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PAGE 1

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE QF THE STAIE OF

DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"NOVARTIS BIOTECH PARTNERSHIP, INC.”, A DELAWARE
CORPORATION,

WITE AND INTC “CRIRON CORPORATION” UNDER THE NAME OF
"NOVARTIS VACCINES AND DIAGNOSTICS, INC.", A CORPORATION
ORGANTZED 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'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
T AFORESAID CERTIFICATE 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 ﬁEGORDER OF DEEDS.

Harrist Smith Windsor, Secremary of Stad
N A RN 8% 0437

2106457 81008 \\

060363242 DATE: 04-19-08
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Ktate of Delowars
Secretaxy of Stats

Division of Corpoxmbicns
Delivarad 12:25 BY 0471842008
FYLED 12:25 BM 04/19/20066
SRV 060383242 - 2308457 FIIE

CERTIFICATE OF MEEGER
of
ROVARTIS BIOTECH PARTHNERSHIP, INC.
2 Delawars corporaton,
with and Into

CHIROM CORPORATION
a Dalgware corporation

Pursuant to Section 251{c) of the General Corpovation Law of the State of Delaware {the
“DGCL™, Chiron Corporation, a corporation organized and exigting vnder the Jaws of the Stste
of Delaware, does bereby cortify as follows:

Firsi: The pame and state of incorporation of sach of the constitiicat corporations of
the mereer (the “Congtituent Corporations”™) ars ag follows:

Nems
NOVARTIS BIOTRCH PARTNERSHIP, INC, Delsware

CHIRON CORPORATION Delaware

Secom®: The Agreement aud Plan of Merger, dated as of October 30, 2008, a3
smended, by and among Novartis Corporgtion, 8 New York corporation, Novartls Biotech
Partnership, Inc., a Delaware corporation, Chiron Corporation, 2 Delaware corporation (the
“Surviving Corporation’), and, for parposss of Section 10,14 thereof only, Novartis AG, a Swiss
corpesation (the “Merger Agmement™), has been approved, adopted, certified, executed and
acknowledged by each of thy Constiteent Corperations in accordance with the requiremenis of
Section 251 of the DOCL.

Third:  The narne of the surviving corporation of the merger is Chiron Corporation,
subieot o Asticls Fourth,

Fourth: At the effective time, the pame of the Surviving Corpomtion shall be
chenged 1 Novartls Vaccines and Diagnostics, Inc. and the cestificate of incorporation of the
Surviving Corporation shall be arnended and restated in the form of “Bxhibit A,” attached berelo
and. as su-amended, shall constitute the Amended and Restated Certificate of Incorporation of
the Surviving Corporation. Said Cerificats of Incorporation as so amended and chenged shall
continue to be the Certificate of Incorporation of said Surviving Corporation until Further
amended and changed in accordance with the provisions of the DGCL.

Fifeh: The executed Merger Agresment is on file at the principal executive offices of
the Surviving Corporation at 4360 Horton Sweet, Emeryville, Califomia 94608.

Sixth: A copy of the Merger Agreomient will be furmished by the Surviving
Corporation, on request and without ceat, to any stogkholder of any Constinzent Corporation.
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Seventh: This Centificate of Merger - , )
26, 2006, ‘ cate of Merger shall be effective a8 of 12:01am on Thnmdgy, Sprid
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IN WITNESS WHERRBOF, the undersigned has duly executed this Certificate of M 3
this 19™ day Apeil, 2006. v e of Merger ss of

By

)
Tl haprmnm gPthe B@@S
Chit € Executive OFFey
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EXHIBIT A
AMENDED AND RESTATEDR CERTIFICATE OF INCORPORATION
OF
NOVARTIS VACCINES AND DIAGNOSTICS, INC.

The name of the corporstion is Novarbis Vacoines and Diagnostics, Inc. {the
“Corporgion™).

