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AMGEN FREMONT INC.

ASSISTANT SECRETARY’S CERTIFICATE

I, Larry M. Furst, Assistant Secretary of Amgen Fremont Inc., a Delaware Corporation
(the “Company”), do hereby certify on behalf of the Company that:

1. Iam the duly elected and qualified Assistant Secretary of the Company;

2. The Company was formed in Delaware on June 24, 1996 as Abgenix, Inc., as
evidenced by the Certificate of Incorporation attached hereto as Exhibit A;

3. Athletics Merger Sub, Inc., a Delaware Corporation, was merged with and into
the Company effective on April 1, 2006, and concurrently, the name of the
Company was changed to Amgen Fremont Inc., as evidenced by the Certificate of
the Delaware Secretary of State, attached hereto as Exhibit B;

4. A Certificate of Good Standing for the Company, issued by the Delaware
Secretary of State, is attached hereto as Exhibit C;

5. The Company is a wholly owned subsidiary of Amgen Inc., 2 Delaware
corporation.

IN WITNESS WHEREOF, [ have hereunto signed my name as the / 8 ﬂ’fiay of
September, 2006.

arry M. Furst
Asststant Secretary
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— State of Delaware - \one o6 e dine

Office of the Secretary of State  FAE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ABGENIX, INC.",
FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF JUNE, A.D.
1996, AT 3 O'CLOCK P.M.

A CERTIFIED CDPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE KENT COUNTY RECORDER OF DEEDS FOR RECORDING.

Edward J. Freel, Secretary of State

AUTHENTICATION:

2636868 8100 8000297
* - DATE:

960184785 06-24-96
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SECRETARY DF STATE
JLVISION OF CORPORATIONS
FILED 03:00 PR 05/24/1396

3960184766 ~ 2636868

CERTIPICATE OF INCORPORATION
oF
ABGENIX, INC.

&« & B ® ¥ * & ¥

FIRST. The name of the corporation is Abgenix, Inc.

SECOND, The address of ite registarsd office in the
gState of Dalaware is 9 B. Loockerman Street, Dovex, Delawars
19901. The name of lts registered agent at such sddress is
National Corporate Regsesrch, Ltd.

THIRD. The nature of tha business or purposes to be
conducted or promoted is to engage in any lawful act or activity
for which corporationa may be organized under the Ganearal -
Corporation Law of the State of Dalaware. '

FOURTH. The total number of shares of all classes of
capital stock which the corporation shall have authority to iasue
is Seventy Milliom (70,000,000) sbares, comprised of Pifcy
Million (50,000,000) shares of Common Stock with a par value of
Ona Ona-Hundredth of One Cant ($.0001) per shure (the *Common -
Btock”) and Twenty Million (20,000,000) shares of Preferred Stock
with & par valua of One One-Hundredth of One Cent {£.0001) per
share (the *"Prefexted Stock"). )

A desoription of the respectiva classea of stock and a
atatemept of the demignations, preferences, voting powers {or no
—~voting powars), relative, partiecipating, optional or other
special rights and privileges and the qualifications, limitationa
and .rastrictions of the Praferred Stock and Common - Stock are as
follows: ' '

A. PBEPERRED_STOCK

The Preferred Stock may be lgsued in one or wora series
at such time or times and for such comsideration or considera-
tionw as the board of directors way determine. BEach series phall
be so designated as to distinguish the shares thersof f£xom tha
shares of =ll othar series and clagses. Excapt as may be
expresaly provided in this Certificate of Incorporation,
including any certificate of designations for a sexrien of
Preferred Btock, different series of Preferred Stock shall not be
conetrued to constitute different classes of shares for the.
purpose of voting by classes. :

The board of directors is expressly authorized, subiect
to tha limitaticns prescribed by law and the provisions of this
Cartificate of Incorporation, to provids for the issuance of all
or any ghares of the Preferred Stock in gne or moxe series, each

