FEDERAL §

‘Secretary  State o L
2108 NO. 04"'30]9

ONE ASHBURTON PLACE. BOSTON. MASS: 0

General Laws, Chapler 1568, Section 74 . .
This certificate must be submitted 1o the Secretary of the Commonweaith within sixty days alter the dafe oi‘ihé. :
vote ot stockholders adopting the restated articies of organization. The fee for filing this certificate is prescribed by

Generai Laws. Chapter 156B. Section 114 Make check payable to the Commonweaith of Massachusetts.

we Joshua B - President/ KX RASHOUOR Mok
oshua Booer ) R
. ; . , f
Richard H. Aldrich - Clerk/ZsssstemtaiimK o
Vertex Pharmaceuticals Incor_boxfa_te_d _________________________ )
....... - I . tName ! Corparation)
40 Aliston Street, Cambridge, Massachusetts 021139
located at . . .. . e e e

do hereby certity that the tollow.ng restatement of the articles of organization of the corpo ation was duly adopted

ata meeting heicon  May 24 .18 91 | by vote of )
1,080,000, shasos of Common ... ... out 0!.2,.702,500........ shares outstanding,
. Series {CE%%‘x’;'esé‘ﬁ%l
3,051, 955, . ... shares ot .Pre ferr::-d -Stock. .. .. €. out 6f.55279,227. .. . shares cutstanding. and
ries r;Chass ot S!%cp})_‘l .
1.343,655 shares of.gxe'.e%gj:red SESEKTITE outor 1,404,000 shares outstanding,
% 1Class of Stock)

being at ieast two-thirds of each class of stock outstarding and entitied to vote and of each class or series of stock
adverseiy affected thereby -

1 The name by which the Corporation shalt be known 1s -
Vertex Pharmaceuticals Incorporated

2 The purposes tor which the corporation 1s tormegd are as follows. -

To develop, manufacture, market, and sell pharmacoutical products.

To carry on any business or other activitv which may be
lawfully carried on by a corporation organ‘zed undevr the

Business Corporation i.aw of the Commonwealth of Massachusetts
whether or not related to those raferred to in the foregoing
paragraph.

sirlly

#3701, 029 shares of Series ¢ Convertible out of 5714429 shares outstandiag
Pretoerred Stock

€.

Note: If the space provicad under any article o stem on this form 1s tnsufticient. additio
sheets of paper leaving 4 lett hand margin of at feast | 1ach 10t binding. Additions 1o mo
a sngle sheet so lang us each article requinng eack such addition i clearly indicated.

ns shall be set forth on sepatate 8= x 11
1e than one atticle may be continued on




CLASS OF sTOCK

Preterred 1,090,000
Common None 25,005,100

“4. 11 raore than ane clem s suthorized, « destriomien of ach of We @Hieneet ks of saiek i, iy
the preferences, voting powers, QuaNfiCations, Weist o reistve righis or firmiugie au £ aich class Wrsot
and any series now established- o

See attached.

*s. 1heunﬁnmm.nuw.munnduvueuﬁﬂuuﬂu'nunanwnnlnhndwuimuamlnu&cluw
class are as follows:
None.

. Other lawtul provisions, if sny. for the condk. t and feguiatian o the butingss and sTisTs OF the COTpORtion,
ﬂwiuvdmnuydhnmﬁuuo-ﬁwﬁmnmgcnhm;eru.ﬂnm.tunmnueﬁnneuawahnerd
its directors or stockholders, or of any ciess of stetihotdens

See attached.

*{f there are no such provisions, state “None™.




AMENDMENTS

1. Article 3 is arended as follows:

(i) Every three shares of the Common Stock, $.01 par value, of:
the Corporation outstanding on the effective date of these
Restated Articles of Organization shall on such effective date
combined into two shares of Common Scock, $.01 par value;. =
provided, that no fractional shares shall be issued in coni
with such combination and the fair value of fractional -
resulting therefrom shall be paid in cash to holders wh
otherwise have received such fractional shares; and ; it
further, that in connection with the foregoing, no changes sha
be made in the capital or surplus account of thc Corporation.

(ii) 1In connection and simultaneously with the combination
described above, the authorized Common Stock, $.01 par value, of
the Corporation shall be reduced from 11,024,000 shares to ‘
7,349,333 shares; provided, that in cornnection with the foregoing,

no changes shall be made in the capital or surplus account of the
Corporation.

