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Atiorney Docket No. 014233-000700U3
Form PTO-1594 (Rev. 07/05) U.5, DEPARTMENT OF COMMERCE
OMB Collection 0851-0027 (axp. 6/30/2008) . United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Diractor of the U. 5. Patent and Trademark Office; Please record the attached documents or the new address{es) below.

1. Name of conveying party(ies)/Execution Date(s). 2. Name and address of receiving party(les)
ICOS Corporation 09/27/2005 O] Yes
' Additional nameg, addresses, or citizenshlp attached?
No
Name: 1COS Washington Corporation
Internal
O Individual{s) ] Association Address:
1 General Partnership [ Limited Parinership Stregt Address: 22021 20th Avenue SE
& Corporation-State Delaware Gity: __Bothell
L other State:  Washington
Citizenship (see guidelines) Country: _ U.S.A. Zip:_ 98021
Execution Date(s) [ Assoclation  Cltizenship

Additioral names, addrasses, or ciizenship attached? []ves [INol [] General Parinership  Clilzenship

O Limited Partnership ~ Citizenshlp
] Corporation Cltizenship _ Washington, U.3.A.

3. Nature of conveyance:

1 Assignment B4 Merger [ Other Citizenship
[] Security Assignment Change of Name If assignee is not domiciled in the United States, a domeslic
representative designation is atachad: O ves [ Ne

[] other (Designatians must be a separate document from agsignment)
4. Applicatlon number(s) or registration number(s) and Identification or description of the Trademark.
A_ Trademark Application No.(s) . Trademark Registration No.(s)

T8/670,409 1,864,159

78/670,419 1,876,108

[ Additional sheet(s) attached? [Jves [ INo
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9. Name & address of party to whorn correspondence 6. Te .
- i . Total number of applications and
concerning documaent should be mailed: registrations Involved: 15
R. Gwen Peterson, Ezq.
Nama: TOWNSEND AND TOWNSEND AND CREW LLFP
Internal Address: 7. Total fee (37 CFR 2.6(b)(6) & 3.41) §_ 390.00
] Authorized to be charged by credit card
Street Address: _Two Embarcadero Center, 8" Floor (<] Authorized to be charged to deposit account
[] Enclozad
City: __San Francisco 8. Payment Information:
State; _ California Zip,_ 94111-3834 a. Credit Card  Last 4 Numbers
Phone Number:  {415) 576-0200 ‘ Explration Date
Fax Number: __(415) 576-0300 b. Deposit Account Number__20-1430
Email Address:  rapeterson@townsend.com Autharized User Nama R. Gwen Peterson, Esq.
Fra " o 1] Lz
9. Signatura: ﬁﬂm__..f January 10, 2006
" Signature Date
R. Gwen Peterson Total number of pages indluding caver 9
Name of Person Signing sheat, attachments, and decument:

Documents to be recorded (including sever sheet] should be faxed to (671) 273-0140, or mailed to:

Mall Stop Asslgnment Recardation Services, Director of the USPTO, P.O. Bex 1450, AIBXE‘FﬁKﬁEIﬁW&K
700235776 : REEL: 003248 FRAME: 0375
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Form PTO-1594

Recordation Form Cover Sheet
Tradernarks Only

Page 2

1. Additional name(s) of conveying party(les):
{Continuad from Page 1)

2. Addilional name(s) and address(es) of receiving party(ies):
{Contlnued from Page 1)

3. Additional application numbar(s} or registration number(s):
{Continued from Fage 1)

A_ Trademark Application No.(g) B. Trademark Registration MNa.(s)
76/662,094 1,955,148

78/604 862 2 524 488

76/546,338 2,372,014

78/545,343

78/662,103

7R/G04,369

78/579,436

TE/ETH,433

G0657359 v1
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Delaware ...

