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Form PTO-1595 RECORDATION FORM COVER SHEET U.5. DEPARTMENT OF COMMERGE

{Rev. 07/05) U.5, Patent and Trademark Office
OMB Ng, 0B51-0027 (exp. 6/30/2008) PATENTS ONLY

Atty Docket No.:  PPO01241 0103

To the Director of Patents and Trademarks: Please record the attached eriginal documents or copy thereof,
1. Name of conveying party(ies):

2. Name and address of receiving party(ios)

CHIRON CORPORATION Namae:
4560 Horton Street
Emeryville, CA 94608-2916 NOVARTIS VACCINES AND DIAGNOSTICS, ING.

4560 Horton Street
Emeryville, CA 94603-2916

Adgditional name(s) of conveying party(les) attached? [ ves B o

3. Nature of conveyanee: [ other

[l Assignment O Merger -

[ security Agreement X change of Name Addcitional name(s} & address(es) attached? L1 Yes B No
L] Joint Research Agreement L] other

[ Government interest Aszgignment
3 Executive Ordar 8424, Confirmatory License

Execution Date(s): April 19, 2006
4. Applicatlon number(s) or patent number(s):
If this decument is being filed together with 2 new application, the execution date of the application is;
A, Patent Application No.(s)

U.5. Application No.: 11/193,615 US Patent No. 6,436,666
Filing Date: August 1, 2005 Patent Issue Date: August 20, 2002

Additional numbet(e) attached 1 ves BJ N
5. Name and address of party to whom comespondence

congarning document should be mailes: §. Total number of applications and patents invelved E o
0
0

NOVARTIS VACCINES AND DIAGNOSTICS, INC. a

Corporate Intellectual Property — R338 7. Totalfee (37 CFR341) v $80.00 T

P.O. E“?‘ 8097 [ Enclesed

Emeryville, GA 94662-8097 Autherized fo be charged to deposit account

8. Dapasit ascount number:  G3-1664

{Attach duplicate copy of this page if paying by depasit aceount)
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DO NOT USE THIS SPACE

9. Statement and signature;

To the best of my knowledge and belisf, the foregoinginformatiamis true and correct and an y altached copy is a frue copy of the

original document. o
6\/1 S\ . - December 19 2007

Name of Person Signing “Slgnature Date

Tolal number of pages Inclaging caver shest, adachments, ang gosument: El

ocuments 1o be recorded {including cover sheet) thould be faxed to (571) 273-0140, ar mailod to:
Mail Stop Assignment Recordation Services, Directar of the USPTO, P.O. Bax 1450, Alexandria, VA 22313-1450

T'hereby certify that this paper is being transmitted via facsimile to the Assignment Recordation Services Qffice of the
United States Patent and Trademark Olffice at facsimile number (5713 273-0140.

B{GL‘ PYMW December 192007

o 6 Joy Marshail Date
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' ’ e BAGE 1

The First State

Deg-18-07 02:14pm From-Novartis V&D IP Dapt

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MFERGER, WHICH MERGES:

"NOVARTIS BIOTECH PARTNERSEIP, INC.", A DELAWARE
CORPORATION, )

WITH AND INTO "CHIRON CORPURATION® UNDER THE NAME OF
"NOVARTIE VACCINES AND DIAG‘NOSTIC’Q P INC.'. ", A4 C’DRPORATIDN
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFTCE THE NINETEENTH DAY OF
APRIL, A.D. 2006, AT 12:25 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFDRE’SAID C.ER,’E’IFIC‘ATE OF MERGER .IS THE TWENTIETH DAY oF
APRIL, A.D. 2006, AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

N e SR °fz?§"75437

DATE: 04~19—06

2108457 21004

0e0363242
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State of [elopare
Jecretary of State
Divisicn «f Corpormbions
Deliverad 12:25 BN 04/19/2006
FILED 12:25 BM (4/15/2006
SRV 060363242 - 2108457 Py

CERTIFICATE OF MERGER
“of
NOVARTIS BIOTECH PARTNERSHIP, INC.
2 Delzwarpe eorparailion,
with and into

CHIRON CORPORATION
a Delaware corporation

Fursnant to Section 251(c) of the Gmncral Corporation Law ¢f the State of Delawere {the
“DGCL"), Chiron Corporation, a camporation organized and existing ander the |3ws of the Stare
of Delaware, does hereby certify as follows;

Tixst: The nzme and state of incorporation of sach of the constituent corporations of
the merger {the “Constituent Corporations™) are as Follows:
MName State of Incorporation
NOVARTIS BIOTECH PARTNERSHIP, RNC, Delaware

CHIRON CORPORATION . Delawere

Second:  The Agreemont and Flan of Merger, dated as of Qctober 30, 2005, as
amended, by and among Novaris Corporation, a New "York corporation, Novartis Eiotech
Partnership, Inc., a Delaware corporation, Cliron Corporation, 2 Delaware eorporation (the.
“Surviving Corporation™), and, for purposes of Section 10,14 thereof enly, N ovartis A, a Swiss
corporation (the “Merger Agreement™), kas been approved, adopied, certified, execnted ang
acknowledged by each of the Consticnent Corporations i accordance with the requircmeénts of

" Bection 251 of the DGCL.