*
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with such designations, preferénces, voting powers {or no voting
powers), relative. participating, optional or othexr spacial
righta and privilegea and such qualifications, limitations or
restrictions thareof ms shall ba stated in the resclution or
resolutions adopted by the board of directors to creats such
aariew, and a certificate of designations setting forth a copx of
 said resolution or resolutions shall be filed in accordance with
the General Corporation Law of the State of Delaware. The
authority of the board of directors with respact to each such
series shall include without limitation of the foregoing the
right to ppecify the numbax of shares of each such series and ko
authorize an inoraase or decrease in such number of shares and
ths right to provide that the shares of each such saeries may ba:
{1) subjact to redemption at such tima or times and at such price
or prices; {ii} entitled to receive dividends {which may be
cumulative or non-cumulative) at such rates, on such conditions,
apd at puch times, and payable in preference to, or in such
ralation to, the dividends payable on any other clasa or clacses
or any other series; (4ii) entitled to such rights upon tha
dissclution of, or upon any digtribution-of the assets of, the
corporation; {(iv) cenvertible into, or exchangeable for, shares
of any other class or classes of atock, or of amy other series of -
tha same or any other class or classes of stock of the ‘ -
corporation at such price or prices or at such rates of sxchange
snd with such adjustments, if any; (v) entitled to the banafit of
such limitations, if any, on the iassuance of additional sharas of
such serias or shares of any other series of Preferrad Stock; or
{vi) entitled to such other preferencas, xra, qualifications,
rights and privileges, all a¢ the board o directora may deem
advisable and as are not inconsistent with law and the provisions
of this Cartificate of Incorporatien. : ‘

B. COMMON STOCK

. 1. "Relative Rights of Preferrod Stock angd Couwkon
Stock. All preferances, voting powers, ralative, participating, " -
optional or other special righta and privileges, and qualifica-
tionn, limitations, or restrictions of the Common Stock are -
. exprassly wade subject and subordinate to thoge that may be fixed
with respect to any shares of tha Preferred Stock. _

2. Yoting Rights. HExcept as ctherwise raquired by law
or this Certificate of Incorporation, including any certificate
of designationa for a. meries of Preferred Btock, each holder of
Common Stock shall have one vote in respact of sach ahare of
stock held by him of rscord on the booka of the corporation for
the election of directors and on all mattera submitted to a vote
of stockholders of the corporetinm.

3. Dividends. Subject to the preferantial rights of
the Praferred Stock, the holders of sharas of Common Stack shall

2
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be entitled to raceive, when and {f declared by tha board of
directors, out of the assats of the corporation which are by law
available therefor, dividends payable aither ip cash, in proparty
ox in shares of capital atock.

4. : - In the
evant of any dissolution, liquidatjon or wi.nd:l.ng up of the
affairs of the corporation, after distribution -an full of the
preferential amounte, if any, to be distributed to ths holders of
shares of the Preferred Stock, holders of Common Stock shall ba
sntitled, unless otharwise provided by law or this Certificate of
Incorporation, including any cartificate of degignations for a
series of Pruferred Stook, to receive all of the remaining assats
of the corporation of whatever kind available for distribution to
stockholders ratably in proportion to the number of .shares of
Common Stock held by them respectively.

FIFTH. The pame and mailing address of tha scle
incorporator im us follows:

Stephen C. Parruolc Heller, Ehrman, White & McAuliffe

525 University Avenue, Suite 1100
Palo Alto, California 94301

‘S8IXTH. The corporation is to have perpotuai exigtence.

SRVENTH. In furtherance and not in limitation of the
powers conferred by the laws of tle State of Delaware:

A. The board of directors of the corporaticn is
expressly authorized:

(1) To wake, alter or repeal the by-laws of the
corporation. .

(11} To authorize and cause to be axecuted
wortgages and liems upon the real and perscnal property of the
corparation.

(111) To set apart out of any of the funds of tha
corporation available for dividends a recerva or reserves for any
PToper purposa and to abolish any such reserve in the mannar in
which it wvaas created. .

(iv) By a majority of the whola board, to
demignats one or morw committees, aach comnittae to consist of
ana or more of the directors of the corporatiom. The board may
dasignace one or mors directors ns alternata membexn of any -

