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AMENDED AND RESTATED EXHIBIT A
ARTICLES OF INCORFORATION
OF
PENWEST PHARMACEUTICALS CO.

Pursuant to RCW 23B.10.070 of the Washmgtoanusmsss Corporation Act, - Edward

Mendell Co., Inc.,, a2 Washington corporahon, hereby amends and rcstates its Articles of
Incorporation as follows

. ARTICLE 1. NAME
) -y -
The name of the corporation is Penwest Pharmaceuticals Co.

ARTICLE 2. PURPOSE

: The purpose of the corporation is 1o rugage in any business, trade or sctivity whxch may
lawihlly be conducted by a curporanon orgamzed under the Washmgmn Bumnens Corpoxanon

. e

5. 7 ARTICLES. xmcxmm OFFICEANDAGENT L
' 'ﬂ:e add:ess of the rcg;stered office of thc corporauon is 4700 Two Umon Square,

.601 Um,on St:ect. Seattle, Washington 98101-2346, and the nams of its regxstnred agent is
‘Bogle & Co.

ARTICLE 4. SHARES

_ ’I'hs toml number of shares of stock which t.hc corporation hag authonty to issue is
- 40,000,000 shares, consisting of 39,000,000 shares of common stock, par value $0. 001 per share.
nnd 1 000 ,000 shares of preferred stock. par value $0.001 pcr ghare.

. 'I'hc preferred stock may be 1ssued from time to time in one or more sexies in any manner
_permitted by law and these Restated Articles of Incorporation, as determined from time 1o time
". by the Board of Directors and stated in the resolution or resolutions providing for the issuance
. thereof, prior to the issuance of any shares thereof. The Board of Directors shall have the
authority to fix and determins and to awend, subject to the provisions hereof, the designations,
praferences, Hmitadons and relative rights of the shares of any serics that is wholly unissued or to
. be established.  Unless otherwise provided in the sesolution establishing any series, the Board of
Directors shall have the authority, after the issuance of shares of a series whose number it has
designated, to amend the resojution establishing such series to decrease the number of shates of
that series, but not below the number of shates of such series then outstanding.
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ARTICLE S, PREEMPTIVE RIGHTS

No preemptive rights shall exist with respect to shares of stock or securitics convertible
into shares of stock of the corporation.

ARTICLE 6. CUMULATIVE VOTING

The right to cumulate votes in the election of directort shall not exist with respect to
shares of stock of the corporation.

ARTICLE7. DURATION
The period of the corporation’s durarion shall be perpetual.
ARTICLES. DIRECTORS

The directors shall be divided into three classes. designated Class [ Class II and Class 1.
Initially, Class I directors shall be elected for & term ending at the first anmaual meeting of
shareholders after their election, Class {I directors shall be elected for a term ending at the second
annual meeting of shareholders after their election, and Class IIT directors shall be elected for a
term ending at the third aunual meeting of shareholders after their clection. At each annual
meeting of shareholders thersafier, successors to the class of divectors whase term expircs at that
annual meeting shall be elected to serve until the third succecding angual meeting of
shareholders. If the number of directors is changed in the manner provided by the Bylaws, any
increase or decrease shall be apportioned among the classes so that the number of directors in
) cach class is as pearly equal as possible. A dirccror shall hold office until the annual meeting of
... sharcholders at which such director’s term expires and until such director’s suceessor shall be
clected and shall qualify, subject, however, fo prof death, resignation, retirement,
disqualification or removal from office. Vacantics on the Board of Directors, inchuding
vacaneies resulting from an increase in the number of directors, may be filled oaly by the
affirmative vote of a majority of all the directors then in office (although less than a quorum) or

by the sole remaining director. The term of a director elected to fill a vacancy shall expu:e at the
next shareholders” meeting at wl'uch directors are elected.

A director may be removed only Eor cause by affirmative vote of the holders of not lcss
than two~thirds of the shares entitied to vote in the clection of such director. .

ARTICLE 9. BYLAWS

i The Board of Dlmcmrs shall have tha power to adopt, amend or tepea.l the Byla.ws of the
corporation. The shareholders shall also have the power to adopt, amend or repeal the Bylaws of

the corporation upon the affirmative vote of the holders of not less than (wo-thirds of the shares
entitled to vote thereon.,
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ARTICLE 10. AMENDMENTS TO ARTICLES OF INCORPORATION

The corporation rescrves the right to amend or rcpeal these Restawed Articles of
Incorporation in any manner permitted by law, and the rights of the sharcholders hesein arc
granted subject to this reservation. Notwithstanding the foregoing, tha provisions set forth in
Arxticles 6. 8, 9, 10, 12 and 13 may be amended or repealed only upon the affirmative vote of the
holders of not lass than two-thirds of the shares eatitled to vote thereon.

ARTICLE 1. LIMITATION OF DIRECTOR LIABILITY

To the fullest extem permitted by the Washington Business Corporation Act as the same
exists or may hereafter be amended, a directar of the corporarion shall not be liable to the
corporation or its shareholders for monetary damages for conduct as a director. Any amendment
1o or repeal of this Article 11 shall not adversely affect any nght or protection of a director for or

with respect to any acts or omissions of such director occurring prior to such amendment or
repeal.

