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Reg. No. | Appl. No. | Mark
2,070,708 "W" (Stylized) and Design
78/036,055 | ACTALIFE
‘ 78/036,056 | ACT4LIFE (Stylized)
0,505,252 AEROSPORIN
1,651,936 AIR CURRENTS
2,350,711 AIR LINE |
2,413,046 ALLERGYTALK (Stylized)
' 75/899,339 | AMI
76/018,763 | AMI & Design
2,262,859 ASMP ASTHMA SELF-MANAGEMENT
PROGRAM & Design
75/655,060 | ASTHMA ACTION AMERICA
- 75/679,136 | ASTHMA ACTION AMERICA & Design
N 2,396,518 ASTHMA ALL-STARS
N 2,388,730 ASTHMA ALL-STARS & Design
] 2,341,941 ASTHMA FOCUS
78/020,001 | ASTHMA FOCUS & Design
f 2,322,490 ASTHMA FOCUS & Design
75/646,045 | ASTHMA HEROES
75/679,137 | ASTHMA HEROES & Design
| 75/866,579 | ASTHMACONNECTION
| 2,152,000 BE SMART ABOUT HIV and Design
‘ 75/588,511 | BIFLO
| 75/359,653 | BiFLO (Stylized)
2,178,267 BREAKTHROUGH MEDICINES FOR
EVERYDAY LIVING
2,369,787 BREAKTHROUGH MEDICINES FOR
EVERYDAY LIVING & Sound Device
76/032,461 | BRIDGINGCARE
0,954,316 BURROUGHS WELLCOME
0,402,576 BURROUGHS WELLCOME & CO.
(U.S.A)) INC.
| 0,764,571 CARDILATE
” 75/872,572 | CAREWAVES
2,410,799 CAREWAVES
TRADEMARK
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Reg. No. | Appl. No. | Mark
78/023,396 | CASEY
2,377,905 CHORUS
2,406,202 CHORUS (And Design)
] 0,740,223 CODALON
0,738,925 CODEMPRAZIL
0,731,758 CORTICREAM
' 78/051,575 | DEJE QUE LA VIDA SEA LO QUE LE
| QUITE EL ALIENTO, NO EL ASMA
| 2,006,720 DERMATOLOGY LAYER DESIGN
2,114,770 DIAMOND ONCOLOGY/HIV Logo
| 2,070,277 DIGESTIBLES
2,340,894 DINO ZOO
§ 2,180,429 DISCOVERCARE
R 0,828,909 DISPENSERPAK
l 2,007,106 DOSECALC
75/746,519 | Ee*SCAPE MIGRAINE
) 75/749,560 | E SCAPE MIGRAINE (Stylized)
3 2,260,699 E-MOLLIENCE & Design
1,696,758 EMGEL
75/899,125 | EMMI
0,745,708 EMPRAZIL-C
| 1,655,877 EXOSURF DESIGN
75/815,882 | FLU RESPONSE
78/049,948 | FLU RESPONSE & Design
75/816,517 | FLURESPONSE
2,254,253 FOCUS ON WELLBEING
2,263,523 FOCUS ON WELLBEING
2,041,285 G.E.A.R. GETTING EDUCATED FOR
ASTHMA RELIEF
2,293,231 GASTRIC RESOURCE CENTER &
Design
| 2,058,484 GASTROSITE
N 0,771,764 GUANERAN
75/588,506 | HAZCLASS
| 2,246,134 HEADTALK
| 2,249,597 HEADTALK & Design

TRADEMARK
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Reg. No. | Appl. No. | Mark
* 75/320,676 | HELIBYTES
2,212,487 HELIX
2,213,473 IACT
‘ 75/464,111 | IACT & Design
78/023,455 | IBREATHE
78/023,457 | IBREATHE.COM
| 75/844,569 | IBS MATTERS
R 2,166,162 INTERLOCKING HANDS DESIGN
75/667,036 | KNOW YOUR FLOW
78/036,081 | LIFE SHOULD TAKE YOUR BREATH
AWAY, NOT ASTHMA
78/036,051 | LIFE SHOULD TAKE YOUR BREATH
AWAY, NOT ASTHMA
78/032,536 | LIFE SHOULD TAKE YOUR BREATH
AWAY...NOT ASTHMA
78/033,115 | LIFE SHOULD TAKE YOUR BREATH
. AWAY...NOT ASTHMA
R 0,734,822 LINCTIFED
§ 0,734,823 LINCTIFED-C
) 0,440,859 LUBAFAX
75/912,875 | M.O.R.E.
| 75/729,205 | MERIT
J 2,383,846 MIGRAINE MATRIX
| 2,383,943 MIGRAINE MATRIX & Design
R 2,217,863 MISCELLANEOUS DESIGN
‘ (Clock with Rings)
2,268,313 MISCELLANEOUS DESIGN
(Zovirax Tablet Triangle)
1,560,450 MIVACRON
2,201,767 MOUSE WITH HELIX CABLE DESIGN
2,012,276 NIMBEX
1 1,509,913 NUROMAX
§ 2,047,697 ON THE BRINK OF DISCOVERY
2,190,986 ON THE NOSE
| 75/356,048 | OXICORT
75/906,570 | PROGRAMS TO GO

TRADEMARK
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Reg. No.

Appl. No.

Mark

75/906,572

PROGRAMSTOGO.COM

75/671,192

QUIT ESSENTIALS

75/674,635

QUIT ESSENTIALS & Design

75/543,195

R.A.LLN.

75/542,636

RAIN

75/543,219

RAIN REDUCE ASTHMA
INFLAMMATION NOW & Device

1,533,873

RESCUE PAK

76/061,258

RHINITIS RESOURCE & Design

76/017,947

RHINITIS RESOUCE

76/017,948

RHINITIS SOURCE

2,321,453

RINGING CLOCK (MISC. DESIGN)

75/667,037

ROSCO

2,302,611

RUMBLINGS

2,186,148

RXCALIBER

2,178,798

RXCALIBER

75/370,807

SERECORT

1,963,590

SHINGLES RELIEF PAK

75/688,270

SIMPLY SAID

75/688,786

SIMPLY SAID & Design

75/906,571

SLAM HIV

75/666,963

SOFFE

78/052,851

START TAKING FULLER BREATHS

2,140,540

T.H.E. COURSE TOOLS FOR HEALTH
& EMPOWERMENT

0,399,610

TANNAFAX

2,413,118

THE UNFORGETTABLE PROGRAM

78/026,575

THERE'S MORE TO LIFE THAN IBS

0,738,940

THIOSPORIN

1,259,075

TRACRIUM

2,226,710

TREAT THE TINGLE

2,324,094

TREAT THE TINGLE

2,017,857

TREE SWIRL LOGO (Credit Union Logo)

0,938,534

UNICORN DESIGN

1,140,137

UNICORN DESIGN

1,879,098

VALTREX

TRADEMARK
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Reg. No. | Appl. No. | Mark
B 2,053,301 VALTREX Design
ll 1,652,865 VIALS (HEXAGONAL)
j 1,613,487 VIALS (SQUARE)
] 0,950,196 WELLCOME
B 0,763,795 WELLCOME
1,163,345 WELLCOVORIN
) 78/036,060 | WOMEN'S HEALTH (Stylized)
78/036,829 | WOMEN'S HEALTH DESIGN
75/783,807 | XHALE
75/844,756 | YOU DON'T HAVE TO QUIT ALL AT
ONCE
75/841,281 | YOU DON'T HAVE TO QUIT ALL AT
ONCE TO QUIT ONCE AND FOR ALL
75/905,937 | YOU DON'T HAVE TO QUIT SMOKING
ALL AT ONCE
75/614,228 | ZYBAN TABLET COLOR (PURPLE)

TRADEMARK
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NORTH CAROLINA
Department of The Secretary of State

To all whom these presents shall come, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North Carolina, do
hereby certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER OR SHARE EXCHANGE
OF
SMITHKLINE BEECHAM CORPORATION

the original of which is now on file and a matter of record in this office.

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed my official seal at the
City of Raleigh, this 12th day of April, 2001.

Gt L Hpiakalt

Secretary of State

Certification Number: 5541803-1 Page: 1 of 17 Ref. # 4593920
Verify this certificate online at www.secretary.state.nc.us/Verification.
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State ofNor’th Carolina
Department of ti:e Secr af State
ARTI OF GER

(Cmu—erﬁity Merger*)

Pursuant to North Carolina General Stature San;)m $5411-10(d), $5A-11-09(d), 57C-9A-22, 59.
73.5 and 59-1013, as applicable, the undemgncdsurvx
following Articles of Merger as the surviving busmess ¢ntity in a naerger bctwccn two or more

business entities.