3
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committae, who may replace any absent or disqualified member of
any committea. The by-laws may provide that in the ahsence or
disqualification of a mamber of & committes, the mamber or
members thereof present at any masting and not disqualified from
voting, whethar or not he or thay constitute a quorum, may
- unanimously appoint another member of tha board of directors to
act at the masting in the place of any such absent or .
disqualified member. 'Any such committea, to tha extent provided
in the resolution of. tha board of directors, or in the by-lawa of
the corporation, shall have and may exercica all the poware and
authority of tha board of directors in the managemsnt of the
business and affairs of the corporation, and may authorize the
seal of the corporation to be affixed to all papers which mpay
raquire it; but no such committee shall have thes power ox
authority in reference to amending the Certificate of
Incorporation (except that a committee + Lo the extent
authorized im the resolution or resclutions providing for the
issuance of sharss of stock adupted by the board of directors as
provided in Section 151{a) of the General Corporation Law of the
State of Delaware, fix any of the preferences or righte of such
shares relating to dividends, rsdemption, dimsolution, any
distribution of nsssts of the corporation or tha conversion into,
or the exchange of such sbures for, shures of any other class oz
claggen or any othar series of the same or any othar class ar
classes of stock of the corporation), adepting an agreement of
merger or consolidation under Sections 251 or 252 of the Genoral
Corporation Law of the State of Delawara, recommending to the
stockholders tha sale, laasa or exchange, of all or subastantislly
all of the corporation's property and assets, recommanding to the
stockholders a dissolution of tha corporation or a ravocation of
a dissolution, or amending the hy-iaws of the corporation; and,
unless the rasolution or by-laws axpressly so provide, no guch
committee shall have tha power or authority to declare a
dividend, to authorize the issuance of stock, or to adopt a
cartificate of ownership and mérger pursuant to Section 253 of
the General Corporation Law of the State of Delaware.

(v} When and as authorized by the stockholders in.
accaordance with statute, to sell, lease or exchange all oxr
subgtantially all of the pmferty ahd assets of the corporation,
inel itm will and its corparate franchisea, upon such
texms conditions and for mich consideration, which may .
consist in whole or in part of money or proparty including shares
of stock in, and/or other securities of, any other corporation or
corporations, as its board of directors shall deem expadisnt and
for the bast interssts of the corporation.

B. Xlections of directors neaed not ba by written
ballot unleas the by-laws of the corporation shall so provide.

C. The books of the corporation may ba kept at such
place within or without the Stats of Delavars as tha by-laws of

4
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the corporation may provida or ag may he designatsd from ﬁima to
time by tha board of diractors of the corporation.

EIGHTH. Whenever a compromise or arrangement is

oposed betwsen this corporation sud its creditcra or any clasa
of them and/or between a8 corporation and its stockholdsrs or
any class of them, any ¢ourt of sguitible jurisdiccion within the
State of Delaware muy, on the application in & summary way of
this corporation or of mny creditor or stockholder thereof or on
the application of any receiver or raceivers appointed for this
corporaticn undey the provisions of Ssction 291 of Title 8 of the
Delaware Code or on tha application of trustses in diasolution or
of any recaiver or receivars appointed for this corporation under
the provisions of Section 279 of Title 8 of thes Dalaware Code,
order a mecting of the creditars or class of areditors, and/or of
the stockholders or clasa of stogkholders of this corporation, as
the case may be, to be summoned in such manner as the maid court.
directs. If a majority in number representing thrae-fourths in
valus of the creditors or clasa of creditors, and/or of the
stockholdars or class of stockholders of this corporation, se the
case may ba, agree to any compromisea or arrangement and to any
reorgunization of this corporation as consaquence of such -
compromise or arrangement, the said compromise or Arrangement and
the said recrganization shall, if sanctioned by the court to
which the said applicaticn has been made, be binding on all the
creditors or class of creditors, and/or on all tha stockhsldera
or clasw of stockholdars, of this corporation, as the Casa may
be, and also on this corporation.

‘ NINTH. A director of the corporation shall not be
personally liable to the corparation or its stockhclders for.
mona s for breach of fiduciary duty as & director,
axcept for liability (i) for any breach of the directoxr's duty of
1oya£ty to the corporation or ite stockholders, (ii) for acts ox
omissions not in good faith o¥ which involve intantional
nisconduct or a knowing violation of law, (iii) under Seotion 174
of the Dalaware Ganeral Corporation Law, or (iv} for any
transaction from which the direactor derived any er peraonal
benafit. If tha Delaware General Coxpovation Law amended
hersafter to authoriza corporate action furthar eliui.nat:i:g or
limiting tha personal liability of directors, then tha liability
of a director of the corporation shall be sliminatad ox limited
to the fullest axtent parmitted by the Delsware General
Corporation Law, as so amendsed. -

Any repeal or modification of the foregoing paragraph
by the stockholdars of the corporation shell not adversely affect
any right or ction of a director of the corporacion existing
at tha time of such repeal or modificationm,
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TENTH. _
A. RIGHT TO INDEMNIFICATION

