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Please record the attached document(s) described below with respect to each case listed below,
and return the document(s) to the undersigned, in accord with 37 C.F.R. §3.31 and TMEP §503.05(d).

Document(s): ARTICLES OF MERGER

(1) Name of the party GLAXO WELLCOME INC.

conveying the interest (North Carolina Corporation)

(2) Name and address of SMITHKLINE BEECHAM CORPORATION

the party receiving the interest

(Pennsylvania Corporation)
One Franklin Plaza

200 North 16" Street
Philadelphia, PA 19102

(3) Description of the
interest conveyed

Merger

(4) Reg. and Appl. No(s) | Reg. No. Appl. No. 78/0=casc] Mark ACT4LJ-!FE
, g
SEE ATTACHED LIST :
| (5 pages attached)
LTONIL 00000269 071392 7803p055
40.00 CH -
3500, 00 CH ;
(5) Name and address f07 Maury M. Tepper, III " N
correspondence GlaxoSmithKline

Intellectual Property Group - MAI-484
Five Moore Drive
Research Triangle Park, NC 27709

(6) Number of cases and
total fee

141 cases are listed on the attached list. A
charge of $40.00 for one case and $25.00 for each
additional case can be charged to Deposit Account
07-1392.

(7) Date of document(s)

March 30, 2001

(8) If the document is an assignment and the assignee has an address outside the U.S., then a Designation
of Domestic Representative signed by the assignee is attached for each case listed. N/A

(9) To the best of my knowledge and belief, the information contained on this Cover Sheet is true and
correct and any copy submitted is a true copy of the original document.

The Commissioner is authorized to charge the requisite fee for recordal to Depost Account No. 07-1392.
A duplicate copy of this page is attached.

o
(10) Signature Name: Maury M. Tepper, III
o /% % / ‘ - Date ’7‘/0(5;/0’/
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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
2,396,518 ASTHMA ALL-STARS
2,388,730 ASTHMA ALL-STARS & Design
2,341,941 ASTHMA FOCUS
78/020,001 | ASTHMA FOCUS & Design
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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Appl. No. | Mark

78/023,396 | CASEY

CHORUS

CHORUS (And Design)

CODALON

CODEMPRAZIL

CORTICREAM

78/051,575 | DEJE QUE LA VIDA SEA LO QUE LE
QUITE EL ALIENTO, NO EL ASMA

DERMATOLOGY LAYER DESIGN

DIAMOND ONCOLOGY/HIV Logo

DIGESTIBLES

DINO ZOO

DISCOVERCARE

DISPENSERPAK

DOSECALC

75/746,519 | EesSCAPE MIGRAINE

75/749,560 | E SCAPE MIGRAINE (Stylized)

E-MOLLIENCE & Design

EMGEL

75/899,125 | EMMI

EMPRAZIL-C

EXOSURF DESIGN

75/815,882 | FLU RESPONSE

78/049,948 | FLU RESPONSE & Design

75/816,517 | FLURESPONSE

FOCUS ON WELLBEING

FOCUS ON WELLBEING

G.E.AR. GETTING EDUCATED FOR
ASTHMA RELIEF

GASTRIC RESOURCE CENTER &
Design

GASTROSITE

GUANERAN

75/588,506 | HAZCLASS

HEADTALK

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
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
0,734,822 LINCTIFED
0,734,823 LINCTIFED-C
0,440,859 LUBAFAX
75/912,875 | M.O.R.E.
75/729,205 | MERIT
2,383,846 MIGRAINE MATRIX
2,383,943 MIGRAINE MATRIX & Design
2,217,863 MISCELLANEOUS DESIGN
(Clock with Rings)
2,268,313 MISCELLANEQOUS DESIGN
(Zovirax Tablet Triangle)
1,560,450 MIVACRON
2,201,767 MOUSE WITH HELIX CABLE DESIGN
2,012,276 NIMBEX
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.LN.

75/542,636

RAIN

75/543,219

RAIN REDUCE ASTHMA
INFLAMMATION NOW & Device

,533.873

RESCUE PAK

76/061,258

RHINITIS RESOURCE & Design

76/017,947

RHINITIS RESOUCE

76/017,948

RHINITIS SOURCE

, 321,453

RINGING CLOCK (MISC. DESIGN)

75/667,037

ROSCO

,302,611

RUMBLINGS

,186,148

RXCALIBER

, 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

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

TANNAFAX

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

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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Appl. No. | Mark
VALTREX Design
VIALS (HEXAGONAL)
VIALS (SQUARE)
WELLCOME
WELLCOME
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.

Glowire £ Hppuaknlt

Secretary of State

Certification Number: 5541903-1 Page: 1 of 17 Ref. # 4593920
Verify this certificate online at www.secretary.state.nc.us/Verification.
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- SOSID: 0348355
) i Date Filed: 3/30/2001 2:53 PM
) u
2019094 o Effective: _3/31/2001
B Elaine F. Marshall

J

| , North Carolina Secretary of State

State of North Carblina
Department of t[‘xe Secretpry of State
|

.A.nncms"; OF GER
(Crou—eﬂl,tity Merger?)

