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O General Partnership
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d Other
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To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy

of the original document. : , ‘ / /
dwidpod gy 1S
{‘“'/ M re TRADEl\/LARK Date

/ Signatu

REEIL.: 1752 FRAl\/I{E !35

1644871

_JENNIFER A. TEGFELDT _
Name of Person Signing




.. T IIE COCT1HI71CrGECLlise o// N ULIIUCHUIELLD

%(.o/ %aw %’W 027133

TR CLR S

MICHAEL J. CONNOLLY January 13, 1992

SECRETARY OF STATE

TO WHOM IT MAY CONCERN:
I hereby certify that according to records in this office,
Genzyme Massachusetts Corporation was incorporated under the

General Laws of this Commonwealth on November 21, 1991.

I further certify that in Articles of Merger filed here
December 30, 1991 the name of said corporation was changed to
Genzyme Corporatiom.

I also certify that no other amendments to the Articles of

Organization appear of record here in this office and said
corporation still has legal existence.

IN TESTIMONY of which, I have hereunto
affixed the Great Seal of
the Commonwealth on the

date first above written.

Frasforsy

Secretary of State

Foem C.D. SO4.
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®ffice of Becretary of Btate

1, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELANARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

© COPY OF THE CERTIFICATE OF MERGER OF “GENZYME CORPORATION® A

- CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
B DELAWARE, MERGING WITH AND INTO “GENZYHE MASSACHUSETTS

BE- CORPORATION®, A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS
E= OF THE STATE OF MASSACHUSETTS UNDER THE NAME OF “GENZYME
;}fHASSACHUSETTS CORPORATION™ AS RECEIVED AND FILED IN THIS OFFICE
'éfﬁHE TWENTIETH DAY OF DECEMBER, A.D. 1991, AT 11:45 0‘CLOCK A.H.

. AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
_CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
 MASSACHUSETTS.

¢ % K K % K % % & K

Michael Hharkins, Sécretary of State

AUTHENTICATION: %3282624

DATE:  42,23/1991
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CERTIFICATE OF MERGBR
or
GENZYME MASSACHUSETTS CORPORATION
AND
GENZYME CORPORATION

It im hereby certified that: - =

"Q?‘ Weth

1. The name and state of incorporation of each constituent
corporation participating in the merger herein certified is: -

(1) Genzyme Massachusetts Corporation ("Genzyme-MA")/ &
which is incorporated under the laws of the Stata of ‘
Maspachusetts; and

(41) Genzyme Corporation ("Genzyme-Del®), which is
incorporated under the laws of the State of Delaware.

2. An Agreement and Plan of Marger dated as of Navembcrfﬁgﬁgg-‘

22, 1991 (the *Merger Agreement') hag been approved, adopted, . I=xx

certified, exescuted and acknowledged by each of the aforesald —sa==

constituent corporations in actordance with the provisions of ~%HF~

Section 252(c) of the General Corporation Law of the State of .
Delavare.

id

—v

3. Genzyme-MA shall be the surviving corporation in tha‘% %
merger, and, upon the effectiveness of the merger, shall change ::
its name to Genzyma Corporation. '

A

, 4. The Articles of Organization of Genzyme-MA as in effect fwu:

immediately prior to the Marger shall be the articles of S

organization of the surviving corgoracion, without amendment
except that (i) the number- of auchorized shareg of ite Common
- Stock, $0.01 par value, is increased from 199,000 shares to

100,000,000 ghares; (1i) tha number of shares of its Praferred
Btock, $0.01 par valua, is increased from 1,000 to 10,000,000
Shares; and (iii) the number of shares designated as Series A
Junioy Participating Praefarred Stock i8 increaged from 10 to
1,000,000 ghares.

5. Tha executed Merger Agreement is on file at the
Principal place of business of the surviving corporation, the
ddresg of which is as follcwa:

- —— - TRADEMARK S
REEL: 1752 FRAME: 0638
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6. R copy of the Merger Agreemsnt will ba furniwhed by the
surviving corporation, on request, and without cost, to any
stockholder of either of the constituent corporations.

7. This Certificate of Merger shall beccme effective at
11:59 p.m. on December 30, 1991.

8. The Burviving Corporation agrees that it may be gerved
with process in the State of Delaware in any proceeding for
enforcement of any obligation of Genzyme-Del, as wall as for
snforcement of any obligation of the Surviving Corporation
arising from the Maerger, including any suit or other proceeding
to enforce the right of any stockholders as determined in
appraisal proceedings pursuant to Section 262 of the Delawarae
General Corporation Law, if applicable, and hereby irrevocably
appointa the Secretary of State of Delaware as its agent to
accept service of any guch process. A copy of any fuch process
shall be mailed by such Secretary of State to Genzyma
Corporation, One Xendall Square, Cambridge, Massachugetts 02139
Attention: President.