(iii) Every three shares of each series of the Convertible
Preferred Stock, $.01 par value, of the Corporation outstanding on
the effective date of these Restated Articles of Organization
shall on such effective date, pursuant to the terms of such
Convertible Preferred Stock, be automatically converted into two
shares of Common Stock, $.01 par value; provided, that no
fractional shares shall be issued in coanection with said
conversion and the fair value of fractional shares resulting
therefrom shall be paid in cash to holders who would have
otherwise received such fractional shares.

(iv) In connection and simultaneously with the conversion
described above, the entire class, including each series of such
class; of Convertible Preferred Stock, $.01 par value, of the

Corporation shall be cancelled and withdrawn from the authorized
capital stock of the Ccrporation.

(v) Immediately following the foregoing, the amonnt of the
authorized capitai stock of the Corporation shall be increased to
- 26,000,000 shares, consisting of 25,000,000 shares of Commun

Stock, $.01 par value, and 1,000,000 shares of Preferred Stock,
§.01 par value.

2. Article 4 is amended as follows:

(i) The class of Preferred Stock, $.01 par value, authorized
pursuant. to Article 3 is authorized to be issued by the Board of
Directors, in one or more series, as set forth in Article 4 of
thesc Restated Articles of Organization.




3. Article 6-1§fgmended as follows:

(i) The firsg-béragrnph. relating to Amendment of che gg.
is designated asirart A. _

(ii) The second paragraph, relating to Meetings of Stockholdery
is designated as Part B.

(i1ii) The third paragraph, relating to Partrership Agreements, ﬁi
designated as Part C. B

(iv) The fourth paragraph, .elating to liability of Ditoctat!,'
designated as Part D.

(v) There is added as a new Part E provisiuns relating to (&)
the election of a classified Board of Directors, (L) nomination o
directors, (c) filling of newly created directorships and o
vacancies, (d) removal of directors, (e) eléction of directors Y
holders of Preferred Stock, and (f) amendmeiit or repeal of the .
provisions set forth in Part E. -




A. Common Sto

shail be entitied to one vote far each share 6f ‘such stock
them, respectively, upon ali = tters presented to the
stocknolders. The Common Stock shall be subject to the s
provisions applicable to any scries of Preferred Stock issued b

The holders of shares of commen Stock of -the Corporatio

the Board of Directors, as hereinafter srovided,

3. Preferred Stock.

The Preferred Stock may te issued oy the Board of Director
in one or mere series and with such rights, powers, preference:
and Terms and at ‘such times and for such consideration ‘as the -
S8card of Directors shall determine, without fu

action. With respect to any such ser

To issuance, the Board of Directors by re ‘

that series to distincuish it from other series and classes ot
stock of the Corperation, shall specify that number of shares to

be included in the series, and shall fix the rights, peowers,
preferences, and te:ms of the shares of the series, including bu:
without limitation: (i) the dividend rate, its preference as' to
any other class or series of capital stock, and whether: dividends
will be cumulative or noncumulative; (ii) whether the shares are -
to be redeemable and, if so, at what times and prices and on'what
other terms and conditions; (Lii) the terms and amount of any '
sinking fund provided for the purchase of redemption for the"
shares; (iv) whether the shares shall be convertible or
exchangeable and, if so, the times, prices, rates, adjustments,
and other terms of such conversion or exchange; (v) the voting
rights, if any, applicable toc the shares in addition to those
prascribed by law; (vi) the restrictions and conditions, if:any,
on the issue or reissue of any additional shares of such series orx
of any other series of Preferred Stock ranking on a pavTity with or
prior to the shares of such series; and (vii) the rights of the
holders of such shares upon voluntary or involuntary liquidatien,
dissolution, or winding up of the Corperation.
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1. Numbex, ZTlec+i_ n and Tarms. Subject to the rights of
the holders of any series of Freferred -“tock to elect directors
who shall serve for such term and have such voting powers as shall
be provided in Article 4 of thesa Articles, the Board of Directors
shall consist of such number of persons as shall be provided in
the Corporation's By-laws. The

classified wish respect o

Scarxd of Directors shall be
t e time for which its members shall
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severally hold off by -dividing

nearly equal in nurber

Class expiring ac 12

At each annual me€ting of the stockholder
sucCessors to the class of directo

meseting shall be 2iected ts hold office
annual meeting of stockholders held in the
the year of their election. TIf the number

changed, any increase cr decrease shall

Board of Directors among the classes so as 'm 2in th
directcrs in each class as nearly équal & $ibl E.
director shall hold office until tie annual neet g for. the
in w#hich such director's term expires and un ]
Successor shall be elected and shall gqualifv.

