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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/31/2006
CONVEYING PARTY DATA
Execution .
Name Formerly Date Entity Type
lpsen, Inc. | [12/13/2006  ||CORPORATION: MASSACHUSETTS
RECEIVING PARTY DATA
|Name: ||Porton International, Inc. |
|Street Address: ||27 Maple Street |
lcity: |IMilford |
|State/Country: |IMASSACHUSETTS |
[Postal Code: |01757-3650 |
[Entity Type: ICORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: 1624403 DYSPORT
CORRESPONDENCE DATA
Fax Number: (212)588-0500
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-588-0800
Email: docket@flhlaw.com
Correspondent Name: Frommer Lawrence & Haug LLP
Address Line 1: 745 Fifth Avenue
Address Line 4: New York, NEW YORK 10151
ATTORNEY DOCKET NUMBER: 452302-8000
NAME OF SUBMITTER: Marilyn Matthes Brogan
Signature: /marilyn matthes brogan/
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The Commontwealth of MWassachuselts

P C William Francis Galvin
‘ Secretary of the Commonwealth O(

One Ashburton Place, Boston, Massachusetts 02108-1512

wORT I TR Articles of Merger S Vs, BE TP
Involving Domestic Corporations,

Foreign Corporationis or Foreign Other Entities
(General Laws Chapter 156D, Scction 11.06; 950 CMR 113.37)

Exact name, jurisdiction and date of organization of each party vo the merger: f mﬁ
(1) EXACT NAME (2) JURISDICTION Cj:) ATE OF ORGANIZATION

Ipsen, Inc. Massachusetls December 10, 1899

Porion International, Inc. Delaware October 2, 1984

(3) “Ihe foreign corporation or other entity DIMS not* authorized to conduct business in the Commonwealth,

(4) Fxact name of the surviving entity: Porton International, Inc.

{5) Jurisdicrion under the taws of which the surviving entity will be organized: Delaware

(6} "The merger shall be effective at the time and on the date approved by the Division, unless a later effective date not more than
90 days from the date and tinme of filing s specified: December 31 2005) a.t //59//) m

(7-8) For cacli domestic corporation that is a party ta the mergen*”

(check appropriate box)

@ The plan of merger way duly approved by the sharcholders, and where required, by each separate voting group as pro-
vided by G.L. Chapter 136D and the articles of organization.

OR
£ he plan of merger did not require the approval of the sharcholders,

{9) Participation of each uther domestic entity, forcign corporation, or foreign other entity was duly authorized by the law under
which the other endity or foreign corporation is organized and by its organizational documents,

* Check appropriate box

** Provide this inforination for each dumestic corporation separately

Lo

13604 110685011337 DVAS
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{10) Ateach any amendment ta anticles of organization of the surviving endity, where the survivor is 3 demastic business corpora-

tion,

{11} Auach dic articles of organization of the surviving endty, where the survivor is a NEW domestic business corporation, In-
cluding all the supplemental infarmation required by 950 CMR 11316,

{12) Stace she exccurive office address of the surviving fareign other entity if such information is not on the public record in the

foreigh jurisdierion: 27 Maple Streaf, Milford, MA §1757-3650

{anmber, stree, city or town, state. zip code)
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Ipsen, Inc.

Signed by: @‘;W (S:.‘””M

(ignature of auiborized individual)

0 Chairman of the board of direcrors,
3 Preddem,

B Other officer,

0 Court-appointed fiduciary,

onthis __ 1D N dayof 1> €CR mper LR00 b

Porton Internatiomal, Inc. W
Signed by

(signacure of authorized individual)

O Chainman of the hoard of directors,
XK Prosident,
O Ocher officer,

a Cm:rr-:itpnimul fRidnciary,
on this

duy of :De(_‘amb‘er , :3200(0

REEL: 003594 FRAME: 02



COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Secrerary of the Connnonwealth
One Ashburran Place, Boston, Massachuseris 02108-1512

Articles of Merger Involving Domestic Corporations,
Foreign Corporations or Foreign Other Entities
{General Laws Chapter 1560, Sectlon 11.06; 950 CMR 113.37)

1 hereby certify that upon cramination of these articles of merger, duly submited
1o e, i appears that the provisions of the Genera) Laws relative thereto have been

cayppligg with, and | hercby approve said articles; and she filing fec in the amaunt of
&%éhﬂm% :(Eid articles are deemed tgdamebeen filed with me this
{q‘} ay nff_ i} F
time X

’ fgﬁiﬂ

Effective date:

(rmust be within 90 days of date jubmitted)

WILLIAM FRANCIS GALVIN

Secvesary of the Commonwealth

Filing fec: Minimum $250 1002’746

TO BE FILLED IN BY CORPORATION .

