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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"PHOSIMMUNE INC.", A VIRGINIA CORPORATION,

WITH AND INTO "AGENUS INC.” UNDER THE NAME OF “AGENUS INC.”,
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE , AS RECEIVED AND FILED IN THIS OFFICE ON THE TWENTY-
THIRD DAY OF DECEMBER, A.D. 2015, AT 12:10 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 2015 AT 11:58 O'CLOCK P.M.

A FILED COPY CF THIS CERTIFICATE HAS BEEN FCRWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

§\‘)uﬂa‘m Rk, Fetesren AL S

Authentication: 10677683
Date: 12-23-15

3124925 8100M
SR# 20151511566

You may verify this certificate online at corp.delaware.gov/authver.shtmi

PATENT
REEL: 037429 FRAME: 0705



Siate of Delaware
Recretmry -of Siste
Divisien of Corporutiens

CERTIFICATE OF MERGER Deliveyed 12038 BM 12232015
FILED 1210 PM 12432818

SR 0{F1311566 - File Nanher 3124928
MERGING

PHOSIMMUNE INC.
A VIRGINIA CORPORATION

WITH AND INTO

AGENUS INC.,
A DELAWARE CORPORATION

Pursuant to Section 252(¢) of the
General Corporation Law of the
State of Delaware

Agenus Inc., a Delaware corporation, does hereby certify as follows:

FIRST: The name of the surviving corporation is Agenus Inc., a corporation duly
organized and existing under the laws of the State of Delaware (“Agenus™), and the name of the
corporation being merged into this surviving corporation is PhosImmune Inc., a corporation duly
organized and existing under the laws of the Commonwealth of Virginia (“PhosImmune”).

SECOND: A Purchase Agreement (the “Purchase Agreement”), dated as of December
4, 2015, by and among Agenus, Phoslmmune and certain other parties named therein, has been
approved, adopted, certified, executed and acknowledged by Agenus in accordance with
Section 252 of the General Corporation Law of the State of Delaware and by PhosImmaune in
accordance with the applicable laws of the Commonwealth of Virginia.

THIRD: The name of the surviving corporation is Agenus Inc. (the “Surviving
Corporation™).

FOURTH: The Certificate of Tncorporation of the Surviving Corporation shall be the
Amended and Restated Certificate of Incorporation, as amended, of Agenus currently on file with
the Secretary of State of the State of Delaware.,

FIFTH: The authorized capital stock of PhosImmune consists of 10,000 shares of
capital stock, no par value per share.

SIXTH: The merger is to become effective at 11:59 P.M. upon filing of this
Certificate of Merger with the Secretary of State of the State of Delaware.
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SEVENTH: An executed copy of the Purchase Agreement is on file at the principal
place of business of the Surviving Corporation at the following address:

Agenus Inc.
3 Forbes Road
Lexington, MA 02421

EIGHTH: A copy of the Purchase Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of the constituent corporations.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned surviving corporation has caused this
Certificate of Merger to be executed by an authorized officer in its corporate name as of
December 23, 2015.

Agenus Inc., a Delaware corporation

By: .,

Name: C. Evan Baiiantyn | { N
Title:  Chief Financial Officer 1S
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