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News Helease

June 18, 2014
Sumitomo Dainippon Pharma Co,, Lid

Sumitomo Dainippon Pharma announces
Chanae of the Company's English trads name

Osaka, Japan, June 18, 2014 - Sumitomo Dalnippon Phama Co,, Lid, (Head Office: Osaka,
Japan; President: Masayo Tads; Securities Codel 4808, First Section of TSE) announced today
that i has changed the Company's English trade name following the approval of the partial
amaendment to its arlicles of Incorporation at the 184th Annual Shareholders’ Mesling.

The Company's Japanese trade name remalns unchanged.

1. New English frade name
Sumiltomo Dainippon Pharma Co., Lid,

{Former English trade name; Dainippon Sumitome Pharma Co., Lid)

New English brand mark

o @ = » 2
2. Reasans Yor the change

The Company has changed s English trade name In order to prepare for further global
development of its business.

Sumitomo Dainippon
Fharma

We are hoping that this change in the English trade name will enable us fo better capitalize on the
internationally recognized “Sumitomo” brand name In the development of osur global operations.

Conlact:

Corporate Communications

Sumitomo Dainippon Phama

TEL: +81-6-6203-1407 (Qsaka)
+81-3-5158-3300 (Tokyo)
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(SE)

DECLARATION

I, Hitoshi Rujita, Pb.D., of ¢/o Sumitomo Dainippon Pharma Co., Lid, 8-8, Dosho-machi 2-
chome, Chuo-ku, Osaka-shi, Osaka 541~ 8524, JAPAN, hereby declare as foiiows

1. ThatIam familiar with the Japansese and English language;

2. That the hersunto annexed documents are each true copy of the old and current Articles
of Incorporation of Sumitomo Dainippon Pharma Ce,, Lid. with its English translation
of the relevant parts verifying the change of the Bnglish name of [ B ARE AR

K] from Dainippon Swmitoms Pharma Co., Lid. {0 Sumitomo Dainippon
Pharma Co,, Lid.

AND I MAKE this solemn declaration conscientiously believing the same to be true,

Dated this 15t day of A-m3~ , 2014,

; .
By Milsede Fuils
Hitoshi Fujita,"Ph.D.,
Director, Intellectual Property
Sumitomo Dainippon Pharma Co., Lid,
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{Translation)

ARTICLES OF INCORPORATION

June 21, 2013

Dainippon Sumitome Pharma Co., Ltd,
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{Translation}

Dainippen Semitomo Pharma Co,, Lad.
ARTICLES OF INCORPORATION
Chapter §,  General Provisions
Article 1. (Trade Name)

The name of the Company shall be Dainippon Sumitomo Seivaku Xabeslidd Kalsha and, In
English, its name shall be Dainippon Sumitomo Pharma Co., Ltd.

{Translation of the following sentancas are omiltiad, since it is unnecassary)
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{Translation)

ARTICLES OF INCORPORATION

June 19,3014

Sumitomo Dainippon Pharma Co., Ltd,
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{Translation)

Sumitome Dainippon Pharma Co., Ltd,

ARTICLES OF INCORPORATION

Chapter L. General Provisions

Article §, (Trade Name)

The name of the Company shall be Dainippon Sumitomo Ssiyaku Xabusfild Keishe and, in

English, it name shall be Sumitomo Dainippon Pharma Co., Lid,

{Transiation of the following sentances are omitted, since i s unnecessary)
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MPOTARIAL ATTESTATION

REGISTER NUMBER:

i hereby certily thaet the document attached herete was signed before me

and that the signature appearing on the same is the true signature of Hitosha

UIITA.

At the Office of Yuldhire TANIGUCHI, Osalia, Japen

on the lst day of August, 2014
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{Transiation}

ARTICLES OF INCORPORATION

June 19, 2014

Sumitome Dainippon Pharma Co., Ltd,
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{Translation)

Sumitome Dainippon Pharma Ce., Lid
ARTICLES OF INCORPORATION
Chapter 1.  General Provisions

Article 1. (Trade Name)
The name of the Company shafl be Dainippon Sumitomo Selyaku Kabushiti Kaisha and, in

English, its name shall be Sumitomo Dainippon Pharma Co,, Lid.

