To the Honorab
Please record the

il

03-22-1999
L] I o
100989121 "

Name of Party(ies) conveying an Interest:

PHARMACIA BIOTECH INC.
800 Centennial Avenue
Piscataway, New Jersey 08854

2. Name and Address of Party(ies) receiving an
interest:

PHARMACIA U.S. INC.
535 Madison Avenue
New York, NY 10022

Frank P. Presta, Esq.

SIXBEY FRIEDMAN LEEDOM & FERGUSON
8180 Greensboro Drive, Suite 800
McLean, Virginia 22102

// 03/19/1999 JSHABAZZ 00000112 1774194

"ot Fei4bt
02 FC1482

~

Entity: [ 1 Individual(s)
[ 1 General Partnership Entity: ([ 1 Individual(s)
[X] Corporation-State: New Jersey [ 1 General Partnership
[ 1 Association [X1 Corporaticn-State: _New York
[ 1 Other: [ 1 Association
[1 Other:
3. Interest Conveyed:
[ 1 Assignment If not domiciled in U.S., a domestic
{ 1 Change of Name representative designation is attached:
[ 1 Security Agreement
[X] Merger [1 Yes
[ 1 Other: [1 No
4. Application No. or Registration No. Additional sheet attached? [ ] Yes [ ] No
A. Trademark Application No.(s): B. Trademark Registration No.(s):
1,774,194
1,710,962
"901" 204 A OO
942,529
1,858,299
02-26-1999
U.S. Patent & TMOTc/TM Mail Rcpt Dt #01
5. Name and Address of Party to Whom 6. Number of applications .._ ..s.vviuciuie
Correspondence concerning document should be involved:
mailed: Five

7. Amount of Fee Enclosed or Authorized to be
Charged:
$140.00

8. The Commissioner is hereby authorized to
charge any deficiency in payment of the
required fee(s) or credit any overpayment to
Deposit Account No. 19-2380.

pia

DO NOT USE THIS SPACE

9.

10.

kja

=

Date of Execution of attached Document: May 31, 199

I declare under penalty of perjury under the laws of the United States of America that the foregoing is

true and correct.

Feb- 24,1499

Date

Lomnl b VTS

Frank P. Presta
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CERTIFICATE OF MERGER FILED
OF /
PHARMACIA BIOTECH INC. JUL 13 1994
5 Gc’etﬁfs’ of Stcte
PHARMACIA U.S. INC.
0 o/

UNDER SEC. 905 OF THE NEW YORK BUSINESS CORPORATION I_AW

Pursuant to the provisions of Section [4A:10-5.1 (as made applicable by Sec. 14A:10-
7(c)) of the New Jersey Business Corporation Act and Section 905 (as made applicable by
Sec. 907(d)) of the New York Business Corporation Law, the undersigned corporations adopt
the following Certificate of Merger for the purpose of merging Pharmacia Biotech Inc., a
New Jersey corporation, having offices at 800 Centennial Ave,, Piscataway, New Jersey
08855 ("PBI"), into Pharmacia U.S. Inc., a New York corporution, having offices at 535
Madison Ave., New York, New York 1002.'. ("PUS" also referred to herein as the
"Surviving Coxporanon”)

I PUS was incorporated in New York on August 27, 1993.

[I.  PBI was incorporated in New Jersey on March 29, 1968 and was qualified to
do business in New York on January 2, 1992.

M. There are 10,014 issued and outstanding shares of oue class of PBI stock all of
which are owned of record by PUS. There are issued and outstanding 1,267 shares of PUS
stock, 2l) of which are owned of record by Pharmacia AB.

IV. PBI and PUS desire to merge their operations into a single entity in 2 tax-free

reorganization meeting the requiremeats of Section 368(a)(1)(A) of the Internal Revenue
Code of 1986, as amended.

V. ' The Board of Directors of PUS has determined that it is in the best interest of
the corporations that PBI merge into PUS in accordance with the Section 14A:10-5.1 of the
New Jersey Business Corporation Act and Section 905 of the New York Business
Corporation Law,

V1. The following Agreement and Plan of Merger mesting the requirements of and
pursuant tc Sections 14A:10-3.1 of the New Jersey Business Corporation Act and Section
905 the New York Business Corporation Law was adopted and approved by the Board of
Directors of PUS by unanimous consenl on May 13, 1994 and by the Sole Shareholder of
PUS an May 13, 1994 and exccuted by the authotized officers cf PBI and PUS on May 13,

1994:

0q T ase 5T S-/0T
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Mergar/Surviving Corporation. PBI shall merge into PUS, which shall be the
surviving corporation. '

Teoms and Conditions of Merger. On the effective date of the merger of PBI
inta PUS:

2.1

2.2,

2.3,

2.4,

2.5,

2.6.

