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The First State

I, HARRIEYT JZMITH WINDSOR, SECRRETARY OF STATE OF THE STATE OF
DELAWARE, PO HEREBY CERYIFY THE ATTECHED IS & TRUE AND CORRECY
CQRY GF THE CERTIFICATE QOF ME;’RCBR WHICH MERGES:

TATHELETICS MERGER JUB, INC.”", A DELAWARE CORPORATION,

WITH AND INTO T"ABGENIX, INC." UNDER THE NAWME OF “ANGEN
FREMONT INC.", A& CORPORATION ORGANIZED AND BEXISTING UNDER THE
LAWS OF THE SFAYE QF DELAWARE, AS RECEIVED AND FILED IN THIS
QFFICE THE THIRTY-FIRST DAY OF MARCH, B.D. 2008, AT 131:315
QICLOCK AN,

AND I DO EERERY FURTVHRER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID (CERTIFICATE OF MERGER IS THE FIRST DAY OF AFRIL,

A.B. 2006, AT 32:01 O'CLOCK A.M.

oA L&Mé ﬁ#}m&a’ %P e Tl SN
Harviet Sraith Windsor, Bacmtary of Siate

2E36858  8Ip0% - A\UTHENTICATION: 6825135

PEIO5E2893 DATE: 10-22-08

You may vepify this gertificoste caz..zne &
2t corp. dulaware. gov/apthver. shiml
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State of Lelaware
Secpetsry of Stade
Sivision of Corporations
Dedivered 11:15 AW 03/31/2008
FILED 11:15 &% 0373172008
SRV OSOR06117F ~ 2838888 FILE

YTATS OF DELAWARE
CERTIFICATE OF MERGER
OF
ATHLETICS MERGER SUB, INC.
WITH AND INTO

ABGENIX, I,

Purseznt 1o Section 251(c) of the General Corporation Law of the Stase of

Delawasn, Abgeniz, Inc., 2 Delsware corporation fthe “Corporation™), does hereby conify
us foblows;

£ The name and state of incorporafion of sack of the sonstitsent cﬁmﬁe 38 {ihe
“Consirsent Corporations”™) sve as follows:

NAME STATE OF INCORPORATION
Abperix, Ino. Delaware
Athietics Merger Sub, Ine. Delaware

3

The Agresment and Plen of Merger, dated a5 of December 14, 3003 ("Murger
Agreemnent™}, amony the Corporation, Amnges Ine, {*Parent™), 2 Delawae
corporation, and Athletics Merger Seb, Ine. ("Merger Sub”), 3 wholly-owned
subsidiary of Parest, has bosn approved, adopied, certifiad, sxenited snd
scknowledged by esch of the Conssiment Corporations in sccordance with the
respivements of Section 251 of the General Corporstion Law of the Stats of
Deteware,

3. Inosccordance with the Merger Agreement, Merger Sub wil merge withand into
the Corporation. Fellowing ihe merger, the Corporation will continue & s
awrviving corporation MSurviving Corporatioe™) and the sepaeale corponate

existence of Merger Sub will cease. The nems of ihﬁ Surviving Corporation of
the merger will be Amgen Frermant Inc.

4 The centificate of incorporation of the Surviving Corporation shall be amended
effective as of the mevger torsad in its entirety in the form aitached Rerein &8
Exhibl A,

&, The exeruied Merger Agresment is on file at the office of the Smivé;::g ‘
Corporation, the sddress of which is 6701 Kajser Drive, Fromont, Califoris,

94535,
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U3 A 351706 1108
& A copy of the Mergsr Agresment will be fumished by the Swrviving Corporation,

0n reguest gnd without cost, o any stockholder of any Tonstituent Compomting,

IR Pursuant 1o Section 103d) of the General Corporation Law of the Stats of
Deleware, the effoctre dme of this Contificate of Muger, snd the time when the
mesgsr thersln provided for shal] become sffective shali be 1203 AM, Now York
tirng, ove Apnl 1, 2008,
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IN WITNESS WHEREOP, this Cenificate of Merger hes been executed by the
undersignad, & duly suthorized officer of the Surviving Corporation, on behalf of the
Burviving Corporation, as of Mareh 33, 2006,

ABGENIX, INC.
. &6 3 ] =
E;&* T ARAL S

Name: Willme R Ringe |
Title:  Chief Excontive Dffcer,
Fregident ang Diredtew
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RECORDED: 04/07/2009

ST I M
SRST

CRUST SRIRIG A AR S R RN
EXHIBBIT &
CERTIFICATE OF INCORPORATION
OF
AMGEN FREMONT BRC,
L. The nams of the corporation is:

Amgess Fremeom Inc,

2. The sddresy of its segistered office in the Swte of Delaware is
Corporation Trast Center, 1209 Orange Strses, in the City of Wilmingion, County of New
Castle, Delaware 19801, The name of it registered agent &t such address is The
Corprration Trust Company.

3 The nature of the buginess o purposes to be conducted oF
promoted i 10 engage in any lawiul ast ov sctivity for which corparsiions may be
organized undes the General Corporaion Law of Delswave.

&, The toial nusnber of shaves of stoek which the corporation shall
have suthosity 1o issm i One Thousand (1,008), all of witich shall he Common Stoek,
and the par value of eack shave shall be ong cont {3013}

3 In forherance sud ot in Sraitation of the powers conlered by
stanste, the Board of Diteciors i sxpressly suthorized to adopt, amend o repeed the
trdaws of the corpavation.
$. Slection of diteetors nead not be by writien bahlot unlvss the
bylaws of the corporstion shall so provide,

7. No directoer of the corpuration shall be pessonally Hable 1o the
corposation o 15 siockholders for monetary demagss for breach of fidusiary duly a5 8
direcsor, except for Nahility (1) for any breach of the direstor’s duty of loyalty to the
corpotation of s stockholders, () for acts v omissions not in good fuith of whis{h
fvalve intentional rrisconduct of & knowing vielaion of the jaw, (i) under Section 174
of the General Corporation Law of Delaware, or v} for any tmnsection from which the
gdivector derived an smproper parsonal beneglis '
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