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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF S5TATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "A.L. LABORATORIES, INC.",
CHANGING ITS NAME FROM "A.lI.. LABORATORIES, INC." 70 "A.L. PHARMA
INC.", FILED IN THIS OFFICE ON THE THIRD DAY OF OCTOBER, A.D.

1994, AT 9 O'CLOCK A.M.

o,

Edward |. Freel, Secretary of State

2016419 8100 AUTHENTICATION. 7913023

96C111884 DATE: 04-18-96
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DIAIL UM UCLAWARD
SECRETARY OF STATE
DIVISION OF CORPURATIONS
FILED 05:00 AM 10.03/13994

944735783 ~ 20154719

CERTIFICATE
OF
AMENDED AND RESTATED CERTIFICATE CF INCORPORATION
OF
A.L. LABORATCORIES, INC.

Jeffrey E. Smith and Beth F. Hecht being the duly elected
Executive Vice President and Secretary, respectively, of
A.L. Laboratories, 1Inz., & Delaware corporation organized and
existing under and by virtue of the General Corporation Law of the
State of Delaware (the "Corporation"} do hereby certify the
following:

1. That the Corporation filed its original Certificate
0of Incorpcration with the Secretary of State of Delaware on
September 6, 1983, as amesnded on February 1, 1984; June 16, 1%85;
June 11, 1887; May 3¢, 1990; May 22, 1991; and Cc-obexr 1, 1993,

2. The Board of Directors of the Corporation approved
the foregoing amendment and restatement pursuant to the provisions
ol Sections 141(£) 242 and 245 of the General Corporation Law of
the State of Delaware and directec that the amendment be submitted
to the stockholders cf the Corporation for their consiceration and
approval.

3. The Stockholders of the Cerpcraticn approved the
foregoing amendment and restatement pursuant to the provisions of
Section 228, 242 and 245 of the General Corporztion Law of the

State of Delaware.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
A.L. PHARMA INC.

Pursuant to Sections 242 and 245 c<f the General
Corporation Law of the State of Delaware, the undersigned Executivs
Vice President and Secretary of A.L. Laboratories, Inc., a Delaware
corporation (the "Corporation"} deo hereby certify that the
Certificate of Incorporation of the Corporaticn shall be amended
and restated in its entirety to read as follows:

ARTICLE FIRST.
The name of the Ccrporation is A.L. PHARMA INC.

ARTICLE SECOND.
The address of its registered office in the State of
Delaware 1s 1013 Centre Road, in the City of Wilmington, County of
New Castle. The name of its registered agent at such address is
Corporation Service Company.

AKTICLE TEIRD.

The purpose of the Corporation is to conduct any lawful
business, to exercise any lawful purpose and power, and to engags
in any lawful act or activity Zor which corporations may bz
orgarized under the General Corporation Law cf Delaware.

ARTICLE FOURTH.

The total number cf shares which the Corporation shall
have authority to issue shall be 55,500,000 shares, divided inzo
three classes, namely: 500,000 shares of Preferred Stock of the par
value of $1.00 per share (hereinafter sometimes referred to as the
"preferred Stock®); 40,000,000 shares of Class A Common Stock of
the par value of $.20 (hereinafter sometimes referred to as the
"Class A Common Stock"); and 15,000,000 shares of Class B Common
Stock of the par value of $.20 (hereinafter sometimes referred to
as the "Class B Common 5Stock®i.