ARTICLEFE

The addrsss of the registered office of the Corporation in the State of Delaware s 1208
Orange Swest City of Wilmington, County of New Caste. The name of the registered agent of
the Corporation at such address is The Corporation True Company.

ARTICLE BI

The pwpose of the Corposstion iy to engage in any lawful act or activity for which
corporations may be arganized ander the General Corporation Law of the State of Delawere,

ARTICLE IV

The total nusnber of shares of stock that the Corporation shall have authority to issus is
1,600 shares with a par value of 3001 parshare, All such shares shall be of pae class and shall

be designated "Coramon Stock”,
ARTICLE Y

For the management of the business and for the conduct of the affairs of the Corporstion,
and in further definition, Ymitadon and regulation of the powsss of the Corporation and of is
direciors and steckholders, it {s frther provided that
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Secion 1, the number of directors of the Corporation shall be fixed by, orin
the manner provided in, the By-laws of the Corporation;

Section 2, in furtherance and not in limitation of the powers conferred by the
laws of the Btate of Delaware, the Board of Directors Is expressly authorized and empowered to
maks, slier, amend or repeal the By-laws of the Corporation in any manper not inconsistent with
the laws of the State of Delaware or this Amended and Restated Cortificate of Incorporation,
subject to the power of the stockhaolders of the Corporation Raving votng power to alter, amend
or repeal the By-laws of the Corporation;

Section 3. in addition to the powers and authorities hereln or by statate
expressly corferred upon it the Board of Directors way exercise all such powers aud do all such
aots and things a8 may be exercised or dove by the Corporation, subjest, neverthelese, o the
provisions of the laws of the State of Delawars, this Armsoded and Restaisd Certificate of
Incorporation and the By-laws of the Corporation;

Section 4. any director or any officer clected or sppointed by the stockholders
ot by the Board of Directors, or say comnnties thereof, may be removed at any dme by the
saanious consent of the stockholders or in such other manner as shall be provided in the By-
jaws of the Corporstion; sud

Section 5. wnbess and except to the axtent that the By-laws of the Corporation
shall 5o require, the election of directors of the Corporation need not be by written ballot,

ARTICLE Y]

Mo director shall be personally lisble to the Corporation or any of iz stockbolders for
monetary damages for breach of fducisry duty as & director, except for lability (s) for any
breach of the dimsctur’s duty of loyalty to the Corporation or its stockhaiders, (b} for acts of
omissions not in good faith or which invelve intentional misconduct or a knowing violation of
faw, {¢) pursuant to Section 174 of the Delaware Generad Corporation Law, or (d) for smy
wansaction from which the divector derived sn bmproper personal bemefit. The forsgoing
sentence notwithstanding, i the Delawars Genersl Corporation Law bersafter is amended to
anthorize further Hmitstions of the Hability of 8 director of a corporation, then a Divector of this
corporation, in addition to the chrwmstances in which a Director Iz not personafly Hable as sef
forth in the preceding sentence, shell not be Hable to the fullest extent permitted by the Delawsre
Genersl Corporation Law 4§ 50 amended. Any repeal or modificetion of this ARTICLE VI by the
stookholders of the Corporation shall not adversely affect any right or protection of a divecter of
the Corporation existing at the time of such repesl or modification with respect to acis or
ardssions occwring prior to such fepeal of modification.

ARTICLE VI

Ne contract or ransaction between the Corporation and one or more of its divestors or
officers {or between the Corporarion and any other corporation, partaership, azsociation or other
organization in which one or more of its directors or officers are directors ox 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 i3 present at or participates in the mesting of the Board of Direcioes or commitse
thersof thar anthorizes the contract or iransaction, or solely beceuse his, her or thelr votes are
counted for such purpose, 4

Sectdon 1. the material facts as to his, har or their relationship oc interest and
85 to the contract o Wansacton are diseloged or are knowa to the Board of Directors or the
commitise, and the Board of Directors or commites in good faith authodzss the contract or
transaction DY the affirmative vowes Of & majority of the disinterested directors, even though the
distnizmested directors be Jess than a quemm;

Section 2. the material facts ag 1o his, her or their relationship or interest and
a5 to the contract or Mansaction are disclosed or ars known o the stockholders entilad 1o vore
thereon, and the contract or wangaction is specifically approved in good faith by vote of the
stockhoiders; or .

