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Attorney Docket Number 7682-054

Mail Stop Assignment Recordation Services
Director of the United States Patent and Trademark Office
Qj P.O. Box 1450

Alexandria, VA 22313-1450

Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

2. Name and address of receiving party(ies):
iron, Inc. .
Aviron, Ine Name: MedImmune Vaccines, Inc.
Additional name(s) of conveying party(ies) attached? [ Yes No Address: 297 N. Bernardo Avenue
Mountain View
3. Nature of conveyance: California 94043
Assignment Merger
Country (if other than USA):
Security Agreement X Change of Name
Other
[
e
Execution Date: __April 8 2002 pi )
\ i
T PLJ
4. Application number(s) or patent number(s): -
P :
If this document is being filed together with a new application, the execution date of the application is: - =2
=
A. Patent Application No.(s) 09/724.418, filed Nov. 28, 2000 B. Patent No.(s) m
Lane )
«—""Additiohal numbers attached? [J Yes X No wi
5. Name and address of party to whom correspondence 6. Number of applications
concerning document should be mailed: and patents involved:
PENNIE & EDMONDS LLP 7. Total fee (37 CFR 3.41):....ccc.c... $ 40.00
1155 Avenue of the Americas Please charge to the deposit account listed in Section 8.
New York, New York 10036-2711 ]
8. Deposit account number: 16-1150

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attach

copy is a true copy of the original
document. b . a SRS %&AA
) v
, 4 VC% FQﬁ No. 43,45
Laura A. Coruzzi 30,742 ne )4 .

o0, December 2, 2003
Name of Person Signing Reg. No. Signature ) Date
Total number of pages including cover sheet: 12
Mail documents to be recorded with required cover sheet information to:
Mail Stop Assignment Recordation Services
Director of the United States Patent and Trademark Office
P.O. Box 1450
Alexandria, VA 22313-1450
12/04/2903 00000045 161150 097244
01 FCa8081 40.00 M4
NY2: 1483444.1
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certifies as follows:

JGN—l.d'_'m‘ 13:21 V<dimmune, Inc. QMW

DIVISION OF CORPORATIONS
FILED 04:00 P OL/15/2002
020028508¢ - 2600915

CERTIPICATE OF OWNERSHIP AND MERGER
OF
APPLE MERGER CORP.
WITH AND INTO
AVIRON
Under Section 253
mmmm;ﬁmm

Apple Mergcr Corp., 2 Delaware corporation (the “Cmponnon "), hereby

FIRST: The Corporation was lncow‘ned on November 29, 2001,
pursuant to the Delaware Genersl Corporation Law (the *DGCL”).

SECOND: The Corporation is the owner of at least niuety percent of the
outstanding shares of common stock of Aviron. The shares of common stock constitute

the ouly outstanding shmofcapnﬂstockofAvuun

THIRD: The following is a copy of the resolutions duly udoptzd asof
J:muzrylf 2002 by the Written Consent of the Board of Directors of the Corporation
with respect to the merger of the Corporation with and into Aviron:

. “RESOLVED, that the Corporation be mesged (the
“Merger’”) with and into Aviron, with Aviron as the surviving
corpotution, on the teems and subject to the conditions set forth in

the Agreement wnd Plan of Merger (the “Merger Agreement”™) :
dated as of December Z, 2001 araong Mcdlmmune, Inc. (“Parcut™),
the Corporation and Aviron, and thaMemar!s hereby spproved;

and further

RESOLVED, that st the effestive timo of the Merger:

1. Exch issued and outstanding share of capital stock of the
Corporation shall be converted into and become one validly issued,
ﬁmypud and nonazsegsable share of commeon stock of Aviron, as
the surviving corporation.

2. Each shars of common stock (the “Shares™) of Avaron
that is owned by Parent, the Corporation or Aviron ghall

IAR 21 2002 20:95 382 655 4480 PAGE.B3
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automnatically be canceled end retired and shall cease to exist, and
no consideration shall be delivered in exchange thersfor.

3. Each issued and outstanding Share (other thon any shares
to be canceled in sccordance with 2, above, and other than Shares
held by stockholders who perfect sppraisal rights under Delawars
law) shall be convertad into the right to receive 1.075 validly
issued, fully paid and nonasscssable shares of common stock (the
“Parent Shares”) of Parent. Notwithstanding the foregoing, each
holder of Shares exchanged pursuant to the Merger who would
otherwise have beca entitled to receive a fraction of a Parent Share
(after taking into account all certificates representing Shares
delivered by such holder) shall receive, in lisu thercof, cash
(without interes() in an amount equal to mﬁuhonalpm ofa
Parcat Shars multiplied by the closing price for a Parent Share a¢
reported in the New York City edition of The Wall Street Journal

{or, if not reported theveby, any other authoritative source) on the
date prior to the date of the Merger.