IN WITNESS WHERBOF, Genzyme-MA and Genzyme-Del have caused
this Certificate Of Merger to be executed by their regpective
duly authorized officers as of this 20th day of Decamber, 1991.
GENZYME MASSACHUSETTS CORPORATION

—
By & 7 Zepeee
Fresident

GENZYME CORPORATION

By;/c‘l ﬁ Mm
/ President

Mtestx

c etary

-— -— TRADEMARK
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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF ORGANIZATION
GENERAL LAWS, CHAPTER 156B, SECTION 12

I hereby certify that, upon an examination of these articles of organization,
duly submitted to me, it appears that the provisions of the General Laws relative to the
organization of corporations have been complied with, and I hereby approve said

articles; and the filing fec in the amount of § having been paid, said
articles are deemed to have been filed with me this

day of 19
Effective date

MICHAEL JOSEPH CONNOLLY
Secretary of State”

FILING FEE: 1/10 o 1% of the total amount of the authorized capital stock, but not
less than $200.00. For the purpose of filing, shares of stock with a par value less
than one dollar or no par stock shall be deemed to have a par value of one doliar
per share.

PHOTOCOPY OF ARTICLES OF ORGANIZATION TO BE SENT

Maureen P. Manning

Palmer & Dodge
——One Beacon Street

Boston, MA 02108

73~
Telephone: (617) 573-0210

TRADEMARK
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@The Commontuealth of Massachusetts

FEDERAL IDENTIFICATI(SN
MICHAEL JOSEPH CONNOLLY NO 06-1047163

Secreiary of State

ONE ASHBURTON PLACE
Exarminer BOSTON, MASS. 02108 FEDERAL IDENTIFICATION
NO
o ARTICLES OF CONBODIDKEKIN: MERGER* ' -
(? = PURSUANT TO GENERAL LAws, CHAPTER 156B, SECTION 79 '
- >
= €The fee for filing this certificate is prescribed by General Laws, Chapter 156B, Section 114.
o & Make checks payable to the Commonwealth of Massachusetts.
o~ =
LEANSBRIAIENX MERGER® OF .
“, oo Genzyme Corporation, a
= e~

o Delaware corporation, and

Genzyme Massachusetts Corporation,

a Massachusetts corporation,

the constituent corporations

into
Genzyme Massachusetts Corporation,

der the laws of Maésachusetts

K HWoErporalisi%one of the constituent corporations® organized un
as specified in the agreement referred to in Paragraph 1 below.

The undersigned officers of each of the constituent corporations certify under the penalties of perjury as follows:

I. An agreement of xnmxolidatinat merger® has been duly adopted in compliance with the requirements of
subsections (b) and (c) of General Laws, Chapter 156B, Section 79, and will be kept as provided by subsection (c) thereof.
The raiting® surviving® corporation will furnish a copy of said agreement to any of its stockholders, or to any person
who was a stockholder of any constituent corporation, upon written request and without charge.

2. The effective date of the enoxetidxtinag merger® determined pursuant to the agreement referred to in paragraph
Ishalbe at 11:59 p.m. on December 30, 1991

3. (For a merger)
=« The following amendments to the articles of organization of the SURVIVING corporation have been affected
pursuant to the agreement of merger referred to in paragraph I: - A

See Continuation Page 1

X Rorextanse e oo

P.C. Kady o porposssof thoBESLLBING zarperatenark aiRkans:

*Delete the inapplicable words.
s¢[f there are no provisions state “NONE.”

11 be set forth on separate 81 x 11 inch sheets of paper,

NOTE: If the space provided under article 3 is insufficient. additions sha
han one article may be continued on a single sheet

lcaving a left hand margin of at least | inch for binding. Additions to moret
s0 long as cach article requiring cach such addition is clearly indicated.

TRADEMARK
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is authorized is as follows: ﬁ

WITHOUT PAR VALUE WITH PAR VALUE

.
PAR
NUMBER OF SHARES NUMBER OF SHARES YALUE AUNT
P

CLASS OF STOCK

4. (This paragraph 4 may be deleted if the rESGHME * surviving® corporation is organized under the laws of a state
other than Massachusetts.)

.efollowing information shall not for any purpose be treated as a permanent part of the articles of organization of the

3 E* surviving® corporation:
(a) The post office address of the initial principal office of the nesttitipg® surviving® corporationin Massachusetts

is: One Kendall Square, Building 1400, Cambridge, MA 02139

(b) The name, residence and post office address of each of the initial directors and President, Treasurer and Clerk
of the ¥o$WHNgt surviving® corporation is as follows:

Name . Residence Post Office Address
President Benri A. Termeer 65-3 Commercial Wharf c/o Genzyme Corporation
Boston, MA 02110 One Kendall Square
Treasurer E M. Lebson 5 Arbetter Drive Cambridge, MA 02139
Clerk . Framingham, MA 01701 Same as above
Peter Wirth 37 Hancock Street
Dircctors Boston, MA 02114 Same as above

See Continuation Page 2
(c) The date initially adopted on which the fiscal year of the oesnbiing® surviving® corporation ends is: .Dgecember 31

(d) The date initially fixed in the by-laws for the Annual Meeting of stockholders of the yesuliing® surviving*
corporationis: The third Thursday of May or on such other date within six months
after the end of the fiscal year as determined by the Board of Directors,

Delete the inapplicable words.

