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The First State

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"PHERAVANCE, INC.", A DELAWARE CORPORATION,

WITH AND INTO "ADVANCED MEDICINE, INC." UNDER THE NAME OF
"THERAVANCE, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRD DAY OF APRIL, A.D. 2002, AT 4 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

2684234 B8100M AUTHENTICATION: 1825139

020375866 DATE: 06-11-D2
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STATE OF DELAWARE
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FILED 04:00 PM 04/03/2002
020214420 —~ 2684234

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING |
THERAVANCE, INC
INTO

ADVANCED MEDICINE, INC.

Pursuant to section 253 of the
Geueral Corporation Law of the State of Delaware

Advanced Medicing, Inc., a corporation organized and existing under the General
Corporation Laws of the State of Delaware (the “Company™), DOES HUEREBY CERTIFY:

FIRST: That the Comparly owns all of the outstanding shares of capital
stock of Theravance, Inc., a corporation organized and existing under the General Cerporation
Law of the State of Delaware (the “Subsidiary™).

SECOND: That the Company has determined to merge the Subsidiary into
iteclf aud jts Board of Directors duly adopted the following at a meeting of the Board of
Directors on the 24th day of February, 2002:

WHEREAS, the Board desires to metge Theravance, Inc., a wholly
owned subsidiary of the Company, into the Company {the “Merger”);

WHEREAS, in connection with the Merger, the Board wishes the
Company remain as the surviving entity and to assume the name of its wholly
owned subsidiary, Theravance, Inc.;

NOW THEREFORE BE IT RESOLVED, that Theravance, Inc., the
Company’s wholly owned subsidiary, be merged with and into the. Company
and that the Company be the surviving corporation in such merger;

RESOLVED FURTHER, that the Merger shall become effective
upon the dete and time of the filing of a Certificate of Ownership and Merger
with the Secretary of State of the State of Delaware;, .

RESOLVED FURTHER, that upon the effectivencss of the Merger,

the Company shall assume all of the ligbilities and obligations of Theravance,
Inc.;

GDSVEEHW411687v1
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RESOLVED FURTHER, that upon the effectiveness of the Merger,
the name of the Company shall be changed to “Theravance, Inc.” and Article I
of the Restated Certificate of Incorporation of the Company shall be amended
to read as follows: : o

“The name of the corporation is Theravance, Inc..”

. RESOLVED FURTHER, that the officers of the Company be, and
each of them hereby is, authorized and directed, for and on behalf of the
Company, to take such further actons, including, but not limited to, providing
potification of the Merger fo any appropriato governmental or regulatory
agencies and filing any forms and documents with such agencies as may be
sequired or advisable by them or by law, and to obtain such consents from any
third patties or govemtnental or regulatory agencies as may be necessary or
advigable to carry out the Merger;

RESOLVED FURTHER, that, the Company’s Chief Executive
Officer, Chief Financial Officer and Sccretary be, and each. of them hereby is,
authorized and directed, in the name and on behalf of the Company, to (i)
execute a Certificate of Ownership and Merger reflecting these resolutions,
under which the Company would effect the Merger, and (il) to prepare and
canse to be filed the Certificate of Ownership and Merger and any related
officers’ cetiificates or other documents required to be filed with the
appropriatc govemumnental offices in the State of Delaware in accordance with
the laws applicable to consammate the Merger;

RESOLVED FURTHER, that there is hereby adopted and
incorporated by reference the full text of any resolution that may be required
by any person or entity in connection with the Merger, and that the Secretary
of the Company is hereby authorized and empowered to certify to such person
or entity that any such form of resolution so required has been adopted at this
meeting,; and :

RESOLVED FURTHER, that the officers of the Company be, and
each of them hereby is, authorized and directed, in the name andl on behalf of
the Company, to (i) prepare and cause to be filed any related certificates or
other docnments Tequired to be filed with the appropriate governmental
offices in the State of Delaware in accordance with applicable laws in order fo
consummate the Merger and to change the name of the Company, and {ii) to
make all such amrangements, to do and perform .all such -acts and things, to
execute and deliver all such officers’ certificates and such other instruments
and documents, to effect all filings and qualifications, and to take all further
action as they may deem necessary or approprate in otrder to effectuate fully
the purpose of each and all of the foregoing resolutions {hereby ratifying and
confirming any and all actions taken heretofore and hereafier to accomplish
such putposes, all or singular).
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IN WITNESS WHEREOF, the Company has caused this certificate to be signed
by Rick B Winningham, its Chief Executive Officer this 3rd day of B-pet, 2002,
ADVANCED MEDICINE, INC.

By'_/]{( (W y—

Na;ne: Rick B Winningham
Title: Chief Executive Officer
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