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Commissioner of Patents:
Please record the attached document,

1. Name of conveying party:
a) Chiron Corporation

2. Name 2nd address of Teceiving party:
a) Name: Novartis Vaecines and Diagnostics, Ine,
Address: 4560 Horton Street

Emeryville, California 94608-2916

3. Natuire of conveyance:
Assignment B, Merger
Security Agreement X Change of Name
] Other I} License Agreement
Execution Date: April 19, 2006
4, Application Number or Patent Number: 10/ 757,347

The title of the application is: ESTROGEN RECEPTOR MODULATORS

3. Please send all correspondence concerming this document to:
Beyer Weaver & Thomas, LLP
P.O. Box 70250
Oakland, CA 94612-0250
Customer Number: 022434

6.

Total number of applications and patents involved: 1
7. Total fee (37 CFR. 3.41): $40.00

] Enclosed.

X Charge to Deposit Account No. 5003 88 (Order No. CHIRPO18R).

X Any additional fees are authorized to be ¢ ed to Deposit Account No, 500388
(Order No. CHIRPO1 ER).

CH $40.00 S00388 10757347

Date: July 31, 2006 /’/

James E) Austin =
Registration No. 30,489

Total number of pages meluding this cover sheet, attachments and documents: 9

Attorney Docket No. 1534.0209/CHIRPO1 SR RATENT
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Delaware .. .

The j?iﬂt State

f, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERITIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"NOVARTIS BIOTECH PARTNERSHIF, INC.", A DELAWARE

CORPORATION,
WITH AND INTO "CHIRON CORPORATION" UNDER THE NAME OF

"NOVARTIS VACCINES AND DIAGNOSTICS, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE NINETEENTH DAY OF

APRIL, A.D. 2006, AT 12:25 O'CLOCE P.M.
AND I DO EEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESATD CERTIFICATE OF MERCER IS THE TWENTIETH DAY OF

APRIL, A.D. 2006, AT 12:01 O'CLOCK A.M.
A PFILED COPY OF THTS CERTIFICATE HAS BEEN FORWARDED TQ THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e R ENY £ CAT TON . 4678437

DATE: 04-19%-06

2108457 BIOOM

360363242
PATENT
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State of Delaware
Sacrat of Stats
Dvimion Corporaticns
Dalivamd 12:25 P O4/19/2008
FILED 12:25 BM 04/19/2008
SRV de03e32de - 2108457 FILE

CERTIFICATE OF MERGER.
- of
NOVARTIS BIOTECH PARTNERSHIP, INC,
a Delaware corporation,
with and into

CHIRON CORPORATION
a Drelaware corpomtion

Porsuant to Section 251(c) of the Gensral Corporation Law of the State of Delaware {the
“DGCL"), Chiron Corparation, a corporadon organized and exising under the laws of the Stre
of Delaware, does hereby certify a5 follows:

First: The rame and state of incorporation of each of the constituent corporations of
the merger (the “Constituent Corporations™) are ag follows:

Name State of Incorpgration
NOVARTIS BIOTECH PARTNERSHIP, INC. Delaware

' CHIRON CORPORATION ' Delaware

Second: The Agreement and Plan of Merger, dated as of October 30, 2008, as
amended, by aad among Novartis Corporation, 3 New York carporation, Novartis Biotech
Partnership, Ine,, 2 Delaware corporation, Chiron Corparation, 2 Delaware cotporation (the
“Surviving Corporation™), and, for parposes of Seetion 10,14 theveof only, Novartis AG, 2 Swiss
corporation (the *Merger Agreement™), has been approved, adopted, certified, executed and
acknowledged by sach of the Constituent Corporations in accordance with the requirements of
Section 251 of the DGCL.

Third:  The name of the surviving corporation of the merger is Chiron Corporation,
subject to Article Fourth. : :

Fonrth: At the effective time, the name of the Swrviving Corpomation shall be
changed w Novartis Vareines and Diagnostics, Inc. and the ceniificats of incorperation of the
Surviving Corparation shall be emended and restated in the form of “Exhibit A, * attached bereto
and, as s0 amended, shall constitate the Amended and Restated Certficate of Incorporation of
the Surviving Corporation. Said Cerificats of Incorporation =5 5o amended and changed shail
continue to be the Certificats of Incorporation of said Surviving Corpozation tntd) further
amended and changed in accordancs with the provisions of the DGCL,

Fifth: The exeented Merger Agreement is on fle at the principal executive officas of
the Surviving Corporation 2t 4550 Horton Street, Emeryville, Califarnia 94508,

Sixth: A copy of the Merger Agreemert will be fornished by the Surviving
Corporation, on request and without cost, t any stockhoider of any Constituent Corpozation.

