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EXECUTION VERSION

CERTIFICATE OF MERCER OF
ACCELERATION ACOUISITION SUB, INC,
WITH AND INTO

ADNEXUS THERATPEUTICS, [N,

Pursuant fo Section 2 ’fthw Ueneral Corporation Law of the State of Delaware
{the "DGCLYY, Adnsxus Thes apeutics, Ine., a Delaware corporation {"Adnexus™), hereby
certifies the following infor na ion icid g fo the me'gm of Acceleration Acquisition
Sub, In( - & Delaware corporation (“Acsaicration”), with and into Adnexus (the

FIRST: The name and siats of incor poration of each of the constituent

corporations that is a party to the Merger (the “Constituent Corporations”™), are as

follows:

Nang State
Adnexus Therapeutics, ing, Belaware
Acceleration Acguisition Sub, Inc. Delaware

Lernement and Plan kej Mergér dated as o S fernber 21, 2007
by and amos _wclemt;or if'?v*ohfvlfars

¢ corporation; saiting fwthuibe terms md conditions of the
g, hay ‘-w‘m u;#;wm Loadoptad, 65‘§:i£-d, sxecHted an aeknowledged by each of
the L)mtitu#ni (L')rpor'itxor.s 1 secordance with Section 251 of the DGOL,

THIRD: The name of the corporation surviving the Merger shall be amended

from ADNENUS THERAPEUTICS, NG, 1o ADMEXUS, A BMS R&D COMPANY

L
{the “Surviving Corporation™.

FQURTH: The Certificate of Incorporation of the 8 Surviving Corporation shall

be dmmdc”} and restated at the Effective Time {as defined below) as set forth in
Exhibit A attached hersto,

FIFTH: A oopy of the executed "vmr;:es \gresment iz on file at the principal
place of business of the Surviving Corporation, which is located at YGO Beaver Streat,

Waitham, MA 07453,

SIKTH: A copy of the Merger Agreement will be furnishe d by the Surviving

Corporation, on request and without cost, to any stockholder of either Constituent
Corporation.
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G the Merger provided for hewim
he filing of this Canific

tlificate of Merger has besn executad

Tt oy
NRITE! g J.-y\ }Q,f_,--ﬂdxv,; a:;&; EAS
Title:

JEC Vfrfﬂs S
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CERTIFICATE OF INCORPORATION

ADMEXUS, A BMS R&ED COMPANY

FIRST: The name of the corporation (hereinafter calied the S

ADNEXNUS, A BMS R&ED COMPANY,

SECOND: The address of the Corporation’s r-“%i*ten*d sffice i the State of
Delaware {s 1208 Orange Street, Wikmington, Mew Castle County, Delaware. The name

of the registered agent at such address is The Corporation Trust Co mpany.

THIRR: The purpose of the Corporation is to sngsge in any lawlul actor
activity for wi Ici: \}:p’)i’d({ ons may be arganized under the General Corporation Law of
z State of Delas

FOURTH: The total number of shares of alt classes of stock that the Corporation
shall have asthority o fssue is 1,000 shares of Commeon Stock hav ing the par value of

50.01 porchare

EIETH: The number of directors of the Corporation shall be fixed from fime ta
me by the Board of Directors of the Corporation.

SIXTH: In furtherance and not in iimiiaiion of'thc:' powers conferred upon i by
faw, the Board of Directors of the Corporation {3 expre ty authorized o 1&0{&, amend or
repeal the Bylaws of the Corporation.

SEVENTH: Unless and except o the extent that the Bylaws of the Corporation
qo raquire, the election of directors of the Corporation need not be by written baliot,

EIGHTH; To the fullest exient from fime fo time pernitted by law, no direcior
of the Corporaticn shall be pessonally liabie o aiy extent to the Cor E‘O,ai on or its
stockholders for moneiary das mages for besach of his fiduciary duty as a direstor,

NINTH: Each Person who is or was or had agreed to beccmfz a dirscior or
officer of the Corporstion, and each such Person who is or wag se rving or wio had
agreed to serve at the raquest of the Corporation as a dis ecf‘a 1, officer, partner, membe,
empioyes or agent of ancther corporation, p;ximr‘rship, limited Hability company, joint
venture, frast or other enterprise {inc ludim the heirs, exscutor, administrators or estate of
such Person), shali be indernaified by the Cor pomt.r}n fo the fullest extent permitted from
f_imz—: to time by applicable law, which indemnification shall not be deamed exclusive of

vy other rights to which such Person may be entitled under the B Bylaws of the
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Corporation or any agreement, vote of stockholders or disinterested direstors or
otherwise. Any repeal or modification of this Article NINTH shall not adversely affect
iy right to indemmification of any Persons existing at the time of such repeal or
modification with respent {0 any matter occurring prior fo such repaal or modification.
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