The designation, relative richts, preferences and
limitations of the shares of each class; the authoriry of the Board
of Directors of the Corpecration to establish and to designate
series of the Preferred Stock and to fix the wvariations in the
relative rights, preferences and limitations as between such
series, and the relative rights, preferences and limitations of
such series, shall be as folilows:

1. Preferred Stock.

(a) The Board cf Directors of the Corporation is
authorized, subject to limitations prescribed by law and the
provisions of this Section 1 and subparagraph 2(d) (iv) of this
Article FOURTH, to provide for the issuance of the Preferred

1:\AL-COMRMCURRENTACERTING. 008 - 2
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Stock in series, to establish or change the number of shares
to be included in each such series and to fix the designation,
relative rights, preferences and limitations of the shares of
each such series. The authority of the Board of Directors of
the Ccrporation with respect to each series shall include, but
not be limited to, determination of the following:

(1) The number of shares ccnstituting tnat series and
the distinctive designation of that series;

(11) The dividend rate or rates cn the shares of that
series and/or the method cof determining such rate or rates,
whether dividends shall be curulative, and if sc¢, from which
date or dates;

(iii) Subject to subparagraph 2{d) (iv) ©f this Article
FOURTH, whether and to what extent the shares of that series
snhall have wvecting rights in addition to the wvoting rights
provided by law, whick might include the right to elect a
specified number of directors in any case or if dividends on
such series were nct paid for a specified period of time;

{iv) Whether the shares o7 that series shall be
convertible into shares of stock of any other series or class,
and, if so, the tsrms and conditions of such conversion,
including thes price or prices or the rate or rates of
cornversicn and the terms of adjustment thereof;

(v) Wrether or not the shares of that series shall be
radeemable, and, if 8o, the terms and conditions of such
redemption, including the dats or dates upaon or after which
they shall be redeemacle and the amount per share payable in
case of redemption, which amount may vary under different
cenditions and at differ :nt redemption dates;

{tvi) The rights o¢f the shares of that series in the
event of voluntary or involuntary liquidation, dissolution or
winding up of the Corporation;

(vii) The obiigation, 1f any, of the Corporation tc
retire shares of that series pursuant to a sinking fund; and

(viii} Any other relative rights, yprsferences and
limitations of that series.

(b) Subject tc the dssignaticns, rz=lative rights,
preferences and limitaticns provided pursuant to Subsection
1(a) of this Article FOURTH, each share of Preferred Stock
shall ke of eqgual rank with each other share of Preferred
Stock.

(c) The holders cf Preferred Stock shall not be entitled
to wvote as a class upon a proposed amendment to this

[ AL-COMBO'CURRENTACERTING 008 -3
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Certificate of Incorporation to increase cr decrease the
number of authorized shares of Preferred Stock.

2. Common_Stock.

(a) Class A Common Stock and Class B Common Stock shall
be identical in all regpects and shall have egual rights and
privileges, excep: as otherwise provided 1in this Article
FOURTH.

(b) Dividends. Subject to all cf tne rights of any
Preferred Stock outstarnding from time to time, guch dividend
or distribution as may be determined by the Eoard of Directcrs
of the Corporation may from time to time be declared and paid
or made upon the Class A Common Stock and Class B Common Stock
out of any source at the time lawfully available for the
payment of dividends. Subject to the following sentence,
holders of shares of Class A Common Etock and holders of
shares of Class B Common Stock shall have the same rights to
dividends and distributions of the Corporatiorn whether paid in
cash, property or stock. 1f a dividend is to be paid in
shares of Class A Common Stcck and/or Class B Commen Stock,
such dividend may be declared and paid as follows:

(1) Shares of Class A Commcn Stock may be declared and
paid as dividends cn shares of both Tlasi A Common Stock
and Class B Common Etock;

{ii) B8hares of (Class B Common Stcck may be declared and
paid as dividends on shares of both Class A Common Stock
and Class B Common Stock; or

(£ii) Shares ot Zlass A Common Stock may be declared and
paid as dividends on s ares of Class A Common Stock and
shares of Class B Common Stock may be desclared and paid
ag dividends on snares of Class B Common Stock;

and in any sguch case the same number of shares shall be
declared and paid in respect of each outstanding share of
Claas A Common Stock and =ach cutstanding share of Class E
Common Stock.

Trhe Ccrporation shall not combine or subdivide shares of
either c¢lass of Common Stockx without at the same time
combining or subdividing shares of the other class of Commor
Stock in the same proportion.