2 stockholder.

2. Nemination. Advance nctice of nominations for the .
election of lirectors, other than by the Board ¢f Directors or
committee thereof, shall be given within the time and in the
manner provided in the By-Laws. ' '

3. Newly Created Directorships and Vacancies. Newly
created directorships resulting from any increase in the numb
directors and any vacancies on the Board of Directors resul
from deacth, resignation, disqualification, removai, or othe
shall be filled only by -he affirmative vote of a majo
remaining directors then in office, even though iess th
of the Board of Director. Any director elected in ac 01
the preceding sentence shall hold office for the remaind
full term of the class of directors in which the new d 3
wWas created or the vacancy cccirred and until 'such director:
successor shall have been elected and qualified. No decreas
the number of directcrs constituting the Board of Directors. s
shorten the term of ‘any incumbent diractor. ‘

4. Removal of Directors. Any director may be removed: fr
office by stockholder vote at any time, but only for cause, by th
affirmative vote of the holders of a majority of the votiing po
of the then ocutstanding shares of capital stock of the Corporatio;
entitled to vote generally in the election of directors, voting .-
together as a single class. Any director may also be removed from
office for cause by vote of a majority of the direcrors then in -
cfiice.

5. Dizec ;' ed by Holder Praferro 2¢ck. »
Whenever the holders of any class or series of Praferred Stock or
of any other class or series of shares issued by the Corporation




elected.

6. men
provxsxon of these Articles’ to the contra
of the holders of at least 80% of. the vo
outstanding shares of capital stock of-
vote generally in the election of d.recto
single class, shall be required to' .alter,
provision inconsistent with, or repeal thzs Part E
provision thereof.




D UNDER THE PENALTIES OF PERI)
dey of o




i h.reby app=we the within resuteo anic!a o
wanm!-on aro. the filing fee n the amount of
$/7 /57 ¢ 7 naving been paic. said anticles are
deemad to have been filed with me this 2/ &%

day ot . A .19 y
seet s 7/

WlLLIAM FRANCIS
GAL
ARY FTHE COMMONwr\z/A’SH
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cmmcne OF von OF
" A SERIES OF A" CLASS OF

Genera' laws, Chapter 158B, Section 2é

We, Joshua Boger , President Afigxs
Richard H. Aldrich

Vertex Pharmaceuticals Incorpcrated

(Nan‘" of - Carporation,

located at 40 Allston Street, Cambridge, .. Massachusetts...02139

by unanimous written consent of the Board of.
do hereby certify that AKX HMRIKXK Hoe XDIRRUKX sANK HHRIAFRIPRPRIEAD - - orrvrvevene

1991 | the foliowingy vote establishing and designating @ series of a class of stock and determining the

. relative rights and preferences thereof was duly adopted:-

See attached.

C b e ded ahoue s et shools De st 60t Or continuahian shects 1o be numbered 2A, 28

must Ravt 4 fottha v ary - e wed t3 band e any shat e B%” » 11° Only one side should be used. -




thares, and’ preacrihes.t[
preferences there”f as followa:

Series A Junxor Partlcxpatxng Preferred*Stock:

constituting t
nqmber £ shi

. s
of Serxes A

opt1ons, rlghts or warrants,
securities, issued by the Coz _
convertible into Series A Preferred

Section 2.
of any series of Preferred Stock (or any

ranking prior: and superi Tt
with .re

a a-lable for the purpase,
cash on :




Dividend Payment Date or, with respect to the fir

Dividend Payment Date, since the first issuance of

or fraction of a share of Series A Preferred Stock

event the Corporation shall at any time declare’ or

dividend on the Common Stock payable in shares of

Stock, or effect a subdivision or combination or .
consolidation of the outstanding shares of Common St
reclassification or otherwise than by payment of a d:

in shares of Common Stock) into a greater or lesser r.amber o
shares of Common .tock, then in each such case the amount to
which holders of chares of Series A Preferred Siock were =
entitled immediately prior to such event under cliause (b) o
the preceding sentence shall be adjusted by multiplying su
amount by a fraction, the numerator of which is the number
shares of Common Stock outstanding xmmedlately after such
event and the denominator of which is the number of shares' f
Common Stock that were outstanding immediately prior to such
event.