The First State

Y. HANRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BRREBY CERTIFY THE ATTACKED 1S A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSEIP, WEYCE MERGES:

"ICOS CORPORATION”, A DELANWARE CORPORATION,

HITH AND INTO "ICOS WASHINGTON CORPORATION™ UNDER THE NAME
OF "ICOS KASHINGTON CORPOFATION", A CORPORATION ORGANIZED AND
ZXTSTING UNDER THE LAWY OF THE STATE OF WASHINGION, AS RECEIVED

| AND FILED IN THTS OFFICE THE TWENTY-SEVENIZ DAY OF SEPTEMPER,
A.D. 2005, AT 1:20 0'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE AAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Windsor, $ of State
e AT OATION: 4166035

4036509 8100M
050789899

DATE: 09-27-05

TRADEMARK
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. State of Lalawsre
Sacre of Stobe

Desivazad 01:20 B 09/27/2005

GER
FZLED 01:20 P 09/27/2005 TIFICATE OF OWNERSHIP AND MER
SRy oa0785H0n = 2208301 FTTE CER
MERGING

§COS CORPORATION
~ INTO
1COS WASHINGTON CORPORATION

i tion, &
Pursuant to Scotion 253 of the Delawars General ;i?wmuleﬁnl:sw‘ 1COS Corpore
Delaware corpocation (<ICOS Delaware™), does hersby certify 38

1. TCOS Delaware was incorporated pursuent to the provigions of the Deleware General
Wm Law on September 21, 1989,

: i gtock (being the only
. Delwmowslw%ofthuuumtundmgmmm I (b Y e
| mmghécig:lm ock) of ICOS Washington Cosporutlon, a u';!rponhﬂn incorpora
the laws of Washingten on March 7, 2005 (*1COS Washington”).

i its Board of Directors, duly adapted
. S Del wua,byﬂ:efnlluwhgmspluum ofits | . :
ata megtinlgcl?eld o:l?lmbcr 7, 2004, determined to merge itself into ICOS Washington:

WASHINGTON REINCORPORATION

Creation of Subsidisry; Purchase of Subsidiary Stock

Company’s officers hercby authorized, directed and
R 1 morpocse ot Washingion 8 wholly owniod subsidiary o the
::mglﬂ“ tﬂmhﬂ named “ICOS Washington Corporation” (the "Subsmam'{;;tl;a:ng /
Afticles il'mmrpmuon aud Bylaws in substantially &ie formé at:no.l;:dof e
Exhibits A and B, end having lDwignnﬁUI'l. ufR.ight!_anﬂ I'ﬂ:ﬁ‘pfﬂl e O et
Preferred Stock, par vatus $0.01 per share, n au1::sianha11y e
Exhibic C (the “Series A Rights and Prefearences”),
RESOLVED FURTHER, that the Company is hereby suthorized and directed to purchase

hares diary’ $0.01 per share, at a purchase
of the Subsidiary’s Common Stock, par value ¥ :
' .;ﬁgorsl.oo pm'shnre,payahlainmh.wmchwm constitute sl of the outstending

cheres of capital stock of the Sobsidiary.

Merger of the Copypany With aud Into the Subsidlary

i i fthe Company and it
,ﬂlntitisdmedadwsable andil:[ﬂlebﬂat interegtz of |
Rmﬁ io. oxder to effect the reincocporation of the Cormpany i thlhe fsgiel?:‘bmﬁﬁ
%-’ashinston:ﬂmm Syhsidiary acquirs all Of“t:;; ﬁ;ﬁ in::d mi dim?y el
in a merger of the Company x ;
3&3;3;;1;:%"), in :glcéh the Subsidiary shall be the surviving coTporehion.

DOCNWIAE02
1221 12!

TRADEMARK
REEL: 003248 FRAME: 0378



01/10-/2006 13:58 FAX 0254728895 TOWNSEND & TOWNSEND CREW doos/010

| ) orporation i¢ solely to change the
THER, thet the purposs of the Reincorpomtiont ang
' fﬁﬁﬂ?dmla fn% shall not be congidersd a liguidation, dissolution or winding up
of the Company.

t
RESOLVED FURTHER, that, subject to gtockholder appmvi ;lf ;h;sﬁlg?rpom :Br:)
the Articles of Tncorporation (88 supplemented by the Series ighs Subaidmiary o
ot Cotcats Suhsidmu adnptadedmtl’:l w&e&ﬁdm of Incorporation
«]COS Corporation,” are hereby | _ 9 of I
md Bylaws of the surviving coeporaion n the Relnoorporation (o “Serivie
Corporstion”), with such Articles 9f Incorparation and Bylaws t0
effective time of the Reincorporation,

