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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party: 2. Name and address of receiving party:
Edward Mendell Co., Inc.
Name:_Penwest Pharmaceuticals Co.

Additional name(s) of conveying party(ies) attached?
[]Yes [X] No Street Address:_ 2981 Route 22

3. Nature of conveyance: City:_Patterson  State:_ New York  ZIP:_12563

[ ] Assignment [ 1 Merger
H (S)?t?:rmy Agreement  [X] Change of Name Country: United States

Execution Date(s): October 31, 1997

Additional name(s) & address{es) attached? [ ] Yes [X] No

4. Application number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the appiication is:

A. Patent Application No. B. Patent No.(s) 5,738,865
Filed on

S —
Additional numbers attached? [] Yes [X] No

5. Name and address of party to whom correspondence B. Total number of applications and patents involved: [1]
concerning document should be mailed:

Name: Davidson, Davidson & Kappel, LLC

7. Total fee (37 CFR 3.41).....$ 40.00
Internal Address: [X] Enclosed

_[] Authorized to be charged to deposit account
Street Address: 485 Seventh Avenue, 14" Floor

8. Deposit account number: _50-0552
City: New York  State: New York  ZIP: 10018

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is #rue and ecVand any attached copy is a true copy of
the original document.

Leslye B. Davidson ) November 13, 2001

Name of Person Signing Date

Total number of

Docket No. 540.1004 Div

Mail documents to be recorded with required cover sheet information to:

18865 ommissioner of Patents & Trademarks, Box Assignments
11/27/2001 LWELLER 00000050 57 Washington, D.C. 20231
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To the Honorab ihissioner of Patents and Trademarks: Pleass record the attached original documents or copy thereof.
1. Name of conveying party 2. Name and address of receiving party{XXX)
Anand R. BAICHWAL Name: Edward Mendell Co . Inc.

John N. STANIFORTH
Internal Address:

Additional name(s) of conveying partylies) attached? [ | Yes [x] No

3. Nature of conveyance:

[X] Assignment [ ] Merger Street Address: 2981 Route 22
[ ] Security Agreement [} Change of Name
{ ] Other
Execution Date: June 12, 1995 and June 29, 1995 City: Patterson, NY _ Country_US ZIP: 12563-9970

Additional name(s) & address{es} attached? [ ] Yes [X] No

4. Application number(s} or patent number(s):

If this document is being filed together with a new application, the execution date of the appiication is:

A. Patent Application No.(s} B. Patent No.(s)
08/419,635

Additional numbers attached? [ ] Yes [X] No

5. Name and address of party to whom correspondence 6. Total number of applications and patents involved: [1 }
concerning document should be mailed:

Name: Steinberq, Raskin & Davidson, P.C.

7. Total fee (37 CFR 3.41)...... $.80.00
Internal Address: 540.1004

{X] Enclosed
{ ] Authorized to be charged to deposit account

Street Address: 1140 Avenue of the Americas

City: New Yark State: New York ZIP: 10036 8. Deposit account number:

{Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing informationfis true and correct and any attached copy is a true copy of
the original document. ﬂ ‘/ '
Michael N. Mercanti ; T /\/B/Junv 71995

Name of Person Signing gﬁnatuf’e/ Date

Total number ot pages including cover sheet, attachments, and document: [ g

Maii documents to be recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignments
Wasbhington, D.C. 20231
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Atty. Docket No.: 540.1004

ASSIGNMENT OF APPLICATION FOR PATENT

Whereas, Anand R, Baichwal and John N. Staniforth of 5 Kendall Drive Wappingers Falls, New

York 12590 and High Trees, 170 Bloomfield Road, Bath, BA2 AT, England, respectively have invented certain new

and useful improvements in CONTROLLED RELEASE INSUFFLATION CARRIER FOR MEDICAMENTS
(TitTe of Invention)

for which they have made application for
(He has made-or is about to make)

Letters Patent of the United States of America:

And Whereas, Edward Mendell Co.. Inc., 2981 Route 22. Patterson, New York. 12563-9970 is

desirous of acquiring an interest therein and in the Letters Patent to be cbtained therefor from the United

States:

Now Therefgre, be it known by all whom it may concern, that for and in consideration of

One Dollar(s) ($1.00--) and other valuable consideration to us in hand paid, the receipt of which i$ hereby

acknowledged we has assigned, sold. and set over, and by these presents do assign. sell, and set over unto the
said Edward Mendell Co.. Inc. '
t for-the-berribory-of-thetnited-Shates—otfinerica—and-not—elsewhers

t for the territory of the United States of America. and for all foreign countries

* 311 right. title, and interest in and to the said invention, as fully set forth and described in the

specification prepared and executed by _us_on 1995
filed April 7, 1995, serial No. _08/419 635 . preparatory to obtaining Letters Patent: therefor: said

invention, application and Letters Patent to be held and enjoyed by the said Edward Mendell Co. . Inc. for their
own use and behoof. and—for

to the full end of the term for which said Letters Patent are granted. as fully and entirely as the same would

have been he1d\5y us had this assignment and sale not been made.