(B) The Corporation shall declare a dividend or
distribution on the Seriea A Preferred Stock as provided in
paragraph {A) of this Section immediately after it declares a
dividend or distribution on the Common Stock (other than a
dividend payable in shares of Common Stock); provided, that,
in the event no dividend or distribution shall have been
declared on the Common Stock during the period between any
Quarterly Dividend Payment Date and the next subsequent
Quarterly Dividend Payment Date, a dividend of $§1 per share
on the Series A Preferred Stock shall nevertheless be payable
on such subsequent Quarterly Dividend Payment Date.

(C; Dividends shall begin to accrue and be cumulative on
outstanding shares of Series A Preferred Stock from the
Quarterly Dividend Payment Date next preceding the date of
issue of such shares, unless the date of issue of such shares
is prior to the record date for the first Quarterly Dividend
Payment Date, in which case dividends on such shares shall
begin to accrve from the date of issue of such shares, or
unless the date of issue is a Quarterly Dividend Payment Date
or is a date after the record date for the determination of
holders of shares of Series A Preferred Stock entitled to
receive a quarterly dividend and before such Quarterly
Dividend Paymen' Date, in either of which events such
dividends shall “egin to accirue and be cumulative from such
Quarterly Dividend Payment Date. Accrued but unpaid dividends
shall not bear interest. Dividends paid on the shares of
Series A Preferred Stcck in an amount less than the total
amount of such dividends at the time accrued and payable on
such shares shall be allocated pro rata on a share-by-share
basis among all such shares at the time outstanding. The
Board of Directors may fix a record date for the
determination of holders of shares of Series A Preferred
Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be not

Continuation Sheet 2B




i

o
more than 60 days prior to the date fixed for the payment
thereof.

Sectic 1. Voting Rights. The holders of shares of Series A
Preferred Stock shall have the following voting rights:

(A) Each share of Series A Preferred Stock shall entitle
the holder thereof to 100 votes on all matters submitted to
vote of the stockholders of the Corporation.

(B) Except as otherwise provided herein, in any other
Certificate of Vote of Directors establishing a series of
Preferred Stock or any similar stock, or by law, the holders
of shares of Series A Preferred Stock anu the holders of
shares of Common Stock and any other capital stock of the
Corporation having general voting rights shall vote together
as one class on all matters submitted to a vote of the stock-
holders of the Corporation.

(C) Except as otherwise provided herein, or by law,
holders of shares of Series A Preferred Stock shall have no
special voting rights and - their consent shall not be
required (except to the extent they are entitled to vote with
holders of shares of Common Stock as set forth herein) for
taking any corporate action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or
distributions payable on the Series A Preferred Stock as provided
in Section 2 are in arrears, thereafter and until all accrued and
unpaid dividends and distributions, whether or not declared, on
shares of Series A Preferred Stock outstanding shall have been
paid in full, the Corporation shall not:

(i) declare or pay dividends, or make any other
distributions, on any shares of stock ranking junior
(either as to dividends or upon liquidation, dissolution
or winding up) to the Series A Preferrad Stoack;

(ii) declare or pay dividends, or make any other
distributions, on any shares of stock ranking on a
parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Preferred
Stock, excert dividends paid ratably on the Series A
Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the
total amounts to which the holders of all such shares
are then entitled;

(iii) redeem or purchase or otherwise acquire for
consideration any shares of stock ranking junior (either
as to dividends or upcn liquidation, dissclution or
winding up) to the Series A Preferred Stock; provided,

Continuation Sheet C




that the Corporation may at any time redeem,
otherwise acguire shares of such junior stock in
exchange for shares of stock of the Corporation
junior ‘eithcr as to dividende or upon liquidation,
dissolution or winding up) to the Series A-Preferred
Stock; or

{(iv) redeem or purchase or otherwise acquire for
consideration any shares of Series A Preferred Stock, - ox
any shares of stock ranking on a parity (either as to -
dividends or upon liquidation, dissolutiocn or winding
up) with the Series A Preferred Stock, except-in o
accordance with a purchase offer made in writing or by
publication (as determined by the Board of Directors) to
all holders of such shares upon such terms as the Board
of Directors, after consideration of the respective
annual dividend rates and other relative rights and
preferences of the respective series and classes, shall
determine in good faith will result in fair and
equitable treatment among the reapective series or
classes.

(B) The Corporation shall not permit any subsidiary of
the Corporation to purchase or otherwise acquire for
consideration any shares of stock of the Corporation unless
the Corporation could, under paragraph (A) of this Section,
purchase or otherwise acquire such shares at such time and in
such manner.