Each person who was or is mada a party or is
threatened to bs wade a party to or is involved any acticn,
suit or proceeding, whether civil, criminel, adminisgtrative or
investigative {"proceading”). reason of tha fact that ha or
she or a person of whom he oz she is the lagal representative, is
or was a director or officer, employee or agent of tha
Corporation or is or wag servipg at tha roquest of the
Corporation as = director or officer, employes or agent of
another corporation, or of a partnership, joint venture, trust or
othar enterprise, including sexvice with rsspact to amployee
benefit plans, whether tha basis of such proceeding is allsged
action in an official capacity as a director, officer, amployee
or agent or in any other capscity whilo sarving as a divector,
officer, employse or agent, shall ba ipdemmifisd and held
harmless by the oration to tha fullest extant authorized by -
the Delaware General Corporation Law, as the same sxiscts or oay .
barsafter be amanded, (but, in the case of any such amendment,
only to the axtent that such amendment permits tha Corporacion to
provide broadex indepnification rights than suld Law permittad
the Coxporation to pravide prior:to such amendmant) against all -
expanses, liability and loss including attorneys' fees, .
judgwente, £ines, ERISA sxcine taxss or penalties and amounta
paid or to be paid in ssttlement) veasonably incurred or sufferad
by such person in connection thavewith and euch indemnification
_ shall continue us to a parson who has ceawsed to ba = director,
officer., employes or agent and shall inuxrs to the banefit of his
or her heirs, exscutors and adsinistrarors; pravidsd, howavax,
that the Corpormtion shall indmﬁ any such person sasking
iadeamity in connaction with an actiom, suit or procseding (or
part thareof) initiated by such person only if such action, suit
or proceeding {or part theraof) was authorized by the board of
directors of the Corporation. Such right shall be a contract
right and shall include the'right to be paid by the Corporation
' es incurred in defending any such proceading in advancs of
its fins)l diesposition; provided, howevaX. that the paymant of
guch expanses incurrsd by a diractor or officexr of the
Corporation in his ar her capacity aa & dirsctor or officex (and
not in any other aapacity in which service was or is rendexed by
such psrson while a director or officexr, inol . without
limitation, service to an employes banefit plan) advance of
the final disposition of such proceeding, shall he made only upon
delivery to the Coxporation of an undertaking, by or oh bahalf of
guch director or officer, to repay all amounts a0 advanced if it
ahould be determined ultimately that such director ox officer is
not sntitled to be indemnified under this Section or otherwige.

PATENT
REEL: 038036 FRAME: 0760



US4 DU LU UM uU 1 MU COHE 19497 14U THA MU Juc {41410 F. Uyg

B.  RIGHT OF CLAIMANT TO BRING SUTT

If a claim under Paragraph A of Article TENTH is
not paid in full by tha Corporation within ninsty {90) days after
a written claim has besn received by the Co: ation, the
clajmant may at any time thereafter bring suit against the
Coxporation to racover the unpaid msmount of the claim and, if
succesaful in wholes or in part, the olaimant shall be antitled to
be paid also the axpense of prosscuting such claim. It ghall be
a dafense to any such action (othar than an action brought to
enforce a claim for a8 incurred in defending sny proceading
in advance of its £ disposition whare the regquired
undexrtaking, if any, has been tendered to this Coxporation) that
the claimant has not wmet the standarde of conduct which make it
permisgsible under the Delaware Ganeral Corporation Law for the
Corporation to indemnify the claimant for the amount claimed, but.
the burden of proving such defense shall bs on the Coxporation.
Neithar the failure of the Courpormtion (including its Board of
Directoxs, independent legal counsel, or its stockholdars) to
have mads 2 detarmination prior to the commancement of such
action that indemmification of the claimant is exr in the
circumstances becauss he or she his mat the applicable standard

- of conduct ssat forth in the Dalawkre General Corporation Law, nor

. an actual detersmination by the Corporation (including its Boarxrd -
of Directors, indapendant legal counsel, or its stockholders)
that the claimant bhas not met such applicable etandarxd of
conduct, ghall ba a dafense to the action or areate a presumption
that claimant has not mat tha applicable standard of conduct.

€. RON-EXCLUSIVITY OF RIGHTS

*  Ths rights conferrsd on any perecn by Paragraphs A and
B of Article TENTH shall not be exclusive of any other right
which such paersons way have orx harsafter acquire undar any
gtatute, provision of the Certificate of Incorporation, by-law,
agrum:nt. vote of stockholders or disinterested directors or
otherwise.

