11704703 17:27 FAX 9197552150 WOMBLE RALEIGH A oo4

RECORDATION FORM COVER SHEET .5, DEPARTMENT OF COMMERCE

flg::r] zjrm%_)]m TRADEMARKS o N LY U5, Patent and Trademark Office
OME o, 0651-0027 {enp. 6/30/2005)
Tabsatings vy ¥ Y A/ \J Y 4 A

To the Honorble Commissionar of Patents and Trademarks: Please record the attached original documents ar copy thereaf.

2. fame and address of receiving party(ies)
SmithKline Beecham Corporation

1. Name of conveying party(jes):

Glaxo Wallcome Inc. :\l?me;j
s;_One Frankiin Plaza
[ individual(s) [} Association o A 200 Notth 16th Sires

D General Partngrship I::l Limited Partnership

Gorporation-State  North Carolina city: Philadelphia__ state: PA 7ip: 19102

[_]other [ individua(s) citizenship
D Association
Additional nama(s) of conveying partylies) attached? [_J¥es[X|No D General Patmarship
3. Nature of convayance: D Limited Parinership
[ Assignment Merger [¥] corporation-Stete__Pennsylvania
D Security Agresment D Change of Name ['_j Dther
If azgignes ie nol domiclied in the United States, a domestic
EI Other, ropresantative designaten iz attached: oz No
_ Designations must be arala docusiant f e
Execution Dater 03/31/2001 idf;riﬂnnnnl nnfn':(sj & a:ﬂf:fs( es} allachued? a\‘:ug " , Ma
4. Application number(s) or registration number{s):
A_Tradamark Application Nev{s) B. Traderark Registration No.(s) __ 949183
Additional number(s) attached || Yes [x] Mo 3
&, Name and address of parly to whom tafrespondence 6. Total number of applications and a
concerming document should be mailed: registrations involved: ..o m b
Mame: Maufy M. TEPPEI’, 1! 8
Wornble Carlyle Sandridge & Rice, PLLC 40.00
Internal Address: 7. Tofal fee (37 CFR 341).....oe e N S LLE %
D Enclosed 9
Eﬂ\ Auttorzed to be charged to deposit account 0
o]
Q
I o]
Street Address: PO Box 831 8. Deposit account number: ?';
5006817 I
0
ciy: Raleigh __ stae NG zip: 27602
DO NOT USE THIS"SPAGE
9, Signatura.

November 4, 2003

Maury M. Tepper, lll, Esg.

Name of Person Slgning t 19° Date
Tals! tumber of pages induding vl ahoet. Attachmaonts, and d 14
Mall documents to bo recardad with raquiced cover shaot information te:
tommissioner of Patont & Trodemarke, Box Azaignmente
Washington, .C. 20231
* Includes two cover pages for paying the filing fee by deposit account.

700051354 Glaxo Assignmentmax pee) . 609741 FRAME: 0811



11704703 17:28 FAX 9197552150 WOMBLE RALEIGH & 005

State of North Carolina
Department of The Secretary of State

To all whom these presents shall come, Greetings:

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

ARTICLES OF MERGER
OF
SMITHKLINE BEECHAM CORPORATION

the original of which was filed in this office on the 30th day of March, 2001.

N WITNESS WHEREQF, T have hereunto set my hand and aftixed my
official seal at the City of Raleigh, this 30th day of October, 2003

Olpre 2 Hobin

Seeratary of State

Certification# 7152532-1 Roference# 5263258-ACH Page: 1 of 17
Verify this certificate online at www.sceretary.state.ne.us/verification
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. - Date Filed: 3/30/2001 2:53 PM

2oT909Y e Effective: 3/31/2001

Fol Elaine F. Marshall

1 !l i North Carolina Secretary of State
W
State !of J\ﬁfpr-'th Carblina

Deparmment of tffe'jecretury of State

Almcmél OF MERGER
(Cross-enfity Merger®)

=
Pursuant to North Catolina General Statute Se%f:tions 55411-10¢d), 53A-1 1-0a¢d), 57(_'.‘—9:%4-21 40,
3.5 and 59-1013, as applicable, the undersigned surviving enuty does hereby submit the
following Articles of Merger as the surviving ]}:usiness atity in a merger between iwo or more
business cntities. i