1.

Certificate Number: 5541903-1

'I
The name of the surviving entity is

entity does hereby submit the

[4 corporation, [ ] nonprofit corporation, [a profess;
company, [ ] limited partnership, []pmshp [1

under the laws of _the Commonwealch of Pcnu.#ylvaau.

Snﬂ:hﬂin« Beecham Corporation, (check one)

onal corporation, [ ] limited liability
limited liability partnership organized

State Pennsylvania

@ Differens) Mailing Address
State

N
The address of the surviving entity is: " o
One Franklin Plaza l'
Sueet Address 200 North 16th Street Philedelphia
.
‘ !
d City
Zip %e ‘
The name of the merged entity is Glaxd Wellclme Inc. .a (check
one) [ corporation, [ ] nonprofit co:pontion, [ ] prpfessional corporation, { ] limited liability
company, { ] limited partnership, [ ] partnershxp [ }|limited liability parmership organized

under the laws of Worth Cazoline |

i
Attached is a copy of the Plan of Merger t;mt was
entity or unincorporated entity in the manner requi

y approved by each merging business
by law.

With respect to the sumvmg entity (check the appJ’aprialc_rgspanse):

a lfd:csuwimenutylslNonhCuolgmc

(1) Shareholder approval was not
i
approved by the shareholders as \ by
of the North Carolina General SumE:
b. If the surviving entity is a North Caro
(i) Member approval was not
approvcd by s sufficient vote of the
(in__.
approved by the members as n:qun'ed bx Chap
Statutes. v

toard of di

!
i,
*
‘4

D
o

Page: 2 of 17 B I

on or professional corporation:

for the merger.
Sharcholder approval was {eqt*réd for the merger, and the plan of merger was

ter SS or Chapter 5SB, if applicable,

(
nonppofit corporation:
d for the merger, and the plan of merger was

ISs.

Member approval was reqmrcé fgr the merger, and the plan of merger was

t 55A of the North Carolina General

TRADEMARK
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Effective: 3/31/2001
Elaine F. Marshall
North Carolina Secretary of State
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|

(iif)__ Approval of the plan of mérgex Py SO
members or the board was reqmred puksuant
such approval was obmined. ,

If the surviving entity is a North Caroli
(1)___'1‘he merger was approved i in, the

_____The merger was approved by the
hablhty company.

if the smviving entity isaNor&Caro
partaership, or & North Cerolina limi
(1)___The merger was approved in the
agreement that is binding on all the
business entity contemplated in th.-. pl
(ii)__The merger was approved by
l
X_The surviving entity is 2 forg:g;n; entity,
corporation, professional corporation, fimited

i p

of

liability partnership or limited ip, an
Wlththclawsofﬂ'xcstateorcolmu'ygc vetni
foreign entity. _

{

3. If the merged entity is a North Caroli
(1) Sharcholder approval was not
(ii)_x_ Sharcholder spproval was pequired

approved by the shareholders
of the North Carolina General

6. With respect to the merged entity (ch%clc :Ie appri

b. If the merged entity is a North

(). Member approval was not for
approved by 2 sufficient vote of o
(ii)___ Member approval was If20r
approved by the members as requjred iy
Statutes. l |
(iii)___ Approval of the plaa of xqcrxq I?y $0!
members or the board was re pp
such approval was obtained.
¢. [f the merged entity is 2 North hm Lm.l
(i)___The merger was approved i
a written operating agreement dmk, for
inof m|

business entity contemplated in lT pl

|
}f

Certificate Number: §541903-1 Page: 3 of 17
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epersonorpcrsons other than the

N.C.G.S. Section 55A~-11-03(2)(3). and

l.i.miled liability company:

provided by the articles of organization or

 for approval of a merger with the type of
of xﬁgm

us consent of the membas of the limited

ip, including a limited liability

provided in a written partnership

ers fqr approval of a merger with the type of

unanimous consens of the partners.

ncluding a corporation, nonprofit

iability company, partaership, limited

ahe merger was approved in accordance
the organization and internal affairs of the

bptiare response):

ration or professional corporation:

or the merger.

the merger, and the plan of merger was
Chapter 55 or Chaprer S5B, if applicable,

fit corporation:
merger, and the plan of merger was
directors.

merger, sud the plan of merger was
r 55A of the North Carolina General

'c person or persons other than the
fo N.C.G.S. Section 55A-11-03(a)3), and

liability company:
provided by the articles of organization or
roval of a merger with the type of
LTger.

TRADEMARK
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i
(i1)___The merger was approved byl the rimous consent of the members of the limited
liability company. i

d. If the merged entity is a North Cardlina paftaership, including a limited liability
parmership, or a North Carolina Imﬁlwd nﬁ:‘nemmp
(i)__The merger was approved in er provided in a written partmership
agreement that is binding on all the: patm for approval of a merger with the type of
business entity contemplated in thejplan of merger.
(i))___The merger was approved by the uzanimous consent of the partners.

€. ———The merged entity is a foreigh eatity, including a corporation, nonprofit
corporation, professional corpomnou, limited liability company, partaership, limited
liability partnership or limited pamcrshxp and the merger was approved in accordance
with the laws of the state ot cotmu-y govetning the organization and internal affairs of the
f°m8n mty ST

7. The merger is permitted by the law of the State or country governing the organization and
internal affairs of each merging business entity.

8. Each business entity that is a patty to the chgef has complied or sball comply with the
applicable laws of the state or country igovcming its organization and internal affairs.

9. These articles will be effective upon ﬁlmg, utlless a delayed date and/or tme is specified:
March 31, 2001 at 11:30 p.m.

This the day of _March _'2001 ]
SMITHELINE BEECHAM CORPORATION
Name of Entity
' 1 - Signature
. | _Donald F. P ca
. ' Type or Print Name and Title
NOTES:

“A "Crogs-catity Merges” may lnvelve onc of more bdneu Plbﬂi nonprofit corporations, timited liabllicy companics. panmarships.
limiced {(ablllyy partaersivins or Umivwd psrosrsiips. The pl\nh ‘CnuoTu-ky Mergor” is used solely for adminiserative 3nd identification
purposss wiitia the Dopariment of the Secretary of State. '

l.  Filing foc is $30. This docurment and one exact ueou'fq‘rmlcwr'l%lm« artdcies must be filed with die Secretary of State.
2. Centificate(s) of Mcrger must be registersd punusmnt to the requiremonis of N.C.0.S. Scotion 47-18.1

(Revised January 2000)

(Form L-0d)
CORPORATIONS DIVISION

RALEIGH, NC 27626-0622

Certificate Number: 5541903-1 Page: 4 of 17
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PLAN OF MERGER
between
SMITHKLINE BEECHAM CORPORATION
and
GLAXO WELLCOME INC.

PLAN OF MERGER approved on March 29, 2001 by SmithKline Beecham
Corporation, a business corporation incorporated under the laws of the Commonwealth of
Pennsylvania ("GSK"), and by resolution adopted by its Board of Directors on said date,
and approved on March 28, 2001 by Glaxo Wellcome Inc., a business corporation formed
under the laws of the State of North Carolina ("GWT"), and by resolutions adopted by its
Board of Directors on said date.

1. Pursuant 1o the provisions of thc Business Corporation Law of 1988 of the
Commonwealth of Pennsylvania (the “PBCL”") and the provision of the North Carolina
Business Corporation Act (the “NCBCA™), GSK and GWI shall be merged with and into
a single corporation, to wit, GSK. which shall be the smviving Pennsylvania corporation
under the name “SmithKline Beecham Corporation™ pursuant to the provisions of the
PBCL (the “surviving corporation”). As the “terminating corporation™ GWI shall cease
to exist at the effective date of the mergcer in accordance with the provisions of the
NCBCA.

2. From and after the effective time of the merger the Amended and Restated
Axticles of GSK set forth in Exhibit A attached hereto shall be the Articles of
Incorporation of said surviving corporation and shall continue in full force and effect
until anended and changed in the manner prescribed by the provisions of the PBCL.

3. From and after the effective time of the merger in the jurisdiction of its
organization, the bylaws as set forth in Exhibit B antached hereto, shall be the bylaws of
said surviving corporation and shall continue in full force and effact until changed,
altered, or amended as therein provided and in the mammer prescribed by the provisions of
the BCL.

