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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

SCIELE PHARMA, INC.

The undersigned Darrell Borne, the Bxecutive Vice President, Chief Financial Officer, Secretary
and Treasurer of Sciele Pharma, Inc., a Delaware corporation (the “Corporation”) does hereby
certify as follows:

FIRST: The name of the Corporation is Sciele Pharma, Inc.

SECOND: The Certificate of Invorporation of the Corporation was filed in the Office of the
Secretary of State of Delaware on July 9, 1992 and was amended by certificates filed on August
11, 1992, May 24, 1994, December 7, 1998, December 15, 1999, February 16, 2000, July 25,
2002, August 2, 2002, June 135, 2006, May 22, 2008 and October 9, 2008.

THIRD: The Amended and Restated Certificate of Incorporation of the Corporation {the
“Amended and Restated Certificate”™) was duly adopted in accordance with the provisions of
Section 242 and 243 of the Delaware General Corporstion Law (*DGCL™), the Board of
Directors has recommended and the Sole Stockholder has approved the Amended and Restated
Certificate by unasimous written consent in accordance with Sections 141(f) and 228 of the
DGCL.

POURTH: The Amended snd Restated Certificate is belng filed in purenzat to Sections 103 and
245 of the DGCL.

FIFTH: The Certificate of Incorporation of the Corporation is hereby amended and restated in
its etivety as follow:

{Remainder of page intendionally foft blank)
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
SHIONOGI PHARMA, INC.

FIRST: The name of the corporation is Shionogi Pharma, Inc. {the “Corperatien™),

SECOND: The address of its registered office in the State of Delaware is Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle. The name
of its rogistered agent at such address is The Corporation Trust Company.

THIRIX: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporstion Law of the State of
Delaware as the same exists or may hereafter be amended (“Delaware Law™).

FOURTH: The total number of shares of stock which the Corporation shall have
authority to issue is 1,000, and the par value of each such share is $0.01, amounting in the
aggregate o $10.00.

FIFTH: The management of the Corporation shall vest in the Board of Directors, subject
to Section 3.01 of the bylaws of the Corporation.

SIXTH: The Board of Directors shall have the power to adopt, amend or repeal the
bylaws of the Corporation.

SEVENTH: Election of directors need not be by written ballot unless the bylaws of the
Corporation so provide.

EIGHTH: The Corporation exprossly eclects not o be governed by Section 203 of
Delaware Law.

NINTH: (1} & director of the Corporation shall not be liable to the Corporativn or iis
stockholders for monetary damages for breach of fiduciary duty a5 2 director to the fullest exient
permitied by Delawars Law.

{2)a) Each person {and the heirs, executors or administrators of such person) who was
or is a party or is threatened to be made a party to, or s involved in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that such person is or was a director or officer of the Corporation or is or was
serving at the request of the Corporation as a director or officer of another corporation,
parinership, joint venture, trust or other enterprise, shall be indemnified and held harmless by the
Corporation fo the fullest extent permitted by Delaware Law. The right to indemnification
conferred in this ARTICLE NINTH shall also include the right to be paid by the Corporation the
expenses incurred in connection with any such proceeding in advance of its final disposition to
the fullest extent anthorized by Delaware Law. The right to indemmification conferred in this
ARTICLE NINTH shall be a contract right.
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{b}  The Corporation may, by action of fis Board of Directors, provide indemmification
to such of the employees and agents of the Corporation to such extent and 6 such effect as the
Boatd of Direstors shall determine to be appropriate and authorized by Delaware Law.

3} The Corpomtion shell have power to purchase and mainiain foswance on bebalf
of sy peeson whe s or was & director, officer, smploves: or agent of the Corpormtion, or is o
wis serving a the vequsst of the Corpordtion as a director, offices, employee or sgent of ancther
corporstion, partnership, joint venture, trust or other enterprise against aity exponss, Habilty or
loss incurted by such person in suy such capacity or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such
Hability under Delaware Law.

{8 The rights ond authorly confoired in fhis ARTICLE NINTH stall not be
sxchusive of any oilier right which any person may otherwise have or hercafier acquire,

(S} Neithier the amendinent nor repeal of this ARTICLE NINTH, nor the sdopting of
any provision of this Certificate of Tucorporation or the bylaws of the Corporation, nor, to the
fullest extent permitied by Delaware Law, any modification of Iaw, shall eliminate or reduce the
effect of this ARTICLE NINTH in respect of any acts or omissions occutting prior to such
amendment, repeal, adoption or modiffcation.

TENTH: The Corporation reserves the right 1o amend this Certificate of Inearporstion in
amy mamner permitted by Delawste Law and all righis and powers confered Bomin a
stockholders, directors and officess, i any, are subject to this reserved power.

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated
Certificate of Incorporation this o/ > day of December 2009,

Darrell Borug, EVP, CFC, Scorctury
sod Treasurer
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