{c) Liguidation. The holders of bo:ih Class A Common
Stock and Class B Common Stock shall be entitled to share
ratably upon any liquidation, dissolution or winding up of the
affairs of the Cerporation (voluntary or involuntary) in all
assets of the Corporation, if any, remaining after payment in
full to the holders of Preferred Stock of r~he preferential
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amounts, if any, to which they are entitled. Neither the
consolidation nor the merger of the Corporation with or into
any other corporation or corporations, nor a reorganization of
the Corporation alcne, nor the sale or transfer by the
Corporation of all or any part of its assets, shall be desmed
to be a liguidation, dissolution or winding up of ths
Corporation for the purposes of this Secticn 2.

{d) Voting. Supnject to the rignhts oI tne holders of any
Preferred Stock cutstanding from time to time, voting power
shall bpbe divided betwsen the Class A Commen Stock and the
Class B Common Stock as follows:

{i) Subject to subparagraphs (&) (v: and (&) {vi) of
this Article, with respect to the elect:.on of directors,
holders of Class A Common Stock voting as a separate
class shall be entitled to elect that number of
directors which censticute thirty- three and one-third
percent (332 1/3%, of the authorized rumbher of members of
the Board «f Directecrs rounded to tre nearest whole
number of directors. In nc event sha.l the number of
directors elected by the holders of Class A Commeon Stocx

"be less thar two i2). Holders of Class B Common Stocx
voting as a separate class shall pe entitled to elect
the remaining directors.

{ii) Subject to subparagraph 2(d) (v, of this Article,
any vacancy ir the office of a director elected by ths
holders of the Class A Common Stock may be filled by a
vote of sucl holders voting as a separate class and any
vacancy in the office of a director elected by ths
holders of rhe Class B Common Stock may be filled by a
vote of such holders voting as a separate class orx, in
the absence of a stockho der wvote, in the case of a
vacancy in the office of a director eliected by either
class, suct vacancy may be filled ky the remaining
director or directors elected by the holders of such
class. Each director elected to £11l a wvacancy shall
serve until the next annual meeting of stockholders angd
until his or her successor has been duly elected and

qualified. I7 permitted by the bylaws, the Board of
Directors Zron time Lo time may increase the number of
directors, and any rewly created directorship or

directorships so created may be filled by the Beoard of
Directors; provided that, so lonyg as the heolders of
Class A Commcn Stocx have the rights provided in
subparagraphs 2{d) (i, of this Article :n respect of ths
last preceding annual meeting of stockholders, such

newly created directcrship or directorships may be

at least thirty-three and one-third percent (33 1/3%)
lor if such 33 2/3% is not a whole number rounded to the
nearest whole number of directors) of the directors in
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office gubsequent to such £illing of such newly created
directorship or directorships consists o0f directors
elected or appointed by the holders of Class A Commor
Stock or by persons appointed to £il1l vacancies created
by the death, resignation or removal of persons elected
by the holders of Class A Common Stock. If permitted Ly
the bylaws, the Board of Directors may decresase the
number of directors, provided that a decrease in the
nurber of directors shall not become effactive until the
next annual «lection of directors by the sgtockholders.
Cirectors may be removed with or without cause only by
holders of the class of Commorn Stock which elected them
voting as a separate class; provided that any director
may be removed for causs by the Board of Directors.

{iii) The holders of Class A Common Stock and the
holders cof Class B Common Stock shall pe entitled to
vote ag separate classes on such other matters as may he
required from time to time by law or this Certificate of
Incorpeoration tc be submitted to such holders wvoting as
separatce classes, but not upon a proposed amendment to
. this Certificate of Incorpcraticn to 1increase or
decrease the rumbesr of authorized shares of Class A
Commcn Stock or Class B Common Stock cr otherwise.