SALAWCORPPARMANSD Cotp-GW1 ples of mespor.due

Certificate Number: 5541903-1  Page: § of 17
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4. Upon the effective date of the mncrger the directors and officers as set forth
in Exhibit C attached hereto, shall be the members of the first Board of Directors and the
first officers of the surviving corporation, all of whom shall hold their directorships and
offices until the clection and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the bylaws of the surviving
corporation.

5. The 483,238 issued and outstanding shares of common stock of the
temminating corporation immediately prior to the effective date of merger shall, upon the
effective date of the merger, be converted into 624 shares of commeon stock of the
surviving corporation. The 131,000,867 issued and outstanding shares of common stock
of the smviving corporation immediately prior to the effective date-offmerger shall, upon
the effective date of the merger, be converted into 376 shares of common stock of the
surviving corporation. Neither the terminating company nor the surviving compauy has
issucd and outstanding any equity securities or securities, agreements or instruments
convertible into or exercisable for equity securities other than the shares of common
stock referred to in this Section S.

6. In the event that this Plan of Merger shall have been fully approved and
adopted on behalf of (i) the terminating corporation in the manner prescribed by the
provisions of the NCBCA, and, (ii) the surviving corporation in accordance with the
provisions of the PBCL, and the merger of the terminating corporation with and into the
surviving corporation shall have been duly authorized in accordance with the provisions
of said NCBCA and PBCL, the terminating corporation and the surviving corporation
hereby stipulate that they will cause to be executed and filed and/or recorded any
document or documents prescribed by the laws of the Commonwealth of Pennsylvania
and the laws of the State of North Carolina and they will cause to be perfonned all
necessary acts therein and elsewhere to effectuate the merger.

7. Any officer of the terminating corporation and any officer of the surviving
corporation are hereby authorized to execute the Articles of Merger on behalf of said
corporations, respectively, in conformity with the provisions of the PBCL; and the Board
of Directors and the proper officers of the tenninsting corporation and of the surviving
carporation, respectively, are hereby authorized, empowered, and directed to do any and

SMAWCORPPARMANSS Corp-GW! plan of merger.doc

Certificate Number: 5541903-1 Page: 6 of 17
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all acts and things, and to make, execute, deliver, file and/or record any and ail
instruments, papers, and documents which shell be or become necsssary, proper, or
convenient to cary aut or put into effect any of the provisions of this Plan of Mesger or
the metget herein provided for, The effective time of this Plan of Merger and of the
maguthmchpmvidedfwshdhhsofnuthepmvisiomoﬁhcm@shaugmthe
same, be March 31, 2001 at 11:30 p.m.

IN WITNESS WHEREQF, the parties intending to be legally bound heroto have
executed this Plan of Merger effective as of the date first above written.

SMITHKLINE BEBCHAM CORPORATION

By: QW( PW
Name: Donald F. Patman
Title: Secyetary

GLAXO WELLCOME INC.

Name: Paul A. Holcombe:2f.

Title: Sectetary

CATEMPSB Coep-<GW1 plan of mxrger.doc

Certificate Number: 5541903-1 Page: 7 of 17 THOIT 0OTEM 0D WII216 1042 "8 ‘HuuW
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Exhibit A
SMITHKLINE BEECHAM CORPORATION
Amended and Restatcd Articles of Incorporation
FIRST: The name of the corporation (hereinafier called the "Corporation™)

is SmithKline Beecham Corporation.

SECOND: The location and post office address of the current registered office
of the Corporation in the Commonwealth of Pennsylvania is One I-'mn_l',hn Plaza,
Philadelphia, Peonsylvania 19102. o

THIRD: The Corporation is incorporated under the Business Corporation
Law of 1988. The Corporation shall have unlimited power to engage in and to do any
lawful act concerning any and all business for wiich corporations may be incorporated
under the Pennsylvania Business Corporation Law, incl\;ding but not limited to buying,
selling and otherwise dealing with drugs, medicines, chemicals, foods, cosmetics,
toiletries, and all supplies, devices and services used by the health professions, or the
drug trade.

FOURTH:  The aggregate number of shares which the Corporation shall have
authority to i1ssue is 3,000 shares divided into 2,000 shares of cominon stock with a par
value of one dollar per share, and 1,000 shares of preferred stock without par value.

FIFTH: The Board of Directors of the Corporation shall have the power, by
resolution duly adopted, to issue from time to time, in whole or in part, the authorized
and unissued shares into classes or series, or both, and to determine for any such class or
series its voting nghts, designations, pmeferenoes,: limitations and any special rights.

SIXTH: Any actions required or peimitted to be taken at a meeting of
sharehalders may be taken without 4 meeting pursuant to Section 1766 of the Business

Corporation Law of 1988, as the same may be amended and supplemented, upon the

SALAWCORPAPARMANSE Cocp-GW1 plan of merger.doc

Certificate Number: 56541903-1 Page: 8 of 17
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written consent of sharcholders whio would have been entitled to cast the minimum
number of votes that would be necessary to authorize the action at a meeting at which all
sharcholders entitled to vote thescon were present and voting

SEVENTH: Sharcholders of the Corporation shall not be entitled to cumulative
voting rights in elections of Directors,

EIGHTH: The personal liability of the directors of the Corporation is limited
to the fullest extent permitted by the provisions of the Business Cotporation Law of 1988
as the same may be amended and supplemented.

NINTH: The effective ime and date of these Amended and Restated
Articles of Incorporation shall be 11:30 pan. on March 31, 200].

SALAWCORP\PARMANSB Corp-GW! plan of merger.doc

Certificate Number: 5541903-1 Page: 9 of 17
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Exhibit B

SMITHKLINE BEECHAM CORPORATION
BY-LAWS

ADOPTED JUNE 29, 1929, WITH ALL
AMENDMENTS TO AND INCLUDING MARCH 31, 2001

ARTICLET.
SHAREHOIDERS’ MEETINGS R

s

SECTION 1. ANNUAL MEETINGS. The annua] meeting of the
sharcholders of this Corporation shall be held at such time and place and on such date as
thie Board of Directors may designate, at which time the shareholders shall elect the
Board of Directors.

SECTION 2. SPECIAL MEETINGS. Special meetings of the shareholders
may be called at any time by the President, or the Board of Directors or the holders of not
less than one-fifth of all the shares outstanding and entitled to vote at the particular
meeting. At any time upon the request of any peeson or persons who shall have duly
called a special meeting, it shall be the duty of the Secretary 1o fix the date of the
meeting, which shall be not more than sixty days after the receipt of the request.

SECTION 3. NOTICES. A wrillen notice of every meeting of shareholders,
specifying the place, day and hour of the mecting, shall be mailed by the Secretary at
least ten days prior to the meeting, to each sharcholder entitled to vote thereat, at his

appearing on the books of the Corporation or supplied by him to the Corporation
for the purpose of notice. In the case of special meetings, the notice shall state the
general nature of the business to be transacted thereat and no business shall be transacted
at special meetings except that indicated in the notice.

SECTION 4. QUORUM. The presence, in person or by proxy, of the holders
of a majority of the issued and outstanding shares entitled to vote at the meeting shall
constitute a quoruun at any meeting of the sharcholders; but if the meeting cannot be
organized because a quorum has not attended, those present may adjourn the meeting
from time to time, provided, however, that in the case of any meeting called for the
clection of directors, those who attend the second of such adjourned meetings, although
less than a quorum, shall, nevertheless, constitute a quorum for the purpose of electing
directors.

SECTION 5. RECORD DATE. The Board of Directors may fix a time, not
more than fifty days prior to the date of any mecting of shareholders, or the date fixed for

SALAWCORPPARMANSB Corp-GW1 plan of marger doc
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the payment of any dividend or distribution, or the date of the allotment of rights or the
date when any change or conversion or exchange of shares will be made or go into effect,
as a record date of the determination of the sharcholders entitled to notice or, or to vote
at, any sach mecting, or entitled to receive any such allotment of rights, or to exercise the
rights in respect to any such change, conversion or exchange of shares. In such case,
only such shareholders as shall be shareholders of record on the date so fixed shall be
entitled to notice of, or to vote, at, such meeting or to receive payment of such dividend,
or to receive such allotment or rights, or to exercise such rights, as the case may be,
notwithstauding any transfer of any shares on the books of the Corporation after any
record date fixed, as aforesaid.