Agticle 2, (Purposes)
The purposes of the Company shall be to engage in the following businesses:

{1y Manufacture, processing, purchase, sale, and export and import of pharmaceuticals,
regenerative medicine and other related products, non-medical drugs and chemicals,
raw materials for drugs, guasi-drugs, in vitro diagnostic reagents, medical devices,
medical materials, veterinary drugs, medical devices for animals, industrial chemicals,
reagents, poisons, deleterious substances, spirits, shochu Hguor, alcoholic beverages,
food products, food additives, cosmetics, sanitary goods, gauges, weighing and
measuring nsiruments, perfume, boverages, feed, feed additives, agricultural chemicals,
fertilizers, house furnishings and any other chemical products, as well as any
equipment/instruments for production, research and packaging in connection with any
item described above;

{2) Laboratory examination, and the examination and testing of pharmaceuticals, industrial
chemicals, medical devices and any other chemical products;

{3} Purchase, sale, rental/lease, agency services and management pertaining to real estals,
and operation of parking lots;

{4) Warchousing services, as well as cargo forwarder services and freight forwarding
agency services;

(5} Leasing services for autormobiles and business machines;

(6) Non-lifc insurance agency services and services related to the soliciation of life
nsurance;

(7} Worker dispatching business; and

(8) Any and all services incidental or related to any item described above.

Article 3. {Location of the Head Office)

The Company shall have its head office in Osaka City.
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{Transiation)

Article 4. {Urganizations)
in addition to the Shareholders’ Meeting and Directors, the Comparny shall have the following
organizations:

{1} Board of Directors

{2) Audit & Supervisory Board Members

(3) Audit & Supervisory Board

{4} Accounting Auditor

Article 5. {(Method of Public Noticas)

Publie notices of the Company shall be issued by electronic means; provided, however, that in
case the issuance of elestronic public notices are impracticable due to any accident or any other
pnavoidable reason, the Company shall issue its public notices by publication in the Nihon

Keizal Shimbun.
Chapter 2. Shares

Article 6. {Total Mumber of Shares Authorized to be Issued)
The total number of shares authorized to be issued by the Company shall be one billion five

hundred million (1,500,000,000) shares.

Article 7. { Acquisition of the Company’s Own Shares)
The Company may, pursuant to Paragrapb 2 of Article 165 of the Companies Act, scquire its
own shares through market transactions and other methods by resolution of the Board of

Directors.

Article 8. (Mumber of Shares Constituting One Unit)
The number of shares constituting one unit of share of the Company shall be one hundred

(100).

Article 9. (Rights of Shareholders With Regard to Shares Less Than One Unit)
The shareholders of the Company are not entitled io exercise the rights with regard to the
shares constituting less than one unit held by them except for the following:

{1) Rights set forth in each Bem of Paragraph 2 of Article 189 of the Companies Act;

(2} Right o make requests pursuant to Paragraph 1 of Article 166 of the Companies Act;

{3} Right to receive allotments of shares for subscription and share options for subscription
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{Translation}

based on the number of shares held by the shareholder; and

{4 Right to request the Company to sell shares constituting less than one unit.

Article 10, (Additional Purchase of Shares Less Than One Unil)
A sharcholder of the Company may, pursuant to the Share Handling Regulations, request the
Company to sell such number of shares which, together with the number of shares constititing

feas than one unit held by such shareholder, will constitute one unit.

Article 11, {Share Handling Regulations}
The handling and commissions with respect o the shares, the share options of the Company
and the ke shall be governed by the Share Handling Regulations established by the Board of

Drirectors, as well as applicable laws and regulations and these Articles of Incorporation.

Article 12. (Sharcholder Registry Administrator)
1. The Company shall bave a shareholder registry administrator for the shareholder registry.
2. The sharcholder registry administrator and its handling office shall be determined by

resolution of the Board of Directors and public notices shall be issued with regard thereto.

Lok

The shareholder registry and the regisitry of share options of the Company shall be kept at
the handling office of the shareholder registry administrator, and any business relating to
the sharcholder registry and the registry of share options of the Company shall be handled

by the shareholder registry administrator, and not by the Company.
Chapter 3. Sharcholders’ Meeting

Article 13, (Holding of the Sharcholders’ Meeting}
The Annual Sharcholders’ Mesting of the Company shall be held in June of each year, and the

Extraordinary Shareholders” Meeting shall be held whenever necessary,

Article 14, (Record Diate)
The Company shall deem the shareholders holding voting rights who are stated or recorded in
the shareholder registry at the close of business on March 31 of cach year as the shareholders

whe will be entitled to exarcise the rights ai the Annual Shareholders” Meeting.