Pursuant to North Carolina General Statute Se{:tions 5511-10(d), $3A-11-09(d), 57C-9A-22, 59-
73.5 and 59-1013, as applicable, the undersigned survi endty does hereby submut the
following Articles of Merger as the surviving busmess ntity in a merger between two or more
business entities. i

i
1. The name of the surviving entity is __SnichKling Beecham Corporation; (check one)
{4 corporation, [ ] nonprofit corporation, [ ] professional corporation, [ ] limited liability

company, { ] limited partnership, { ] pmhp, [ ] limited liability partnership organized
under the laws of _the Commonwealth of Pennsylvania.

2. The address of the surviving entity is: i"
One Franklin Plaza \

Steet Address 200 North l6th Street City__Philadelphia
State_ Pennsylvania Zip Code 19102 County_FPhiladelphia
i;
(f Different) Mailing Address i City
State Zip Coc\l‘e
3. The name of the merged entity is Glaxo Wellcome Ine. . a (check

one) [ corporation, [ ] nonprofit corpomtion, [ ] professional corporation, | ] limited liability

company, { ] limited partnership, | ] paﬂncrshxp, { 1/ limired liability partnership organized
under the laws of North Caroline }_

4. Attached is a copy of the Plan of Merger that was duly approved by each merging business
entity or unincorporated entity in the mam]1er required by law.

5. With respect to the surviving entity (c’heck the appropriate response):

a. [f the surviving entity is a North Caroﬁna cmp%.ration or professional corporation:

(1)___ Shareholder approval was not reqiurcd for the merger.
(i) Shareholder approval was tequu'ed for the merger, and the plan of merger was
approved by the shareholders as req ed by Chapter 55 or Chapter 55B, if applicable,
of the North Carolina General Stamtes..

b. If the surviving entity is a North Carolma nonprofit corporation:
(i)____ Member approval was not requirqd for the merger, and the plan of merger was
appzovcd by a sufficient vote of the ard of directors.
(if)____ Member approval was rcqmrcd tor the merger, and the plan of merger was

approved by the members as required bM Chdp r 55A of the North Carolina General
Statures.

{
t
L]
'

Certificate Number: 55641903-1  Page: 2 of 17 ! ‘
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@Gin____

merbers or the board was requn-ed P
such approval was obtained.

uant

GlaxoSmithKline

Approva] of the plan of merge.r Py some person or persons other than the

to N.C.G.S. Section 55A-11-03(a)(3), and

If the surviving entity is 2 North Caroh'xw hmited Liabihity company:

(i)__The merger was approved in| the ’manw provided by the articles of organization or

a written operating agreement provxdmg for

roval of a merger with the type of

business entity contemplated in the pla‘,l of merger.

(ii)___The merger was approved by the

liability company. ! |
, ‘

d. If the swviving entity is a2 North Caro%z pa
partnership, or 2 North Carolina limited partn
(1)____The merger was approved in the
agreement that is binding on all the pagners
business entity contemplated in thc plan of
(1) _The merger was approved by T

e. —% _The surviving entity is a fore:gn
corporation, professional corporati on,

Tous consent of the members of the limired

rship, including a limited liability
hip:

anneq provided in a written partnership

r approval of a merger with the type of
arger.
ous consent of the partners.

ncluding a corporation, nonprofit
ted liability company, panucrs]:up, hmited

liability partnership or limited pa:mcrs ip, and the merger was approved in accordance

with the laws of the state or conntry g vcm
foreign entity.

a. If the merged entity is a North Carolma ¢orpo;
(1)——_ Shareholder approval was not réquxrcd
(ii)_x_ Sharcholder approval was rcquircd for|

approved by the shareholders aslreqmred by
ot the North Carolina General Statutes

the organization and internal atfairs of the

6. With respect to the merged entity (chqck l e e apprppriate response):

ation or professional corporation:
or the merger.
the merger, and the plan of merger was
Chapter 55 or Chapter 55B, if applicable,

b. If the merged entity is a North Ca}ohnI nonpmm corporation:

(1) Member approval was not r |
approved by a sufficient vote of ﬂme board of]

ited for the merger, and the plan of merger was

directors.

(ii)___ Member approval was rcqllme ifor th
approved by the members as required ‘y Cha.
Statutes. f
(2ii)___ Approval of the plan of m,ergeq ?y so
members or the board was requuied pu:sua.nt
such approval was obtained. I |
(|

c. If the merged entity is a North Carohna limi

~

a written operating agreement idi

merger, and the plan of merger was
ler 55A of the North Carolina General

1¢ person or persons other than the
to N.C.G.S. Section 55A-11-03(a)3), and

d liability company:

(i)___The merger was approved in the ﬁTanncr provided by the arucles of organization or

for approval of a merger with the type of

business entity contemplated in the pl miof merger.

Page: 3 of 17
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f ]

i

(ii)__The merger was approved by the untanimous consent of the members of the limited

liability company.

[
I
f
!

d. If the merged entity is a North Carolina pzl'mership, including a limited liability
partnership, or a North Carolina lmntcd parmership:
(D___The merger was approved in the manner provided in a written parmership
agreement that is binding on all the; panncp for approval of a merger with the type of
business entity contemplated in thejplan of merger.
(ii)___The merger was approved by the unanimous consent of the partmers.