1. The npame of the surviving entity is smfgtmiﬁﬂ Beecham CorporatioBy (check one)
{4 corporation, [ ] nonprofit corporation, [} professional corpo:at_ion, [1 Em.itf:d liabilf_it)'
company, [ ] limited partnership, [ ] parmership, [ ] limited liabikiry parmership organized

under the laws of the Commenwealth &f LPqnuarylvania .
= =

.
2. The address of the surviving emtity is: f‘
(e Franklin Plaza '

Street Address 200 North 16th Sctreet City, Philadelphia
Spate_ Pennsylvania Zip CQdIF 13102 County_fhiladeiphia
e 27
f
(f Differens) Mailing Address i Ciy
Staze, Zip Cuu:%e
i
3. The name of the merged entity is Glaxo Wellcome Ime. . a {check

ansj [4 corporation, | ] nonprofit corporation, [ ] prefessional corporation, [ ] limted liability
company., [ | limitcd partnetship, | ] partnership, [ J limived liability partnership organized
dnder the laws of North Carelina -

[
4. Attached is a copy of the Plan of Merger 1:|1:Jat was duly approved by sach merging business
entity or nnincorporated entity in the me | er rcqui:lcd by law.

B |
5. With respect to the surviving entity (ckeck the appropriate response).

) 1
a  If the surviving eatity is a North Carolina coTpqration of professional corporation:

(i)___ Shareholder approval was not reqitred tor the merger.

{1i)__ Shzreholder approval was reqxi:irs?:!l for the merger, and the plan of merger was
approved by the sharsholders as :Eq}lzil{ed by Chapter 55 or Chapter 558, if applicable,
of the Morth Carohina General Statutes.

in
b. If the surviving entity is a North Carolin2 nonprofit corperation:

(1) Member approval was not required for ﬂt: merger, and the plan of merger was

approved by a sufficient vote of the U a:rd of directors.

(il)___ Member approval was required for the merger, and the plan of merger was

appraved by the members as required b\é Chapéﬂr 454, of the Nevth Carolina General
Starares. . P

| i
!

e TR e -

Cerification# 7152532-1 Reference# 5263258-ACH Page: 2 of 17 TRADEMARK
REEL: 002741 FRAME: 0813
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£

i '
(ii)__, Approvzl of the plan of mérgerjby some person o persomns other than the
memmbers or the board was required pugsuant fo N.C.G.S. Section 55A-11-03(2)(3), and
such approval was obtained. '

i

¢. Ifthe surviving entity is a North Carolina limited liability company:

(D)___The merger was approved injthe manner) provided by the artcles of organization or
a written operating agreement providing for approval of a merger with the type of
business entity contemplated in the plap of me:Eget. o
(if)__The merger was approved by the itrous consent of the tnembers of the limited
lizbiliry company. i
|

. If the smviving entity is a Nemh Caralina parthership, including 2 limited liability

partnership, or & North Carolina lifnited: partnsrship: _
(1)___The merger was approved in the inenneg provided in i written parmership
agreement that is binding on a1l the parmers for approval of a merger with the type of
business entity conremplated in the p:;in of merger.
{il)___The merger was approved by irnous consent of the partnars.
|
% The surviving entity is 2 foreign;

ntity, {ncluding 2 corporation, nonprofit
corporation, professional corporation, limited iability company, partnership, lmived
liabiliry partnership or limited partners ip, and the merger was approved in accordance
with the taws of the state or county gr‘ivcmin the organization and internal affairs of the
foreign entity. ‘

6. With respect to the merged entity (clnjf'ck IT'E apprppriate response).
N

g. If the merged endty is a North Carolma cotpo ation or professional corporation:

(i)___ Shareholder approval was niot régﬁired or the merger.