The separate existence of PBI shall cease and PUS shall continue in
existenice as the Surviving Corporation;

PUS shall thercupon and thereafter possess all the rights, privileges,

powers, immunities, purposes and franchises, both public and private,
of both of PBI and PUS;

All real and personal propeny, tangible and intangible, of every kind
and description belonging to PBI and PUS shall be vested in PUS
without further action or decd, and the title to any real estate, or any
interest therein, vested in PBI and PUS shall not revert or be in any
way impaired by reason of the merger;

PUS shall be liable for all of the obligations and liabilities of PBI and
any claim existing or action or proceeding pending by or against PBI
may be prosecuted to judgment by PUS as if the merger had not taken
place or PUS may be substituted in place of PBI. The merger shall

impair neither the rights of the creditors nor any liens on the property
of PBI:

PUS shall take the assets and liabilitics of PBI onto its books, as of the

effective date of the merger, at the amounts at which they are carried
on the books of PBI; and

The directors of PUS shall continue to be directors of the Surviving
Cormponation ior the terms for which they were elected and qualified as
provided by law and the By-Laws of the Surviving Corporation, and all
persons who shall be executive or administrative officers of the
Surviving Corporation an the effective date of the merger shall continue
(o hold the same such offices until their respective successors are

chosen and qualified by the Board of Directors of the Surviving
Corporation. -

Shares of Subsidiacy Stock/Cancellation of PBI Stack. Immediately before the
effective datc of the merger, there will be issued and outstanding 10,014-
shares of one scries of common stock of PBl. PUS is and will be the sole
shareholder of PBI immediately prior to the cffective date of the merger. As
of the date of the merger alf PBI shares shall be canceled and retired. As PUS
is the sole sharcholder of PBI and the merger described herein is a parent-

L

‘\-‘_ TIPS FYSARES
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subsidiary merger, no shares of common stock of the Surviving Corporation
shall be issued for the stock of PBL.

Abandonment Provision. This Agreement and Plan of Merger may be
abandoned at any time prior (o the {iling of the Centificate of Merger with the
Secretary of State of cach of New Jersey and New York by mutual consent of
the parties. In the event of abandonment of this Agreement and Plan of
Merger, this Agreement shall become null and void and there shall be no
liability or obligation un the part of any party.”

Burther Assurances. It at any time the Surviving Corporation determines that
sdditional conveyances, documents or other actions are necessary to carry out
the provisions of this Agreement and Plan of Merger, it is understood and
agreed by the partics that the Surviving Corporation shall have the authority to
exscute such conveyances or documents and take such actions on behalf of PBI
as may be required as agent and attormney-in-fact, with full power of
substitution, to takc any and ali action on behalf of PBI as may be required to
carry out the purposes and provisions of this Agreement and Plan of Merger.

Foreign Compomtion Registration/Service of Process, The Surviving
Corporation skall not maintain its registration as & forcign corporation in the
State of New Jersey. The Surviving Corporation agrees that it may be served
with process, delivered 1o its registered agent in New Jersey, in any
proceeding for enforcement of any obligation of PBL. PUS hereby makes an |
irrevocable appointment of the Sccretary of State of New Jersey as its agent to
accept service of process in any such proceeding in New Jersey. The
Secretary of Statc thercof, shall mail a copy of the process in such proceeding
to PUS at the address first set forth in the preamble to this Agreement,

TRADEMARK
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VIO. Effective Date. This merger shall be effective - on the 31st day
of May, 1994 which shall be the effective date of this Certificate of Merger.

I TR T

IN WITNESS WHEREQF, PBl and PUS have each caused this Centificate of
Merger to be signed by their autherized officers on the daic set forth below.

by

PHARMACIA BIOTECH INC.

gt E Lodi

SOTE I

Christopier L. Cannon, By: Michael E. Woehler, President
Secre

1y cnot
- . e d
D1 e A R T e
;

PHARMACIA U.5. INC.

N N\

By: Magnu Moliteus, President
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n ;4
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) \
e
i

Dated: May \ D, 1994
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State of 12cw JTersew
DEPARTMENT OF THE TREASODRY
DIVISION OF TAXATION

Jung 29, Y94

Cortificate No.: N-90266 H Fec Paid: $25.00

Application No.: AHUP

CERTIFICATE OF NON-ASSESSMENT OF STATE TAXES

This is Lo cartify that there have beca no State taxes levied upon or assessed

,ﬁ againsc:

w10

N PHARMACIA U.S. INC. -- A NEW YORK

'i CORPORATION, NOT AUTHORIZED IN

Lg NEW JEKSLY.

i

R

4 by the Stale of New Jersey, uader Title 54 of the KRevised Statutes and =21l acts
! ascudalory thereof or antecedent or supplemcntary thercto, have been paid.

.j This Certificate ix not good after: 45 DAYS,

=z EERTR S G

WITNESS my haud and official seal at Trenton,
this day of June, A.D. 1994

Mdﬂc{ /& )jaw&f\w

" Director
New Jcrsey Division of Taxation

[T
D
P
P

1440D01485131655608000004001 A-5C13

New Jess 1y an Faud! Qooortunity Emplover

S S talln LAk
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Sytate of .ﬂrm Prrscy
DEPARIMENT’OF THE TREASURY
DIVISION OF TAXATION

June 29, 1894

Cortificate No. B-90265 M Feec Paid $§25.00
Application No. ANP

TAX CLEARANCE CERTIFICATE

This i5 to certify that all State taxes, fees, penaltics, and intarest levied .upon
or asxcused against:

PIARNMACTA BLOTECH INC

6974-9505-00

TAX CLEARANGE CERTIFICATE ISSUED UNDEK
ASSUMPTION QF TAX LIAULITY 8Y DYNOCHROM,
INC. -~ A DELAWARE CORPORATION
AUTHOR1ZEDIN NJ (0100-49264-91),

by the State of Now Jersay, uwnder Title 56 of the Kovised Statutes and all acts
anqndlLory thersof, or antacedenl or supplemcniary therete, bhave been paid or
provided for.

Thig Certifizate ‘= YOIN after 45 doys from the date herain.

WITNESS my hand and vfficial seal at Troulom,

ﬁ: 23th duy of June A.D._19Q4

had B Y

Director
New Jersey Division of Tsxation

1440D01485131655608000004001 A-5012

New Jersoy i3 an £qual Opportunity Empiloyer
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