¢ _—_The merged entity is a forcigin cnti‘i including a corporation, nonprofit
corporation, professional coxporanou, limited ljability company, parmcrshnp. lLimuted
liability partnership or limited parmcrslnpl and the merger was approved in accordance
with the laws of the state or coumry goverimng the organization and mternal affairs of the
foreign entity.
7. The merger is penmitted by the law of the state or counury governing the organization and
internal affairs of each merging business entity.

8. Each business entity that is a party to the merger has complied or shall comply with the
applicable laws of the state or country| 'govcming its orgamzation and internal affairs.

9. These articles will be effective upon ﬁhng, url.lesa a delayed date and/or time is specified:
March 31, 2001 ac 11:30 p.m.

This the day of _March 2001
SMITHELINE BEECHAM CORPORATION
Name of Entity
: Qoratd Rivmas)
! " Signature
| Donald F. Pargan. Secrgcary
: ' Type or Print Name and Title
t
NOTES: |
~A "Cross-cntity Merger” may Involve onc of more buai corporuciong, honprofit corporad {imitcd liability companics, parnarshipa,
limited limbiliey partnerships or limited parumrships. The phrate "Crou-«uhy Merger” is used solety for administrative and identification
purpoves within the Depariment of the Secretary of Stare. !

1. Filing foc is 350, This docunrent snd ONe sxact o wnfoq‘m:-l wpy!‘of thesc articics must be filed with the Secretary of Siatc.

2. Cerificate(s) of Mcrger must be registored pursuint o dil cequiramonis of N.C.G.S. Scotion 47-18 1

l
{Revised January 2000) | ! (Form L-06)
CORPORATIONS DIVISION P.[0. BOX{20622 RALEIGH. NC 2762¢-0622

|

.

. |

|

o

Certificate Number: 5541903-1 Page: 4 of 17 f !
TRADEMARK

REEL: 002334 FRAME: 0287



03/30/0L  10:52 FAX 215 751 5349 GlaxoSmithKline Quos 017

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 Wecllcome 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 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, 1o wit, GSK, which shall be the smrviving Pennsylvania corporation
under the name “SmithKline Beecham Corporation™ pursuant to the provisions of the
PBCL (the “surviving corporation™). As the “terminating corporstion” GWI shall ceasc
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 swrviving corporation and shall continue in full force and effect
until smended 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 mamner prescribed by the provisions of
the BCL.

SALAWCORMPARMANSD Comp-GWI plan of mesger.dot

Certificate Number: 5541903-1 Page: 5 of 17
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4. Upon the effective date of the merger the directors and officers as set forth
in Exhibit C attached hereto, shall be the membcers of the first Board of Directors and the
first officers of the surviving corporation, all of whom shail hold their directorships and
offices until the electiop 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
terminating corporation irnmediately prior to the effective 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 cornmon stock
of the smviving corporation immediately prior to the effective date of merger shall, upon
the effective date of the merger, be converted into 376 shares of common stock of the
swviving corporation. Neither the terminating company nor the surviving company has
issued 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
adopled on behalt of (i) the terminating corporation in the manner prescribed by the
provisions of the NCBCA, and, (ii) the swviving corporation in accordance with the
provisions of the PBCL, and the merger of the terminating corporation with and into the
surviving corporation shall havc 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 ¢Xccuted 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 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 execite 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 tenminating corporation and of the surviving
corporation, respectively, are hereby authorized, emipowered, and directed to do any and

SALAWCORP\PARMANSE Corp-GWI plan of merger.doc
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al] acts and things, and to make, execute, delivet, file and/or record any and all
mstruments, papers, and documents which shall be or becomne necessary, proper, or
convenient o carry qut 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
merger therein provided for shall, insofar as the provisions of the PBCL shall govetn the
same, be March 31, 2001 at 11:30 p.m.

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

SMITHKLINE BEBCHAM CORPORATION
By: QW( P

Name: Donald F. Patman
Title: Secyetary

GLAXO WELLCOME INC.

By: Mzé&grg.
Name: Paul A. Holcombe:2%.

Title: Sectatary

CATEMMSB Corp-GWI plan of morger.doc
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Exhibit A
SMITHKLINE BEECHAM CORPORATION
Amended and Restatcd 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 Pennsylvania is One Franklin Plaza,
Philadelphia, Pepnsylvania 19102.

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 concemning 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, medicincs, chemicals, foods, cosmetics,
toilemries, 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 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 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 rights, designations, preferences, limitations and any special rights.

SIXTH: Any actions required or permitted to be taken at 2 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 amcnded apd supplemented, upon the

SALAWCORPPARMANSE Corp-GW1 plan of merger.doc
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written consent of sharecholders who 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 thercon 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 be amended and supplemented.

NINTH: The etfective time and date of these Amended and Restated

Articles of Incorporation shall be 11:30 p.m. on March 31, 2001.