(i)_%_Sharcholder approval was required forjthe merger, and the plan of merger was
approved by the shareholders as required by Chapter 55 or Chaper S5B, if applicable,
of the North Carolina General Sgatutes.

b. If the merged entiry is a North CaJrulil } nonprofit corporation:

({)m. Merober approval was not quu&e'ri for [the mergey, and the plan of merger was

approved by a sufficient vote of 1:he Y ard o directors.
(ii)___ Member approval was mqllnjre ‘ !fi)r the merger, and the plan of merger was
approved by (he members as nequired by Chapler 55A of the North Carolina Greneral
Statutes. i :

(iii)___ Approval of the plen of merges DY soffie person or persons other than the

members or the board was required pursuanyto N.C.G.3. Section 55A-11-03(a)(3), and
such zpproval was obtained.
|

(1)___The marger was approved 1o thr'% mangnelr provided by the articles of orgamzation or
a written operating agreement providigy for approval of 2 merger with the type of
business entity contemplated in the planiof merger.

. 1f the merged entity is a North C.‘.amlmé lil:niljiliability coMmpany:

|
|
:

TRADEMARK
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(i —
liabilivy company,

The merger was approved by the un|

1TLKLine
|

]

2 nimons consent of the members of the limited

d. I the merged entity is a2 North Carolina partrership, including a limited Habihity

parmership, or 2 North Carolina limited p

(i)___The mergsr was approved in the

ership:
er provided in a writtsn parmership

agreement that is binding on all the: partnc:;;s for approval of @ merger with the rype of
blisiness entity comemplated in thejplan of TReTgEr.

(i)__ The merger was approved by the

¢. __ The merged entity is a fomgu enn

imons consent of the partners.

, including a corporation, nonprofit

corporation, professional curporauml., limi tc;d liability company, partaership, limited

liability partnership or linited parmershp

anid the merger was approved in accordance

with the laws of the stars ot cs;runn'y govetning the orgenization and invernal affairs of the

forzign entity,
4. The merger is permitied by the law of the staez or couniry governing the organization and

internal affas of each merging busineﬂs Entity.

i

8. Each business entity that is a party to the mergcr has comphed aor shall comply with the
applicable laws of the state or country| gow:ming its organization and internal affairs,

9. These articles will be effective npon ﬁlmg, urlxless a delayed date and/or time is specified:

Mareh 31, 2001 ar 11:30 p.m.

2001 ]

This the day of _March
f SMYITHFLINE BEECHAM CORPORATION
! Zm of Entity
[ ' Signature
, lonald F, P car
Dype or Print Name and Title
NOTES:

A "Crogs-emlily Merger” mny ihVolve opc or mors businsas ormions.
fimixed {ipbilly paraassbine ar fimite papnerships. The phote Cra;s-
purpoee wihin dic Departiment of o Socpeiary of Seanr 1

honprotl corporataad, lmlted ablily compdnies, partnarthips,
ity Merger” 1t used soldly tor admmnisrative snd idondficatdon

1. Fillng %o i3 5350, Thiv decumant i one exact Wmnfw!hﬂd tbp:rl
3. Conlfearets) of Merger muzt be regitered purammt o dhiv ceguice

' !
(Ravised January 3000) A ?
CORPORATIONS DIVIZION P [ BD}CI

i

of these nrdekes musy be fled with the Seerecary of S
Lk of M.C40.5, Scetfon 47-18.1

{Farm L.0F)
RALEIMGH. NC 276260027

Reference#t 5263258-ACH Page: 4 of 17
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PLAN OF MERGER
between
SMITHKLINE BEECHAM CORPORATION
and

GLAXO WELLCOME INC.

PLAN OF MERGER approved on March 29, 2001 by SmithKline Beecham
Cotporation, a business corporation incorporated under the taws of the Cormmonwealth of
Pennsylvania ("GSK™), and by resolution adopted by its Board of Directors on said date,
and approved on March 28, 2001 by Glaxe Welleome Inc..a business cosporation formed
under the laws of the State of North Carolina ("GGWT™), 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™), GEK and GWI shall be merged with and into
a single corporation, to wit, GSK, which shall be the sirviving Pennsylvania corporation
under the name *SmithKline Beecham Corporation” pursuant to the provisions of the
PRCL (the “survivipg corpotation”). As the “terminating corporation’ (GWI shall cease
10 exist at the effective date of the mevger in accardance with the provisions of the
NCBCA.

2. From and after the effective iime of the merper the Amended and Restated
Articles of GSK set forth in Exhibit A antached hereto shall be the Articles of
Incorporation of said surviving corporation and shall continue in full force and effect
wmiil amended and changed in the manmer presciibed by the provisions of the PBCL.

