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FPAGE 1

The First State

égg JEFFREY F. BULLOCE, SECRETARY OF STATE OF THF STATE OF
:ﬁgggf B HEREBRY CERPIFY TEE ATTACHRED I8 A TRUE AND CORRECY
;_QF THE CERTIFICATE OF MERSER, RHICH MERGES:

EP MERGER SUB IY, INC.T, A DELAWARE CORPORATION,

ﬁ??ﬁ AND INTO "IOPAE PHARMACEUTICALS IND. " UNDER THE NAME oF
GFI - TOPAZ, INC.Y, & CORPORATION ORGANIZED AND EXISTING

R THEE LANS OF THE SUATE OF DELAWARE, AS RECEIVED AND FILED
HIS QFFICE THE TRENTY-ZIGHTE DAY OF QUIOBER, A.D. 2023, ar
FICWKY P.¥,

A FILEDR COPY OF TEIE CERTIFICATE HAS NEEN FORNARDED TO TR

CASTLE COUNTY RECORDER OF [DEEDS.

~NEEp e
G T | LW /5 S

jeffrey W, Bulisck, Becrotary of State e
AUTHENTEOATION:: 81237858

DaTE: i0-28-11

11347206

£y this cersificate online o
Waxe, govlauthver, shtel
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State of Delawase
Sscuwtary of State
Hrision o Cowr tions
Deliversd 04:06 B 102872081
FILED 0d:08 P¥ 10728/3013
BRY II1I147208 ~ 4483030 FTIR
CERTIFICATE OF MERGER

for
MERGER OF
5P MERGER SUB 11, ING,
{a Delaware corporation)
with and intp
TOPAZ PHARMACEUTICALS INC,
{a Delaware corporation)

Cetober 28, 2011

The wndersigned corporation, Topaz Phammceuticals Inc, {(“Surviving Cerporstion™),
wiich 18 the surviving corporation in the merger desoribed hevein, hereby atates as follows:

i The name and state of incorporation of each of the constituent merging entities
are as follows:
Name of Entity Siate of Incorporation
Topaz Pharmaceuticals Ing. Delaware
SP Merger Sub 11, Inc. Dslawvare
2 An Agreement and Plan of Merger, dated 85 of Ootober 18, 2011 {the

“Agreement”) has been approved, adopied, ceriitfied, executed and acknowledged by each of the

constituent entities in accordance with Section 251 of the General Corporation Law of the State
of Delaware {(“BGCL™.

3. The name of the swviving corporation iy the merger 18 Topar Pharmaceuticals
Inc., a Delaware corporation, which will continue its existence as the surviving corporation under

the name “Sanofl - Topaz, Inc.™ upon the effective date of said merger pursuant to the provisions
of the DOCL.

4. The amendments to the centificate of incorporation of the Surviving Corporation
will be effectad by the Merper 5o the certificate of incorporation of the Surviving Corporation

- immedintely following the merger will be the Scoond Amended and Restated Certificate of
-~ Imcorporation attsched hereto as Exhibit A,

5 The excouted Agresment is on file a1 the principal place of business of the
- Surviving Corporation, which is located at Discovery Dirive, Swiftwater, PA 18370

__ &. A copy of the Agresment will be fuwnished by the Surviving Comporation, on
- Tequest and without cost, 1o any steckholder of the constitusnt COTporations.

7. This Certificate of Merger shall be effective upon the filing hereof,

iSignaiure on following page)
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IN WITNESS WHEREDGYE, Topar Phermeceuticals Inc. has caused this Certificats of
Merger 1o be executed by R duly sothorized Prosident s of the date first above written,

TOPAZ FHARMACEUTICALS INC.
a Delaware oorporation

By fﬁiggﬁszi

Name: To®eal & . Hokis,
Title Pk ceu
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ECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
SARDFL - TOPAZ, INC,

¢ The registered office of the Corporation in the State of Delawsare is located at Corporation
1 Center, 1209 Orangs Strest, in the City of Wilmington, County of New Castle 19801, The
& of the registered agent at such addvess is The Corporation Trust Company.