ARTICLL 1.
DIRECTORS

SECTION 1. NUMBER. The business of this Corporation shall be managed
by a Board of Directors which shall consist of five members. The Board of Directors
shall have power to increase or decrease the number of directors and to fill any vacancies
in their number, including vacancies resulting from any increase in the number of
directors. Directors need not be sharcholders.

SECTION 2. AGE QUALIFICATION. Except as otherwise specifically
provided by the Board of Dircctors, (2) no person shall be elected a director after
reaching 69 ycars of age, (b) no person who has been an officer or full-time employee of
the Corporation, or any subsidiaty thereof, other than President or Chairman of the
Board, shall be elected a director after reaching 65 years of age and (c) no person shall be
clected Chainman of the Board after reaching 65 years of age.

SECTION 3. TERM. Directors shall hold office until the next annual
election and until their successors are elected and qualified.

SECTION 4. REGULAR MEETINGS. The Board of Directors shall meet at
the general office of the Corporation as soon as practicable after the annual meeting of
shareholders for the purpose of organization, the election of officers and the transaction
of such other business as shall come before the raecting. Other regular meetings shall be
held at such times as may be fixed by resolution of the Board of Directors.

SECTION 5. SPECIAL MEETINGS. Special meetings of the Board may be
called by the Chairman of the Board, the President, or the Secretary and shall be called at
the request in writing of three or more directors.

SECTION 6. NOTICES. No notice of the organization meeting or of regular
meetings of the Board need be given. Notice of the place, day and hour of cach special
mecting and the general nature of the business to be transacted shall be given by the
Secretary to each director either by written notice iailed at least two days before the
meeting or by notice given personally or by telephone or telegraph at least 24 hours
before the meeting. Notice of any meeting may be waived.

SALAWCQORPPARMANSE Corp-GWI plan of mexgearaboc
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SECTION 7. QUORUM. ‘A majority of the directors in office shall constitute
a quorum for the transaction of business. Should there be no quorum, the members
present may adjourn from time to time until a quorum is in attendance.

SECTION 8. COMPENSATION. Directors shall receive such compensation
for their services as may, from time to ‘time, be fixed by resolution of the Board of
Directors. :

SECTION 9. PARTICIPKIION IN MEETING BY COMMUNICATIONS
EQUIPMENT. One or more dxrecmts may participate in a meeting of the Boerd or a
committee of the Board by means of donference telcphone or similar communications
equipment be means of which will persons participating in the meeting can hear each
other.

;:ARncuz I
EXECUTIVE COMMITTEE e,

SECTION 1. ELECTION. The Board of Directors may ¢lect from their
members each year an Executive Commiitice which shall include the Chairman of the
Board, the President and such additional members, not Jess than one, as the Board of
Directors may from time to time determine. The Chairman of the Board shall be
Chairman of the Executive Committee.

SECTION 2. POWERS AND QUORUM. The Executive Commirtee shall
have power to manage the general business and affairs of the Corporation, subject always
%o the superiar direction and control of the Board of Directors. All petsons dealing with
the Corporation shall have the right to rely upon any resolution adopted by the Executive
Committee to the sameextentastfxthadbccndulyadoptedbymeBoaxdofDn'cctms
va_\lr:l:embas of the Executive Commmee shall constitute a quorum for the transaction
o ness

SECTION 3. MEE’I'INGS AND NOTICES. The Executive Committee, by
resolution, may fix regular meeting dates, of which no notice need be given to members
of the Commitree. Speaalmectmgsmay be held at the call of the Chainman of the
Executive Commitice, or in his absence, at the call of the President. Notice of the place,
day and hour of each special meeting’ 'shall be given to each member at least 24 hours
before the meeting.

SECTION 4. BOARD SUBMISSION. All action taken by the Exccutive
Committee shall be reported to the Board pot later than the next succeeding regular
mecting of the Board ;

SECTION 5. ALTERNATES. In the absence or disquslification of any
member of the Executive Committee, the member or members thereof present at any
Taeeting and not disqualified from voting, whether or not he or they constitute a quorum,
may unanimously appoint another dixector o act at the mecting in the place of any such
absent or disqualified member. ;
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Certificate Number: 5541903-1 Page: 12 of 17

TRADEMARK
REEL: 002298 FRAME: 0363



03730/01 10:53 FAX 218 751 8$349 . GlaxoSwichKliue Qo13.-017

;

E

ARTICLE IV.
(OFFICERS

SECTION 1. ELECTION! POWERS AND DUTIES. The Board of Directors
shall have authority to elect the following officers:

(@ A Chaumanwho shall preside at all meetings of the Board of
Directors and sharcholders.

(b) A President whb shall be the Chief Executive officer of the
Corporation. He shall be responsible for the overall management of the business and
affairs of the Corporation and shall perform his duties subject to the direction and control
of the Board of Directors. In the absejice of the Chainnan of the Board, the President
shall preside at meetings of the Board:land shareholders.

(c) Onc or more V'cc Chairmen, Vice Presidents, a Secretary, a
Treasurer and such additional ofﬁcers as the Board of Directors may deem advisable.

Persons elected to the oiﬁqcs of Chairman and President shall be members of
the Board and may attend meetings of all commitiees of the Board and meetings of
management committees. The Chauman shall be available to other officers of the

Corporation for consultation and adv1cc
i

All officers shall perform _sucb duties, shall have such powers and shall be
compensated in such manner as these;by-laws may provide or as the Board of Directors
may prescribe, and shall be removablé by the Board at will.

SECTION 2. PLURALITY OF OFFICERS. A person may occupy more than
one office except that the offices of Ptesldzm and Secretary may not be held by the same

person.

,vumcus \Z
LIABIATY OF DIRECTORS

L

A director of the Co jon shall not be personally liable, as such, for
monetary damages for any action taken, or any failure to take any action, on or after
January 27, 1987 ualess (a) the director has breached or failed to pesform the duties of his
office under Section 172] of the Pennsylvania Business Corporation Law and the breach
orfailmtoperfonnconstlmtes self-dcalmg.wﬂlﬁﬂ misconduct or recklessness. The
provisions of this Article V shall not ; pply to the responsibility or liability of a director
pursuant to any criminal statute or the liability of a director for the payment of taxes
pursuant 1o local, state or Federal law. Any repeal, amendment, or modification of this
Article shall be prospective only and shall not increase, but may decrease, a director’s
liability with respect to actions or failures to act occurring prior to such change.

o -

- S -
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ARTICLE VL.
INDFMNIFICA [TON

SECTION 1. INDEMN]FLLATION OF DIRECTORS AND OFFICERS.
The Corporation shall indemnify any director or officer or cmployee or agent of the
Corporation or any of its subsidiaries who was or is an “authorized representative™ of the
Corporation (which shall mean, for thé purpose of this Article, a director or officer or
employee of the Corporation or any of its subsidiaries, or a person serving at the request
of the Coq:oranon as a director, otﬁuc;, partner, fiduciary or trustee of another
corporation, pattnctshxp, joint vcnmre trust, employee benefit plan or other enterprise)
and who was or is a “party”(which shall include for purposes of this Article the giving of
testimony or similar involvement) or is threatened to be made a party to any “proceeding™
(which shall mean for purposes of thig Article any threatened, ending or completed
action, suit, appeal or other proceeding of any nature, whether civil criminal,
administrative or investigative, whethir formal ov informal, and whethigr brought by or in
the right of the Corporation, its shareholdexs or othcrwise) by reason of the fact that such
person was or is au anthorized mprcscnunve of the Corporation to the fullest extent
permitted by law, including without l?mtauon indemnification against expenses (which
shall include for purposes of this Article atomeys” fees and disbursements), damages,
punitive damages, judgments, penaltiés, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such proceeding unless the act or
ﬁ!ilu:rctoactgivingrisetothcclaimisﬁmﬂydctaminedbyaoomttohaveconsﬁtmed
willful misconduct or recklessness. If an authorized representative is not entitled to
indemnification in respect of a portion of any liabilities to which such person may be
subject, the Corporation shall nonethdless indemnify such person to the maximum extent
for the remaining portion of the liabiliﬁes

SECTION 2. ADVANCBMENT OF EXPENSES. The Corporstion shall pay
the expenses (including attorneys’ fees and disbursements) actually and reasonably
incurred in defending a proceeding oni behalf of any person entitled to indemnification
under Section 1 of this Article in advance of the final disposition of such proceeding
uponrece:ptofanuudmkmgbyomnbchalfofsuchpmntorepaysuchamounnfu
shall ultimately be determined that such person is not entitled to be indemnified by the
Corporation as authorized in this Article. The financial ability of such authorized
representative to make such repaymemt shall not be prerequisite to the making of an