Third:  The name of the surviving corporation of the merger (s Chiren Corporation,
subject to Article Fourth.

Fourth: Atthe effective time, the name of the Surviving Corpomtion shall be
changed m Novariis Vareines and Diagnostics, Inc. and the certificate of Incorporation of the
Surviving Corporation shall be amendad and restated in the form of “Exhibit A" attached bereto
and, us su amended, shatl constitute the Amended and Restated Certificate of Incorporation of
the Surviving Corparation. Said Cartifiests of Incorporetion a8 ko amended and thanged ghall
continue to be the Certificate of fncorporation of said Surviving Corporation until further
amended and changed in accordance with the pravisions of the DGCL.

Fifih; The executed Merger Agrsement is on file at the principal executive offices of
the Surviving Corporation 2t 4560 Horton Sweet, Emeryville, California 94608, '

Sixih: A copy ol the Merger Apresnisnt wili e furmished by the Sueviving
Coommpmtinn e s ragpress qnn y T SRR L e, o tsluer of any Constiwent Corporation,
PATENT
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Seventh: Thjs Cemgfi .
20, 2006. theate C’fME—i’gL[‘ shall be EffCCdVE a8 of 12:01am an Thur&day, A.'_[Jﬂ]

. PATENT
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IN WITNESS WHEREOF, the undersigned hag duly

this 19" day April, 2006, e¥ecuted this Cettificate of Morger as of

cz{mors@omnm [e
By; W

Neme: HoWARD H.P1an
Title: < hafermin prthe Boony
f-:l'u"i‘.F Eﬁfﬂmﬁue D{%ﬂr
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BXRIBIT
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

NOVARTIS VACCINES AND DIAGNOSTICS, INC,

ARTICLE I

The name of the corporation is Novartie Vaceines sud Diagnostivs, Ine. (the
“Corporation'). -

ARTICLEII

The address of the mgistered office of the Corporation in the Stato of Delaware is 1209
Orange Street City of Wilmington, County of New Castle, The name of the registered agent of
the Corporation at such address is The Corporation Trust Company.

ARTICIE M

The purpose of the Corporation is to enpags in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Dclawarc‘

ARTICLE IV

. The totzl number of shares of stock that the Corporation shall have atithordty te issue is
1,000 share: with a par value of $0.01 per share. All such shares shall be of one class and shall

be designated “Commeon Stock",

ARTICIE Y

For the management of the business and for the canduat of the affairs of the Corporstion,
and in further definition, limitation and regulation of the powers of the Corporation and of it
dircetors and stocknoldars, it is further pravided that

PATENT
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| Section 1. the number of directars of the Corporation ehsll be fxed by, orin
the manner provided in, the By-laws of the Corporation;

Section 2, in fartherance and not in limitation of the powers conferred by the
laws of the State of Delaware, the Board of Directors Is expressly autharized and empowesred to
make, slicr, amend or repaal the By-laws of the Corporztion in BNV MEnnar not ineossistent wik
Lo tawnoline Sec of Dals e oo s Amnended 2o Restiiso Cenificar: of Incomoretion,
subjest to the power of the sthzkholders of tha Corproration Liaving voting Powver to aler, amend
or repeal the By-laws of the Corpozation;

Section 3. in addition to the powers and authorities herein or by statute
expressly conferred upon it, the Board of Direetors may exereise all such powers and do all such
ects and things 55 may be exercised or doge by the Corporation, stbject, neverthelegs, to the
provisions of the laws of the State of Delaware, this Amended and Restaed Certificare of
Incorperation and the By-laws of the Corparation;

_ Section 4. any director or any officer clected or appointed by the stockhalders
or by the Board of Directors, or any comumittce thereof, may be removed at any tme by the
unznimous consent 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 B ¥-laws of the Corporation
shall o require, the election of directors of the Corporation need not be by written ballor

ABTICLE VI

No direcrar shall bs personally lisble o the Corporation or anly of its stockholders for
monetary damages for breach of fiduciary duty ss a director, except for liability (a) for any
breach of the director's duty of loyalty to the Corporation or its stockholders, (b) for acts or
omissions not in good faith or which involve intentonsl misconduct or a knowing violation of
law, (¢} pursuant to Section 174 of the Delaware Goneral Corporation Law, or (d) for any
transaction from which the director derived an impraper persondl bemefit, The foregaing -
sentence notwithstanding, if the Delaware General Corporarion Law hereafier i amended 1o
sutharize further Nmitations of the Hability of a director of a corporation, then a Director of this
corporation, in addition to the circumstances in which a Director is not personally linble as sat
forth in the preceding sentence, shall not be liabie to the fullest extent permitted by the Dalaware
Geneeal Corporation Law a5 so amended. Any repsal or modification of this ARTICLE VI by the
stockholders of the Corporation shall not adversely affect any right or protection of 3 direcror of
the Carporation existing at the time of such repeal or modification with respect to acts or
omissiens occnming prior to such repeal or modification.

