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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 OWNERSHIP, WHICH MERGES:

"IHERAVANCE, 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 38100M AUTHENTICATION: 1825139

020375866 DATE: 06-11-~D2
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CERTIFICATE OF OWNERSHIP _AN‘D MRGER
MERGING |
THERAVANCE, INC
INTO

ADVANCED MEDICINE, INC.

Parsuant to section 253 of the
Goneral Corporation Law of the State of Delaware

Advanced Medicine, Inc., a corporation organized and existing under the General
Cortporation Laws of the State of Delaware (the “Company’™), DOES HEREBY CERTIFY:

FIRST: That the Comparly owns ail’ of the outstanding shares of capital
stock of Theravance, Inc., a corporation organized and existing under thc General Corporation
Law of the State of Delaware (the “Subsid..iary").

SECOND:  That the Company has detexmined to merge the Subsidiary info
itsclf and its 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 t0 merge Theravance, Inc, a wholly
owned subsidiary of the Company, into the Company (the “Merger™);

WHEREAS, in connection with the Mearger, the Board wishes the
Company remain a8 the surviving eatity 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 becomse effective
upon the date 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 liabilities and obligations of Theravance,
Inc.; .

GOSVFEHVS 1687v]
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RESOLVED FURTHER, that upon the effectivensss of the Merger,
the nams of the Company shall be changed to “Thexavance, Inc.” and Article I
of the Restated Certificate of Incorporation of the Coimnpany shall be amended
to read as follows:

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

- RESOLVED FURTHER, that the officers of the Company be, and
each of them hereby is, suthorized and divected, for and on behalf of the
Company, to take such further actions, including, bat not limited to, providing
notification of the Merger fo any appropriate governmental or regulatory
agencies-and filing any forms and documents with such agencies as may be
required or advisable by them or by law, and to obtain such consents from any
third parties or govemtnental or regulatory agencies as may be necessary or
advisable to carry out the Merger;

RESOLVED FURTHER, that, the Company's Chief Executive
Officer, Chicf Financial Officer and Secretary be, and each of them hereby is,
authorized and directed, in the néme and on behalf of the Company, to (i)
execute o Certificate of QOwnership and Merger reflecting these resolutions,
under which the Company would effect the Merger, and (ii) to prepare and
cause to be filed the Certificate of Owaership and Merger and any reclated
officers’ ceriificates or other documents required to be filed with the
appropriate govemmental offices in the State of Delaware in accordance with
the laws applicable to consummate the Merger;

RESOLVED FURTHER, that there is hereby adopted and
incotrporated by reference the fall text of any resalution that may be roquired
by any person or entity in connection with the Merger, and that the Secretary
of the Company is heteby 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 officets of the Company be, and
¢ach of them hereby is, anthorizad and directed, in the name and on behalf of
the Company, to (i) prepare and cause to be filed any related certificates or
other documents required to be filed with the appropriats governmentat
offices in the State of Delaware in accordance with applicable laws in order to
consummate the Merger and to change the name of the Company, and (ii) to
make all such arrangements, 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 appropriate in order to cffectuate fully
the purpose of cach and all of the foregoing resolutions (hercby ratifying and
confirming any and all actions taken heretofore and hereafter to accomplish
such purpozes, all or singular).
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IN WITNESS WHEREOF, tho Compsuy has caused this certificate to be signed
by Rick B Winningham, its Chief Executive Officer this 3« day of gy, 2002,
ADVANCED MEDICINE, INC.

By: ‘7& TU Yy
Nume: Rick B Winniogham
Title: Chief Executive Officer
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