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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name || Execution Date |
|Chiron Corporation |04/20/2006 |

RECEIVING PARTY DATA

|Name: ||Novartis Vaccines and Diagnostics, Inc. |
|Street Address: ||4560 Horton Street |
lcity: ||Emeryville |
|
|

|State/Country: |ICALIFORNIA
|Postal Code: |l94608

PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 11510509

CORRESPONDENCE DATA

Fax Number: (215)568-3439

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2155683100

Email: clausz@woodcock.com

Correspondent Name: Felicity E. Groth, Esquire

Address Line 1: Cira Centre, 12th Floor

Address Line 2: 2929 Arch Street

Address Line 4: Philadelphia, PENNSYLVANIA 19104

ATTORNEY DOCKET NUMBER: CHIR-0349

NAME OF SUBMITTER: Gina Clausz

Total Attachments: 8
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Delaware ..

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE bF MERGER, WHICH MERG'ES:

"NOVARTIS BIOTECH PARTNERSHIP + 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 LARS OF THE STATE OF DELAWARE
AS RECEIVED AND FILED IN THIS OFFICE THE NINETEENTH DAY oOF
APRIL, A.D. 2006, AT 12:25 O'CLOCK P.M.

m I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER 18 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.

e st L
DATE: 04-19-06
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State of Delaware
Secretary of Stata

Division of Corporations
Delivered 12:25 PN 04/19/2006
FILED 12:25 PM 04/19/2006
SRV 060362242 ~ 2108457 FIIE

CERTIFICATE OF MERGER
of
NOVARTIS BIOTECH PARTNERSHIP, INC,
& Delaware corporation,
with and into

CHIRON CORPORATION
a Delawavre corporation

Pursuant to Section 251(c) of the General Corporation Law of the State of Defaware (the
“DGCL"), Chiron Corporation, a corporation organized and existing under the [aws of the State
of Delaware, does hereby certify as follows:

First: The name and state of incorporation of each of the constituent corpoxaﬁo;ls of
the merger (the “Constituent Corporations™) are a5 follows:
Name ) of Inco
NOVARTIS BIOTECH PARTNERSHIP, INC, Delaware
CHIRON CORPORATION Delaware

Second: The Agreement and Plan of Merger, dated as of October 30, 2008, a8
amended, by and among Novartis Corporation, & New York corporation, Novartis Biotech
Partnership, Inc,, a Delaware corporation, Chiron Corporation, a Delaware corporation (the
“Surviving Corporation"), and, for purposes of Section 10.14 thereof only, Novartis AG, a Swiss
corporation (the “Merger Agreement™), has been approved, adopted, certified, executed and
acknowledged by each of the Constituent Corporations in accordance with the requirements of
Section 251 of the DGCL.

Third:  The name of the survi ving corporation of the merger is Chiron Corporation,
subject to Article Fousth,

Fourth: At the effective time, the name of the Surviving Corporation shall be
changed 1 Novartis Vaceines and Diagnostics, Inc. and the certificate of incorporation of the .
Surviving Corporation shal be amended and restated in the form of “Exhibit A,” attached hereto
and, as so amended, shall constitute the Amended and Restated Certificate of Incorporation of
the Surviving Corporation. Sald Centificate of Incorporation as so amended and changed shall
continue o be the Certificate of Incorporation of said Surviving Corporation until further
amended and changed in accordance with the provisions of the DGCL.,

Fifth:  The executed Merger Agreament is on file at the principel executive offices of
the Surviving Corporation at 4560 Horton Street, Emeryville, California 94608,

Sixth: A copy of the Merger Agreement will be furnighed by the Surviving
Corporation, on request and without cost, to any stockholder of any Constituent Corporation.
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SAeventh: Thi i
0. 2008, his Certificatc of Merger shall be effective s of 12:01am on Thutsday, April
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IN WITNESS WHEREQ

this 19" day April, 2006 F, the undersigned has duly executed this Certificate of Merger as of

CHIRO ORATION

By:

Name: HowarD H.Piew

Title: < hajrman gf+tha B&W‘d,’
Chit £ Execntive Officq
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EXHIBIT A

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NOVARTIS VACCINES AND DIAGNOSTICS, INC.

ARTICLE [

The name of the corporation is Novartis Vaccines and Diagnostics, Inc. (the
“Corporation™),

ARTICILEII

The address of the registered office of the Corporation in the State of Delaware is 1209
Ocenge Strect City of Wilmington, County of New Castle, The name of the registered agent of
the Corporation at such address is The Corporation Trust Company.

ARTICLE 11

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware,

ARTICLE IV

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

be designated “Common Stock”.
ARTICIEY

For the management of the business and for the conduct of the affairs of the Corporation,
and in further definition, limitation and regulation of the powers of the Corporation and of its
directors and stockholders, it is further provided that:
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Section 1. the number of directors of the Corporation shall be fixed by, orin
the manner provided in, the B y-laws of the Corporation;

Section 2. in furtherance and not in limitation of the powers conferred by the
laws of the State. of Delaware, the Board of Dircctors is expressly authorized and empoweted to
make, alter, emend or repeal the B y-laws of the Corporation in any mananer not inconsistent with
the laws of the State of Delaware or this Amended and Restated Certificate of Incorporation,
subject to the power of the stockholders of the Corporation having voting power to alter, amend
or repeal the By-laws of the Corporation:

Section 3, in addition to the powers and avthorities herein or by statute
expressly conferred upon it, the Board of Directors may exercise all such powers and do all such
acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the
provisions of the Jaws of the State of Delaware, this Amended aad Restated Certificare of
Incorporation and the By-laws of the Corparation;

Section 4. any director or any officer clected o appointed by the stockholders
or by the Board of Directors, or any comumittee thereof, may be removed at any time by the
unanimous consent of the stockholders or in such other manner as shall be provided in the By-
laws of the Corporetion; and

Section5.  unless and except to the extent that the By-laws of the Corporation
shall so require, the election of directors of the Corporation need not be by written batlot.