RS Yw\“’\w/:: .

A 7 '

W | K N ,

’ a L AW - b |2 0
(Tnventor® full signdtiire) (Date] (Inventor s Tull signature) (Date)
ANAND R. BAICHWAL JOHN N. STANIFORTH
(Inventor’'s full signature) (Date) (Inventar's full signature) (Date)
(Inventor's full signature) (Date) (Inventor's full signature) {Date)
T fither one ol Lhnse TInes MIST Lo eaneedled
* State whether the full ang exclusive right. or what part of the whole interest Vs assigned
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Atty. Docket No.: 540.1004

ASSTIGNMENT OF APPLICATION FOR PATENT

Whereas, Anand R. Baighwal and John N. Staniforth of 5 Kendall Drive. Wappingers Falls, New

York 12590 and High Trees 170 Bloomfield Road. Bath, BAZ2 2AT. Frigland. respectively ﬂave invented certain new

and useful improvemenls in CONTROLLED RELEASE INSUFFLATION CARRIER FOR MEDICAMENTS
(Title of Invention) !

for which they have made app1ication fer
{(He has made or is about to make)

Letters Patent of tha Unitad States of America:

And VWhereas. fdward Hends1l Co. . Inc.. 2981 Route 22, Patter;on% New York  17BR2-.8970 is

desirous of acquiring am interest therein and in the Lellers Patent TO be obtained therefor from the United

-

Statey: |
Now Therefore. be it known by all whom it may concern, that for and in consideration of

Ona Dollar(s) ($1.00--) and other valuable consideration to us in hand paid, the receipt of which is nereby

acknowledged we has assigned. sold. and set over, and by these presents do assign, sell, and set over unto the
savd Egward Menasll Co. . Inc.

| Lorthodinri il o Lt b el S bd 8 5 T Aot S -Ast—aliawh
M 4+ 56 - ")

t+ for the territory of the United States of America, and Tor all foreign countriec

* all right, title, and interest in and to the said invention, as fully set forth and described ‘in the

speci fication prepared and executed by _us on 19395

fited April 7. 15895, serial No, _(08/415 635 . preparatory to obtaining Letters Patent thereTor: said

invention, application and Letters Patent to be held and enjoyed by the said Edward Mendell Co.. Inc. for their
own use and behooT, 3ad-for

to the full end of the term for which said Letrers Patent arc granted, as fully and entirely 2¢ the same would

have been held by us had this assignment and cale not been mada.

(Inventor g Tull signature) (Date) (Nfventer s TU11Tﬁﬁ9ﬂcture) ( (Uate) {///////

ANAND R, BAICHWAL JONN N. STANIFOR
(Inventor 5 full 3ignature) {Date) (Inventor s Tull cignature) (Date)
{Tnventor & Tull signatire) (Data) (Inventor's full signature) " T (Data)
T fitur wne of these lines BUST ue cencelled,
M goate wapther the full ang axcl e FIgAT or What part af the whole ipterext i3 sstloned.
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I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal,

hereby certify by this certificate that the attached is a true and correct copy of
CERTIFICATE OF AMENDMENT
of
PENWEST PHARMACEUTICALS Co.
Amending and Restating
Articles

as filed in this office on October 31, 1997.

Date: February 29, 2000

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

R

Ralph Munro, Secretary of State
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I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal,
is : J

hereby 1ssue t

CERTIFICATE OF AMENDMENT

to

PENWEST PHARMACEUTICALS CO.

a Washington Profit corporation. Articles of Amendment were filed for récord in this

office on the date indicated below.

Amending and Restating Articles

Qctober 31, 1997

Date:

UBINumber: 601299 584
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| STATE OF Wi 3%
AMENDED AND RESTATED WASHINGTON =22
. NN
0CT 31 1997 2cf
ARTICLES OF INCORPORATION RALPA o A
SECRETARY (F i
STA .
OF Eoigs
[ [y

PENWEST PHARMACEUTICALS CO.