SALAWCORP\PARMAN\SB Corp-GWI pian of merger.doc
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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
SHAREHOI.DERS’ MEETINGS

SECTION 1. ANNUAL MEETINGS. The aunual 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 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 pcrson 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 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 deys prior to the meeting, to cach sharcholder entitled o 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 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 quonun at any meeting of the sharcholders; but if the meeting cannot be
organized because g quorum has not aitended, those present may adjourn the meeting
from time to time, provided, however, that in the case of any meeting called for the
¢lection of directors, those who attend the second of such adjourned meetings, although
less than a quorum, shall, pevertheless, constitute a quorum for the purpose of ¢lecting
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

5L AWCORMPARMANISB Corp-GWI plan of merger.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 imto effect,
as a record date of the determination of the sharcholders 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 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,
notwithstanding any transfer of any shares on the books of the Corporation after any
record date fixed, as aforesaid.

ARTICLL1L
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 nunber 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 shareholders.

SECTION 2. AGE QUALIFICATION. Except as otherwise specifically
provided 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 ¢mployee 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 (¢) no person shall be
elected Chainman of the Board after reaching 65 years of age.

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

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 mecting. 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 each special
meeting and the general nature of the business to be transacted shall be given by the
Secretary to cach 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.

SALAWCORP\PARMANSE Corp-GW1 plan of merger.doc
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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. PARTICIPAT[ON IN MEETING BY COMMUNICATIONS
EQUIPMENT. One or more directors may participate in a mecting of the Boerd or a
comumittee of the Board by means of donference telephone or similar commuuications
equipment be means of which will persons participating in the meeting cau hear each
other.

ARTICLE Il
EXECUTIVE COMMITTEE

SECTION 1. ELECTION. The Boavd of Directors may elect from their
members each year an Executive Commuitiee which shall include the Chairman of the
Board, the President and such additional members, not less than one, as the Board of
Directors may from time to time determine. The Chairman of the Board shall be
Chairman of the Executive Comumittee.

SECTION 2. POWERS AND QUORUM. The Executive Committee shall
have power to manage the general business 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 upon any resolution adopted by the Executive
Committee to the same extent as if it had been duly adopted by the Board of Directors.
Two mwembers of the Executive (,ommmee shall constitute a quorum for the transaction
of business.

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 Committee. Special meetings may be held at the call of the Chairman of the
Executive Committce, 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 Executive
Committee shall be reported to the Board not later than the next succeeding regular
mecting of the Board. :

SECTION 5. ALTERNATES. In the absence or disqualification of any
member of the Executive Committee the member or mnembers thereof present at any
meeting and not disqualified from voting, whether or not he or they constitute a quorum,
may unanimously appoint another director (o act at the meeting in the place of any such
absent or disqualified member. '

SALAWCORPWARMANSB Corp-GWI plam of mergér doc
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ARTICLE IV.
;OFFICERS

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

(@) A Chairman who shall preside at all 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 perfor his duties subject to the direction and control
of the Board of Directors. In the absejice of the Chainman of the Board, the President
shall preside at meetings of the Board"a.nd shareholders.

(c) One or more Vlcc Chairmen, Vice Presidents, a Secretary. a
Treasurer and such additional ofﬁcm's as the Board of Directors may deem advisable.

Persons elected 1o the oﬁiqes of Chairman and President shall be members of
the Board and may attend meetings of all commirniees of the Board and meetings of
rmanagement committees. The Chan‘m:m shall bc available to other officers of the

Coporation for consultation and advige.
n

All officers shall perform such 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. PLURALITYY OF OFFICERS. A person may occupy more than
one office except that the offices of Presrdem and Secretary may not be held by the sume
person.

ARTICLE V.,
LIABILITY OF DIRECTORS

A director of the Co:porauon shall not be personally liable, as such, for
monetary damages for any action takcn, or any failure to take any action, on or after
January 27, 1987 unless (a) the duecﬁlor 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-deahng willful misconduct or recklessness. The
provisions of this Article V shall not app]y to the responsibility or liability of a director
pursuant to any criminal stafute or thc liability of a director for the payment of taxes
pursuant to local, state or Federal lmlﬁv Any repeal, amendment, or modification of this
Article shall be prospective only and shall not increase, but may decrease, a director’s
lability with respect to actions or failures to act occurring prior to such change.

SANLAWCORP\PARMAN\SE Corp-GWI plon of magfr.doc
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ARTICLE VL.
]ND|EMNIFICA ITON

SECTION 1. INDEMNIF I“(,ATION OF DIRECTORS AND OFFICERS,
The Corporation shall indemnify any director or officer or employee or agent of the
Corporation or any of its subsidiaries who was or is an “authorized representative™ of the
Corporation (which shail mean, for the purpose of this Article, a director or officer or
employee of the Corporation or any of 1ts subsidiarics, or a person serving at the request
of the Corporation as a director, oﬁic,cr, partner, fiduciary or trustee of another
corporation, partuctshlp, joint vcnture- trust, employee benefit plan or other enterpn se)
and who was or is a “party”(which sha.ll 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 this Article any threatened, ending or completed
action, suit, appeal or other proceeding of any nature, whether civil criminal,
administrative ov investigative, whethir formal or informal, and whether brought by or in
the right of the Corporation, its sharcholders or otherwise) by reason of the fact that such
person was or is an authorized represcntahve of the Corporation to the fullest extent
permitted by law, including without lumtanon indemnification against expenses (which
shall include for purposes of this Amdc attorneys” fees and disbursements), damages,
puniive damages, judgments, pcnalnes, 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 1o the claim is finally deteymined by a court to have constituted
willful misconduct or recklessness. If an authorized representative is not entitled to
indemnification in respect of a pomon of any liabilities to which such person may be
subject, the Corporation shall nonetheless indemnify such person to the maximum extent
for the remaining portion of the hal:nlmes