1]

SECTION 3. EMPLOYEE BENEF1T PLANS. For purposcs of this Auticle,
the Corporation shall be deemed to Intve requested an officer, director, employee or agent
to serve as a fiduciary with respect tqran employce benefit plan where the performance by
such person of duties to the Corporation also imposes dutics on, or otherwise involves
services by, such person as a ﬁducm‘?' with respect to the plan; excise taxes assessed on
an authorized representative with Tespect to any transaction with an employee benefit
plan shall be deemed “fines™; and acuon taken or omitted by such person with respect o
an employee benefit plan in the pafqrmancc of duties for a purpose reasonably believed

1I

;i

‘
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ld beneficiaries of the plan shall be deemed to be
¢ best interests of the Corporation.

to be in the interest of the participants ;
for a purpose which is not opposed to &

otherwise, the Corporation may iih insurance, obtain a letter of credit, act as self-
insurer, create a reserve, trust, escrow" collateral or other fund or account, enter into
indemnification agreements, pledge of: C grant a security interest in any assets or properties
of the Corporation, or use any other meg or arrangement whatsoever in such
amounts, at such costs, and upon such;dther terms and conditions as the Board of

Directors shall deem sppropriate. " |

SECTION 5. RELIAN CE1 ON PROVISIONS. Each person who shall act
as an authorized representative of the (orporation shall be deemed to be doing so in
reliance upon the vights of indemni on provided by this Article

SECTION 6. AMEND

contained in Article 1X of these by-laws, this Article shall not be repealed or smended or
modified to limit the indemnification fights provided hereunder except by action of the
sharcholders. All rights to indemnificafion under this Article shall be deemed a contract
between the Corporation and the pctsb | entitled to indemnification under this Article
pursuant to which the Corporation and kach such person intend to be legally bound. Any
fepeal, amendment of modification herfof shall be prospective only and shall not kimit,

ns in respect of any proceeding whether
¢ to the extent such proceeding pertains to actions
change.

SECTION 7. SCOPE 01-'3 |
this Article, shall not be deemed exclhu
indemnification or sdvancewient of exgenses may be entitled under statute, agreement,
vote of sharcholders or disinterested " ectors ov otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding that office.
The indernnification and advmccment f expenses provided by, or granted pursuant to,
t}nsAmdeshallcontmucastoa PEIsop whohasccasedtobeanoﬁiccr,duecmr,

but may cxpand, any rights or oblig
commenced prior to or after such chan
or failures to act ocomying prior to

0 CE AND SEAL

SECTION 1. OFFICE A RECORDS. The general office of the

1D
Corporation, with the books and pap j  thereto belonging, shall be at Philadelphia,
Pennsylvania, in such location as any from time to time be fixed by the Board of
Directors. ! |

SECTION 2. SEAL. Thd feal of this Corporation shall bear the name of the
Corporation and the State and the yearjof its incorporation. The seal shall be in the
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custody of the Secretary and shall be affixed by th¢ Sccretary or, in his absence, by an
Assistant Secretary, unless otherwise provided by pesolution of the Board of Directors.

ARTICLE V(L
STOCK

Share certificates shall be issued 10 all holders. Every share certificate
shall be signed by the Chairman of the Board, President or Vice President and the
Secretary or Assistant Secretary or the Treasurer qr Assistant Treasurer, or such other
officers of the Board of Dircctors may: dircct and sealed with the corporate seal which
may be a facsimile, engraved or pnnted Where tﬂ:e certificates are sxgued by a transfer
agent or a registrar, the signature of any officer o the Corporation appeanng thereon may
bc a facsimile, engraved or printed. The fact that officer whose signature, manual or

in facsimile, appears on stock ccmﬁcatcs, issued ¢r on hand, shall ceasc to be an officer
of the Corporation shall not mvahda.te any of such certificates.

v —
ST .

:_ART!CLE ’ T
AMEND S
These by-laws may be altered; amcndcld, added to or repealed at any meeting
ofshareholdusbyvotcofamajontybfshamso represented at the meeting,
provided notice of the change bcglvchmthe notipe of the meeting; or, except as
pmvxdedmAmalsVandV[,meymybealt amended, added to or repealed at any
meeting of the Board of Directors by Vote of a majority of the directors in office,
provided notice of the change be glveh in the ma:¢1a required for notices of special
meetings.

Cemy et oo e
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I Exhibit C

SMITHKLINE Ei
Direct

Directors ’

Robert A. Ingram .
Tadataka Yamada ;
David M. Stout i : ‘
Michael Corrigan : l’ :
Paul A. Holcombe, Jr. :

Officers

Name

Robert A. Ingram
Tadataka Yamada
David M. Stout

Paul A. Holcombe, Jr.
Michael Corrigan
Richard Edge

Andrey Klijian
Richard Gossin
Donald F. Parman
Teresa M. Hechmer

V)
ecretar
Sandra C. Henderson v e::%

|
ident and General Counsel —- U.S.
ident, Finance - U.S. Phatmaceuticals

Charles M. Kinzig
David J. Levy
William J. Mosher
Chriswopher A. Sidoti
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" (
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION
CSCHIS-1726 (Rev 90
I
In compliance with the requirements of 15 Pa.CS. § 1926 (rclat!ng to arfictes of merger or consofidation), the undersigned
business corporations, desifing 1o effect a merger. hereby state mor

1. The name.of the corporation surviving the merger is: SmltlJKline Beecham Corporation

2. (Check and complete one of the following):

_X_The surviving comporation & a domestic business corporoﬁor) und the {a] address of its curent registerad office in this
Commonweaith or (b) name of its commercial registered ogﬁce provider and the county of venue is (the

Deportmant is heraby authorized to correct the {ollowing 'uw'onncﬂon to conform to the records of the Department):

(a) One Franklin Plaza, 200 North lé6ch Streec ,», Philadelphia, PA 19102 Phila.
Number and Street City H State Zip County

(o) c/o: Y

Name of Commercial Registered Office Provider! ; - County

For o comoration represented by o commercial registered office prov!def he counly in (b) shall be deemed the county in which the
corpotation is located for verue and official publication purposes. b

—Jhe surviving corporaﬁon is o qualified foreign business corporotlon incorporated under the laws of
and the (a} address of its cutent registered office in this Commonwecnh or (b) name of its commercial registered

affice provider and the county of venue is (the Oeparrmenhs hereby authorized to coaect the following information
to conform Yo the records of the Department): i

(al

Number ond Street Cily

o) c/o:

State Tip County”

!
l
[
!
|t
Name of Commercial Registered Office Provide |
. . i [}
For a corparalion repretented by a commercial registered office provider, the caunty in (b} shall be deamed the county in which the
corporalion is located tor venue ond official publication puposes, =

County

——The surviving cocporaﬁdn s g nonquaified foreign business éorpomﬁon incorporated underthe lowsof
and the address of its principal office under the laws of such domiciliary jurisdiction is:

|

Number and Skeet City i state p4s]

3. The name ond the address of the registered office in this Comrnonweolth or name of its commercial registered office
prOWder and the county of venue of each ofher domesfic busmess comoration and quaiified foreign business corparation
which is a party to the plon of mefgec are as follows:

l
Name ol Corporation Address ot Reglitered Office or Noquue al Commercial Registered Office Provider County
) ’
- *4 a_
Glaxo Wellcome Inc. CT Corporation |System Philadelphi

M

5S4 TRUE COPY S
THE ORIGINAL SIGNED oF

DOC! UMENT FILED WITH
Tcu: REIMOTMCNT e QTATE

~
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a, (Check. and if appropriate complete, one of the following):

—The plan of merger shall be effective upon fiing nese Articles of Merger in the Department of State.

_X_The pian of merger shall be effective on: _Macrch 31, 2001 at_11:30 p.m.
Date Hour

. The manner in which the plan of merger was adopted by each domestic corporation is as folows:

Name of Corporation Manner of Adoption

'Smit:hl(line Beecham Corporation Adopted by the directors and shareholders

pursuant to 15 Pa.C.S. § 1924(a).

. (Shike out this paragraph ¥ no foreign corporafion is a party lo the merger). The plon was authorized. adopted or

approved, os the case may be, by the foreign business comoration (or @ach of the forqq_gbusmess coporations) party to
the plan in accordance with the kows of the jurisdiction in which it is incorporated.,

7. (Check, and ¥ appropricte complete. one of the lallowing):
_Xx_The plon of merger is set forth in full in Exhibit A attached hereto and made a part hereof.