PATENT
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. 2oo§_wmth: This Certificate of Merger shall be effective as of 12:01am o Thursdajy. April

PATENT
REEL: 018044 FRAME: 0249
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IN WITNESS WHEREOF, the undersigned has duly executed this Certifican erger
this 19" day April, 2006. ¢ Fute of Merger o of

" CHIRO, ORATION

By:

Name: Howarp H,Plew

Title: Fhaprman af-fhe Boord
Chil @ Execntive e

PATENT
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EXHIBTT A
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NOVARTIS VACCINES AND DIAGNOSTICS, INC,

ARTICLE!

The name of the corporation js Novartic Vaccines and Diagnostics, Ine. (the
“Corporarion™). :
ARTICIET]

The address of the mgistered office of the Corporation in the Stats of Delaware is 1209
Orenge Steeet City of Wilmington, County of New Castle. The name of the registersd agant of
the Corporttion at such addross i The Corporation Trust Company.

ARTICLE T

The purpose of the Corporation is to engage in eny lawful act or activity for which
corporations may be organized andar the General Corporation Law of the State of Delaware.

ARTICLE

The totzl number of shares of stock that the Corperation shall have authority o issue is
1,000 shares with a par vaiue of $0.01 per share. All such shares shall be of one class and shall
be detignated “Common Stock™,

ARTICLE V.

For the management of the business and for the. conduct of the &ffairs of the Corporation,
and ju forther definirion, fmitation end regulaton of the powers of the Corporation and of its
dircctors and stockholders, it is further provided that

PATENT
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Secton 1. the number of directors of the Corporation shall be fixed by, orin
the manner provided in, the By-laws of the Corporation;

Secdon 2. in furtherance and not in lirniration of the powers conferred by the
laws of the State of Delaware, the Board of Directors is expressly authorized and empowered to
make, alter, emend orrepeal the By-laws of the Corpordtion in any manner not inconsistent with
the laws of the State of Delaware ot this Amended and Restared Certificate of Incorporation,
subject to the power of the stockholders of the Corporation having voting power to altsr, amend
or repedl the By-laws of the Corporation;

Section3.  inaddition to the powers and authorities herein or by starute
expressly conferred epon it, the Board of Directors may sxercise all stich powers and do all such
acts and things a8 may be exercised or done by the Corporation, subject, nevertheless, to the
pravisions of the laws af the State of Delaware, this Amended and Restated Certificate of
Incorporation and the By-laws of the Carporntion;

Section4.  amy divector or any officer elected or appointed by the stockholders
or by the Board of Dirctors, of any committes thersof, may be removed at any time by the
unzpismous conseut of the stockholders. or in such other manner as shall be provided in the By-
laws of the Corporation; and

Section5,  unless and except to the extent that the By-laws of the Corporation
shall 20 require, the election of directors of the Corporation need niat be by written ballot.

ARTICLE VI

No director shall be personally lizble to the Corporation or any of its stackholders for
menstary dameges for breach of fiduciary duty as a director, except for liahility (s) for any
breach of the director’s daty of ioyalty to the Corporation or its stockholders, (b} for acts or
omissions not in good faith or whith nvolve inteptional iniseonduct or a knowing violation of
law, (c) pursuant to Section 174 of the Dalaware General Corporation Law, or (d} for any
transaction from which the director derived en improper persomal bemefit, The foragoing
sentence potwithstanding, if the Delawars Geperal Corporation Law hereafter is amended to
anthorize further limitations of the liability of a director of & corporation, then 2 Dizector of this
corparation, in eddition w the clreumstances In which a Director is not perzotially liable as set
forth in the preceding sentence, shall nol be able to the fallest extent permited by the Delaware
Generl Corporation Law as so amended. Any repeal or modification of this ARTICLE VI by the
stockholders of the Corporaticn shall not advemsely affect any right or Frolecton of a direcior of
the Corporation existing at the time of such repeal or modificatinn with yaspect to acty or
qmissions occurring prior to such repeal or modification.