Section 3. the confract or tmnsaction is fair 85 to the Corporsation as of the
time it is authodzed, spproved or ratified by the Board of Dirsctors, & committes thersof or the
stackhelders.

Commeon or interssted divectors shall be counted in determining the presence of & guosurm
st a mesting of the Board of Directors or of 2 conunittes that authorizes any such contract or
twensacion. Mo director or officer shall be Hable w aceount o the Corporation for any profit
realized by him or her from or through such contact or transaction solely by reason of the fact
that he or she or any other corporation, pastnership, association or other organization jn which be
or she is a director or officer, or has a financial interest, was interested in such contract or
iransaction.

The Corporstion shall indemnify any person who was or is & psety or is threatened to be
made & party 60 any threateged, pending or completed action, suit or procesding, whether civil,
orimingl, administrative or investigative, by reagos of the fact that such person, his or her wstator
or intestate is or was 8 director, officar, employse o agent of the Corporation or any predecessoe
of the Corporation, or 18 of was serving at the request of the Corporation or any predecessor of
the Corporation as & director, officer, employee or agent of another corporation, partnership,
joint veature, trust or other enterprise, against expenses (including attorneys” foes), judaments,
fines and ammounts in conwection with such action, sult or procecding, i accordance with the
laws of the State of Delaware, and 1o the full extent permitted by such laws, Expenses incerred
in defending a civil, criminal, administrative or investigative action, suit or procesding, by
reason of the fact that such person, his or her testator or intestate is or was a dirsctor, officer,
employee o¢ agent of the Corporation or any predecessor of the Cosporation, or is of was segving
at the request of the Corporation or any predecessor of the Corporation as & divector, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise
shall be paid by the Corporation in advence of the final disposition of sach action, suit of
preceeding upon receipt of an undertaking by or on behalf of such person to repay such amouns
if it shall witimately be determined that such person is not entitled to be indemmified by the
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Corpomtion as suthorized by relevant sections of the Delaware General Corporation Law. Such
indemnification shall not be deemed exclusive of any other rights to which those seeking
indernnification may be entited under amy by-law, agreement, vote of swekbolders o
disinterested disectors or otherwise, including insurance purchased and maintained by the
Corporation, both as to action in his or her official capacity and as to action v another CRpACity
while holding such office, and shall continue 28 1o = person who has ceassd o be a divector,
officer, employee or agent and shall inure 1 the benefit of the heirs, executors and sdminisrators
of such 8 person,

The foregoing provigions of this Asticle VIII shall be deemed 1o be & contract between
the Cerporation and each director whe serves in such capacity at any time while this Adticle VI
is in effect, and any repeal or modification thersof shall not affect any rights or obligations thes
existing with respect to my state of facts then or theretofors sxisting or any action, suit or
proceeding thevetofore or theseafter brought based on whols or in past updn sny such state of

facts.
ARTICLE IX

The Corporation seserves the cight at any time and from time to dms to armend, alter,
change Or repsal any provision contained in this Amended and Restmied Certificate of
Incorporation (including provisions as may hereafler be added or inserted In this Amended and
Restated Certificate of Incorporation as suthorized by the laws of the State of Delaware) in the
manner now or hersafter prescribed by law; and all righes, preferences and privilegss of
whatscever nature confamed upon stockholders, dirsctors or any other persons whomsoever by
and pursuant to this Amended and Restated Certificate of Incosposation io its current form o as
hereefler amended are granted subject to the dight reserved In this Arioie TX
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