Contacr {nfosmation: s ‘-

Demstrios Mandilas L v

Morse, Barnes-Brown & Pendiston, PC,

.
PREAY

.\_(‘"

SR
A0

1601 Trapelo Road, Suite 205, Waltham, MA 02451

Telephons: 781-622-5930

fnail; dmandilas@mbbp.com

Upan filing, 2 copy of this fling will be availzble at www.sca.statc.ma.us/eor. If the
dacument is rejecred, a copy of the rejection sheer and rejecred document will be
available i the rejected quene,
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CERTIFICATE OF OWNERSHIP AND MERGER
merging
IPSEN, INC.
(A Massachusetts Corporation)
into
PORTON INTERNATIONAL, INC.
(A Delaware Corporation)

Pursuant to Section 253 of the
General Corporation Law
of the State of Delaware

Porton International, Inc., a corporation organized and existing under the laws of
the State of Delaware (the “Corporation”), hereby certifies as follows:

FIRST: That the Corporation is incorporated pursuant to the General Corporation
Law of the State of Delaware.

SECOND:  That the Corporation owns all of the outstanding shares of the capital
stock of Ipsen, Inc., a Massachusetts corporation (the “Subsidiary™).

THIRD: That the Corporation, by the resolutions duly adopted by its Board of
Directors and attached as Exhibit A hereto, determined to merge into itself the Subsidiary

on the conditions set forth in such resolutions.

FOURTH: Subsidiary is hereby merged with and into the Corporation, such merger to
be effective as of 11:59 p.m. on December 31, 2006.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Ownership and Merger this /]**day of December, 2006.

PORTON INTERNATIONAL, INC.

By /VMM

Name: John C. Davis
Title: President

CATemp\notes6AF48A\DE Certificate of Merger.doc
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EXHIBIT A

Resolutions Adopted by the Board of Directors
of Porton International, Inc. on December ___, 2006

RESOLVED: That Ipsen, Inc., a wholly-owned subsidiary of this Corporation (the
“Subsidiary”), be merged with and into the Corporation (the “Merger”),
with this Corporation being the surviving corporation of the Merger (the
“Surviving Corporation™); that the effective time of the Merger (the
“Effective Time”) shall be 11:59 p.m. on December 31, 2006; that the
Corporation deems the Merger 10 be advisable and in the best interest of
this Corporation; that at the Effective Time, the Surviving Corporation
shall assume all of Subsidiary’s liabilities and obligations, the identity,
existence, rights, privileges, powers, franchises, properties and assets, and
the identity and separate existence of Subsidiary shall cease and all rights,
privileges, powers, franchises, properties and assets of Subsidiary shall be
vested in this Corporation; and that the President and Segretary of this
Corporation (the “Authorized Officers”) be, and each of them acting
individually hereby is, authorized on the name and on behalf of this
Corporation to take any and all actions and to execute and deliver any and
all documents, agreements, instruments or certificates and to do or cause
to be done and any and all other things as may in his judgment be
necessary, desirable or appropriate in order to give effect to carry out the
intent of this resolution, the execution and delivery of any such
documents, agreements, instruments or certificates and the taking of any
such action to be conclusive evidence that the same has been approved by

this Corporation.
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PORTON INTERNATIONAL, INC.
Written Consent of Sole Director
December |5, 2006

The undersigned, being the sole Director of Porton International, Inc., a Delaware
corporation (the “Corporation””), does hereby consent to the adoption, pursuant to Section 141(f)
of the General Corporation Law of the State of Delaware, of the following action by written
consent and without a meeting:

MERGER

RESOLVED: That Ipsen, Inc., a wholly-owned subsidiary of this Corporation (the
“Subsidiary”), be merged with and into the Corporation (the “Merger”), with this
Corporation being the surviving corporation of the Merger (the “Surviving
Corporation™); that the effective time of the Merger (the “Effective Time”) shall
be 11:59 p.m. on December 31, 2006; that the Corporation deems the Merger to
be advisable and in the best interest of this Corporation; that at the Effective
Time, the Surviving Corporation shall assume all of Subsidiary’s liabilities and
obligations, the identity, existence, rights, privileges, powers, franchises,
properties and assets, and the identity and separate existence of Subsidiary shall
cease and all rights, privileges, powers, franchises, properties and assets of
Subsidiary shall be vested in this Corporation; and that the President and
Secretary of this Corporation (the «Authorized Officers”) be, and each of them
acting individually hereby is, authorized on the name and on behalf of this
Corporation to take any and all actions and to execute and deliver any and all
documents, agreements, instruments or certificates and to do or cause to be done
and any and all other things as may in his judgment be necessary, desirable or
appropriate in order to give effect to carry out the intent of this resolution, the
execution and delivery of any such documents, agreements, instruments or
certificates and the taking of any such action to be conclusive evidence that the
same has been approved by this Corporation.

IN WITNESS WHEREOF, the undersigned has executed this Written Consent as of the
date first written above.

Mgty O Wdt

Stepher{/ C. Murdock’

t\j-r\porton int\ipsen mergenboard consent - merger.doc
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