Asticle 13, {Convenor and Chairperson)
i. The Sharcholders’ Meeting shall be convened and presided over by the President of the

Company.
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{Translation}

2 in case the President is unable to act, one of the other Directors shall convene the
Shareholders” Meeting and act as the chairperson purseant to the predetermined order set

forth in the resclution of the Board of Directors.

Article 18, (Diselosure through the Internet and Deemed Delivery of Reference Docurments,
ete.

In convening the Shareholders’ Mesting, the Company may be deemed to have provided the
sharcholders with the information relating to the matters that should be stated or indicated in
the reference documents for the Sharcholders’ Meeting, business reports, non-consolidated
financial statements and consolidated financial statements by disclosing such information
through & method that uses the Internet in accordance with the spplicable Ordinances of the

Ministry of Justice.

Artiele 17. (Method of Resolutions)

1. Resolutions st the Sharcholders’ Meeting, unless otherwise provided by laws and
regulations or in these Articles of Incorporation, shall be made by a majority of the votes
of the shareholders present.

3. The resolutions set forth in Paragraph 2 of Article 309 of the Companies Act shall be made
by two-thirds or more of the votes of the shareholders present at the mesting where
sharcholders holding one-third or more of the votes of the shareholders entitled to exXercise

their votes at such meeting are present.

Article 18, {Exercise of Voting Rights by Proxy)

Fach shareholder may exercise his/her voting rights by appointing another shareholder who has
voting vights in the Company a8 his/her proxy; provided, however, that such shareholder or
proxy shall submit a document certifying the authority of representation to the Company at

gach Shareholders’ Meeting.
Chapter 4. Directors and the Board of Birectors

Article 19, (Number of Directors)

The Company shall have three (3} or more Direciors,

Article 20. (Election of Directors)
1. The Directors of the Company shall be elected at the Sharehoiders” Meeting,

9. The resolution for the election of the Directors shall be made by a majority of the votes of
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{Translation)

the shareholders present at the meeting where sharcholders holding one-third or more of
the votes of the sharcholders entitled to exercise their votes at such meeting are present.

3. Curmulative voting shall not be permitted for the election of the Directors.

Article 21. (Representative Directors and Divectors with Titles)

1. By resolution of the Board of Directors, the Company shall appoint one or more
Representative Directors from among the Directors,

2. By resolution of the Board of Directors, the Company may appoint one Chairman, one

Vice Chairrean and one President from among the Directors,

Axticle 22, (Term of Office of Dhrectors)
The term of office of the Directors shall expire at the conclusion of the Annual Shareholders’

Meeting held for the last business year that ends within one (1} year from their election.

Article 23, (Convenor and Chairperson of the Meeting of the Board of Directors)

1. Unless otherwise stipulated by laws and regulations, the mesting of the Board of Directors
shall be convened and presided over by the Chairman,

7. In case the Chairman is not in office or is unable to act, one of the other Divectors shall
convens the meeting of the Board of Directors and act as the chairperson pursuant (o the

predetermined order set forth in the resolution of the Board of Directors.

Artiele 24. (Notiee of Convocation of the Meeting of the Board of Directors)

. The notice of convocation of the meeting of the Board of Directors shall be sent to sach
Director and Audit & Supervisory Board Member no later than three (3) days prior to the
date of each mesting of the Board; provided, however, that in case of emergency, this
notice period may be shortened.

2. Upon the consent of afl the Directors and Audit & Supervisory Board Members, the
meeting of the Board of Directors may be held without foliowing the convocation

procedure,

Article 25, {Omission of the Resolution of the Board of Directors)

In cases where a Director submits a proposal with respect to a matter which is the purpose of
the resolution of the Board of Directors, if all the Directors who ave entitled to participate in the
voting with respect to such matter manifest their intention to agree o such proposal in writing
or by means of electromagnetic record and no objection is made by any Audit & Supervisory

Board Member, then it shall be deemed that the resclution to approve such proposal by the

o]
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{Translation}

Board of Directors has been made.

Article 6. (Remuneration, etc. for Directors)
The remuneration, bonuses and other financial interests paid or transterred to the Directors by
the Company as consideration for their services (hereinafter referred to as the “Remuneration,

etc.”) shall be determined by a resolution at the Sharcholders” Meeting.