Pursuant to RCW 23B.10.070 of the Washington Business Corporation Act, Edward
Mendell Co., Inc., a Washington corporation, hereby amends and restates its Articles of
Incorporation as follows: § ,

ARTICLE1l. NAME
The name of the corporation is Penwest Pharmaceuticals Co.
ARTICLE 2. PURPOSE

The purpose of the corporation is to engage in any business, trade or activity which may
lawfully be conducted by a corporation organized under the Washington Business Corporation

Act.
ARTICLE 3. REGISTERED OFFICE AND AGENT

The address of the registered office of the corporation is 4700 Two Union Square, 601
‘ Union Street, Seattle, Washington 98101, and the name of its registered agent is Bogle & Co.

ARTICLE 4. SHARES

The total number of shares of stock which the corporation has authority to issue is -
40,000,000 shares, consisting of 39,000,000 shares of common stock, par value $0.001 per share,
and 1,000,000 shares of preferred stock, par value $0.001 per share.

The preferred stock may be issued from time to time in one or more series in any manner
permitted by law and these Restated Articles of Incorporation, as determined from time to 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 determine and to amend, subject to the provisions hereof, the designations,
preferences, limitations and relative rights of the shares of any series that is wholly unissued or to
be established. Unless otherwise provided in the resolution 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 resolution establishing such series to decrease the number of shares of
that series, but not below the number of shares of such series then outstanding.
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ARTICLE 10. AMENDMENTS TO ARTICLES OF INCORPORATION

The corporation reserves the right to amend or repeal these Restated Articles of
Incorporation in any manner permitted by law, and the rights of the shareholders herein are
granted subject to this reservation. Notwithstanding the foregoing, the provisions set forth in

Articles 6, 8,9, 10, 12 and 13 may be amended or repealed only upon the affirmative vote of the
holders of not less than two-thirds of the shares entitled to vote thereon.

ARTICLE 11. LIMITATION OF DIRECTOR LIABILITY

To the fullest extent permitted by the Washington Business Corporation Act as the same
exists or may hereafter be amended, a director of the corporation shall not be liable to the
corporation or its shareholders for monetary damages for conduct as a director. Any amendment
to or repeal of this Article 11 shall not adversely affect any right 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 corporation is not a “Public Company” (as hereinafter defined), then special
meetings of the shareholders may be called at any time by the Board of Directors, the Chairman
of the Board of Directors or the President of the corporation or by the holders of at least 25% of
all the votes entitled to be cast on any issue proposed to be considered at such special meeting in
accordance with RCW 23B.07.020. If the corporation is a Public Company, then special
meetings of the shareholders may be called by the Board of Directors, the Chairman of the Board
- of Directors or the President of the corporation and may not be called by any other person.

“Public Company” means a corporation that has a class of equity securities registered with the

Securities and Exchange Commission pursuant to Section 12 or 15 of the Securities Exchange
Act of 1934, as amended. '

ARTICLE 13. SPECIAL VOTING REQUIREMENTS

In addition to any affirmative vote required by law, by these Restated Articles of
Incorporation or otherwise, any “Business Combination™ (as hereinafter defined) involving the
corporation shall be subject to approval in the manner set forth in this Article 13.

Section 13.1.  Definitions. For the purposes of this Article:

13.1.1. “Business Combination” means (i) a merger, share exchange or
consolidation of the corporation or any of its Subsidiaries with any other corporation; (ii) the
sale, lease, exchange, mortgage, pledge, transfer or other disposition or encumbrance, whether in
one transaction or a series of transactions, by the corporation or any of its Subsidiaries of all or a \
substantial part of the corporation’s assets otherwise than in the usual and regular course of

business: or (iii) anv agreement, contract or other arrangement providing for any of the foregoing
transaciions. '
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ARTICLE 10. AMENDMENTS TO ARTICLES OF INCORPORATION

The corporation reserves the right to amend or repeal these Restated Articles of
Incorporation in any manner permitted by law, and the rights of the shareholders herein are
granted subject to this reservation. Notwithstanding the foregoing, the provisions set forth in

Articles 6, 8,9, 10, 12 and 13 may be amended or repealed only upon the affirmative vote of the
holders of not less than two-thirds of the shares entitled to vote thereon.

ARTICLE 11. LIMITATION OF DIRECTOR LIABILITY

To the fullest extent permitted by the Washington Business Corporation Act as the same
exists or may hereafter be amended, a director of the corporation shall not be liable to the
corporation or its shareholders for monetary damages for conduct as a director. Any amendment
to or repeal of this Article 11 shall not adversely affect any right 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 corporation is not a “Public Company” (as hereinafter defined), then special
meetings of the shareholders may be called at any time by the Board of Directors, the Chairman
of the Board of Directors or the President of the corporation or by the holders of at least 25% of
all the votes entitled to be cast on any issue proposed to be considered at such special meeting in
accordance with RCW 23B.07.020. If the corporation is a Public Company, then special
meetings of the shareholders may be called by the Board of Directors, the Chairman of the Board
- of Directors or the President of the corporation and may not be called by any other person.