FOURTH: The Merger has been spproved by Medlmmune, Inc.,

the sole stockhalder of the Corporation, by written consent in licu of a mecting
pursuant to Section 228 of the DGCL.

Ses
.
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~ IN WITNESS WHEREOQF, the undersigned has duly executed this
Cettificate of Ownership and Merger this [ﬂ‘day of Jamuary, 2002.

APPLE MERGER CORP.

Br-m_z Z!l
N David M. Mott

Title: Chisf Executive Officer:
}
MAR 21 20882 20:06 ) 302 €55 4480 ?QGE.GS
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- Delaware

- ‘ ’I’Ee irst State
Y | JFirst St

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE .OF
DB#AWARE, DO HEREBY CERTIFY THEE ATTACHED IS A‘TRUEVAND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "A?IRDN", FILED IN TEBIS
OFFICE ON THE FIFTEENTH DLY OF JANUARY, A.D. 2002, AT 4:01
0’ CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS BAVE

BEEN FILED TO DATE.

AND I DO EEREBY FURTHER CERTIFY THAT THE FRANCEISE TAXES

HAVE BEEN PAID TO DATE.

Harrier Smith Windsor, Secreary of Sace

2600915 8100 AUTHENTICATION: 1681842

) 020188822 - . " DATE: 03-21-02
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DIVISION or CORPORATIONS
FILED 04:01 P 01/15/2002
020028094 - 260091s

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
AVIRON

" Pursuant to Sections 242 ad 245 of the
Gwﬂ&rmhnuwdlhcsw«wm

, Aviron, a corporation ceganized and existing wnder the laws of the State of
Delaware (the “Corponation”), hereby cettifies as follows:

FIRST: Thes original Certificate of Incarporation of the Cocparation was
filed with the Secretary of State of the State of Delaware on March 7, 1996 under the
name Aviron Merger Corporation. The Corpocstion filed an Amended and Restated
Certificate of Incorparation oa Fuly 16, 1996; an Amended and Restated Cenrtificats of
Incarporation on November 22, 1996; und a Certificate 6f Amendment of the Amended
and Restated Cextificate of Incorporation on July 10, 2000.

SECOND:  The Amended and Restated Certificate of Iicocporation has been
duly adopted in accordance with Sections 242 and 245 of the General Corporstion Law of
the State of Delawars by the director and the stockholder of the Corporation.

THIRD: Tho Certificate of Incotporation, as amended and restated, is
hereby amended end restated to read in its entirety as follows.

ARTICLE]
The name of tha Carporation is: Aviron
ARTICLEN
The address of the registered office of the Corporation in the State of
Delaware is The Corporation Trust Company, Cocporation Trust Center, 1209 Orange

Street, in the City of Wilmington, Counry of New Castle 19801. The name of the
Corporation’s registered ageat et such address is The Corporation Trust Company.

ARTICLE TY
The purpose for which the Corporation is organized is to engape in any

lawfal 218 or activities for which corporations may be organized under the General
Carporation Law of the State of Delaware.

.

AR 21 2902 20:g7

382 655 4489 PAGE.Q?

PATENT
REEL: 014750 FRAME: 0184



.JQNA : I
o .‘I _2962 18:20 AM FR TO 9857264668368H13 P .93

ARTICLEIV
The total number of shares of stock which the Corporation shall have
authority to issue is one hundréd shares of comxmon stock. par valus $.01, per share.

ARTICLEV
_ - -Elections of directors need not be by ballot unless required by the by-laws
of the Corporation. Aay director may be removed from office either with oc-without
cause at any time by the affirmative vote of the holders of & majority of the outstanding
stock of the Corporation entitled to volr, given at a meeting of the stockholders called for
that purpose, or by the consent of the holders of a majority of the outstanding stock of the

Corporation entited to vote, given in accordance with Section 228 of the Gemeral
Corporation Law of the State of Delaware. L

ARTIGLE VI

I furtherunce and not in limimtion of the power conferred upon the Board
of Directors by law, the Board of Directors shall have power to make, adopt, alter, amend -
and repeal from time to time the by-laws of the Corparation, subject to the right of the
stackholders eatitled 10 vote with respect thereto to alter, amend and repeal by-laws
adopted by the Board of Directors.