SECTION 2. ADVANCEMENT OF EXPENSES. The Corporation shall pay
the expenses (including attomneys’ fees and disbursements) actually and reasonably
mmcurred in defending a proceeding ori 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 behalf of such person to repay such amount if it
shall ultimately be determined that such person is not entitled to be indemnified by the
Corporation as authorized in this Amcle The linancial ability of such amhorized
represeltative to make such repaymcm 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 tol an employee benefit plan where the performance by
such person of duties to the Corporarmn also imposes dutics on, or otherwise involves
services by, such person as & ﬁducnarjf with respect to the plan; excise taxes assessed on
an authorized representative with respect 10 any transacton with an employee benefit
plan shall be deemed *“fines”; and acnon taken or omitted by such person with respect to
an employee benefit plan in the perfqrmancc of duties for a purposc reasonably believed

{.
|

'
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to be in the interest of the participants and beneficiaries of the plan shall be deemed to be
for a purpose which is not opposed to the best interests of the Corporation.

SECTION 4. SEC URITY F INDEMNIFICATION OBLIGATIONS. To
further effect, satisfy or secure the md ification obligations provided herein or
otherwise, the Corporation may mam 3 Insurance, obtain a letter of credit, act as self-
insurer, create a reserve, trust, escrow, ¢ash collateral or other fund or account, enter into
indemnification agreements, pledge or grant a security interest in amny assets or properties
of the Corporation, or use any other me -hanism or arrangement whatsoever in such
amounts, at such costs, and upon such-dther terms and conditions as the Board of
Directors shall deem appropriate. '

SECTION 5. RELIANCE{; :
as an auzhorized rcprescntativc of thc (

between the Corporatxon and the pcrso  entitled to indemnification under this Article
pursuant to which the Corporation and pach such person inteud 1o be legally bound. Any
repeal, amendment of modification her of shall be prospective only and shall not lmit,
but may expand, any rights or obligatiahs in respect of any proceeding whether
cominenced prior to or after such chan e to the extent such proceeding pertains to actions
or failures to act occmring prior to sue ) change.

SECTION 7. SCOPE OF: I TICLE. The indemnification, as authorized by
this Article, shall not be deemed excludive of any other rights to which those seeking
trlenses may be entitled under statute, agrecment,

indemnification or advancement of ex
vote of sharcholders or disinterested (i cctors or otherwise, both as to action in such

person’s official capacity and as to actiion in another capacity while holding that office.
The indemnification and advancement l. f expenses provided by, or granted pursuant to,
this Article shall continue as to a perso who has ceased to be an officer, director,

employee or agent in respect of mattcr arising prior to such time, and shall inure to the

benefit of the heirs, executors and adn t istrators of such person.

SECTION 1. OFFICE AN ; RECORDS. The general office of the
Corporation, with the books and pape thereto belonging, shall be at Philadelphia,
Pennsylvania, in such location as any ' from time to time be fixed by the Board of
Darectors.

SECTION 2. SEAL. The,' ?eal of this Corporation shall bear the name of the
Corporation and the State and the yearjof its incorporation. The seal shall be in the

;

il
)
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custody of the Secretary and shall be affixed by the Secretary or, in his absence, by an
Assistant Secretary, unless otherwise prowded by resolution of the Board of Directors.

et oy o =

ARTICLE V]II.

STOCK i

Share certificates shall be 1ssucd to all ghareholdcrs Every share certificate

shall be signed by the Chairman of the Board, President or Vice President and the
Secretary or Assistant Secretary or thq Treasurer 0:1 Assistant Treasurer, or such other
officers of the Board of Directors may: direct and sealed with the corporate seal which
may be a facsimile, engraved or prmted Where tﬂlc certificates are 51g11ed by a transfer
agent or a registrar, the signature of any officer ofithe Corporation appearing thercon may
be a facsimile, engraved or printed. The fact that an officer whose signarure, manual or
in facsimile, appears on stock certificates, issued or on hand, shall cease to be an officer
of the Corporation shall not mvahdatc any of 5uch certificates.

ARTICLE m(
AMENDMLMS

These by-laws may be altered; amcndc[d added to or repealed at any meeting
of shareholders by vote of a majority of shares ofstock represented at the meeting,
provided notice of the change be gweh in the noupc of the meeting; or, except as
provided in Articles V and VI, they ma) be alt amended, added to or repealed at any
meeting of the Board of Directors by vote of 2 majority of the directors in office,
provided notice of the change be gwcn in the manner required for notices of special
meetings.
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SMITHKLINE BEECHAM|GORPORATION

Directors

Robent A. Ingrum
Tadataka Yamada
David M. Stout

Michael Corrigan

Paul A. Holcombe, Jr.

Officers
Name
Robert A. Ingram

Tadataka Yamada
David M. Stout

Paul A. Holcombe, Jr.