RESOLVED FURTHER, that the Compmy’s officers aré herebyy a@mwﬂﬁﬁtmd
etpowered to mmmmﬂnmnmwmmﬁﬁmﬁﬁmy afeth
in the Agreement and Plan of Merger (the “Merger Agresmeat”) ss e ot
gttached herero a3 Exhibit D, pursuant to which o;:l;ha;a ut;.'f ﬂ?:tstggln diatrc;' " & e
i i ing t (aa defined below o
;'ﬁxm fmmmm of Common Stock of the Company {together with

i Delawitre
FURTHER, that parsnant to Section 2:53(1) of the I General
RESDL.VE:] Law, the Common Stock ofﬂlemstwivmbg c:t:upm‘mlm i l?oﬁ é;doﬁ :sgm 2
ington Right) shall be igsued on 2 one- basis i
gua;hl:lun Sto]::kg:glhe surrender to Mellon Investor SWLLC (‘Mell%nw'hc a: 321;
Company's transfer agent, of any certificates representing such Common
associated Delawars Rights),

ot jon, the Survivieg
;0L VED FURTHER, that at the effective time of the Reincorporation, the
%ﬁ'fpg;ﬂnn will assume the obligations of the Company under that mﬁ:]dnl ;R;ﬁ e
Amﬂ’mﬁrﬂﬁm gcluk.' g Lm;cwcm%giMW Officer, Michael A.
e hicf Financi hn B. Kliewer, as ths Company’s
in, as the Com, s Chief Financial Officer, and Jo ) :
- ggt:r;y {the “m[:ﬁ;“grjized Officers™), or any of them, ate heteby authorized and :;hreclecl

THER, f them,

that the Authotized Officers of the Company, or any of Tt

gs?hﬁrgfn MPUR 1o enter into m Amendment No. 110 the Rights Agremfeont &v;ﬂn
Mellon in connection with the effectiveness of the Relncmpmtlon m:ng r e
assumption of the Rights Agreement by the Surviving Corporation & comversi

- Delaware Riphts into Washington Rights a8 desetibed above.

' i "the Reincorporation, each
RESGLVEDFURTI-IER.MmhuEmﬂmnﬂ}m ‘
outstanding and unexercised option, warrant o other right to pumhm,:; ;T
convertibie into, shares of capital stock of the Company shall be assumed by

DOCSFINT1A8260.2 9
2L

TRADEMARK
REEL: 003248 FRAME: 0379



01/10/2006 13:58 FAX 0254728395 TOWNSEND & TOWNSEND CREW doo7/010

D

Surviving Corporation sud shall betome an option, warrant of right \o purchase, or
swmivtirnsonvuﬁble into, & like number and type of shaves of the capltal stock of the

Surviving Corporation on the sano terms and conditions and at @ exexclse price per
ghare equal to the orlginal excrcise price applicable to eny such option, warrant ot other
right o purchase, or secutity canvertible into, shares of capital siock of the Company,
and each existing and effective stock option plan and all other employes benefit plans of
fhe Company, including the 1982 Stock Option Plan, the 1991 Stock Option Plan for
Nonemployee Ditectors and the 1939 Stock Option Plen (mﬂ?cflvely, the “E:enuﬂt
Plans™), shall similarly be essumed and contiriued by the Surviving Cotporaiion at the
cffective time of the Reincorparation for all intents and purposes a5 if such Benefit Plans,
including the reservetion of shares of Common Stack for {ssuance parsuant thereto, had
been originally adopted and authorized by the Surviving Co on.

RESOLVED FURTHER, that at the effective time of the Relneorporation, the Surviving
Corporation shall assume all of the Company’s obligations undet and pursuant to that
certain Indentue dated as of June 20, 2003 from the Company to Wells Fargo Hank,
Nationsl Association, Trustee (the “Indenture’) and the 2% Convertible Suhorqm&ted
Notes Due July 1, 2023 issued thereunder (the “Notes™), and that each outstanding Note
ghall become an obligation of the Surviving Carporation and shall be convertible into the
Surviving Corparation’s Common Stock on the basis of one share of the Surviving
Corporation's Conmmon Stock for cach share of the Company’e Commeon Stock issudble
upan convereion of any such Note, on the same teems and conditiona a9 set forth in the
Indenture and tha Nots, and at a conversion prica equal ta the conversion price applicable
1o any such Note at the effective time of the Reincorporation.