ARTICIE V

) ‘_ o No director shall be liable to the Corporation or sny of its stockholders for
monetary damages for treach of fiduciary duty as a director, provided that the foregoing
shall not eliminate or limit any liability that may exist with respect to (1) & breach of the
director’s duty of loyalty to the Corporation or its stockholders, (2) acts or omissions not
in good faith or which involve intentional misconduct or a knowing violatdon of law, (3)

. Hability under Section 174 of the Delaware General Corporation Law or (4) a ransaction
from which the director derived an improper personal benefit, it being the intention of the
foregoing provision to climinate the lisbitity of the Corporsdon’s directors w the
Corporation or Its stockholders to the follest extent permitted by Section 102(b)(7) of the
Delaware General Corporation Law, as in effect on the date hereof and as such Section
may be amended after the date hereof to the extent such amendment permits such lisbility
€0 be further eliminated or limited, The C tion shall indemnify to the fullest extent
permitted by Section 145 of the Deumomral Corporation Law (as [n effect on the
date hereof and as such Section may be amended after the date hereof) cach person that
such Section grants the Corporation the power to indemnify.

Y

MAR 21 2‘802 206:07 382 655 4489 PAGE .08
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IN WITNESS W'HER%%ZAVUW h&scwsedﬁu.scexﬁﬁcate tobc uwukedby
its authorized officer, on this| of January, 2002. -

AVIRON
mﬁzeﬁiz&
Nunc.Cmrlch.inedman .
Title: Vice President, General Counsel
and Secretary
. SN T
3
MAR 21 2002 20:0;? 302 655 4480 PAGE .03
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Delaware ...

, " The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF *AVIRON", CHANGING ITS
MAME FROM "AVIRON® TO “MEDDMMUNE VACCINES, INC., FILED IN THIS
OFFICE ON TEE TENTH DAY OF APRIL, A.D. 2002, AT 11 O’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS REEN FORWARDED TO THE
NER CASTLE COUNTY RECORDER OF DEEDS.

J/- o z R %- '

Harrieg Smidh Windtor, Secretry of Sate

2600915 8100 AUTBENTICATION: 1712941

020228733 . DATE: 04-10-02

APR 10 20082 12:46 302 655 50843 . PASE.02
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T ’ STATA OF DELANARE
L, SECRETARY OF STATX
- _ DIVISION GF CORPORATIONS -
: FILED 11:00 AN 041072002
020228732 ~ 2600915

AVIRON

CERTIFICAYE OF AMENDMENT TO AMENDED
AND RESTATED CERTIFICATE OF INCORPORATION

AVIRON, xcapardoamnmdmdmmnxmdqmehmofmcmu of
-Delgware (d:o “Corporztion”), hereby cuxtifies as follows:

1. The Board of Directors of the Corparation, acting by the Written Coaterd of
its Sole Diroctor, duly adoptnd, pursusnt to Scction 242 of the Genenal Corporation Law of the
Stste of Dolawsre (the “GCL"), resolutions sontiag forth this propoced Amendscat to the Amended
md Restatod Cextificate. of Incorporarion of said Corporstion and declating sid Amendment 10 bo
ms.&mmummrummmmwbmmuaormc
Corporation {oc considerstion and sppeoval;

4 2 The stockholder of the Cocpamtion, acting by the Written Consent of its Sole
SMWMWWWM&WWC«&&M_
Mmmdsudmmmcmmmm“uzofmcod.

3. Artdcle 1 of the Amendéd and Resuated Certificate of Incorporation of the
Carpomm.dmd.lamuyls Muhaebytmenddbwmhﬂufollm

"The name of the Carparation i Medlmmuns Vacciooe, nc.

a 3wd dT NIINCTRE A Z0EL-652-Z1Z  v§:@1 T@az/etl/ve
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D¢3Hnﬁﬁsvﬁmmﬁﬂ:NﬂmﬁJMJam«meOmmamuﬂzaguer
David M. Motx, Cxicf Bxecutive Officer, this day§__ of Apxil 2002,

AVIRON

NY~409404 3
| € wvd dT1 NINWTNE AFGA ’ UOEL-6SC-TIZ  ¥S:OT ZA0Z/AT/5Q
APR 1@ 28@2 12:46 202 655 5043 * PAGE.Q4
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- Delaware ...

" | | The First State

I, HARRIEBT SMITH WIRDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND comém'

COPY OF THE CERTIFICATE OF OWNERSHIP Or FBYIRON‘, FILED IN THIS

OFFICE ON THE FIFTEENTE DAY OF JANUARY, A.D. 2002, AT 4 O’CLOCK
P.M. '

AND I DO BEEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCEISE TAXES
HAVE BEEN PAID TO DATE.

Harriet Smith Windsor, Secreaary of Sate

2600915 8100 AUTEENTICATION: 1681841

020188821 , DATE: 03-21-02
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