Michael Corrigan
Richard Edge
Audrey Klijian
Richard Gossin
Donald F. Parman
Teresa M. Hechmer
Sandra C. Henderson
Charles M. Kinzig
David J. Levy
William J. Mosher
Christopher A. Sidoti
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Senior Vwc ehident and General Counsel — U.S.

Senior Vide] i'ctent, Finance ~ U.S. Phatmaceuticals

Trel‘surerl rL
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As:nft el a.'a
Assistant U[‘reaSt ér

Vlcé President and Secretary
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7

: Secretary of !he Commonwealth _[ >

|
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

oscais- wzs (Rev PO)

In compliance with the requirements of 15 Pa.CS5. § 1924 (relcﬂng to arficles of merger or consofidation}, the undersigned
business corparations. desiring to effect @ merger. hereby state rhor‘

1. The name. cf the corporatlon surviving the merger is: Sm:.t:b}’l(line Beecham Corporation
T
i |

2. (Check and complete aone ot the following): ‘ '
_X_The surviving comporation is g domestic business corporcnon iand the (o) address of its current registered office in this
Commenweadlth or {b) name of its commercial registered of-ﬁce provider and the county of venue is (the
Deportment is heraby authorized to carect he fallowing nn,fon'ncncn 10 conform to the records of the Oepariment):

() One Franklin Plaza, 200 North l6ch| Sr:reec, Philadelphia, PA 19102 Phila.
Number and Street City State lip County

1

I

J

(b) c/o: '
Name of Cormmercicl Registered Office Prowderi

For o comporation represented by a commercial registered office prOVIcar the counly in (b) shaill be deemed the counly in which the
corporatlon is located for venua and afficial publicgtion purpeses.
;M"W » ey
—-The surviving corporation is o quaiified foreign business corporcnlon incorporated under te laws of
and the (a} address of its current registered office in this Co'mrnonwecnh or {b) name of ifs commercial registerad

otfice provider and the county of venue is {the Depcnmenr is hereby authorized to correct the [ollcwing information
10 conform o the records of the Department):

(a)

County

i
!
Number and Street City o Stare Zip County
{b) c/o: K
l

Name of Commercial Registered Office Provnder. : County

for a corporation reprasanted by ¢ commercial registered office prowder Ine county in |b} shall be deamed ihe caunty in which the
corporalion is located tor venue ond official publicalion purposes. i

l
—_The surviving corporation is a nonquailified foreign business corporchon incorporated under the laws of
and the address of ifs principal office under the laws of such domiciliory jurisdiction is:

|

Number and Sireet City f State Iip

3. The name ond the address of the registered office in this Commonweolm or name of its commercial registered office
provider and the county of venue of each other domestfic busmess comporation and qualified foreign business corperation
which is a party te the plan of merger are as follows: i

Name ot Corporatlon Address of Reglstered Office o¢ Naque of Commerciatl Registered Office Provider County

| . .
Glaxo Wellcome Inc. CT Coxrporation |System Philadelphia

:

|

SIS TRUE Cop S l‘
\./ Lol P

THEO"!CH\JA: St OF ., i

Thc P&Cl"mnrm

e QTATE TRADEMARK
REEL: 002334 FRAME: 0301

<

[.



DSCB:15-1926 (Rev 90)-2

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

The pian of merger shall be effective upon filing these Articles of Merger in the Depariment of State,

X_The plan of merger shall be effective on: _March 31, 2001
Date

at 11:30 P-m.

Hour
5. The mcnner in which the plan of merger was adopted by each domestic corporation is as {ollows:
Name of Corporation Manner of Adoption
‘SmithKline Beecham Corporation Adopted by the directors and shareholders
pursuant co 13 Pa.C.S. § 1524(a).
§

. (Shike out this paragraph If no foreign corporation is a party to the merger). The plon was authonzed, adopted or

approved., as the case maQy be, by the foreign business corporatinn (or each of the foreign business corporations) party to
the plan in accordance with thea laws of the jurisdiction in which it is incorporated.

7. (Check, and if appropriacte complete. one of the loilowing):
% _The plan of merger is set forth in full in Exhibit A affached hereto and made a part hereof.

Pursuant to 15 Pa.C.S. § 1901 [relating ta omission of certain provisions fromn flled plans) the provisions, if any. of the
plan of merger that amend or constitute the operative Aticles of iIncomporgtion of the surviving corperation Qs in
affect subsequent 10 the effective date of the plan are sat forth in full in Exhibit A attached hereto and made a part

hereof. The full text of the plan of merger s on file af the principal place of business of the surviving corporation, the
address of which Is:

Number and Sireet City State Iip County

IN TESTMONY WHEREQF, the yndersigned corporation or each undersigned corporgtion has cause

these Articles of
Merger to ba signed by a duly authomnzed officer thereof this day of March 00l

SMITHKLINE BEECHAM CORPORATION
ame of Corporation)

BY: Qm@g@u

(Signature)

TIME: Dopmald F. Parman, Secretary

GLAXD WELLCOME INC.
{Name. of Comaratian)

BY; - A @L
(SignErdjll

TiTte: Paul A. Holcombe, Jr., Secretary

TRADEMARK
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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 jncorporated under the laws of the Commonwealth of
Pennsylvania ("GSK"), and by resclution 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 GSX 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.

