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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
VIRUS RESEARCH INSTITUTE, INC.
INTO
AVANT IMMUNOTHERAPEUTICS, INC.
(PURSUANT TO SECTION 263 OF THE GENERAL
CORPORATION LAW OF DELAWARE)

AVANT Immunotherapeutics, Inc a Delaware corporation (the “Corporation™), does
hereby certify:

FIRsT: That the Corporation is incorporated pursuant to the General Corporanon Law
of the State of Delaware.

SECOND: That the Corporation owns all of .the outstanding shares of each class of the
capital stock of Virus Research Institute, Inc., a Delaware corporation (“VRI").

THIRD: That the Corporation, by the resolutions of its Board of Directors attached
hereto as Exhibit A, duly adopted on the [§ day of December, 1998, determined to merge
into itself VRI on the conditions set forth in such resolutions.

IN WiTNESS WHEREOF, the Corporation has caused its corporate seal to be affixed and
this cerrificate to be signed by Una S. Ryan, its authorized officer, this }® day of December -~
1998.

AVANT IMMUNOTHERAPEUTICS, INC.

BY: é_h-a.. S. &aa-v
Una S. Ryan, President and
Chief Execurive Officer
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Merger with Virus Research Instirute, Inc.

RESOLVED: That the Corporaiion merge inro itself (the ~Merger”) Virus Research
Instimte, Inc., a Delaware corporation and wholly-owned subsidiary of the
Corporation ("VRI"), with the Corporation being the surviving entity in the
Merger and assuming all of VRI's obligadons.

RESOLVED: That the Presidenz and Chief Execufive Officer, Chief Financial Officer,
Execytive Chairman, any Vice President, Secretary and Assistanr Secretary
{collectively, the “Authorized Officers™) are, and each of them hereby is,
awthorized 1o execute, acimowledge and file in the name and on behalf of the
Corporation pursuant 1o Section 253, and any other applicable provisions, of
the Delawarc Gencra] Corporation Law a certificate of ownership and merger
In the form presemed to the Board of Directors and to wke any and all other
action deemed by any such Avthorized Officer 1o be necessary or appropriate
to effectuate the Merger, such Merger to be effective as of 11:59 p.m.,
Eastern Time on Decemnber 31, 1998 or such earlicr time determined by any
Authorized Officer.

General Authorizarions

RESQLVED: To authorize, empower and direct the Authorized Officers, and sach of them
acting singly (i) o execute, enseal and deliver in the name of and on behalf of
the Corporation any and all documents, agreements and instruments o
effecuiate any of the foregoing votes, all with such changes therein as any of
such officers may deem necessaty or desirable, and (ii) 1o take such acrion
(including withoul limitarion the filing of any and all applications and the
payment of any and all filing fees and expenses), or to cause the Corporation
or any orther person 1o take such acrion as may in the judgment of the officer
so acting be necessary or desirable in connection with, or in furtherance of,
any of the foregoing votes; the execution #nd delivery of any such documenr,
agreement or instrument or the raking of any such acrion shall be conclusive
evidence of such officer’s authority heraunder to so act.

RESOLVED: Thar any and all actions heretofore taken by any officer or director of the
Corporation in connection with the Merger be, and each of them hersby is,
rarified, confirmed and approved in all respects.

RESOLVED: To filc this consens with the proceedings of the minutes of the Board of
Directors of the Corporation.
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