3. From and after the effective time of the metger in the jurdsdiction of its
organization, the bylaws as set forth in Exhibit B anached hereto, shall be the bylaws of
said surviving corporation and shall continue in full force and effect untl changed,
altered, or amended as therein provided and in the manner preseribed by the provisions of
the BCL.

SALAWCORMPARMAIEE Colp-GWI plas of morpor.dor
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4. Upon the effective date of the merger the directors and officers as set forth
in Exthibit C attached hereto, shall be the members of the first Board of Directors and the
Srst officers of the surviving corporation, all of whom shall hold their directorships and
offices nmil the election 2nd qualification of their respective successors o imtil thesic
temuze is otherwise terminated in accordance with the bylaws of the surviving
corpotation.

5. The 483,238 issued and outstanding shares of common stock of the
terminating corporation immediately prior 1o 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 131,000,367 issued and outstanding shares of common stock:
of the swviving corporation immediately prior to the effective date of merger shall, upon
the effective dare of the merger, be converted into 376 shares of common stock of the
surviving corporation. Neither the termipating company nor the surviving company has
issued and putstanding any cquity securities or sscurities, agreemnents of INSWUMCNLS
convertible inta or exercisable for equity securities other than the shares of common
stock referred to In this Section 5.

6. I the event that this Plan of Merger shall have been fully approved and
adopted on behalf of (i) the terminating corporation in the manner prescribed by the
provisions of the NCBCA,, and, (ii) the surviving corporation in accordance with the
provisions of the PBCL, and the merger of the terminating corporation with and into the
surviving corporation shall have been duly authorized in accordance with the provisions
of said NCBCA and PBCL, the terminating corporation and the surviving corporation
heteby stipulate that they will cause to be executed and filed and/or recorded amy
document or dociiments prescribed by the laws of the Commonwealth of Pemsylvania
and the laws of the Stte of North Carolina and they will cause to be performed all
necessary acts thersin and clsewhere to effecluate the merger.

7. Any officer of the terminating corporation and any officer of the surviving
corporation are hereby authorized to execute the Articles of Merger on behalf of said
corporations, respectively, in conformity with the provisions of the PRCL; 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 1o do any and

SAL AWCORMEARMAMEER Corp-GiWE plen of merreradne
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ahd to make, execute, deliver, file and/or record any and all

{mSTUments, papers, and docwnents which shell be or become necessary, proper, or

convenient to camy qui or put into effect any of the provisions of this Plan of Merger or
the metgst herein provided for. The effective time of thig Plan of Metger and of the
erger therein provided for shall, insofar as the provisions of the PRCL shall govetn the
satne, be March 31, 2001 at 11:30 p.m.

CATEMPSE Catp-3W] plan 9f morger.dee

227

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

BEa "OH

Certificationd 7152532-1 Refercnee# 3263258-ACH Page: 7 of 17

SMITHKLINE BEBCHAM CORPORATION

By: QMM4 )D%
Name: Donald F. Parmoan
Title: Secretary

GLAXO WELLCOME INC.

Name: Paul A, Holcombe;
Title: Sectetary

THEET FA00TEM ORI WHSZIE  TOEE CEE "kl
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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”)
iy SmithKline Beecham Corporation.

SECOND:  The location and post office address of the currem registered office
of the Corporation in the Commonwealth of Penmsylvenia is One Franklin Plaza,
Philadelphia, Penpsylvania 19102

THIRD: The Cotporation is incorporated vnder the Business Corporstion
Law of 1988. The Corporation shall have unlimited power 1o engage in and to do any
lawful act conceming any and. all business for which corporations yaay be incorporated
under the Penmsylvania Busincss Corporation Law, including but not limited 1o 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 wade.