SALAWCORP\PARMAN\SB Corp-GW1 plan of merger.doc
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4. Upon the effective date of the merger 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 election and quhliﬁcation of their respective successors or until their
tenure 1s otherwise terminated in accordance with the bylaws of the surviving
corporation.

S. The 483,238 issued and outstanding shares of common stock of the
tefminating corporation immediately prior to the eftective 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 1ssued and outstanding shares of common stock
of the surviving corporation immediately prior to the effective date of merger 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 securtics or sccurities, 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 tcrminating 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 exccuted and filed and/or recorded any
document or documents prescribed by the Jaws of the Commonwealth of Pennsylvania
and the laws 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 provistous 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, papers, and documents which shall be or become necessary, proper, ot
convenient to carry out or put into effect any of the provisions of this Plan of Merger ot
the metger herein provided for. The effective time of this Plan of Merger and of the
metger therein provided for shall, insofar as the provisions of the PBCL shall goverd the
same, bz 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

By: Qm\a«ﬂaté Pam

Natne: Donald F. Parman
Title: Secretary

GLAXO WELLCOME INC.

By: MMI.
Name: Paul A. Holcombe;4%.

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 Pennsylvania is One Franklin Plaza,
Philadelphia, Pennsylvania 19102.

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 concemning 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 Corporation 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 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 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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watten consent of shareholders who would have becn entitled to cast the minimum
number of votes that would be necessary to authonze 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 March 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

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 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 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 receipt of the request.

SECTION 3. NOTICES. A written notice of every meeting of shareholders,
specifying the place, day and hour of the meeting, 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 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 cntitled to vote at the meeting shall
constitute a quorum at any meeting 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
more than fifty days prior to the date of any meeting of shareholders, 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 effect,
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 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 1o 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 lI.
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 shareholders.

SECTION 2. AGE QUALIFICATION. Except as otherwise specifically
provided 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
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 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 cadlcd 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 either 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 rﬁagonty 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 unml a quorurm is in attendance.

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

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

ARTICLE 111,
EXECUTIVE COMMITTEE

SECTION |. ELECTION. Thc Board of Directors may elect from their
members cach year an Executive Committee which shall include the Chairman of the
Board, the President and such additional rnemb«.rs not less than one, as the Board of
Directors may from time to time deterrmnc 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 business 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
Comumittee to the same extent as if it had been duly adopted by the Board of Directors.
Two members of the Executive Committee shall constitute a quorum for the transaction
of business. j

SECTION 3. MEETINGS AND NOTICES. The Executive Cormittee, 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 call of the Chairman of the
Executive Commiitee, 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 SUBMISS[ON All action taken by the Executive
Committee shall be reported to the chu'dI not later than the next succeeding regular
meeting of the Board.

SECTION 5. ALTERNATES In the absence or disqualification of any
member of the Executive Committee, the! membu or members thereof present at any

[do14/019

meeting and not disqualified from voting whether or not he or they constitute a quorum,

may unanimously appoint another dircctqr to act al the meeting in the place of any such
absent or disqualified member.

|
|
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ARTICLE IV.
OFFICERS

SECTION 1. ELECTION, PO;"WERS AND DUTIES. The Board of Directors
shall have authority to elect the following officers:

(@ A Chairman who shall preside at all 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
shall preside at meetings of the Board and shareholders.

(c) One or morc Vice Chairmen, 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 sucﬂ duties, shall have such powers and shall be
compensated in such manmner as these by-laws may provide or as the Board of Directors
may prescnibe, 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 offices of President and Secretary may not be held by the same
person.

ARTICLE V.
LIABILITY OF DIRECTORS

A director of the Corporation Tshall not be personally liable, as such, for
monetary damages for any action takcn, o:r 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. Any repeal, amendment, or modification of this
Article shall be prospective only and shall nol incrcase, but may decrease, a director’s
Liability with respect to actions or failures to act occurring prior to such change.

.
1
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ARTICLE V1.
INDEMNIFICATION

SECTION 1. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
The Corporation shall indemnify any dircgr:to‘r or oflicer 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
employee 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, partnership, joint venture, tru:st,;employcc 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 this Article any threatened, ending or completed
action, suit, appeal or other proceeding of any nature, whether civil criminal,
administrative or investigative, whether formal or informal, and whether brought by or in
the right of the Corporation, its shareholders or otherwise) by reason of the fact that such
person was or is an authorized represcntative of the Corporation to the fullest extent
permitted by law, including without limitation indemnification against expenses (which
shall include for purposes of this Article attorneys’ fees and disbursements), damages,
punitive damages, judgments, penalties, 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 recklessness. If an'authorized representative is not entitled to
indemnification in respect of a portion of%an:y liabilities to which such person may be
subject, the Corporation shall nonetheless indemnify such person to the maximum extent
for the remaining portion of the liabilities.

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 indemunification
under Section 1 of this Article in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on b;c}{alf of such person to repay such amount if it
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 repayment shall not be prerequisite to the making of an
advance. o

f

SECTION 3. EMPLOYEE BENEFIT PLANS. For purposes of this Article,
the Corporation shall be deemed to have requested an officer, director, employee cr agent
to serve as a fiduciary with respect to an employee benefit plan where the performance by
such person of duties to the Corporation %11510 imposes duties on, or otherwise involves
services by, such person as a fiduciary with:rcspcct to the plan; excise taxcs assessed on
an authorized representative with respect{toiany transaction 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

|
=
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10 be in the interest of the participants and beneﬁlnanes of the plan shall be deemed to be

for a purpose which is not opposed to the best mtcrests of the Corporation.