—Putsuant to 15 Pa.CS. § 1901 {relating to omission of cartain provisions from filed plans) the provisions, if any, of the
pian of merger that amend or constitute the operative Atficles of Incorporation of the surviving corporation as in
affect subsequent to the elfective date of the plan are set torth in full in Exhibit A attoched hereto ond made a port

hereof. The [ull text of the plan of merger is on fie ot the principal place of business of the surviving comoration. the
oddress of which'ls:

- Number and Street City State Iip County

IN TESTMONY WHEREOF the undersigned corporation or each undersigned ccrporahon hos cuusef these Articles of
Merger to be signed by a duly guthorized officer thereof this day of March

SMITEKLINE BEECHAM CORPORATION
ome of Corporation)

ov:_ Qnalol** fiimans
(Signature)
TME: Donald ¥. Parman, Secretary

GLAXO WELLCOME INC.
(Na of Corporation)

BY:

(Signotal’;l)
niTLe:  Paul A. Holcombe, Jx., Secretary

TRADEMARK
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- PLAN OF MERGER
| between
SMITHKLINE BEECBAM CORPORATION
and

GLAXO WELLCOME INC.

PLAN OF MERGER approved on March 29, 2001 by SmithKline Beecham
Corporation, a business corporation incorporated under the laws of the Commonwealth of
Pennsylvania ("GSK"), and by resolution adopted by its Board of Directors on said date,
and approved on March 28, 2001 by Glaxo Wellcome Inc., a business corporation formed
under the laws of the State of North Carolina ("GWI"), and by resolutions adopted by its
Board of Directors on said date. , _

1. Pursuant to the provisions of the Business Corporation Law of 1988 of the
Commonwealth of Pennsylvania (the “PBCL”) and the provision of the North Carolina
Business Corporation Act (the “NCBCA?”), GSK and GWI shall be merged with and into
a single corporation, to wit, GSK, which shall be the surviving Pennsylvania corporation
under the name “SmithKline Beecham Corporation™ pursuant to the provisions of the
PBCL (the “surviving corporation”). As the “terminating corporation” GWI shall cease
to exist at the effective date of the merger in accordance with the provisions of the
NCBCA.

2. From and after the effective time of the merger the Amended and Restated
Articles of GSK set forth in Exhibit A attached hereto shall be the Articles of
Incorporation of said surviving corporation and shall continue in full force and effect
until amended and changed in the manner prescribed by the provisions of the PBCL.

3. From and after the effective time of the merger in the jurisdiction of its
organization, the bylaws as set forth in Exhibit B attached hereto, shall be the bylaws of
said surviving corporation and shall continue in full force and effect until changed,
altered, or amended as therein provided and in the manner prescribed by the provisions of
the BCL.

SALAWCORMPARMANSB Corp-GWI plan of mergerdoc |
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4. Upon the effective date of the merger the directors and officers as sct forth
in Exhibit C attached hereto, shall be the members of the first Board of Directors and the
first officers of the surviving corporation, all of whom shall hold their directorships and
offices until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the bylaws of the surviving
corporation. '

5. The 483,238 issued and outstanding shares of common stock of the |
tci‘minating corporation immediately prior to the elfective date of merger shall, upon the
effective date of the merger, be converted into 624 shares of common stock of the
surviving corporation. The 131,000,867 issued and outstanding shares of common stock
of the surviving corporation immediately prior to the effective date oﬁtger shall, upon
the effective date of the merger, be converted into 376 shares of common stock of the
surviving corporation. Neither the terminating company nor the surviving company has
issued and outstanding any equity securitics or securitics, agreements or instruments
convertible into or exercisable for equity securities other than the shares of common
stock referred to in this Section 5.

6. In the event that this Plan of Merger shall have been fully approved and
adopted on behalf of (i) the terminating corporation in the manner prescribed by the
provisions of the NCBCA, and, (ii) the surviving corporation in accordance with the
provisions of the PBCL, and the merger of the terminating corporation with and into the
surviving corporation shall have been duly authorized in accordance with the provisions
of said NCBCA and PBCL, the terminating corporation and the surviving corporation
hereby stipulate that they will cause to be exccutcd and filed and/or recorded any
document or documents prescribed by the Jaws of the Commonwealth of Pennsylvania
and the Jaws of the State of North Carolina and they will cause to be performed all
necessary acts therein ‘and elsewhere to effectuate the merger.

7. Any officer of the terminating corporation and any officer of the surviving
corporation are hereby authorized to execute the Articles of Merger on behalf of said
corporations, respectively, in conformity with the provisions of the PBCL; and the Board
of Directors and the proper officers of the terminating corporation and of the surviving

corporation, respectively, are hereby authorized, empowered, and directed to do any and
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all acts and things, and to make, execute, deliver, file and/or record any and all
instruments, papets, and documents which shall be or become necessary, proper, ot
convenient to carry out or put into effect any of the provisions of this Plah of Merger ot
the merger herein provided for. The effective time of this Plan of Merger and of the
merger therein provided for shall, insofar as the provisions of the PBCL shall govern the
same, be March 31, 2001 at 11:30 p.m.

IN WITNESS WHEREOF, the parties intending to be legally bound hereto have
executed this Plan of Merger, effective as of the date first above written.

SMITHKLINE BEECHAM CORPORATION

Name: Donald F. Parman
Title: Secretary

GLAXO WELLCOME INC.

o ol g Fbbsakef.
Name: Paul A. Holcombe;%%.

Title: Secretary
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~ Exhibit A
SMITHKLINE BEECHAM CORPORATION
Amended and Restated Articles of Incorporation

~ FIRST: The name of the corporation (hereinafter called the "Corporation”)
is SmithKline Beecham Corporation. '

SECOND:  The location and post office address of the current registered office
of the Corporation in the Commonwealth of Peunsylvania is One Frafikiiy Plaza,
Philadelphia, Pennsylvania 19102. |

THIRD: The Corpomtioh is incorporated under the Business Corporation
Law of 1988. The Corporation shall have unlimited power to eng;ge in and to do any
lawful act concerning any and all business for which corporations may be incorporated
under the Pennsylvania Business Corporation Law, including but not limited to buying,
selling and otherwise dealing with drugs, medicines, chemicals, foods, cosmetics,
toiletries, and all supplies, devices and services used by the health professions, or the
drug trade.

FOURTH:  The aggregate number of shares which the Corpotgtion shall have
authority to issue is 3,000 shares divided into 2,000 shares of common stock with a par
value of one dollar per share, and 1,000 shares of preferred stock without par value.

FIFTH: The Board of Directors of the Corporatién shall have the power, by
‘resolution duly adopted, to issue from time to time, in whole or in part, the authorized
and unissued shares into classes or serics, or both, and to determine for any such class or
series its voting rights, designations, preferences, limitations and any special rights.

SIXTH: Any actions requircd or permitted to be taken at a meeting of
shareholders may be taken without a meeting pursuant to Section 1766 of the Business

Corporation Law of 1988, as the same may be amended and supplemented, upon the
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written consent of sharcholders who would have becn entitled to cast the minimum
number of votes that would be necessary to authorize the action at a meeting at which all
shareholders entitled to vote thereon were present and voting

SEVENTH: Shareholders of the Corporation shall not be entitled to cumulative
voting rights in elections of Directors.

EIGHTH: The personal liability of the directors of the Corporation is limited
to the fullest extent permitted by the provisions of the Business Corporation Law of 1988
as the same may bc amended and supplemented.

NINTH: The effective time and date of these Amended and Restated
Articles of Incorporation sball be 11:30 p.m. on'M'.u'ch 31,2001.
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Exhibit B

SMITHKLINE BEECHAM CORPORATION
BY-LAWS

ADOPTED JUNE 29, 1929, WITH ALL
AMENDMENTS TO AND INCLUDING MARCH 31, 2001

ARTICLE L.
SHAREHOLDERS’ MEETINGS o
SECTION 1. ANNUAL MEETINGS. The annual meeting of the
sharcholders of this Corporation shall be held at such time and place and on such date as
the Board of Directors may designate, at which time the sharcholders shall elect the
Board of Directors.