*¢[f there are no provisions state “NONE.™

NOTE: If the space provided under article 3 is insufficicnt, additions shall be set forth on separate 844 x 11 inch sheets of paper,

leaving a left hand margin of at least | inch for binding. Additions to more than one ar;'f%jgwmglc

sheet so long as each anticle requiring each such addition is clearly indicated.

REEL: 1752 FRAME: 0642
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# 7% The resulting® surviving® corporation hereby agrees that it may be su “Commonwealth of Massachusetts for

S any prior obligation of any constitucnt forcign corpora fificd under General Laws, Chapter 181, and any
.. obligations hereafter incurred by the resulti c2suTVivIng S ﬁorgpgat‘igngiigcluqir}g.tﬁhcﬂqb__ligggipqcrgatgd_»bxhgggcml‘%;x,

B yws, Chapter 156B," Section 8S—soTong as any fiability ‘remains outstanding against the corporation in the

Commonwealth of usetts, and it hereby irrevocably appoints the Secretary of the Commonwealth as jts agentto

acceni s=#4TCE Of processin anyaction for the enforcement of any such obligation, including taxes; in the same manneras

FOR MASSACHUSETTS CORPORATIONS Genzyme

Massachusetts Corpora=zic
IORs:  [hc undersigned President® Wa¥XB&sidaiet and Clerk® ¥8SifanX CHR* of
rl e 2 Corporation organized under the laws of Massachusetts further state under the pzraltizs of perjury that the agreement
3% of corsodigation® merger® referred 1o in paragraph 1 has been duly executed on behalf of such corporation and duly
3% pproved in the manner required by General Laws. Chapter 156B, Section 79.

—7 -_.
-~ A L CrleLen President® Xie Presidoat*

s X A
- erereeemstissessesmen e /M Clerk® ActermoaGisrk%

FOR CORPORATIONS ORGANIZED OTHER THAN IN MASSACHUSETTS

The undersigned Presi dent"_“_’ SOOI 2P Y Vs | Sesretary s

a corporation organized undsr the laws of

further s:ate unds: the penalties of perjury that the agrezment of x s Rbcs Kom? merg=r"

T Perred 10 ip paragraph I, has been duly adopizd by such corporation in the manner requirsd by the laws of =02

\?tate of Delaware

_—

SN By : . - S T merseeseesiines tmerrenes,
A

.
Delete 12 inapplicable words.

tspc':ify the officer having powers and dutiss corresponding to those of th: PresidcBURIATD B B Massachuszus
€orPoration organized under General Laws. Chapter 1568

e .. REEIL : 1752 FRAME: 0643
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5 1 h'-rcby approve the within articles of cOHFOREXIOR merger and, the filing fee in the amount of
S./,C L. $CA. having bc..n paid, said articles are deemed to have been filed with me this .. @2 i

day of ... QM’A/ g , l9.'.C;"//

s ~ —7
3 Effective Date Qs 5 @/ 194/ %MJZ{/Q .
; - ﬂ \9“7\«\‘./?/,_
. /

MICHAEL JOSEPH CONNOLLY

c:
oo Secreiory of Siate
o o
oy =
<
o
T
by
£
TO BE FILLED IN BY CORPORATION
Photo Copy of Aricles of Merger To Be Sent
TO:
Jamey A. Wachta, Esq.
Palmer & Dodge
.. One Beacon Str.en‘ ............... ’
s i, e b, e gt T sl Ll i e FATT R A LR T R
' " Beston, . MA L 02108, .. .. (
Tetephone .. (617157350100, ... .......
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The name of the corporation set forth in Article I is changed to "Genzyme
Corporation”. :

Article ITI is amended as follows:

(i)  to increase the number of authorized shares of Common Stock, $0.01 par
value, from 199,000 shares to 100,000,000 shares; and

(ii)  to increase the number of authorized shares of Preferred Stock, $0.01 par
value, from 1,000 to 10,000,000 shares.

Section A.l. of Article IV is amended to increase the number of shares designated as
Series A Junior Participating Preferred Stock from 10 shares to 1,000,000 shares.

Continuation Page 1
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ame Residence Post Office Address

Directors: Heari A. Termeer 65-3 Commercial Wharf c/o Genzyme Corporation
Boston, MA 02110 One Kendall Square
Cambridge, MA 02139

Constantine E. Anagnostopolous 29 Portland Drive Same as above
St. Louis, MO 63131

Douglas A. Berthiaume 2 Carsha Drive Same as above
Natick, MA 01760

Charles L. Cooney 35 Chestnut Street Same as above
Brookline, MA 02139

Henry E. Blair 2580 Main Street Same as above
P.O. Box 648

Barnstable, MA 02630

Heary R. Lewis 35 Clover Street Same as above
Belmont, MA 02178

Continuation Page 2
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