(iv; Whenever the holders of shares of Class A Commcn
Stock and Class B Common Scock shall not be entitlecd
under subparagraph 2(d: (i), 2i{d){ii} or 2(d){iii) of
this Article FOURTH to vote as separate classes, they
shall vote together as a single class, provided that the
holders of shares of Class A Commcn Stock shall have one
vote per share of Class A Common Stocx held and the
holders o¢f shares of Class B Common Stock shall have
four votes per share of Cl ss B Common Stock helcd.
Whenever such holders are entitled under subparagragh
2:dY (1), 2{d (41 or 2{d) {iii) of this Article FOURTH to
vote a&as separate classes, holders of Class A Common
Stcck voting as a separate class shall be entitled to
cne vote per share cf C(Class A Common Stock held and
ho_ders of (lass B Common Stock voting as a separate
class shall be entitled to cne vote per share of Class B
Comrmern. Stock held. Notwithstanding anvthing contained
in this Cert:ficate of Inccrporatiorn to the contrary, if
any new class or series of capital stock (including any
Preferred Stock) is aurhorized and issued at any tine,
the voting rights granted, 1f ary, shail not limit the
righrs of the holders of Class A Common Stock as sec
forth in subparagraphs 2{d) (i} and 24} ({ii} of this
Article FOURTH.

(v) The hclders of shares of Class A Commor Stock will
not have the rights to elect directors set forth in
subparagraphs 2(d; (i] and 2(d)(ii) of this Article
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FOURTH 1if, on the record date for any stockholder
meeting at which directors are to be elected, the number
of issued and outstanding shares of Class A Common Stock
(exclusive of any shares held in the Corporation’s
treasury) 1is less than ter percent (10%) of the
aggregate number of issued and outstanding shares of
Class A Commen Stock and Class B Common Stock (exclusive
of any shares held in the Corporation’s treasury). In
such case, all directors to be eslected at such meeting
shall be elected bv the holders of Class A Common Stock
and Class B Common Stock wvoting together as a singls
class in accordance with the provisions of subparagrapn
2(d) {iv) of this Article FOURTH.

(vi} The holiders of shares of Class B Common Stock will
not have the rights to elect directcrs and to have four
votes per share at a stockholder meesting set forth in
subparagraph 2{(d) (i} and 2(d) {iv) of this Article FCURTH
if, on the racord date for any stockholder mseting at
which directors are to be elected cr at which any cther
matter s tc be put to a vote cof =tockholders, the
number of issued and outstanding shares of Class B
Common Stock {exclusive of any shares held in ne
Corporation's treasury!, is less than twelvs and one-
half percent {12z-1/2%) of the aggregate number of issued

nd outstanding shares of Class A Common Stcck and
Ciass B Commcr Stock (exclusive of any shares held in
the Corporation’'s treasury). In such case, the holders
of Class A (ommor Stoc< and the holders cf Class B
Common Stock that are entitled tc vote at such meeting
shall vote togethzr as @ single class, with each hclder
of Class B Common Stock entitled to one vote per share
and each holder of Class A Commcn Stock sntitled tc one
vote per share.

(e} Conversion. Each nclder of record of a snare of
Zlass B Common Stock may at any time or from time to time, a:
suchk holder’s option, ccnvert any whole number or all of such
holder’s shares of Class B Common Stock inte fully paid and
nonassassable sharss of Class A Common Stock at the rate of
one share of Class A Common Stock for each share of Class B
Jommon Stock surrendered for conversion. Any such conversion
may be effected by any holder of Class B Common Stock by
surrendering such hclder’s certificate or certificates of the
zshares of Class B (ommcn Stock to be converted, duly endorsed,
at the office of the Uorpcration or any transfer agent for the
~lass A Common Stock, together with a written notice to the
Torporaticn at sucih. office that such holder elects to convert
all or a specified whole number of such shares of Class B
Commcn  Stock. Promptly thereafter, the Corporation shall
issue and deliver to such holder a certificate or certificates
for the number of shares of Class A Common Stock to which such
ho.der shall be entitled as aforesaid. Such conversion shall
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be effective at the close of business on the date of such
surrender and the person or persons entitled to receive the
shares of Class A Common Stock issuable on such conversion
shall be treated for all purposes as the record holder or
holders of such shares of Class A Common Stack on such date.