ARTICLE 12, SPECIAL SHAREHOLDERS MEETINGS

.+ If the corpomion is not a “Public Company" (as hereinafter defined), then specxal
me=atings of the sharcholders may be called at any time by theBoard of Dircctors, the Chairman
of the Board of Directors or the President of the corporation or by the holders of at least 25% of
all the vores entitled to be cast on any issue proposed to be considered at such special mesting in

-accordance with RCW 23B.07.020. JF'the cotporation is a Public Company, then special
meetings of the sharcholders may bs called by the Board of Directors, the Chaltman of the Board
of Directors ot the President of the corporation and may not be called by any other person.

v .. “Public Company” means a cotporation that has g class of equity securities registered with the

Securittes and Exchange Commission pursuant to Sectmn 12 or 15 of the Securities Exchangc
Actof 1934, as amended.

ARTICLE 13. ' SPECIAL VO’[‘ING REQUIREMENTS

In eddition to any affirmative vote reqmmd by law. by these Restated Amc.lu of
Incarporation or otherwise, any “Business Combination” (as hereinafter defined) mvolving the
cotpomlon shall be subject to approval in the manner sat forth ln this Article 13.

- . R
L T LI

" Section 13.1. mﬁmgg_g For the purposes of this Amde. ' -
13.11. *“Business Combmatmn" means (i) a merger. shams exchange or
consohdation of the corporation or any of its Subsidiarics, with any other corporation; (ii) the
sale, lease, exchange, mortgage, pledge, transfer or other digposition or encumbrance, whether in
one transaction or a scries of transactions. by the corporation or any of it8 Subsidiarics of all or a
substandal part of the corporation’s assers otherwisc than in the usual and rcgular course of

business; or (ifi) any agreement. contract or other arrangement providing for any of the forcgoing
wransactions.

-. ‘e
’ -
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13.12.  “Continuing Du'ector" means any member of the Board of Directors
who was 2 member of the Board of Directors on October 1, 1997 or who is elected to the Board
of Directors sfter October 1, 1997 upon the recommendation of a majority of the Continuing
Directors voting separately and as a subclass of directors on such vrecommendation.

13.1.3. “Subsidiary” means a corporation, a majority of the outstandmg voting
shares of which are owncd. directly or indircetly, by the corporation.

Section 13.2, Vot g E;_quired for Buginess Combinations,

13.2.1. Smmyg& Except as provided in subsecnons 13.2. 2 and.
13.2.3 hercof, the affirmative vote of the holders of not less than two-thirds of the outstanding

shares entitled to vote thereon and, to the extent, if any, provided by resolution adopted by the
Board of Directors authorizing the issuance of a class or serids of common stock or prefermed
stock, the affirmarve vote of the holders of not less than two-thirds of the outstanding shares of

such class or series, voting as & scparate voting ‘group, shall be required for the adoption or
authorization of a Business Combmmon

. 13.2.2 Mgw Nocwnhstnndmg subsectmn 13.2.1 hereof, if a Busincss
Combmauon shall have beecn approved by a majority of the Contmuing Directors, voting
scparately and as a subclass of directors, and if such Business Combination is otherwiss roquired
to- be approved by the corporation’s shareholders’ pursuant to the Washington Busimess . -

* Carporation Act, then the affirmative vote of the holders of not less than a majority of the = . -

outstanding sharcs entitled to vots thercon and, to the ‘extent, if any, provided by rcsolution o

adapted by the Board of Directors authorizing the issuance of a class or seres of common stock
or preferred stock, the affirmative vote of the holders of not less than a majority of the

- -gurstanding shares of such class or serics, voting as a separate voting group, shall be required for .
“the adapuon or anthorlzanon of such Busmess Combmahon.

A 13.2.3 Ng Sharetiolder Vote. Nomthstandmg subsecu«an 132.1 or 13.2.2 "
lmeof. if a Business Combmanon shall have been approved by a majority of the Continuing
" Directors, voting separately and as a subclass of dircetors, and if such Business Corporation is
not otherwise required to be approved by the corporation’s shareholders pursuant to the
Washington Business Corporation Act, then no vote of the sfxareholdcrs of the corporahun shall
" be :equu-ed for approval of such Business Combmamm e

a

DATED: U_)- o .1997'

BY:

ceobhsticles

o) 5 o Vice fresident

L%
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SitCy .
STATE (= 7 " 517l Ci.

EDWARD MENDELL CO., ING. " NCT 201397
OFFICER’S CERTIFICATE e aen

Pursuant to RCW 233 10.070, the undersigned, Senior Vice P:rsldcnt of Edward
Mendell Co., Inc. (the Curpor.mox_l") hercby certifies that the Amended and Restated Axticlas of
Incorporation -of the Corporation inclnde amendments to the Articles of Incorporation which
require sharsholder approval. The Amended and Restated Articles. of Incorporation werc
approved by the Board of Directors of the Corporation on October.8, 1997 and by the sole

shareholder “531 eg%xpgrgszn on October 8, 1997 in accordance with the provisions of RCW

Incorporation are hereby amended and
%%Bség:e in the form attached gereto as - Exh}%bf X. _ n

" Dated: October 10, 1997

Name: Ednuad O. Bf.\lh!u\ Jn.
Title: Senioe Uity President
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