RESOLVED FURTHER, that the Autharized Officers, of any of them, are hereby
muthorized to cater into a Supplementat Indemture with Wells Fargo Bank, Nationel -
Assucialion in connection with the cffectivencss of the Reincorporation providing for the
assumption of fhe Indenture by the Surviving Corporation

RESOLVED FURTHER, that the Authorized Officers, or any of theim, are hereby

authorized, direcwqunpuwwed,subjaﬂtoappmval of the Merger Agmunenty)_rtlhe
Company's stockholders, to axecute and deliver the Merger Agreement to the Subsidiary
for and on behalf of the Company.

RESOLVED FURTHER, that the Authorized Officess, of any of thero, are herehy
auihorized, dirscted and empowsred, subject to approval by the Company’s gtockholders,

the Rainooporation, to cauge the Merger Agrecment and any othet required documents to
be filed with the sppropriate govermnental offices of the states of Delawarc and .
Washington, in accordance with applicablo laws, to consumIMALY the Reincorporation.

Approval of the Sole Shareholder of Subgidiary

RESOLVED, that the Authorized Officers, or any of them, are herchy authoﬁz?d.
directed and empowered  vote the sheres of the Subsldiary’s Common Stock in favor of
the Reincorporation.

DOCSPNWLALN0L
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Approval of Stockbolders of the Company

RESOLVED FURTHER, that the Company’s officers are hereby mtho:nud, oghm'mﬂl
empowered, for and on behalf of the Company, o solicit the Company's st: Kholdess
approvsl of tha Reincorporation in the proxy statemcnt to prrepmdlnd \:i:h wéin
conjunction with the 2005 anmual meeting of the y's stoekholders, orms
the Merger Agresment end Articles of Incozporation of the Subsidiary attached :l.s
exhibits theroto, together with any changes thereto mq?ﬂhdby ty stae gecur] esel o
authority and/or deemed by the Company's officers, with the advice of 1agal counsel,

be necessery or appropriatc, _

State Securitles Complianee

RESOLVED, that the Company's officers arc hereby authorized, damtui and
empowered to assist the Subsidiary’s officers m any maon?ble manner in dejunumng
the states in which appropriate actlon shall be taket o qualify or reglstnr for issuance tho
chares of Common Stock and the rights to purchase shares of capitel stock of the
Subsidiary to be {ssued pureuant to the Reincorporation wnder all applicable secughﬁ or
“blue sky” laws of the various etates, in performing any and all_ aets as they may deem
pecessary or advisable In onder to comply with such laws, end in filing all requisite l
applications, reports, fees, consents o service of process, powers of attormney, notices and
other documents as such officers may deem necassary or appropriate.

Qualiflcation to Do Basiness

Tax

RESOLVED, that the Company’s officers, in consuliation with legal u_:umrl, arc hereby
authorized, directed and empovered w0 sesist the Subsidiary’s officets in any reasonable

manner in causing the Subsidiary to qualify to'do business, in auq:e:lyﬁslﬂonundu_l o
aecordance with applicable law, in all states In which the Company is currently qualified.

REEOLVED, that the Reincorporation is inteaded to qualify és a tax-frea reorganization
under Section 363(a)1)(F) of the Internal Roverme Code of 1986, as amended.

Asaig;nmﬂt of Contracts; Transter of Property

, that the Co *s officers arc hereby authorized, directedand
ngﬂ;ﬂmmmmmm Surviving Corporation, n_tthunﬂbm'v?tlmuunf
the Reinicorporation, insofar as possible without any change in the rights and obligationt
attendant thercto of any person or extity, of all agrecments, contracts, rights, entilemenis
or othar arrangements (including any novation required) to which the Company (or any

- pubstdiary thereof, if nescssary) is a party, including the giving of any and all notices of,

and the obtalning of any and all consents tw, such assignment to oF from any person of
entity, where such notice or consent is required for any such assigmmeot.

RESOLVED FURTHER, that the Company's officers are hereby awthorized, direcled and

empowered to cause the mrensfer © the Surviving Corporstion, at the effective time of the

Reimeorporation, of all property of any kind and all types of the Company, whether
tangible or intangible, or mﬂ or real,

DOPNWLAEN 2 4
L1 17
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Assumption of Employer Benefit Plaas

RESOLVED, that, pursuznt to the respective teoms of the Benefit Plans, it is hereby

determined that the Surviving Corporation will assume all cutstending and unexorcised
options and rights granted under such plans at the effective time of the Reincorporation,
and such options and rights shall therefore aot teeminate upon the copsummation of the

Reincorporation.