3. General Provisions Witl Respect to All Classes of Stock.

{a; Issue of Stock. Snares cof capital stcck of ths
Corporation may be issued by the Corporation from tims to tims
in such amounts and properticas and for such consideration
{not less cthan the par value thereof in the case of capital
stock having par wvaluz} as may be fixed and determined from
time to time by the Board of Directors and as shall Dbe
permitted by law.

(b) Unclaimed Dividends. Any and all right, title,
interest and claim in or to any dividends declared by the
Corporation, whether in cash, stock or otherwise, which are
unclaimed by the stcckholder entitled thereto for a period of
six years after the close of business on the payment date,
shall be and be deemed to be extinguished and abandoned; and
such unclaimed dividends in the pessession of the Corperation,
its transfer agents o:r other agents or depeositaries, shall at
such time become the absolute property of the Ccrpcratiocn,
free and clear of any and all claims of any persons
whatsoever.

ARTICLE FIFTH.
The Corporation is to have perpetual existence.

AETICLE SIXTH.

In furtherance and not in limitation of the powers
conferr ¢ by statute, the Board of Direct rs 1s expressly
authorized to make, alter, or repeal the by-laws of the
Corporation.

ARTICLE SEVENTH.
Secticn 1

A director c¢f the Corpcration shall not be perscnally
iiable to the Corporation cr its stcckholders for monetary damages
for breach of fiduciary duty as a director, except for liability
(i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, {ii) fcr acts or omissions not ik
cood faith or which irvolve intentiornal misconduct or a knowing
violation of law, (iii. under Section 174 of the Delaware General
Corporation Law, or (iv}) for any transaction Zrom which the
director derived any improper personal benefit. If the Delaware
General Corporation Law is amended after approval Dby the
stockholders of this Article SEVENTH to authorize corporate action
further eliminating or limiting the perscnal liability of
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directors, then the liability of a director of tne Corporation
snall be eliminated or limited to the fullest extent permitted by
tne Delaware General Corpeoration Law, as so amended.

Any repeal or modificaticn of the foregoing paragraph by
the stockholders cf the Corporation shall not adversely affect any
right or protection of a director of the Corporatiosn existing at
the time of such repeal or medification.

Section 2

(a) ERigat to Indemnification. Each person who was or is
made a party or is threatened to be made a party toc or is
cotherwise involved {(including involvement as a witness) in any
action, suit or proceeding, whether «civil, criminal,
administrative or investigative (hereinafter a Yproceeding'),
by reason of the fact that he or she is or was a director or
officer of the Corporation or, while a director or officer cf
the Corporation, is or was serving at the request of the
Cerporaticn as a director, officer, employe= or agent of
another corpcratior or of a partnership, joint venture, trust
cr other enterprise, including service with respect to an
employez benefit plan (hereinafter an "indemn.tee"), whether
the basis of such procesding is alleged acticon in an official
capacity as a director or cfficer or in any other capacity
while serving as a director or cfficer, shall be indemnified
and held harmless by the Corporation to the fullest extent
authorized by the Delaware Gesneral Corporation Law, as the
same exists or may hereafter be amended (kbut, in the case of
ary such amendment, only tc the extent that such amsndment
permits the Corporation to provids broader indemnification
rights than permitted pricr thereto), against all expense,
liability and loss including attorneys’ fees, judanents,
fines, ERISA excis= taxes or penalties and ar ounts paid in
settlement} reasonably ilacurred cor suffered by such indemnites
in connection therewith and such indemnification shall
continue as to an indemni<ee whio has ceased to be a director,
officer, employee or scgent and shall inure to the benefit of
the indemnitcee’s neirs, executcrs and administrators;
provided, however, tha:, except as provided irn paragraph (b
hereof with respect tc proceedings to enforce rights to
indemnification, the Corporation shall incemnify any such
indemnitee in connection with & proceeding (or part thereof:
initiated by such indemnitee c¢nly 1f such prc ding (or part
vherecf) was authorizes by the Board of Divectors <f the
Corporation. The rign. to indemnification cornferred in this
Seczion skall be a contract right and shall include the right
o be paid by the Corporation the expenses incurred in
connection with any such proceeding in advance of its final
dispositicn (hereinafter an “advancement of expenses");
provided, however, thaz, if and to the extent that the
Delaware General Corporatcion Law requires, an advancement of
expenses incurred by an indemnitee in his or her capacity in
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which service was or i1s rendered by such indemnitee,
including, without limitation, service to an employee benefit
plan) shall be made only vpon delivery to the Corporation of
an undertaking (hereinafter ar "undertaking"), by or c¢n behalf
of such indemnitee, to repay all amounts so advanced if it
shall ultimately be determined by final judicial decisicon from
which there s nc further right to appeal (hereinafter a
"final adjudication") that such indemnitee is not entitled to
be indemmified fcr such expenses under =this Section or
otherwise.