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

I
SECTION 5. RELIANCE UPON PROVISIONS. Each person who shall act
as an authorized representative of the C orporatlon shall be deemed to be doing so in
reliance upon the rights of indemnification prowded by this Article.

SECTION 6. AMENDMENT OR REPEAL Notwithstanding anything
contained in Article IX of these by-laws, this Amcle shall not be repealed or amended or
modified to limit the indemmnification rights provided hereunder except by action of the
shareholders. All rights to indemnification unde‘r this Article shall be deemed a contract
between the Corporation and the person entitled to indemnification under this Article
pursuant to which the Corporation and each such person intend to be legally bound. Any
repeal, amendment of modification hereof shall be prospective only and shall not limit,
but may expand, any rights or obligations in respect of any proceeding whether
comimenced 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 AR'I'ICLE' The indemnification, as authorized by
this 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 shareholders or disinterested directors or[ otherwise, 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 expcnﬂex provided by, or granted pursuant to,
this Article shall continue as to a person who has ceased to be an officer, director,
employee or agent in respect of matters arising prior to such time, and shall inure to the
benefit of the heirs, executors and axdministmtm'sI of such person.

|
ARTICLE fvn
OFFICE AND SEAL

|

SECTION 1. OFFICE AND RECORDS The general office of the
Corporation, with the books and papers thereto belonging, shall be at Philadelphia,
Pennsylvania, in such location as any from tn:nc| o time be fixed by the Board of
Directors. | - !

|

\
SECTION 2. SEAL. The seal of thié Corporation shall bear the name of the
Corporation and the State and the year of 1 1t> mcorporatlon The seal shall be in the

| l
|
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custody of the Secretary and shall be afﬁxcd by he Slccrcta.ry or, in his absence, by an

Assistant Secretary, unless otherwise prowded by resolutlon of the Board of Directors.

ART{CLE VIlI
STOCK( i
| 1 1
Share certificates shall be lSSUCd to (111t shareholders Every share certificate
shall be signed by the Chairman of the Boar¢ Presxdcnt or Vice President and the
Secretary or Assistant Secretary or the Treasurer or 4 Assistant Treasurer, or such other
officers of the Board of Directors may direct and|sea1ed with the corporate seal which
may be a facsimile, engraved or printed. Where the certificates are signed by a transfer -
agent or a registrar, the signature of any officer of the Corporation appearing thereon may
be a facsimile, engraved or printed. The fact that anlofﬁcer whose signature, manual or
in facsimile, appears on stock certificates llssuedlor on hand, shall cease to be an officer
of the Corporation shall not invalidate any of such certificates.
{

ARTICLETX,|
AMENDN[ENT-S
These by-laws may be altered, amcndcd, addcd to or repealed at any meeting
of shareholders by vote of a majority of shares of s <t9ck represented at the meeting,
provided notice of the change be given injthe noucc of the meeting; or, except as
provided in Articles V and VI, they may bc aJtcrcd amended added to or repealed at any
meeting of the Board of Directors by vote ofa may onty of the directors in office,
provided notice of the change be given in Lhé manner reqmred for notices of special
meetings.
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SMITHKLINE BLECHA.‘M CORPORATION

Directors

Robert A. Ingram
Tadataka Yamada
David M. Stout

Michael Corrigan

Paul A. Holcombe, Jr.

QOfficers

Name

Robert A. Ingram
Tadataka Yamada
David M. Stout

Paul A. Holcombe, Jr.

Michael Corrigan
Richard Edge
Audrey Klijian
Richard Gossin
Donald F. Parman
Teresa M. Hechmer
Sandra C. Henderson
Charles M. Kinzig
David J. Levy
William J. Mosher
Christopher A. Sidou
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Office(s
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Cbaxrman . !

Vice Chdlrman'

Premderln

Semor che Prem&ent and General Counsel —U.S.

Senior VJCC Pres1dent, Finance — U.S. Pharmaceuticals

Trea.surer |

Ass1sta.m TreaSunﬁr

Assist

I

nt Treasu:er
Vice Presxdcnt ancll Secretary
Assxstant Secret

Assxsta.nt Secreta.l."y
Assxstam Secretary
Assustant Secret:

Ass1stam Sccn:e

Assistant Sccretax'y
o
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COMMONWEALTH 0 F PENNSY L VANTIA

DEPARTMENT OF STAT

APRIL 05, 2001

TO ALL WHOM THESE PRESENTS SHALL COME, GREFTING:

SMITHKLINE BEECHAM CORPORATION

[. Kim Pizzingrilli. Secretary of the Commonwealth of
Pennsylvania do hereby certify that the foregoing and annexed 1s a true

and correct photocopy of Articles of Merger restating tne Articles of

Incorporation in their entirety

which appear of record in this department

IN TESTIMONY WHEREOF, T have
hereunto set my hand and caused
the Seal of the Secretary's
Office to he atfixed, the day
and year above written.
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