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Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DQ HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MPC OLDCO, INC.", A PENNSYLVANIA CORPORATION,

WITH AND INTO "MPC MERGER SUB, INC." UNDER THE NAME OF "MPC
MERGER SUB, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-FIFTH DAY OF SEPTEMBER, A.D. 2012, AT 10:08
O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF OCTOBER,
A.D. 2012, AT 12:04 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

jeffrey W. Bullock, Secretary of State

5210802 8100M AUTHENTY{CATION: 9870899

121063694 DATE: 09-25-12

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 10:06 AM 09/25/2012
FILED 10:08 AM 09/25/2012
SRV 121063694 - 5210802 FILE

CERTIFICATE OF MERGER
FOR THE MERGER OF MPC OLDCO, INC.
WITH AND INTO MPC MERGER SUB, INC,

Pursuant to Section 252(c) of the
General Corporation Law of the State of Delaware

MPC Merger Sub, Inc., a Delaware corporation (the “Company™), does hereby certify to
the following facts relating to the merger (the “Merger”) of MPC OIdCo, Inc., a Pennsylvania
corporation (“MPC-PA”), with and into the Company, with the Company continuing as the
surviving corporation of the Merger:

FIRST: The Company and MPC-PA are the constituent corporations in the Merger. The
Company is a corporation incorporated pursuant to the laws of the State of
Delaware and MPC-PA is a corporation incorporated pursuant to the laws of the
State of Pennsylvania.

SECOND:  An Agreement and Plan of Merger (the “Merger Agreement”) has been approved,
adopted, executed, acknowledged and certified by each of the Company and
MPC-PA in accordance with the provisions of Section 252 of the General
Corporation Law of the State of Delaware and, with respect to each of the
Company and MPC-PA, by the written consent of the sole stockholder thereof in
accordance with the General Corporation Law of the State of Delaware and the
Associations Code of the State of Pennsylvania, as applicable.

THIRD: The surviving corporation of the Merger shall be the Company (the “Surviving
Corporation”). The name of the Surviving Corporation shall be MPC Merger
Sub, Inc.

FOURTH:  Upon the effectiveness of the Merger, the certificate of incorporation of the
Company in effect immediately prior to the Merger shall be the certificate of
incorporation of the Surviving Corporation.

FIFTH: The executed Merger Agreement is on file at the office of the Surviving
Corporation at One Takeda Parkway, Deerfield, Illinois 60015.

SIXTH: A copy of the executed Merger Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any constituent
corporation of the Merger,

SEVENTH: The Merger shall take effect as of 12:04 a.m. on October 1, 2012,

CHI 7056377v.1
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EIGHTH: The authorized capital stock of MPC-PA is 1,000 shares of common stock, par
value $1.00 per share.

[Signature page follows.]

CHI 7056377v.1
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IN WITNESS WHEREOF, MPC Merger Sub, Inc. has caused this Certificate of
Merger to be executed by its duly authorized officer as of September 235, 2012.

MPC MERGER SUB, INC.

Name Kenneth Greisman
Title: Secretary

[Certificate of Merger - MPC-PA with and into Merger Sub]
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PENNSYLVANIA DEPARTMENT OF STATE

Entity #: 4133627

Carol Aichele

Date Filed: 09/256/2012
Effective Date: 10/01/2012

Secretary of the Commonweaith

Fee:

CORPORATION BUREAU » , :
Articles/Certificate of Merger
(15 Pa.C.S)
NP, X Domestic Business Corporation (§ 1926)
A Domestic Nonprofit Corporation (§ 5926) Ea
L] Rre Limited Partnership (§ 8547)
Name . | Document will be réturned to the
name sud address you enter to
the left,
-
Ciy - Stag, Zip Code
§50749-S6P4S |
Commonweaith of Pennsylvania
ARTICLES OF MERGER-BUSINESS 4 Page(s)
$150 plus $40 additional for each :
Party in additional to two
T1226967069

In compliance with the requirements of the applicable provisions (relatmg to articles of merger or consolidation), the

undersigned, desiring to effect a merger, hereby state that:

1. The name of the corporation/limited partnership surviving the merger is:
MPC Merger Sub, Inc.

2. Check and complele one of the following:
__.. The surviving corporation/limited partnership is a domestic business/nonprofit corporation/limited partnership and
the (a) address of its current registered office in this Commonwealth or (b) name of its commercial registered office
provider and the county of venue is (the Department is hereby authorized to correct the following information to
conform to the records of the Department):
(a) Number and Street City State Zip County

(b) Name of Commercial Registéred Office Provider County
c/o )

_X _The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporation /limited
partnership incorporated/formed under the laws of ___Delaware _ and the (a) address of its current registered
office in this Commonwealth or (b) name of its commercial registered office provider and the county of venue is (the
Department is hereby authorized to correct the following information to conform to the records of the Department):
(a) Number and Street City State . Zip County

(b) Name of Commercial Registered Office Provider County
c/o  CT Corporation (Dauphin County)

__The surviving corporation/limited partnership is a nonqualified foreign business/nonprofit corporanon/hmltcd —

partnership incorporated/formed under the laws of, and the address of its principal office under the
- laws of such domiciliary )unsdlctlon is: ' )
Number and Street City State Zip
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DSCB:15-1926/5926/8547-2

3. The name and the address of the registered office in this Commonwealth or name of its commercial registered office
provider and the county of venue of each other domestic business/nonprofit corporation/limited partnership and
qualified foreign business/nonprofit corporation/limited partnership which is a party to the plan of merger are as
follows: :
Name Registered Office Address Commercial Registered Office Provider County
MPC OldCo, Inc,, a Pennsylvania corporation '

1100 Orthodox Street (Philadelphia County), Philadelphia, PA 19124

4, Check, and xf appropriate complete, one of the following: o
—_The plan of merger shall be effective upon filing these Articles/Certificate of Merger in the Department of State.

_X_ The plan of merger shall be effective on: _October 1,2012 at__ 12:04 a.m.
Date Hour

5. The manner in which the plan of merger was adopted by each domestic corporation/limited partnership is as follovs:

Name Manner of Adoption

MPC OldCo, Inc, - Adopted by the directors and shareholders pursuant to 15 Pa.C.S. § 1924(a).

6. Strike out this paragraph if'no foréign corporation/limited partrership is a party to the merger,
The plan was authorized, adopted or approved, as the case may be, by the foreign business/nonprofit
corporation/limited partnership (or-each of the foreign business/nonprofit corporations/limited partnerships) party 08
the plan in accordance with the laws of the jurisdiction in which it is incorporated/organized.

7. Check, and if appropriate complete, one of the following:
—__ The plan of merger is set forth in full in Exhibit A attached hereto and made a part hereof.

_X_Pursuant to 15 Pa,C.S. § 1901/§ 8547(b) (relating to omission of certain provisions from filed plans) the provisiot:s,
if any, of the plan of merger that amend or constitute the operative provisions of the Articles of
Incorporation/Certificate of Limited Partnership of the surviving corporation/limited partnership as in effect -
subsequent to the effective date of the plan are set forth in full in Exhibit A attached hereto and made a party herecf.
The full text of the plan of merger is on file at the principal place of business of the surviving corporation/limited -
partnership, the address of which is. , ) ' '

One Takeda Parkway, Deerfield, IL 60015 (Lake County)
Number and street x City State o Zip County
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DSCB: 15-1926/5926/8547-3

RECORDED: 11/30/2012

N TESTIMONY WHEREOF, the uvitdersigned
corporation/limited parinership fias caused:ihese:
Artjcles/Ceriificate.of Mérgerto‘be:signed by a duly

| guikorized offlcsr thércofthis

25th __ doyof Septemb’er

2012

Kenncth Greisman, Secretary

“Title'

e MPC Mertger:Sub, lnc. ..

~Name of "orporauon/leued Pgfie

Kcnneth Grensman Secretagx_

T Tllle )
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