“Public Company” means a corporation that has a class of equity securities registered with the

Securities and Exchange Commission pursuant to Section 12 or 15 of the Securities Exchange
Act of 1934, as amended.

ARTICLE 13. SPECIAL VOTING REQUIREMENTS

In addition to any affirmative vote required by law, by these Restated Articles of
Incorporation or otherwise, any “Business Combination” (as hereinafter defined) involving the
corporation shall be subject 1o approval in the manner set forth in this Article 13.

Section 13.1.  Definitions. For the purposes of this Article:

13.1.1. “Business Combination” means (i) a merger, share exchange or
consolidation of the corporation or any of its Subsidiaries with any other corporation; (ii) the
sale, lease, exchange, mortgage, pledge, transfer or other disposition or encumbrance, whether in
one transaction or a series of transactions, by the corporation or any of its Subsidiaries of all ora
substantial part of the corporation’s assets otherwise than in the usual and regular course of

business: or (iii) anv agreement, contract or other arrangement providing for any of the foregoing
transactions.
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13.1.2. “Coﬁtinuing Director” means any member of the Board of Directors
who was a member of the Board of Directors on October 1. 1997 or who is elected to the Board

of Directors after October 1, 1997 upon the recommendation of a majority of the Continuing
Directors voting separately and as a subclass of directors on such recommendation,

13.1.3. “Subsidiary” means a corporation. a majority of the outstanding voting
shares of which are owned, directly or indirectly, by the corporation.

Section 13.2. Vote Required for Business Combinations.

13.2.1. Supermajoritv Vote. Except as provided in subsections 13.2.2 and

13.2.3 hereof, 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 series of common stock or preferred

“stock, the affirmative vote of the holders of not less than two-thirds of the outstanding shares of

such class or series, voting as a separate voting group, shall be required for the adoption or
authorization of a Business Combination.

13.2.2.  Majority Vote. Notwithstanding subsection 13.2.1 hereof, if a Business
Combination shall have been approved by a majority of the Continuing Directors, voting
separately and as a subclass of directors, and if such Business Combination is otherwise. required
to be approved by the corporation’s shareholders pursuant to the Washington Business
" Corporation Act, then the affirmative vote of the holders of not less than a majority 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 series of common stock
or preferred stock, the affirmative vote of the holders of not less than a majority of the
outstanding shares of such class or series, voting as a separate voting group, shall be required for
the adoption or authorization of such Business Combination.

13.2.3. No Shareholder Vote. Notwithstanding subsection 13.2.1 or 13.2.2-

hereof, if a Business Combination shall have been approved by a majority of the Continuing
Directors, voting separately and as a subclass of directors, 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 shareholders of the corporation shall
" be required for approval of such Business Combination.

DATED: October 30, 1997 Samd O .%Axh_.ﬁm.

Edmund O. Belsheim, Jr.
Senior Vice President

c:\-coblarucles
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CERTIFICATE OF OFFICER

I, Edmund O. Belsheim, Ir., hereby certify that:

1. Iam the duly elected Senior Vice President of Penwest Pharmaceuticals Co. (formerly
Edward Mendell Co., Inc.) (the “Corporation”). '

2. The Amended and Restated Articles of Incorporation of the Corporation attached
hereto as Exhibit A (the “Restatement”) supersede the original Articles of Incorporation of the
Corporation and any amendments thereto and restatements thereof.

3. The Restatement includes amendments to the Articles of Incorporation which require
shareholder approval.

4. The Restatement provides for a reclassification of issued shares, in that the
Restatement changes the par value of the capital stock of the Corporation from no par value to
$0.001 par value per share. The certificates evidencing the issued and outstanding shares of
common stock of the Corporation shall from and after the effectiveness of the Restatement be
deemned to evidence a like number of shares of common stock of the Corporation having a par
value of $0.001 per share.

5. The Restatement was approved by the Board of Directors of the Corporation on
October &, 1997 and by the sole shareholder of the Corporation on October 8, 1997 in accordance
with the provisions of RCW 23B.10.030 and RCW 23B.10.040.

Date: October 30, 1997 fdﬂwu\o Pk\:ku;‘ Ja.
' Edmund O. Belsheim, Jr.
Senior Vice President

Attachment

aofficer
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