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 ope dollar per share, and 1,000 shares of preferred stock without par value,

FIFTH: The Board of Directors of the Corporation sball have the power, by
resolution duly adopted, to issue from time to time, in whole or in part, the awthorized
and nnissned shares into classes of series, or both, and to determine for any such ciass or
series its voting rights, designations, ]gma-fﬂnmur:f:_'-:,i limitatdons and any special rights,

SIXTH- Any setions required or peimitied 1o be taken ar a meeting of
shazehalders may be talken without a meeting pursuant to Section 1766 of the Business

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

SALAWCORMPARMAISE Corp-GWI plin of merger. doe
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wrillen consent of shareholders who would have been entitled 1o cast the minimum
number of votes that would be necessary to awhorize the actiou af a meeting at which all
sharcholders entitled o vote thereon were present and vorng

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

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

NINTH: The effective time and date of these Amended and Restated
Articles of Incorporation shall be 11:30 p.m. on March 31, 2001.

SALAWCORPPARMAMSS Conp-WI plan of merger.dic
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Exhibit B

SMITHKLINE BEECHAM CORPORATION
BY-LAWS

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

ARTICLEL
SHAREHOILDERS® MEETINGS

SECTION 1. ANNUAL MEETINGS. The ammua] 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 thme the sharebolders 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 ar the holders of ot
less than one-fifth of all the shares outstanding and entitled to vote at the particular
meeting. At amy time vpon the request of sny person of persons who shall have duly
called a special meeting, it shall be the duty of the Secretary 10 8x the date of the
meeting, which shall be not more than sixty days after the receipt of the request.

SECTION 3. NOTICES. A wrilen notice of every meeting of sharcholders,
specifying the place, day and hour of the mecting, shall be mailed by the Secretary at
least ten days prior to the meefing, to ¢ach shareholder 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
peneral nature of the business to be transacted thereat and na business ghall be transacted
at specizl meetings except that indicated in the notice.

SECTION 4. QUORUM. The presence, in person ot by proxy, of the holders
of a majority of the issued and owtstanding shares entitled to vote at the meeting shall
constitute & qUOrtIn at any meeting of the sharcholders; but if the meering cannot be
organized becsuse a quorum has not attended, those present may adjourn the meeting
from time 1o time, provided. however, that in the case of any meeting called for the
election of directors, those who attend the second of such adjourned mestings, although
lesy than a quorum, shall, nevertheless, constitute a quorum for the purpess of clecting
directors.

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

SALAWCORMPARMARNSE Cotp-GAWT plan of merzerdo
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the payment of any dividenrd or distribirtion, or the date of the allotment of righ_t's ot the
date when any change of conversion or exchange of shares will be made or go into effect,
as 3 record date of the determination of the sharcholders entitled to notiee or, or to Vot
at, zny such meeting, or entitled to receive any such allotment of rights, or to exercise the
Tights in respect 1o 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 1o notice of, or 10 vole, at, such meeling or to feceive payment of such dividend,
or to receive such allotment or rights, or 10 exercise such rights, as the case may be,
notwithstanding any transfer of amy shares on the books of the Corporation after any
record date fixed, as aforesaid.

ARTICLE L
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
shal) have power to increase or decrease the nvanber of directors and to fill any vacancics
in their pumber, including vacancies resulting from any increase in the mumber of
directors. Directors need not be shareholders.

SECTION 2. AGE QUALIFTCATION. Esxcept as otherwise specifically
provided by the Board of Directors, () no person shall be elected a director after
reaching §9 years of age, (b) 1o person who has been an officer or full-time ¢mployee of
the Corporation, or any subsidiary thereof, other than President or Cheinnan of the
Board, shall be elected a director zfier teaching 63 years of age and (€) no person chall be
elected Chairman of the Board after reaching 65 years of age.

SECTION 3. TERM. Directors shall hold office nntil the next anpusl
election and unti] 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 sfter 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 organzation meeting or of regular
meetings of the Board need be piven. Notice of the place, day and hour of each special
meeting and the general namure of the business to be transacted shall be given by the
Secretary to sach director either by written notice mailed at least two days before the
mecting or by notice given personally or by telephone or telegraph at least 24 hours
before the meeting. Notice of any meeting may be waived.

EALAWCORINTARMAINER Corp-WE plan of meorperados
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SECTION 7. QUORUM. iA majority of the directors in office chall constitute
a quorum for the transaction of business. Should there be no quorun, the members
present ;nay adjoum fom time to e until a guorum is in attendance.