(b) Right of Indemnitee to Bring Suit. If a claim for

indemnification {including the advancement of expenses) under
paragraph {(a) of this Section is not paid in full by the
Corporation within forty-£five days after a written claim has
been received by the Corporation, except in the case of a
claim for an advancement of expenses, 1in which case the
applicable period shall be twenty days, the indemnitee may at
any time thereafter bring suit against the Corporatior to
recover the unpaid amcunt of the claim. If successiul in
whole or in part in any such suit, cr in a suit brought by the
Corporation to recover an advancement of expenses pursuant to
the terms of an undertaking, the indemnitee shall be entitled
to be paid also the expense of prosecuting or defending such
suit. In any suit brought ny the indernitee to enforce a
right to indemnification hereunder (but nct it a suit brought
by the indemnitee tc¢ enforce a right tc an advancement of
expenses} it shall be a d=fense that the indemnitee has not
met the applicabls standard of conduct set forth in the
Delaware Genaral Corporation Law. In any suit by the
Corporation to recover an advancement of expesnses pursuant to
the terms of an undertaking the Corporation shall be entitled
to recover such expenses upon a final adjudicaticon that the
indemnites has not met the applicakble standard of onduct set
forth in the Delaware General Corporation Law. Neither the
failure of the Corporation {(including its Board of Directors,
independent legal counsel, or its stockholders) to have made
a determination that indemrification of the indemnitee 1is
proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in the Delawars
General Corporaticn Law, nor an actual determinaticn by the
Corporation (including its Board of Directors, independert
legal counsel, or its stockholders) that the indemnitee has
not met such applicable standard of conduct, shall cresate a
presumption that the indemnitee has not met the applicable
standard of conduct or, in the case ¢f such a sult brought by
the indemnitee, be a defense to such suit. In any suit
brought by the indemnitee to enforce a right to
indemnification or to an advancemen: of expenses hereunder, or
by the Corporation to recover arn advancement of expenses
pursuant to the terms of an undertaxing, the burden of proving
that the indemnitee is not entitled to be indemnified, or to
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such advancement of expenses, under this section or otherwise
shall be on the Corporation.

{c) Service for Supsidiarjes. Any person serving as a
directeor, cfficer, employee or agent of another corporation,
partnership, joint wventure or other enterprise, at least 50%
of whose equity interests are owned by the Corperation
(nereinafter a "subsidiary”), shall be conclusively presumed
te be serving in such capacity at the resguest of the
Ccrporaticn.

(d) Reliance. Persons who after the date of the
adoption of this provision recome or remain directors or
officers of the Corporation or who, while a director or
officer of the Corpcration, become or remain a director,
officer, employee or agent of a subsidiary, shall be
conclusively presumed to have relied on the rights to
indemnity and advancement of expenses contained in this
aArticle Seventh in entering irto or centinuing such service.
The rights to indemnification and to the sdvancement of
expenses conferred in this S=ction shall apply teo claims made
against an indemnitee arising out of acts or cmissions which
occurred or occur both prior and subsequent to> the adoption
hereof .