ARTICLE VY]

No sontract or trantection betwoen the Corporation and one or more of its directoss or
officers (or between the Corporaton and any other corporation, partership, association or ather
erganizetion in which one ar mre of its diretrars or ofeers oo gireciors or officers, of have 4
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finaneial interest) shall be void or voidable solely for such reason, or solely because tie dimotor
or officer is present at og barticipates in the meeting of the Hoard of Directors or commines
thereof that authorizes the conmaet or lransaction, or solely becauss his her o thelr votes ary
counted for such purpose, if:

Jecrion 1. the: naterisl faces as (g hie, her or their relationship orinteres; g
FELLTORIROL I TR s dienoged or fre known to the Baaed of Dicestoss or the
cuiuittee, and the Board of Mirectors or commiinee in good faith authorizes the conract or
uanszaction by the affirmarive votes of a majority of the disinterasted diractors, even though the
disintenesied directors be less than a quorum: :

Section 2. the material facts as to his, her or thei xelationship or interest and
as to the contract or transagtion are disclosed ar are known to the stockbolders entitded 1o vote
thereon, and the contract or wransaction js ¢ pecifically approved in good faith by.vote of the
stockholders; or

Section 3. the contract or transaction is fair as to the Cotporation as of the
time it is authorized, approved or ratified by the Board of Directors, a committee thereof or the
stockhalders,

Compmon or intercsted directars shall be counted in determining the presence of 2 quorum
at & meeting of the Board of Directors or of a committes that autharizes any such contract or
trensaction. No director or officer shall be lishle t0 account. w0 the Corporation for any profit
realized by him or her from or through such conuact or transastion solely by reasan of the fact
that he or she or any other torporation, partnership, zssoclation or other organization in which he
or she 15 a dircctor er officer, or has a financial interest, was interested in sucli conltract gr
transacton, :

ARTICLE VT

The Corporation shall indemnify any person who was or is-a party or is threatened o be
made a party to any threatened, pending or completed action, suit or proceeding, whether ciyil,
<riminal, administrative or investigative, by reason of the fact that such person, his or het tostatar
or intestate is or was a director, officer, employee or agent of the Carporation or eny preducogsor
.of the Corporation, or is or wae serving af the request of the Corporetion or any predecessor of
the Corporation ss = director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attomeys* feas), Judgments,
fines and amounts in connection with such aotion, suit or Preceeding, in accordance with the
laws of.the State of Delaware, ang to the full extent permitted by such laws, Expenses imcurred
In defending a eivil, criminal, sdministeative or investigative action, suit or proceeding, by
reason of the fact that such person, his or her testator or intesats is or was a direetor, officer,
employee or agent of the Corporation or any predecesser of the Corporation, ot is or was segving
8l.the request of tha Cotporation er any predecessor of the, Corporation a5 a dircctor, officer,
employse or agenr of angther corporation, partiership, joint venture, trst or other culerprise
shall be paid by the Corporation in advance of the finel disposition of such action, st of
proceeding upon recelpt of an endertaking by or on behalf of such PeIRon to repay stch ztmouant
i I shell vitimately be determined thal such persc s et ennfled o be indemniiod by the
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’

Carporaton as authorized by relevant sections of the Delaware Geners] Corporation Law, Such
indemnificadon shall net be deemed exclusive of any other rights to which thoge smldng
indemnification may be entited under eny by-law, agreement vors of stockholders. or
disinterested directors or otherwise, ingluding insurance purchased apg maintained by (he
Corporation, both as to action in his or her gfficlal capacity and as to action in anothar capacity
while holding such office, end shal! conrinua 85 19 2 persan who has coassd () be g direcror,
el et o gy HEETY R Sl L o Gie bon o) ol e Ref, ey eguogg snd administramoy
of such a person,

The foregoing provisions of this Article VIII shall be deemed to be a contract betwaeen
the Corporation and each diractor who serves in such sapacity at any time while this Articla YIII
is in effect, and any repeal or modification thereof shall not affect any rights or obligations then
cxisting with respect to any state of facts then ar theretofore existing ar any actiem, sugit or
proceeding theretofore ar thereafter brought based on whole or in part upon any such state of ,

facts,
. ARTICLETX

‘The Corporation reserves the vight at any time and from time 10 time to amend, alter,
change or repeal any provision conteined in (his Amended and Restated Certificate of
Incorporation (including provisions as may hereafier be added or inserted jn this Amended and
Restated Cortificate of Incorporation a5 authorized by the laws of the State of Delaware) in the
menner now or hereafter prescribod by law: and all rights, proferences and privilages of
whatsoever aature conferred upon stackholders, directors or any otiier persons whomsoever by
and pursuant to this Amended and Restated Certificate of Incorporation In its current fom or as
hercafter amended are geanted subject o the right reserved in tils Artele TC :
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