SECTION 2. SPECIAL MEETINGS. Special meetings of the sharcholders
may be called at any time by the President, or the Board of Directors or the holders of not
less than one-fifth of all the shares outstanding and entitled to vote at the particular
meeting. At any time upon the request of any person or persons who shall have duly
called a special meeting, it shall be the duty of the Secretary to fix the date of the
meeting, which shall be not more than sixty days after the reccipt of the request.

. SECTION 3. NOTICES. A written notice of every mecting of shareholders,
specifying the place, day and hour of the mecting, shall be mailed by the Secretary at
least ten days prior to the meeting, to each shareholder entitled to vote thereat, at his
address appearing on the books of the Corporation or supplied by him to the Corporation
for the purpose of notice. In the case of special mcetings, the notice shall state the
general nature of the business to be transacted thereat and no business shall be transacted
at special meetings except that indicated in the notice.

SECTION 4, QUORUM. The presence, in person or by proxy, of the holders
of a majority of the issued and outstanding shares cntitled to vote at the meeting shall
constitute a quorum at any meecting of the shareholders; but if the meeting cannot be
organized because a quorum has not attended, those present may adjourn the meeting
from time to time, provided, however, that in the case of any meeting called for the
election of directors, those who attend the second of such adjourned meetings, although
less than a quorum, shall, nevertheless, constitute a quorum for the purpose of electing
directors.

SECTION 5. RECORD DATE. The Board of Directors may fix a time, not
morc than fifty days prior 10 the date of any meeting of sharcholders, or the date fixed for
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the payment of any dividend or distribution, or the date of the allotment of rights or the
date when any change or conversion or exchange of shares will be made or go into cffect,
as a record date of the determination of the shareholders entitled to notice or, or to vote
at, any such meeting, or entitled to receive any such allotment of rights, or to exercise the
rights in respect to any such change, conversion or exchange of shares. In such case,
only such sharcholders as shall be shareholders of record on the date so fixed shall be
entitled to notice of, or to vote, at, such meeting or 0 receive payment of such dividend,
or to receive such allotment or rights, or to exercise such rights, as the case may be,
notwithstanding any transfer of any shares on the books of the Corporation after any
record date fixed, as aforesaid.

ARTICLE 1l
DIRECTORS

SECTION 1. NUMBER. The business of this Corporation shall be managed
by a Board of Directors which shall consist of five members. The Board of Directors
shall have power to increase or decrease the number of directors and to fill any vacancies
in their number, including vacancies resulting from any increase in the number of
directors. Directors need not be sharebolders.

SECTION 2. AGE QUALIFICATION. Except as otherwise specifically
provxded by the Board of Directors, (a) no person shall be elected a director after :
reaching 69 years of age, (b) no person who has been an officer or full-time employee of
the Corporation, or any subsidiary thereof, other than President or Chairman of the
Board, shall be elected a director after reaching 65 years of age and (c) no person shall be
elected Chairman of the Board after reaching 65 years of age.

SECTION 3. TERM. Directors shall hold office until the next annual
clection and until their successors are elected and qualified.

SECTION 4. REGULAR MEETINGS. The Board of Directors shall meet at
the general office of the Corporation as soon as practicable after the annual meeting of
sharcholders for the purpose of organization, the election of officers and the transaction
of such other business as shall come before the meeting. Other regular meetings shall be
held at such times as may be fixed by resolution of the Board of Directors.

SECTION 5. SPECIAL MEETINGS. Special meetings of the Board may be
called by the Chairman of the Board, the Presidcnt, or the Secretary and shall be ca.llcd at
the request in writing of three or more directors.

SECTION 6. NOTICES. No notice of the organization meeting or of regular
meetings of the Board need be given. Notice of the place, day and hour of each special
meeting and the general nature of the business to be transacted shall be given by the
Secretary to each director cither by written notice mailed at least two days before the
meeting or by notice given personally or by telephone or telegraph at least 24 hours
before the meeting. Notice of any meeting may be waived.
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SECTION 7. QUORUM. A malonty of the directors in office shall constitute
a quorum for the transaction of business. Should there be no quorum, the members
present may adjourn from time to time unnl a quorur is in attendance.

SECTION 8. COMPENSATION Dircctors shall receive such compensation
for their services as may, from time to ume be ﬁxcd by resolution of the Board of
Directors.

SECTION 9. PARTICIPATION IN MEETING BY COMMUNICATIONS
EQUIPMENT. One or more directors may participate in a mecting of the Board or a
committee of the Board by means of conference telt:phonc or similar communications
cqulpment be means of which will pcrsons participating in the meeting can hear each
other.

ARTICLE Il.
EXECUTIVE COMMITTEE e
SECTION 1. ELECTTION. ThcBoard of Directors may clect from their
members cach year an Executive Committec which shall include the Chairman of the
Board, the President and such additional membcrs, not less than one, as the Board of
Directors may from time to time determmc The Chairman of the Board shall be
Chairman of the Executive Committee. |

SECTION 2. POWERS AND, QUORUM. The Executive Committee shall
have power to manage the general busmess and affairs of the Corporation, subject always
to the superior direction and control of the Board of Directors. All persons dealing with
the Corporation shall have the right to rely apon any resolution adopted by the Executive
Committee to the same exteat as if it had bcen duly adopted by the Board of Directors.
Two members of the Executive Com:mttcc shall constitute a quorum for the transaction
of business. i

SECTION 3. MEETINGS AND NOTICES. The Executive Committee, by
resolution, may fix regular meeting dates, of which no notice need be given to members
of the Committee. Special meetings may!be held at the eall of the Chairman of the
Executive Committee, or in his absence, at the call of the President. Notice of the place,
day and hour of each special meeting shall be given to cach member at least 24 hours
before the meeting. :

SECTION 4. BOARD SUBMISSION. All action taken by the Executive
Committee shall be reported to the Bo'u'd, not later than the next succeeding regular
meeting of the Board.

SECTION s§. ALTERNATES I.n the absence or disqualification of any
member of the Executive Committee, the! member or members thereof present at any
meeting and not disqualified from voting; \yhcthcr or not he or they constitute a quorum,
may unanimously appoint another directar to act at the meeting in the place of any such
absent or disqualified member.

|

i

i
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ARTICLE IV.
OFFICERS

SECTION 1. ELECTION, POWERS AND DUTIES. The Board of Directors
shall have authority to elect the followiny officers:

7 (a) A Chairman who sl;all preside at a]l meetings of the Board of
Directors and shareholders.

(b) A President who shall be the Chief Executive officer of the
Corporation. He shall be responsible for the overall management of the business and
affairs of the Corporation and shall perform his duties subject to the direction and control
of the Board of Directors. In the absence of the Chairman of the Board, the President
shal) preside at meetings of the Board and shareholders.

. (c) One or more Vice éhaimm. Vice Presidents, a Secretary, a
Treasurer and such additional officers as the Board of Directors may deem advisable.

Persons elected to the offices of Chairman and President shall be members of
the Board and may attend meetings of all ‘committees of the Board and meetings of
management committees. The Chairman ‘shall be available to other officers of the
Corporation for consultation and advice. -

All officers shall perform suct; duties, shall have such powers and shall be
compensated in such manner as these by-laws may provide or as the Board of Directors
may prescribe, and shall be removable by: the Board at will.

SECTION 2. PLURALITY dF OFFICERS. A person may occupy more than
one office except that the officcs of Prcsx&ent and Secretary may not be held by the same
person.