FOLE 3 - DUBATION OF CORPORATION

The Corporation i to have a perpetual existence,

RTICLE 4 - PURPUOSE

The purpose of the Corporation is (o engage in any lawSil act or activity for which a
moration may be organized under the Geners! Corporation Law of the Stats of Delaware a3
ended from time to dme,

T FCLE S - AUTHORIZED STOCK

The total mumber of shares of il classes of stosk which the Corporation shall have

hority to issue 15 1,000, of which all shaves shall be designated common stock, par value $.01
share {the “Common Stock™).

RYICLE 6 - BOARD OF DIRECTORS

The business and affairs of the Corporation shall be mapaged by or under the divection of
1e Board of Directors. The number of divectors comprising the full Board of Directors of the
-orpoeration shall be determined in the manner set forth in the Bylaws of the Corporation. The
irectors of the Corporation need net be slected by written batlo! unless the Bylaws so provide,

: in furtherance and not in Hmitation of the rights, powers, privileges and discretionary
uthority granted or conferved by the General Corporation Law of the State of Delaware or other
tatstes or laws of the State of Delawars, the Board of Directors is expressly anthorized:

A To make, repeal, alter, amend and rescingd any or all of the Bylaws of the
orporation;
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B To suthorize and cause to be executed morigages and lens upon the real and
arsonal property of the Corporation;

C. To set spart out of any funds of the Corporation available for dividends, a reserve
- peserves for any proper pupose and 10 reduee any such roserve in the manner in which it was
reated; and
. To adopt from time to tme Bylaw provisions with respect to indermnification of

reotors, officers, employees, agents and other persons as it shall desm expedient and in the best
trests of the Corporation and 1o the axtent permitted bylaw.

Meelings of stockholders may be held within or without the State of Delaware, a8 the
yiaws of the Corporation may provide. The books of the Corporation may be kept outside the

ate of Dslaware at such place or places as may be designated from time 1o time by the Bowrd of
wreciors of in the Bylaws of the Corporation

TICLES - DIRFCTOR LIARBIATY

To the fullest extent permittsd by law, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. 1f the Oeneral Corporation Law or ary other law of the State of
Delaware is amended sfter approval by the stockholders of this Article 8 to authorize corporate
ton further eliminating or limiting the personal Hability of dirsctors, then the Lisbility of a
ector of the Corporation shall be eliminated or Hmited 1o the fullest extent permitied by the
neral Corporation Law as 50 amended.

) Any repeal or modification of the foregoing provisions of this Article 8 by the
stockholders of the Corporation shall not adversely affest any right or protection of a director of
he Corporation existing at the time of, or increass the Hability of any director of the Comporation

with respect to any scts or omissions of such direcior ocourring prior to, such repeal or
modiffcation.

ARTICLE ¢ - INDEMNIFICATION PROVISIONS

A, Right 1o Indemnificetion of Directors and Officers.  The Corporation shall
ndemnify and hold harmless, to the fullest extant permitted by applicable lsw as it presently
Xists or may hereafier be amended, any person {an “Indemnificd Persow”™) who was or is made
T is threatened to be made a party or is otherwise nvolved in any action, suit or proceeding,
whether civil, eriminal, administrative or mvestigative {a “Proceeding”), by reason of the fact
that snch person, or & person for whom such person s the legal represemative, I8 or was a
Hrector or officer of the Corporation or, while a dirsctor or officer of the Corporation, 18 or was
erving at the request of the Corporation ax & director, officsr, employee or agent of ancther
orporation or of & partnership, joint venture, Hemited liability company, frust, smlerprise or
onprofit entity, incloding servics with respeet to employes benefit plans, against all Hability snd




ss suffered and expenses {including altorneys’ fees) reasonably incurred by such Indenwmified
rson i such Proceeding. Notwithstanding the preceding sentence, except as otherwise

rovided in Section C of this Aricle 9, the Corporation shall be requived io indemnify an

emmnified Person in connection with a Proceeding {or part thereof} commenced by such

eonified Person only if the commencement of such Proceeding {or part thereof) by the
emnified Person was authorized in advance by the Board of Directors.