ARTICLE VI

No director shall be personally liable to the Corporation ar any of its stockholders For
monetary damages for breach of fiduciary duty as a director, except for Lability (a) for any
breach of the director's duty of loyalty to the Corporation or its stockholders, (b) For ects or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (c) pursuant to Section 174 of the Delaware General Corporation Law, or (d) for any
transaction from whick the director derived an improper personal benefit, The foregoing
sentence notwithstanding, il the Delaware General Corporation Law hereafter is amended 1o
anthorize further Iimitations of the labllity of a director of a corporation, then a Director of this
corporation, in addition to the circumstances In which a Director is not personally liable as sat
forth in the preceding sentence, shall not be liable to the fullest extent permitted by the Delaware
General Corporation Law as s0 amended. Any repeal or modification of this ARTICLE VI by the .
stockholders of the Corporation shall not adversely affect any right or protection of & director of
the Carporation existing at the time of such repeal or modification with respect to acts or
omissions occurring prior to such repeal or modification,

ARTICLE VI

No contract or transaction between the Corporation and ane or more of its directors or
officers (or between the Corporation and any other corporation, partiership, assocation or cther
organization in which ope or more of its directors or officers are directors or officers, or have a
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- financial interest) shall be void or voidable solely for such reason, or solely because the director
or officer is present at or participates in the meeting of the Board of Directors or comuittee
thereof that authorizes the contract or transaction, or solely because his, her or their votes are
counted for such purpose, if:

Section 1. the material facts as to his, her or their relationship or interest and
as to the contract or transaction are disclosed or are known to the Board of Directors or the
cemmittee, and the Board of Directors or committee jn good faith authorizes the contract or
transaction by the affirmative votes of a majority of the disinterested directors, even though the
disinterested directors be Jess than a quorum:

Section 2. the material facts as to his, her or their relationship or interest and
as to the contract or transaction are discloged ar are known (o ths stockholders entitled to vote
thereon, and the contract or transaction is specifically appraved in good faith by vote of the
stockholders; or

Section 3. . the contract or transaction is fair as to the Corporation as of the
time it is authorized, approved or ratified by the Board of Directors, a committes thereof or the
stockholdess.

Commen or interested diroctors shall be counted in determining the presence of & quorem
8t a meeting of the Board of Dircctors or of a committes that authorizes zany such contract or
transaction. No director or officer shall be Jiable to account to the Corporation for any profit
realized by him or her from or through such contract or transaction solely by reason of the fact
that he or she or any other corporation, partnership, association or other organization in which he
or she is a director or officer, or has a financial interest, was interested in such contract or
transaction,

ARTICLE VI

The Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or procecding, whether civil,
criminal, administeative or investigative, by reason of the fact that such pesson, his or her testasor
or intestate is or was a director, officer, employee o agent of the Corporation or any predecessor
of the Corporation, or is or was setving at the request of the Corporation or any predecessor of
the Corporation as a director, officer, employee of agent of another corporation, partnership,
Joint venture, trust or other enterprice, against expenses (including attorneys' fees), Judgments,
fines and amounts in connection with such sction, suit or proceeding, in accordance with the
Iaws of the State of Delaware, and to the full extent permitted by such laws, Expenses incurred
in defending a civil, criminal, administrative or investigative action, suit or proceeding, by
reason of the fact that such person, his or her testator or intestate is or was a director, officer,
employee or agent of the Corporatiou or any pradecessor of the Corporation, or is or was serving
at.the request of the Corporation or any predecesser of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise
shall be peid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount
if it shall ultimately be deterrmined that guch person is not eatitled to be indemnifled by the
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Corporation as authorized by relevant sections of the Delaware General Corporation Law. Such
indemnification shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitfed under any by-law, agreement, vote of stockholders. or
disinterested directors or otherwise, including insurance purchased and maintained by the
Corporation, both as to action in his or her official capacity and as to action in another capacity
while holding such office, and shall continue as to 2 person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators
of such a person.

facts.
TICLE IX

The Corporation reserves the right at any time and from time to time to amend, alter,
thange or repeal any provision contsined in this Amended and Restated Certificate of
Incorporation (including provisions as may hereafter be added or inserted in this Amended and
Restated Certificate of Incorporation as authorized by the laws of the State of Delaware) in the
manner now or hereafter prescribed by law; and all rights, preferences and privileges of
whatsoever nature conferred upon stockholders, directors or any other persons whomsoever by
and pursuant to this Amended and Restated Certificate of Incorporation in its current form or ag
hereafter amended are granted subject to the right reserved in thig Article IX.
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