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

SECTION 9. PARTICIPATION IN MEETING BY COMMUNICA TIONS
EQUIPMENT. One or more directors may parivipate in a meeting of the Board ot a
committee of the Board by means of donference telephone or similar communications
equipment be means of which will persons perticipating in the meeting can hear sach
other. .

ARTICLLE IiL
EXECUTIVE COMMITTEE

SECTION 1. ELECTION. The Board of Directors may elect from their
members each year an Executive Commitiee which shall include the Chainman of the
Board, the President and such additional members, not less than one, as the Board of
Directors may from time to fime detennine. The Chaitman of the Beard shall be
Chairman of the Executive Committes-

SECTION 2. POWERS AND QUORUM. The Executive Commimee shall
have power to mmanage 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 resokution 2depted by the Executive
Committee to the same extent a3 if it had been duly adopted by the Board of Dircctors.
Two menbers of the Exeeutive Commitiee shall constitute a quorum for the wansaction
of business. ,

SECTION 3. MEETINGS AND NOTICES. The Executive Committee, by
resolution, may fix regular meeting dates, of which no notice need be given to members
of the Committee. Special meetings may be held at the call of the Chainman of the
Fxective Commirtee, 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 reparted to the Board pot later than the nexs sugceeding regular
meeting of the Board ;

SECTION 5. ALTERNATES. [uthe absence or disqualificagon of any
member of the Executive Commities ! the member or members thereof present at any
meeting and not disqualified from voting, whether or not he or they constitate a guorum,
may unanimously appoint another divector Lo act at the meeting in the place of any such
absent or disqualified member. ’

SALAWCORMPARMANSE Corp-GW! phm of meryér doc
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i.
ARTI(:LE v,
. OEFICERS

SECTION 1. ELECTION,; POWERS AND DUTIES. The Board of Dircciors
shall have awthority to elect the followmg officers:
(2) A Chairman who shall preside a1 all mectings of the Board of
Divectors and shareholders. i

(b) A President who shall be the Chief Excoutive officer of the
Corporation. He shall be responsible for the overall management of the business and
affairs of the Corporation and shall perform his dutics subject to the direction and control
of the Board of Directors. In the absehee of the Chaitrpan of the Bosrd, the President
shall preside at meetings of the Board:and shareholders.

() One orimore Vicc: Chairmen, Vice Presidents, a Secrelary. a
Treasurer and such additional officers as the Board of Directors may deem advisable,

Persons elected to the ntﬁécs of Chairman and President shall be members of
the Board and may attend meetings of all committees of the Board and meetings of
manzagement committees, The Chairman shall be available to other officers of the
Caorporation for consultation and advice.

|

All officers shall perform such duties, shall have such powers and shall be
compensated in such manner a5 theseby-laws may provide or as the Board of Directors
may prescribe, and shall be removablg by the Board at will.

SECTION 2. PLURALITY OF OFFICERS. A person may occupy more than
one office except that the offices of P]i'-esidem and Secretary may not be held by the same
b

person. !

ARTICLE V.

LIABIITTY OF DIRECTORS

l
A director of the Corpomt*lion shall not be personally Hable, as such, for
monetary damages for any action takes, or any [ailure to take any sction, on of after
January 27, 1987 unless (a) the d:m;q::r has breached or failed to perform the duties of his
office under Section 1721 of the Penmsylvania Business Corporation Law and the breach
or failure to perform constitutes self-dealing, willfu] misconduct or mecklesspess. The
provisions of this Aticle V shall not 'ppp]y 1o the responsibility or liability of a director
pursuant to any criminal stante or the liability of a director for the payment of taxes
pursuant to local, state or Federal lavy. Any repeal, amendment, or medification of this
Atticle shall be prospective only and shall not increase, but may decrease, a director’s
Tiability with respect to actions or failtwes 1o act oceurring prior to such change.

|

.
EAL AWCORPPARMANSE Comp-GWI plih of mﬂ%ﬂdnc
i-_
Certifivationd! 7152532-1 Referencef 5263258-ACH Page: 13 of 17 TRADEMARK
REEL: 002741 FRAME: 0824