8. Frepayment of Expenses of Directors and Offigars. The Corporation shall pay the
xpenses {including attorneys” fees} incurred by ant Indemnified Person in defending any
ceeding it advance of its finst dispesition, provided, however that, to the extent required by
w, such payment of expenses i advance of the final disposition of the Proceeding shall be
de ondy upon recsipt of an undertaking by the Indemnified Person to repay all amounts

dvanved if it should be wltimately determined that the Indemnified Person is not entitled to be
emnified under this Article % or otherwise,

apenses under this Artiele ¥ is not padd in full within 30 days afier 2 written claim therefor by
Indernmified Porson has been recsived by the Corporation, the Indemmified Person may file
o recover the napaid amount of such claim and, if successhal in whole or in part, shall be
tied 10 be paid the expense of prosecuting such claim. in any such action the Corporation
I have the burden of proving thal the Indemmified Person is not entitled o the requested
manification or advansement of expenses under apphivable law,

. Clatun by Directors and Officers, if g claim for indemnification or advancement

15} Indermnification of Emplovess sud Agents. The Corporation may indemnify and
YARCT CXPORICS 10 any person who was or is made or is threatened o be made or is otherwise

ved in any Proceeding by reason of the fact that such persen, or g person for whom such
30n is the logal represemiative, is or was an smployes o agent of the Corporation or, while an
lovee or agent of the Corporstion, is or was serving af the request of the Corporation as a
ector, officer, employes or agent of another eorporation or of a partnership, joind venture,
wiod Hability company, trust, snlerprise or nonprofit entity, including sorvice with respect 1o
nloves henefit plans, against all Bability and loss saffered and expenses {including attorney’s
reasonably incurred by such person in comnection with such Procesding. The ultimaie
ermination of entitlement fo indemmnification of persons whe are non-director or officer
ployees or agents shall be made in such manner a5 is determined by the Board of Directors in
fe discretion, Notwithsuanding the foregoing sentence, the Corporation shall not be required
demmify a person in connection with g Proceeding inftated by such person if the Procesding
1ot authorized in sdvance by the Board of Dhirectors,

E. Advencement of Expenses of Emolovees and Avents. The Corporation may pay
*penses {meluding attomey’s foes) incurred by an employes or agent in defending any

ceeding in advance of ite final disposition on such terms and condi fions &5 may be determined
the Board of Directors., '

. F Non-Exclusivity of Rights. The rights conferred on any person by dhis Article 9
i ot be exclusive of any other rights which such person may have or hereafier acguire under
Satute, provision of the certificate of incorporation, by-laws, agreement, vote of
kholders or disinterested directors or otherwise,
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G, Other Indemnification. The LCorporation’s obligation, if any, o indemnify any

person who was or is serving at i3 request as a director, officer or emploves of another
Corporation, parinership, Hmited Nabibity company, joint veniure, trust, organization or other
enterprise shail be reduced by any amount such person may collect us indemmnification from such
osther corporation, partnership, lmited Hability company, joint venture, trust, organization or
other snterprise,

H. Insurance. The Board of Direstors may, to the full extent pernived by spplicable
law as # presently exists, or may hereafter be amended from lime to tme, suthorize an
appropriate officer or officers t© purchase and maintain at the Corporation’s sxpense insurance:;
{a} o indemily the Comporation for any obligation which i incurs as & result of the
indemnfication of divectors, officers and smployees under the provisions of this Ariicls @ and
(b} to indemnify or insure divestors, officers and eraployees against Hability in instances in whick
they may not otherwise be indemnified by the Corporation under the provisions of this Anticle 8,

L Amendment ot Repeal. Any amendment, repeal or modification of the foregoing
provisions of this Article ¢ shall not adversely affect any right or protection hereunder of any
Cperson @ respect of any ast or omission ogewrTing prior to the time of such repeal or

modification. The rights provided hereunder shall inare 0 the henefit of any Indemnified Person
- and such person’s heirs, executors and administrators,

ARTICLE 18 - RESERVED RIGHTS

The Corporation reserves the right to amend, alter, change or repeal any provisions
contained in this Second Amended and Restated Certificate of Incorperation in the manner now
or hereinafter preseribed by law, and all vights and powers conferred herein on stockholders,
directors and officers ave subject i this reserved power,
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