{e) Non-Exclusiwvi-zy of Rights. 7he rights to
indemnification and to the advancement of expenses conferred
in this Section shall nct be exclusive of any other right
which any person may have or hereafter acquire under this
Certificate of Incorporation or under any statuts, by-law,
agreement, vote of stockholders or disinterested directors or

otherwise.

{f) Ins rance. The Corporation may maintain ins rance,
at its expense, to protect itself and any director, officer,
emplcyee or agent ¢f the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against
any expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person against such
expense, liability or 1oss under the Delaware General

Corporation Law.

(g) Indemnif:cat-on of Emplovees and Agents of the
Corporation. The Ccrporation may, to ths extent authorized
frem time to time by the Board of Directors, grant rights tc
indemnification and to the advancement of expenses, to any
employee or agent of the Corporation to the fullest extenc of
the provisions c¢f this Secztion with respect to the
indemnification and advancement of expenses of directors and
officers of the Corporation.
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ARTICLE EIGHTH.

Meetings of stockholders may be held within or without
the State of Delaware, as the by-laws may provide. The books of
the Corporation may be kept (subject to any provisions contained in
the statutes) outside the State of Delaware at such place or places
as may be designated from time to time by the Board of Directors or
in the by-laws of the Corporation. Elections of directors need not
be by written ballot urless the by-laws of the Corporation shall so
provide.

ARTICLE NINTE.

No contract or other transaction between the Corporation
and one or more of its directors or officers, or between the
Corporation and any other corporation, partnership, association or
other entity in which one or more of its directcrs or officers, are
directors or officers, or have a financial interest, shall be voic
or voidable solely because of such relationship or interest, or
solely Dbecause the director or cfficer 1s ©present at or
participates in the meeting of the Board of Directors or committee
of the Corporation which authorizes such contract or transaction,
or solely because his cr thesir votes are counted for such purpose,
if:

(1) The marerial facts as to his relationship or
irterest and as to the contract or transaction are disclosed
or are known to the Board of Directors or the committese, and
the Board of Directors or committee in good faith authorizes
the contract or transaction by the affirmative votes of a
majority of the disinterested directors, =ven though ths
disinterested directors be less than a gucrum; or

(Z2) The marerial facvs as to his relationship or
interest and as to the contract or transaction are disclosed
or are known to th stockholders entitled to vote thereon, nd
the contract or transaction is specifically approved in good
faith by vote of the stockholders; cor

(3) The contract or -.ransaction 1is fair as to the
Corporation as of the time it is authorized, approcved or
ratified, by the Board of Directors, a committee or the
stockholders of the Corporaticn.

Any director or officer cof the Corporation, who is also a
director or officer of such other corporation, partnership,
asscciation or other eatity, or who is so interested may be
counted in determining the presence of a quorum at a meeting
of the Board of UDirectcrs or of any committee of the
Ccrporaticn which authorizes any such contract or transaction.

ARTICLE TENTH.
The Corporation reserves the right to amend or repeal any
provision contained in this Certificate of Incorpcoration in the
mann2r now or hereaft2r prescriked by statute, ard all rights
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conferred upon stockhonlders herein are Jgranted subject to this
reservation.
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IN WITNESS WHEREOQF, the undersigned, being the Executive
Vice President and the Secretary of the Corpcration, under the
penalties of perjury, do hereby declare and certify that this act
and deed of the Corporation and the facts Stated herein are true,
and accordingly has hereunto signed this Amended and Restated
Certificate of Incorporarion as of this 0  day of September,

19394.
A.L. LBABORATORIES, INC.
By; — 42 / ‘ M
Name: Jgfgré§ E. Smith
Title: Executive Vice President
"Attest:
BY; W/) 4 _1.’#

Name: /Beth [P. Hecht
Title:/ Secretary
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