11704703 17:33 FAX 9197552150 WOMBLE RALETGH do1s

03/30/0) 10:53 FAX 215 751 323439 GlaxoSmithEline HAoi4s017

ARTICLE VL
INDEMNIFICATION

SECTION 1, INDEMNIFICATION OF DIRECTORS AND OFFICERS,
The Corporation shall indenmify any ditector or officer or employes of agent of the
Corporation or any of its subsidiaries ‘who was or is an “authorized represeptative” of the
Corporation (which shall mear, for the purpose of rhis Article. a director or officer or
employee of the Corporation or auy of its subsidiaries, or a person serving at the request
of the Corporation as a director, officer, partner, fiduciary or trustes of another
corporation, partnership, joint venmre; trust, employee benefit plex 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 2 party to any “sroceeding”
(which shall mean for purposes of this Article any threatened, ending or completed
action, snit, appeal or other proceeding of any nature, whether civil criminal,
admtinistrative or investigative, whethir formal ov informal, and whether brought by orin
the: right of the Corporation, its sharcholders or utherwise) by Teason of the fact that such
person was of is an authorized representative of the Corporation to the fullest extent
permitted by law, including without limitation indemaification against expenses (which
shall include for purposes of this Article attorneys’ fees and disbursements), damages,
punitive damages, judgments, penalties, fines and amounts paid in setflement actually and
reasonably incurred by such person in, connection with such proceeding unless the act or
failure to act piving rise to the claim is finally determined by a court to have constituted
willfial misconduct or recklessness. If an authorized representative is not enfitled to
indemnificarion in respect of 2 portion of any Habilities to which such person may be
subject, the Cotporation shall nonetheless indemmify such person to the maximum extent
for the remaining portion of the liabilities.

SECTION 2. ADVANCEMENT OF EXPENSES. The Corporation shsll pay
the expenses (including attorneys” fees and disbursements) actually and reasonably
incurred in defending a proceeding on behalf of any person entided 1o indemnification
under Section 1 of thiz 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 ulimately be determined that such person is not entitled 1o be indempified by the
Corporation as authorized in this Article. The {inancial ability of such authorized
representative to make such repayment shall not be prerequisite to the making of an
advance. :

SECTION 3, EMPLOYEE BENEFIT PLANS. For purposes of this Article,
the Corporation shall be deemed to hive requestad an officer, director, employee or apent
to serve ag a fiduciary with respect tojan employee benefit plan where the performance by
such person of duties to the Corporatien also imposes duties oh, or otherwise Involves
services by, such person as 8 fiduciary with respect to the plan; excise taxes assessed on
an, authorized representave with respect to any transaction with an employee benefit
plan shall be deemed “fines”; and action taken or omitted by such person with respect 1o
an employee benefit plan in the performance of duties for a purpose reasonably believed

A
!
SMAWCORINPARMAN\SE Corp-GW] plan of mﬂrgfizr.dnc
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J beneficiaries of the plan shall be deemed to be

10 be in the inverest of the participants _
¢ best interests of the Corporation.

for a purpose which is not opposad to

SECTION 4. SECURITY (OF INDEMNIFICATION OBLIGATIONS. Te
further effect, satisfy or secure the ndegnnification obligations provided hereinor
otherwise, the Corporation Iay maintain insurance, obtain a letter of credit, act as self-
insurer, create a Teserve, trust, escrowsicash collateral or other fund or account, enter into
indemnification agreements, pledge ox}i grant a security interest in any assels oz properties
of the Corporation, or use any other meghanism or arangement whatsoever in such
amounts, at such costs, and upon such: 'fther terms and conditinns as the Board of

Ditectors shall desm appropniate.

SECTION 5. RELIANCE;PON PROVISIONS. Each person who shall act
as an authorized representative of the g rporation shall be deemed to be doing so in
reliance upon the rights of indemmifics rr.m provided by this Article.

SECTION 6. AMENDMEIT OR REPEAL., Notwithstanding anything
contained in Article IX of these by-laws, this Article shall not be repealed or amended or
modified to limit the indemnification i'l' hts provided hereunder except by action of the
sharcholders. All rights 1o indemnificafion under this Arficle shall be deemed a contract
berween the Corpotation and the persos entitled to indemnification under this Article
purswant to which the Corporation and {aar:h such person intend 1o be legally bound. Any
tepeal, amendment of modification herfof shall be prospective only and shalt not hmit.
but may expand, any rights or obﬁgatr;c ;h-" in respect of any proceeding whether
commenced prior to or after such change 10 the extent such proceeding pertains 1o actions
or failures 1o act occmring prior to sugh change.