Article 27, (Agreement to Limit the Liability of Quiside Directors)

Pursuant to Paragraph 1 of Article 427 of the Companies Act, the Company may enter into an
agreement with the Quiside Directors, which will fimit the Hability of the Ouiside Directors for
damages cansed by their failure to perform their serviees; provided, however, that the
maximum amount of liability that the Outside Directors may become lable under the said
agreement shall either be the amount specified in advance, which shall not be less than ten {10}
million yen, or the amount stipulated under applicable laws and reguolations, whichever is

higher.
Chapter 5. Audit & Supervisory Board Members and the Andit & Supervisory Boavd

Article 28. (Number of Audit & Supervisory Board Members)

The Company shall have three (3} or more Audit & Supervisory Board Members.

Article 29. (Flection of Audit & Supervisory Board Members)

1. The Audit & Supervisory Board Members shall be elocted at the Sharcholders’ Meeting.

2. The resolution for the election of the Audit & Supervisory Board Members shall be made
by a majority of the votes of the shareholders present at the meeting where sharcholders
holding one-third or more of the votes of the sharebolders entitled to exercise their votes at

such mesting are present.

Article 30, (Full-Time Audit & Supervisory Board Members)
The Audit & Supervisory Board shall appoint Full-Time Audit & Supervisory Board Members

from among the Audit & Supervisory Board Members,

Article 31, {Term of Office of Audit & Supervisory Board Members)
1. The termm of office of the Audit & Supervisory Board Members shall expire at the
conciusion of the Annual Sharehoklers’ Meeting held for the last business year that ends

within four (4) vears from their election.
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{Transiation)

2. The term of office of any Audit & Supervisory Board Member, who is elected to fill 2
vacancy due to the retirement of a previous Audit & Supervisory Board Member who
vacates his/her position before the expiration of the term of office, shall expire upon the

expiration of such term of office of the previous Audit & Supervisory Board Member.

Article 32, (Notice of Convocation of the Meeting of the Audit & Supervisory Board)

1. -The notice of couvocation of the meeting of the Audit & Supervisory Board shall be sent to
cach Audit & Supervisory Board Member no later than three (3} days prior to the date of
each meeting of the Board; provided, however, that in case of emergency, this notice
period may be shortened.

Upon the consent of all the Audit & Supervisory Board Members, the meeting of the Audit

N3

& Supervisory Board may be held without following the convocation procedure.

Article 33, (Remuneration, ete. for Audit & Supervisory Board Members)
The Remuneration, etc. for the Audit & Supervisory Board Members shall be determined by a

resofution at the Sharcholders” Meeting,

Article 34, (Agreement to Limit the Liability of Outside Audit & Supervisory Board Members}

Pursuant to Faragraph 1 of Article 427 of the Companies Act, the Company may enter o sn
agreement with the Gutside Audit & Supervisory Board Members, which will limit the liability
of the Outside Audit & Supervisory Board Members for damages caused by their failure to
perform their services; provided, however, that the maximum amount of Hability that the
Outside Audit & Supervisory Board Members may become Hable for under the said agreement
shail either be the amount specified in advance, which shall not be less than ten (1€} million

yen, or the amount stipulated under applicable laws and regulations, whichever is higher.

Chapter 6. Accounts

Article 35, (Business Year)
The business vear of the Company shall commence on April 1 of each year and end on March

31 of the following vear.

Article 36, {Distribution of the Surplus}
1. The Company may, by a resolution at the Shareholders’ Meeting, make a distribution of the
surplus (hereinafier referred to as the “year-end dividends™ to the shareholders or

registered pledgees of the shares who sre stated or recorded in the latest shareholder

-~
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{Translation)

registry at the close of business on March 31 of each year,

b3

The Coropany may, by resolution of the Board of Directors, make a distribution of the
surplus as set forth in Paragraph 5 of Article 454 of the Companies Act (hereinafior
referred to as the “interim dividends™) to the sharcholders or registered pledgees of the
shares who are stated or recorded in the latest sharcholder registry at the close of business

on September 30 of cach year,

Article 37, (Period of Bxclusion from Payment of Dividends}
In case the year-end dividends or interim dividends are not received after a lapse of three (3)
full years from the date of commencement of the payment thereof, the Company shall be

rebeved of the obligation to pay such dividends,

o0
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