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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STAYE OF

DELANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

PEEIONQGY PRARMA, INC.”, A DELANARE CORPORATION,

NITH AND INTO "SHIONOGY INC." UNDER THE NAME OF “SEIONOST

INC. ™, A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF

THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

THIRTY-FIRSY D&Y OF MARCE, A.D. 2011, AT 2:25 O'CLOCK F.M.

& FILED COPY OF THIS CERTIFICATE HAS BEEN FORNARDED 7O THE

NEW CASTILE COUNTY RECORDER OF DEEDS.

y/ i
591204 8100M é@i -
110365067

You may verify thisx serdificete oniiss
st cerg, delewaw. gov/autdver. sl

— ;eﬁ‘m& W Bullock, Secretaty of State {\”‘3
RUTHERT TION: 8883313

DRATR: 83-33~313
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

SHIONOGI PHARMS, INC,
{8 Delaware corporstion)

INTO

SHIONOGT ING.
{= Delwware corporation}

Pursuant fo Section 253 of the General Corporation Law of the State of Delaware (the “DGCL™, #
is herebry certified that;

i. Shionogi Ino. (the "‘Parem”) is a corporation mcor;:»orateé in Delaware on Aﬂgust
23, 2008, pursuant to the provisions of the DGCL. Shionogl Pharma, Inc, PSPE) is a
coaporation incorporated in Delaware on July 9, 1992, pursuant to the provisions of the DGOUL,

2. 5P is a wholly-owned subsidiary of the Parent,

3. An Agreement and Plan of Merger between the parties to the merger has been
approved and executed by esch domestic corporation which I to mergs In sccordance with
Section 253 of the DOCL.

4. Set forth below is & copy of resolutions of the Boand of Divestors of the Parent
adopted on Mavch 31, 2017 that relate to such merger:

"ROW, THEREFORE, BEIT

“RESQLVED, that the Parent merge SPFI into itself and assume all of the Habilities and
obligations of 8P in accordance with spplicable law: and, it is further

“RESOLVED, that among the other terms and conditions of the Merger, the separate
corporate existence of SPT will terminate; and, it is further

“RESOLVED, that the Merger shall be effective on March 31, 2011; and, it is fusrther

“BESOLVED, that the officers of the Parent (esch, s “Designated Officer”) b, and
each hereby is, directed to negotiate, conplete and execute an Agreement and Plan of
Merger substantially in the form cirenlated to the members of the Board of Directors,
with such changes as deemed necessary or appropriate by a Designated Officer upon
advice of counsel, and, # is further

“RESCLVED, that each Designated Officer be, and each heveby is, divected to complete

1R AUTHEANSTARIES S AT HEs AN
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and execute a Certificate of Ownership and Merger, substantially in the form circulated to
the members of the Board of Directors with such changes as deemed necessary or
spproprisie by a Desigoated Officer upon advice of connsel, to merge 89T into and with
the Parent and provide that the Pavent shall assume SPPs Habilities aod obligations ss of
March 31, 2011 in accordance with appHeable law, and to couse the sames to be filed with
the Secretary of State of Delaware; and, it iz Suther

“BESOLVED, that the foregoing Certificate of Ownership and Merger shall set forth a
copy of these resolutions; and, #t is further”

3 The nswme of the surviving corporation is Shionogt Inc., a Delaware vorporation,
&, The Centificate of Incorporation of Parent, as in offect inumediately prior to the
effective date of the Merger, shall be the Certificate of Incorporstion of the surviving

corporation.

7 The effective date of the Merger shall be March 31, 2011,

iNignature Page Follows]
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IN'WITNESS WHEREOF, sald Corporation has caused this Certificate to be signed by
an authorized officer this 31st day of March, 2011.

SHIONOGI INC,

8y: &mﬁoﬁﬁﬁmy .

Name: Amn Rappleye ¢

Title: Executive Vice President, General Coungel
and Ssorstary
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