SECTION 7. SCOPE OF ARTICLE. The indemnification, as authorized by
this Article, shall not be decmed exclusive of any other rights to which. thuse seeking
indemmification or advancement of eApenses may be entitled under statute, agresment,
viote of sharcholders or disinterested directors or otherwise, both as to action in such
person’s official capacity and a5 to action in another capacity while holding that office.
The indemnification and advancement pf expenses provided by, or granted pursuant to,
this Article shall continue as to a persoh who has ceased to be an officer, director,
employee of agent in respect of mattei'gn arising prior to such time, and shall innre to the
benefit of the heirs, executors and ade t nistrators of such person.

] 1Tl'R.'ZI'I(l"]'JE VII.

OF';r CE AND SEAL

|

SECTION 1. OFFICE ANID RECORDS. The general office of the
Corporation, with the books and paper  thereto belonging, shall be at Philadelphia,
Pennsylvania, in such Yocation as any. from time 1o time be fixed by the Board of

Directors. i

SECTION 2. SEAL. Thé deal of this Corporation shall bear the name of the
Corporation and the State and the year|of its incorperation. The seal shall be in the
SALAWCORFEARMANES. Corp-GWI plan of mergerlive

t
|

o i

Certification 71525321 Reference# 5263258-ACH Page: 15 of 17 TRADEMARK
REEL: 002741 FRAME: 0826



11704703 17:35 FAX 9197552150 _WOMBLE RALEIGH dozo

03730701 lo:54 FAI 215 791 5148 Glagesmithiline Jois 017

custody of the Secretary and chall be affixed by the Secretary or, in his absence, by an
Assistant Secretary, unless otherwize provided by tesolution of the Board of Directors.

ARTICLE VI(L
STOCK

Share certificates shall be issned to all hareholders, Every share certificate
shall be signed by the Chairman of théBoard, President or Viee President and the
Secretary or Assistant Secretary of the Treasurer gr Assistant Treasurer, of such other
officers of the Board of Directors may, direct and sealed with the corporate seal which
may be a facsimile, engraved or printéd. Where ﬂ%l& certificates are signed by a transier
agent of a registrar, the signanure of 2y officer ofithe Corporation appearing thereon may
be a facsimile, engraved or printed. The fact that an officer whose signature, mapual or
in facsimile, appears on stock certificares, issued ot on hand, shall cease o be an officer

of the Corporation shall not invalidate any of such certificates.
: ]

ARTICLE IX.
AMENDMENTS

These by-laws may be aftered; ami::ndéd, added to or repealed at any meeting
of sharehiolders by vote of a majority bf shares of Ismck represented at the meeting,
provided notice of the chanpe be given in the notige of the meeting; or, except as
provided in Articles ¥ and VI, they miay be altereil, ainended, added to or repealed at any
meetnyg of the Board of Directors by yote of a ma[ju:rity of the directots in office,
provided notice of the change be giveh in the manner required for notices of special
meatings. i

LR

T
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SMITHKLINE BEECHAM|CORPORATION

Dircctors

Eobert A. Ingram
Tadataka Yamada
David M. Stout

Michae] Corrigan

Paul A. Holcombe, Jr.

Officers
Name
Robert A. Ingram:

Tadataks Yamsada
David M. Stout

Paul A. Holcombge, Jr.

Michael Cormrigan
Richard Edge
Andrey Klijian
Richard Gossin
Dwonald F, Parman
Terzsa M. Heelmer
Sandra C. Henderson
Charles M. Kinzig
David J. Levy
William J. Mosher
Christopber A_ Sidoti
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Sen;m' Vmé'}"mﬂc,ient and Geperal Counszel — US
Sc:mor Vice rclﬁ'th:nt, Finance ~ U.5. Pharmaceuticals

Treasurer.

Assttant },Il‘rl*asimj:r

Msrtantl aasﬂrcr

Vlcé. Presidént ?nd Secretary

Assjstant E-Ecretax}'

Ass tanti eJ-:rc:{
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