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ﬁ I, BILL JONES, Secretary of State of the State of California, j
hereby certify:

That the attached transcript of | page(s) has
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which it purports to be a copy, and that it is full, true
and correct.
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certificate and affix the Great Seal of
the State of California this day of

FEB - 7 2000
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Secretary of State
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ENDORSED - FILED
CERTIFICATE OF OWNERSHIP MERGING in the Officc of the Secratary of State

cf the S:ate cf California -

MEDEVA PHARMACEUTICALS CA, INC. JANZ2 1 2000
INTO MEDEVA CALIFORNIA INC.
BiLL JONES, Secretary of State
The undersigned officers of Medeva California Inc. do hereby certify: :
1. That they are the Vice President, Finance and the Secretary of this corporation.
2. That this corporation is duly organized and existing under the laws of the State of
California.
3. That this corporation owns 100 percent of the outstanding shares of Medeva

Pharmaceuticals CA, Inc., a corporation duly organized and existing under the laws of
the State of California.

4. That the following resolutions were duly adopted and approved by the board of
directors of this corporation:

RESOLVED that Medeva California, Inc. merge, and does hereby merge, into
itself Medeva Pharmaceuticals CA, Inc., its subsidiary, and assumes all of its obligations
pursuant to Section 1110 of the California Corporations Code.

FURTHER RESOLVED that Medeva California Inc. change its name by
amending Article I of its Articles of Incorporation to read as follows:

““The name of this corporation shall be Medeva Pharmaceuticals CA, Inc.”

Each of the undersigned declares under penalty of perjury that the statements contained
in the foregoing certificate are true of their own knowledge. Executed at 755
Jefferson Road, Rochester, New York, on December 2., 1999,

| R Cedlod

Name: Ian R. Garland
Title: Vice President, Finance
Chief Financial Officer & Treasurer

Name: Helen P. Wiley\/
Title: Secretary

Ler
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ASSUMPTION AGREEMENT

ASSUMPTION AGREEMENT made this &2'\‘[ day of December, 1999 between
Medeva Pharmaceuticals CA, Inc., a California corporation (“MPCA”), and Medeva California
Inc., a California corporation (“MCI”).

WITNESSETH:

WHEREAS, the Board of Directors of MCI, as the sole shareholder of MPCA,
resolved to merge into itself MPCA pursuant to §1110 of the California Corporation Law (the
“Merger’); and

WHEREAS, in connection with the Merger, MCI wishes to assume all liabilities
and obligations of MPCA.

NOW THEREFORE, in consideration of the premises and for good and valuable
consideration, the receipt and sufficiency of which s hereby acknowledged, the parties hereto
hereby agree as follows:

1. MCI hereby undertakes, assumes and agrees to pay, perform or discharge in
accordance with their terms, to the extent not heretofore paid, performed or discharged, all of
MPCA’s liabilities and obligations;

2. This Assumption Agreement shall be construed in accordance with and
governed under the laws of the State of California.

3. This Assumption Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original and all of which shall constitute one and the
same document.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed
by their respective duly authorized officers as of the day and year first above written.

MEDEVA PHARMACEUTICALS CA, INC.

By: 7 Mﬁ—

a;%Gayle Deflify
Title: President

MEDEVA C{ALIFO

%( 0/\/\({
Name: Ian R. Garland |

Title: Vice President, Finance
Chief Financial Officer & Treasurer
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