ARTICLE V. .
LIABILITY OF DIRECTORS

A director of the Corporation § sha]l not be personally liable, as such, for
monetary damages for any action taken, o or any failure to take any action, on or after
January 27, 1987 unless (a) the director has breached or failed to perform the duties of his
office under Section 1721 of the Pennsylvania Business Corporation Law and the breach
or failure to perform constitutes self-dealing, willful misconduct or recklessness. The
provisions of this Article V shall not apply to the responsibility or liability of a director
pursuant to any criminal statute or the liability of a director for the payment of taxes
pursuant to local, state or Federal law. Apy repeal, amendment, or modification of this
Article shall be prospective only and shall not incrcase, but may decrease, a director’s
liability with respect to actions or failures to act occurring prior to such change.

|
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ARTICLE V1.
INDEMNIFICATION

SECTION 1. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Corporation shall indemnify any dircgr:to'r or officer or employee or agent of the
Corporation or any of its subsidiaries who was or is an “authonzed representative” of the

~ Corporation (which shall mean, for the purpose of this Article, a director or officer or
cmployee of the Corporation or any of its ‘subsidiaries, or a person serving at the request -
of the Corporation as a director, officer, partner, fiduciary or trustee of another
corporation, partncrshxp, joint venture, trust,; .employee benefit plan or other enterprise)
and who was or is a “party”(which shall mclude for purposes of this Article the giving of
testimony or similar involvement) or is threatcncd to be made a party to any “proceeding”
(which shall mean for purposes of this Amclc any threatened, ending or completed
action, suit, appeal or other proceeding of any nature, whether civil criminal,
administrative or investigative, whether fgrmal or informal, and whethez-brought by or in
the right of the Corporation, its sharcholders or otherwise) by reason of thie fact that such
person was or is an authorized represcntafivc of the Corporation to the fullest extent
permitted by law, including without limitation indemnification against expenses (which
shall include for purposes of this Article attomcys fees and dxsbmscmcnts) damages,
punitive damages, judgments, pcnaltlcs, ﬁnes and amounts paid in settlement actually and
reasonably incurred by such person in connection with such proceeding unless the act or
failure to act giving rise to the claim is finally determined by a court to have constituted
willful misconduct or reckiessness. If an authorized representative is not entitled to
indemnification in respect of a portion of‘.any liabilities to which such person may be
subject, the Corporatnon shall nonetheless indemnify such person to the maximum extent
for the remaining portion of the habﬂmes

SECTION 2. ADVANCEMENT OF EXPENSES. The Corporation shall pay

 the expenses (including attomeys’ fees and disbursements) actually and reasonably
incurred in defending a proceeding on behalf of any person entitled to indemnification
under Section 1 of this Article in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on hchalf of such person to repay such amount if it
shall ultimately be determined that such pcrson is not entitled to be indemnified by the
Corporation as authorized in this Article.' The ﬁnancml ability of such authorized
representative to make such repayment shall not'be prerequisite to the making of an
advance. \

{

SECTION 3. EMPLOYEE BENEFIT PLANS. For purposes of this Article,
the Corporation shall be deemed to have requested an officer, director, employee or agent
to serve as a fiduciary with respect to an cmployec benefit plan where the performance by
such person of duties to the Corporation al:.o mmposes duties on, or otherwise involves
services by, such person as a fiduciary W1Ithlrcspcct to the plan; excise taxcs assessed on
an authorized representative with respectitoiany ransaction with an employee benefit
plan shall be deemed “fines”; and action taken or omitted by such person with respect to
an employee benefit plan in the performance of duties for a purpose reasonably believed

:
1
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to be in the interest of the participants and bcncﬁe!:iarics of the plan shall be deemed to be
for a purpose which is not opposed to the best interests of the Corporation.

SECTION 4. SECURITY OF INDEMNIFICATION OBLIGATIONS. To
further effect, satisfy or secure the mdcmmﬁcanon obligations provided herein or
otherwise, the Corporation may maintain msurancc obtain a letter of credit, act as self-
insurer, create a reserve, trust, escrow, cash collatera] or other fund or account, enter into
indemnification agreements, pledge or grant a sccunty interest in any assets or properties
of the Corporation, or use any other mechanism mr arrangement whatsoever in such
amounts, at such costs, and upon such other tcrms and conditions as thc Board of
Directors shall deem appropriate.

|
SECTION 5. RELIANCE UPON PRIOVISIONS. Each person who shall act
as an authorized representative of the Corporauon shall be deemed to be doing so in
reliance upon the rights of indemnification prmnded by this Article.

SECTION 6. AMENDMENT OR REPEAL Notwithstanding anythmg
contained in Article IX of these by-laws, this A:dxclc shall not be repealed or amended or
modified to limit the indemnification rights provxdcd hereunder except by action of the
shareholders. All rights to indemnification under this Article shall be deemed a contract
between the Corporation and the person entitled o indernnification under this Article
pursuant to which the Corporation and each such person intend to be legally bound. Any
repeal, amendment of modification hereof shall ﬂ:e prospective only and shall not limit,
but may expand any rights or obligations in reSpcct of any proceeding whether
commenced prior to or after such change to the extent such proceeding pertains to actions

or failures to act occurring prior to such change. '
[

SECTION 7. SCOPE OF ARTICLE- The indemnification, as authorized by
tth Article, shall not be deemed exclusive of any other rights to which those secking
indemnification or advancement of expenses may be entitled under statute, agreement,

~ vote of sharcholders or disinterested directors orjotherwise, both as to action in such

person’s official capacity and as to action in another capacity while holding that office.
The indemnification and advancement of e es provided by, or granted pursuant to,
this Article shall continue as to a person who has ceased 1o be an officer, director,
employee or agent in respect of matters ansn'ng prior to such time, and shall inure to the
benefit of the heirs, executors and admuustrr.tors of such person.
ARTICLE VTI.
OFFICE AND SEAL

SECTION 1. OFFICE AND R.E'CO | DS. The general office of the
Corporation, with the books and papers thereto belonging, shall be at Philadelphia,
Pennsylvania, in such location as any from umc lto time be fixed by the Board of
Directors. ‘ . '

SECTION 2. SEAL. The seal of thxs Corporation shall bear the name of the
Corporation and the State and the year of i xt.s mcorporatxon The scal shall be in the
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custody of the Secretary and shall be afﬁxcd by e Secretary or, in his absence, by an

Assistant Secretary, unless otherwise provxded by rcsoluuon of the Board of Directors.

ART|ICLE \(III
STOCK.; i
l l l
Share certificates shall be 1ssucd to all|| shareholders. Every share certificate
shall be signed by the Chairman of the Board, President or Vice President and the
Secrctary or Assistant Secretary or the Treasurcr T Assxstant Treasurer, or such other
officers of the Board of Directors may direct and, sealled with the corporate seal which
may be a facsimile, engraved or printed. Whete }bc certificates are signed by a transfer -
agient or a registrar, the signature of any officer of thc Corporation appearing thercon may
be a facsimile, engraved or printed. The fac‘t that anlofﬁcer whose signature, manual or
in facsimile, appears on stock certificates, 1ssucd’or on hand, shall cease to be an officer
of the Corporation shall not mvahdatc any of suT‘:cmﬁcatcs

ARTICLE[IX,|
AMENDMENTS

A=
~Te

These by-laws may be altered;} amcndlcd,.addcd to or repealed at any meeting
of shareholders by vote of a2 majority of shares of stock represented at the meeting,
provided notice of the change be given in; the no 1cc of the meeting; or, except as
provided in Articles V and VI, they may bc altcrcd amcnded added to or repealed at any
meeting of the Board of Directors by voté of a m'aJ opty of the directors in office,
provided notice of the change be given in the er required for notices of special
meetings. '

fm e e veam
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SMITHKLINE BEECHAM E GORPORATION
A
Directors and Officers
C 14
1 : ' .
Dl
Directors | [
. H f \ 5
Robert A. Ingram VLo
Tadataka Yamada flo
David M. Stout B
Michael Corrigan : .E
Paul A. Holcombe, Ir. f
Officers i
. Name Ofﬁcégs'z
l T
Robert A. Ingram Chau'man . '
Tadataka Yamada Vice ChdJnn 3
. David M. Stout Presi ent
Paul A. Holcombe, Jr. Scmor chc Picsident and General Counsel —U.S.
Michael Corrigan Senior Vice President, Finance — U.S. Pharmaceuticals
.Richard Edge Tre.nurcr | :
Audrey Klijian Assmﬁant Trca? :
Richard Gossin Asmstaﬂ}t Treasurer
Donald F. Parman Vice Pnesi'dcx_xt{anil Secretary
Teresa M. Hechmer Assistant Secr?am?v
Sandra C. Henderson Assi it Secretatpr
Charles M. Kinzig Assi%tmtnt Secm:ta:@
David J. Levy Asswsa:rlt Sccnl:tm'y
William J. Mosher Assistant Sccn;:tm'y
Christopher A. Sidoti Asswtant Sccn;. v
N
i
b
o
by,
P
P
1%
: . {
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COMMONWEALTH OF PENNSYLVANTIA

DEPARTMENT OF STATE

APRIL 05. 2001

A

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING:

SMITHKLINE BEECHAM CORPORATION

I. Kim Pizzingrilli. Secretary of the Commonwealth of
Pennsylvania do hereby certify that the foregoing and annexed is a true
and correct photocopy of Articles of Merger restating the Articles of

Incorporation in their entirety

which appear of record in this department

IN TESTIMONY WHEREOF. I have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed. the day
and year above written.

Secretary of the Commonwealth
DPOS
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