D. - -JNSURRNCRE

The Corporaticn may maintain insurance, at its axpense,
to protect itself and any such director, officer, amployae or
agent of the Corporation or another corporation, paxtnership,
joint venture, truet or other entexprise againast any such
expense, limbility or loss, whether or not the Corporation would
have the power to indemnify such parson against such expanea,
liability or loss under the Delaware Ganeral Corporation Law.

BLEVENTH. The corporition regarves the right to amend
or vepaal any provision contained in this Certificate of
Incorporation, in the manner now or heresfter prascribed by

.7
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statute, and all rights conferred upon a stockholdex herein ara
granted subject to this ressrvation.

I, THR UNDERSICNED, being the sole incorporator
hereinahove namad, for the purposa of forming a corporatiom
pursuant to the General Coxporation Law of Stata of Dalaware,
do make this certificate, hereby declaring and certifying that
this 48 my act and deed and the facts herein are trus, and
accordingly have hearsunto set my hand this 21at day of June. 1996,

e{han €. Pexruolo
8ole Incorporator

FIVDZTAATOOOMLERT - SUC
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Delaware ... .

The First State

I, HARRIET SMITH WINDSOR, 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:

TATHLETICS MERGER SUB, INC.", A DELAWARE CORPORATION,

WITH AND INTC "ABGENIX, INC." UNDER THE NAME OF "AMGEN
FREMONT INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
1LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTY-FIRST DAY OF MARCH, A.D. 2006, AT 11:15

Q'CLOCK A M.
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF APRIL,

A.D. 2006, AT 12:01 O'CLOCK A M.

Tannat sdoitoc Pl oo

Harriet Smith Windsor, Secretary of State

2636868 8I00M AUTHENTICATION: 5024149

060827855 DATE: 09-07-06
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State of Delaware
Secretary of State
Division of Corporations
Delivered 11:15 3M 03/31/2006
FILED 11:15 aM 03/31/2006
SRV 060306117 ~ 2636868 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER
OF
ATHLETICS MERGER SUB, INC,

WITH AND INTO

ABGENIX, INC.

Pursusnt to Section 251{c) of the General Corporation Law of the State of )
Delaware, Abgenix, Inc., a Delaware corporation {the “Corporation”), does hereby cenify

as follows:

1. The name and state of incorporation of each of the constituent corporations {the
“Constituent Corporations™) are az follows: :
NAME ATE CORPORATION
Abgenix, Inc. Delaware
Athletics Merger Sub, Inc. Delaware

2. The Agreement and Plan of Merger, dated as of December 14, 2005 ("Merger
Apreement™), among the Corporation, Amgen Inc. ("Parcnt"}, a Delaware
cotporation, and Athletics Merger Sub, In¢, (“Merger Sub”), a wholly-owned
subsidiary of Parent, has been approved, adopted, cestified, executed and
acknowledged by each of the Constituent Corporations in accordance with the
requirements of Section 251 of the General Corporation Law of the State of
Delaware.

3. Inaccordance with the Merger Agreement, Merger Sub will merge with and into
the Corporation. Following the merger, the Corporation will continug as the
surviving corparation (*Surviving Corporation™) and the separate corporate
existence of Merger Sub will cease. The name of the Surviving Corporation of
the merger will be Amgen Fremont Inc. '

4. The certificale of incorparation of the Surviving Corporation shall be amended
effective as of the merger to read in its entirety in the form attached hereto as
Exhibit A.

5. The executed Merger Agreement is on file at the office of the Surviving
Corporation, the eddress of which is 6701 Kaiser Prive, Fremant, California,

94555.
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REEL: 038036 FRAME: 0764



FRCM CORPORATION “RUST WILM. TEAM K2 (FEL) 3,31706 11:1C/8T. 17 :G6/NC. 4863796028 P 3

6. A copy of the Merger Agreement will be fumished by the Surviving Corporation,
on request and without cost, to any stackholder of any Constituent Corporation.