RESOLVED FURTHER, that the Company’s officers arc hereby authorized, direcied and
empowered to canse the assumption énd continuation by the Surviving Corporetion, at
the effective time of the Reinoarporation, insofar as possible withoul any change in the
rights and obligations attendant thereto of any person or entity, of ell-stock option plans
and other employee benefit plans of the Company, including, without imitafion, the
Benefit Pluns, a5 if such plans, including the rescrvation of shares of Common Stock for
{zsnance prrcuant thereto, had been originally adopted and authorized by the Surviving
Corporetion, incloding, without limitation, any and ell filings required by any federal or
state securities or other authority, the paymmmfan}r feeg, the making of any
undertakings and the consenting to sarvice of process required in contiection Ihﬁewxﬂ:

Omnibus Resolations

RESOLVED, that after the Reincorporution the business of the Company shall be
continucd by the Surviving Corporation without interruption or alteration, inclnding,
without fimitation, the following: (i) the employment of all persons who are employees of
the Company at the time of the Reincorporation will be continued on the seme terms as
they were employed by the Company with respect to salary, benefits and type of -
employment (at will or pursuant to a contract) and such employets will be given credit

for their length of service with the Compauy as if they had wotked for the Surviving
Corporation, (ii) the assumption of all contracts, stock option and other employee benefit
plang and other obligetions of the Company, (iii) the assumption and implementation of

gll corparate policies and procedures previously approved by thiy Board of Directorsend =~
otherwise implement corparate policies and procedures substantially similar to those of
the Company, and (iv) all other matters that have previously been approved by this Board
of Direcigrs and that involve ongoing programs or corpmitments will be continued,

RESOLVED FURTHER, that the Company'a officers are hereby suthorized, directed and
empowered 10 take such actions as they decm neccasery ot advisable in order to
aocoruplish the intent of the foregoing resolutions and to ensure that, for all practical.
purposes, there is no change in the Company’s tmsiness or affairs as a result of the
Reincorporation, except with respect to its state of incorporation and such metters as are
sct forth in the Merger Agreement or contemplated by these resolutiona.

RESOLVED FURTHER, tha: the Company's officers are hereby muthorized, directed and
emapowered 10 execute all documents and agreements and take such actions they deem
necegsary or advisable to carry out and perform the Company’s obligations as set forth in
all of the resolutions set forth ebove, and il actions taken by them prior hereio in
connection with the Remuurpuramn with such purpose are hereby ratified by this Board
of Directers,

DOCSENART) 2
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4. The merger has been approved by (he holders of &t least a majority of the outstanding
stock entitied tp vote therson of TCOS Delaware at @ meeting duly called and held on May 4,
2003, after 20 days® notice of the purpose of the mesting was delivered to each stockholder
entitled 0 notics,

5. ICOS Washington, the surviving corporation, is to be governed by the laws of
Washington, and hereby agrees that it miay be scrved with process in Delaware in any proceeding
for enforcement of any obligetion of ICOS Delaware, as well as for enforcement of any -
obligations of the surviving corporation arising from the merger, including any suit or other
proceeding to enforcs the right of any stockholder as determined in appraisal proceedings
pursuznt (o the provisions of Section 2562 of the Delaware General Corporation Law, and hereby
itrevocably eppoints the Delaware Searetary of State as its agent to aceept service of process in
any suit or other proceeding. A copy of such proceay shall be mailed by the Delaware Secretary
of Stats w0 1COS Corporation, 22021 20th Avenue S.E., Bothell, Washington 98021 until the
surviving corporation shall hereafter designate in writing to the Deluware Secretary of State a
different address for such purpose. Service of such process may be made by parsonally
delivering to and leaving with the Delaware Secretary of State duplicate copies of such process,
one of which copies the Delaware Secretary of Stato shall send by certified mail, return rcneipt
requested, to 1COS Corporution al the above address.

6. Anything herein or elsewhere (0 the conirary notwithstanding, this merger may be
amended ot terminated and abandaned by the Board of Dircctors of TOOS Deluware at any time
prior to the time that this merger becomes effective.

1COS Corporation has cavsed this Certifieate to be signed by Paul N. Clark, its Chairman
of the Board, Chief Excomtive Officer and President, this 27th day of September, 2005,

ICOS CORPORATION
By: X
Paul N. Clatk
Chairman of the Board of Directors,
Chief Executive Officer and President
DOCSENW 1482602
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