ARTICLE VI

No contract or transaction between the Corpozation and ope or morc of ifs directors or
officers (or hetween the Corporation and any other corporation, partnership, assoiation or other
organfzation in which one or more of its direttors or officers are directors or cfficers, or have 3
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finaneial interast) shall be void or voidable solely for such reason, or solaly because the director
Or officer is present at or participates in the meeting of the Board of Directors or comrmitiee
ther=of that zathorizes the contract or teansaction, or solely becanse his, her or their votzs pre
counted for such purpose, if

Secdon ). the material facts as to his, her or their relationship ot Interest and
25 to the contct or trangaction are disclased or are known to the Boacd of Directors or the
comimittee, 2nd the Board of Directors or committee in good faith authorizes the contract o
trznsaction, by the affivmarive votes of a majority of the disinterested directors, even though the
disinterested divectors be I2ss than a guorem;

Section 2. the marerial faets ag to his, her or their relationship or interest and
25 to the contmact or hansaction are disclosed or are known to the stockholders entitled to vote
thereon, and the contract or wansaction is specifically approved in good faith by vote of the
stockhelders; or

Secion3,  thecomtract or trangaction is fair ag to the Corporation as of the
ime it is authorized, approved or rtiffed by the Board of Directors, a committes thereof or the
stockholders.

Commeon or interzsted dire<tors shall be counted in determining the presence of a quorum
at & raceting of the Board of Directors or of a commitiee that authorizes any such contract ar
transacion. No director or officer shall be Jiable to account to the Carporation for any profit
realized by him or her from or through such contract or transaction solely by mason of the fact
that he or she or any other corporation, partuership, association or othar organization in which he
or she 15 a director or officer, or bas 2 financial interest, was interested i such contract ar

transagiion,

AR Y

The Cotporation shall indemnify any person who wes or is 2 party or is threawened to be
made 2 party to any threatened, pending or completed action, suit or proceeding, whether civil,
ctiminal, administrative or investigative, by reason of the fact that such pesson, his or her tastator
or infestate ¢ or was 2 director, officer, employes or agent of the Corporation or any predecessor
of the Corporation, or is or was serving at the request of the Corporation or any predecessor of
the Corporation a5 a direetor, officer, amployee or agent of another corporation, partnemship,
jomt ventore, trust or other enterprine, against expenses (including attomeys® fess), jodgments,
Emes and amounts in connection with such action, suit or procecding, in accordance with the
laws of the State of Dielaware, and to the full extent permittad by such laws. Expenses incnrred
in defending 2 civil, eriminal, administrative or investizative action, suit or proceeding, by
tezson of the fact that suck person, his or her testator or intastate is or was a director, officer,
entployee or agent of the Corporatior: or any predecessor of the Corparation, or is or was serving
2t the request of the Corporation of any predecesser of the Corporation as a director, officer,
employee or agent of another corparation, partnership, joint venture, aust or gther enterprise
shall be paid by the Corparation in advance of the fnal disposition of such action, suit of
proceeding upon receipt of an undertaking by or on behalf of such berson to repay such amount
if it shall ultimately be determined that such person is mot entitled to be indempnified by the
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Corporation as nuthorized by relevant sections of the Delaware Gegeral Corporation Law, Such
ndemmification shall not be deemed exclusive of any other- rights to which those secking
indemnification may bs entiled mder any by-law, agreement, vote of stwockholders. or
disinterested directors or otherwise, inclnding insurance purchascd and maintained by the
Corporation, both 23 to action in his or her official capacity and as to action in another capacity
while holding such office, snd shall continua as 1o a person who has ceased to be z director,
offficer, employee or agent and shall inure to the benefit of the heirs, exzcutors and adminiztrators

of such a parson.

The foregoing provisions of this Asticle VIII shall be deemed to be 2 contract between
the Corporation and each director who serves in such capacity af any time while this Article YIII
is in effect, and any repeal or modification thereof shall not affect any rights or obligations then
existing with respect to amy state of facts then or theratofore existing ar any action, suit or
proceeding theretofors or thereaftsr bronght based on whole or in part apon any such state of

facts.
ARTICLE T

The Corporation reserves the right at any time and from time to time t gmend, alter,
change or repeal any provision contained ju this Amended and Restated Cartificate of
Incorporation (including provisions as may hereafier be added or insacted ip this Amended and
Restated Certificate of Incorporation as authorized by the laws of the State of Delaware) in tha
manner now or hereafter prescribed by law; and all rights, preferences and privileges of
whatsoever pature conferred upon stockhalders, directors or any other persons whornsoaver by
and persuant bo this Amended and Restated Certificate of fncorporation in its carrent farm or as
hercefter amended are granted subject to the right reserved in this Ariele TXC.
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