7. Pursnant 1o Scction 103(d) of the General Corporation Law of the State of
Delaware, the effective ime of this Certificate of Merger, and the time when the
merger therein provided for shall become effective shall be 12:01 AM, New York
time, on Apiil 1, 2006.
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REEL: 038036 FRAME: 0765



FECM CORPORATION TRUST WILM TEAM #? (RB1) 3,31°06 [1:1C/8T. 17:06/N0. 4863796028 P 4

IN WITNESS WHEREQF, this Centificate of Merger has been executed by the
undersigned, a duly authorized officer of the Surviving Corporation, on behalf of the
Surviving Corporation, as of March 31, 2006,

ABGEND(, INC.

By /[/Jd-lu_%;
Name: Willlam R.Ringo -

Title:  Chief Exccutive Officer,
President and Director
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EXHIBIT A

CERTIFICATE OF INCORPORATION
OF
AMGEN FREMONT INC.

1. The name of the corporation is:
Ampgen Fremont Inc,

2. The address of its registered office in the State of Delaware is
Cosporation Trust Center, 1209 Orange Street, in the City of Wiliington, County of New
Castle, Delaware 19801, The name of its registered agent at such address is The ’
Corporation Trust Company. :

3. The neture of the business or purposes to be conducted or
promoted is 10 engage in any fawful zct o activity for which corporations may be
organized undes the General Corporation Law of Delaware.

4, The total number of shares of stock which the corporation shall
have authority 1o issue is One Thousand (1,000, all of which shall be Common Stack,
and the par valuc of cach share shall be one cent {(3.01)

5. In funherance and not in limitation of the powers conferred by
statute, the Board of Directors is expressly authorized to adopt, amend o repeal the
bytaws of the corporation.

6. Hlection of directors need not be by wriiten bajlot unless the
bylaws of the corporation shall 5o provide. :

7. No director of the corporation shall be personally liable 1o the
cerporation or its stockholders for monetary damages for breach of fiduciary duty a8 3
director, except for liability (i) for any breach of the director’s duty of oyalty to the
corporation or its stockholders, (if) for acts or omissians not in good faith or which
involve intentional misconduct of & knowing violation of the law, (iii) under Section 174
of the General Corporation Law of Delaware, or Gv) for any rmansaction from which the
divector derived an improper personal bencfit, : ‘ -
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Delaware

The First State

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

DELAWARE, DO HEREBY CERTIFY THAT "AMGEN FREMONT INC.Y IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE PFOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY OF
JUNE, A.D. 1996, AT 3 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE FIFTEENTH DAY OF JULY,
A.D. 1896, AT 3 O'CLOCK P.M.

CERTIFICATE COF DESIGNATION, FILED THE TWENTY-FIRST DAY CF
AUGUST, A.D. 1996, AT 3 O'CLOCK P.M.

CERTIFICATEloF DESICGRATION, FILED THE EIGHTEENTH DAY OF
DECEMBER, A.D. 1997, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1997, AT 4:30 O'CLOCK P.M.

RESTATED CERTIFICATE, ¥FILED THE EIGHTH DAY QF JULY, A.D.
1998, AT 12:45 O'CLOCK P.M.

- CERTIFICATE OF DESIGNATION, FILED THE FOURTEENTH DAY OF

Tornat sdomitoePhinoaon

Harriet Smith Windsor, Secretary of State

2636868 8310 AUTHENTICATION: 5027684

060831726 DATE: 09-08-06
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The First State

JUNE, A.D. 1959, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF JUNE,
A.D. 2000, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
AUGUST, A.D. 2000, AT 1 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SECOND DAY OF
NOVEMBER, A.D. 2000, AT 6 O'CLOCK P.M,

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF
OCTOBER, A.D. 2003, AT 9:02 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF
OCTCBER, A.D. 2003, AT 9:16 O'CLOCK P.M.

CERTIFICATE OF MERGER, CHANGING ITS NAME FROM "ABGENIX,
INC." TO "AMGEN FREMONT INC.", FILED THE THIRTY-FIRST DAY OF
MARCH, A.D. 2006, AT 11:15% O'CLOCK A.M. |

AND I DO HEREBY FURTHER CERTIFY THAT THE BFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF APRIL,
A.D. 2006, AT 12:01 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "AMGEN FREMONT INC.".

Harriet Smith Windsor, Secretary of State

2636868 8310 AUTHENTICATION: 5027684

060831726 DATE: 09-08-06
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Delaware

The First State

AND ¥ DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Tonnat sdomitbe P g pn

Harriet Smith Windsor, Secretary of State

2636868 8310 AUTHENTICATION: 5027684

060831726 DATE: 09-08-06
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