Section 5. Reacquired Shares. Any shares of Series A
Preferred Stock purchased or otherwise acquired by the Corporation
in any manner whatsoever shall be retired and cancelled promptiy
after the acquisition therecf. All such shares sha.il upon their
cancellation become authorized but unissued shares of Preferred
Stock and may be reissued as part of a new series of Preferred
Stock subject to the conditions and restrictions on issuance set
forth herein, in the Restated Articles of Organization, or in any
other Certificate of Vote of Directors establishing a series of
Preferred Stocck or any similar stock or as otherwise required by
law.

Section 6. Liguidation, Dissolution or Winding Up. Upon any

liquidation, dissolution or winding up of the Corporation, no
distribution shall be made (1) to the holders of shares of stock
ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) tc the Series A Preferred Stock unle-e,
prior thereto, the holders of shares of Series A Preferred Stock
shall have received $100 per share, plus an amount equal to
accrued and unpaid dividends and distributions thereon, whether or
not declared, to the date of such payment; provided, that the
holders of shares of Series A Preferred Stock shall be entitled to
receive an aggregate amount per share, subject to the provision
for adjustment hereinafter set forth, equal to 100 times the
aggregate amount to be distributed per share to holders of shares

Continuation Sheet 2D




except distributions made ratably on the Series A Pn

and all such parity stock-in proportion: to the total
which the holders of all such shares are entitled uj

liquidation, dissolution or winding up. In: the even

tion shall at any time declare or pay any dividend on tI

Stock payable in shares of Common Stock, cr effect a sy

or combination or consolidation of the outstanding shares

Common Stock (by reclassitication or otherwise than by pa

a dividend in shares of Common Stock) into a greater or 1le

aumber of shares of Common Stock, then in each such case th

amount to which holders of shares of Series A Preferred Stoc!
entitled immediately prior to snch event under the proviso

clause (1) of the preceding senience shall be adjusted by
multiplying such amount by a fraction, the numerator of which: it
the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares ©of
Common Stock that were outstarding immediately prior to such
event.

Section 7. Consolidation, Merger, etc. In case the
Corporation shall enter into any consolidation, merger,
combination or other transaction in which the shares of Common
Stock are exchanged for or changed into other stock or securiti
cash and/or any other property, then in any such case each sh;
of Series A Preferred Stock shall at the same time be similar
exchanged for or changed into an amount per share, subject to
provision for adjustment hereinafter set forth, equal to 100 1
the aggregate amount of stock, securities, cash and/or any ot
property (payable in kind), as the case may be, into which or fo:
which each share of Common Stock is changed or exchanged. In the
event the Corporation shall at any time declare or pay any
dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or csnsolidation of the
outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Common Stock)
into a greater or lesser number of sharces of Common Stock, then in
each such case the amount set forth in the preceding sentence with
respect to the exchange or change of shares of Series A Preferred
Stock shall be adjusted by multiplying such amonnt by a fraction;
the numerator of which is the number o shaices of Common Stock
outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

Section 8. No Redemption. The shares of Series A Preferred
Stock shali not be redeemable.

Section 9. Rank. The Series A Preferred Stock shall rank,
with respect to the payment of dividends and the distribution of
assets, junior to all series of any other class of the
Corporation’'s Preferred Stock.

Continuation Sheet 2E
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- Secretary of Siate
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The ommontuealth nf gﬁassazlpxazﬂg

William Francis Galvin
Secretary of the Commonwealth

ONE ASHBURTON PLACE, BOSTON, MASSACHUSETTS 02108

ARTICLES OF AMENDMENT FEDERAL IDENTIFICATION
General Laws, Chapter 1568, Section 72 No. 04-3030129 .

We Joshua S. Boger , President/Vice-President, and
Richard H. Aldrich Clerk/Assistant-Clerk-of
Vertex Pharmaceuiicals Incorporated

(EXACT Name of Corporation)
located at: 40 Allston Street, Cambridge, Massachusetts 02139

{MASSACHUSETTS Address of Carporation) '
do hereby certify that these ARTICLES OF AMENDMENT affecting Articles NUMBERED:

TNomber Those arficies 1, 2, 3, 4, 5 and/or 6 being omended hereby)

of the Articles of Organization were duly adopted at a meeting heid on May 11 1995 ,'A by
vote of: )

11,800,2 7
;800,239 shares of Common Stock o4 of 17,189,7 13 shares ouistanding,
type, class & series, {if any) v

shares of ___ oui of shares outstanding, and
type, cioss & series, (if any)

shares of out of shares oufst;mding,
-/pe. class & series, (if any) .

CROSS OUT  being at least a maijority of each type, class or series outstanding and entitled to.vote
INAPPLE- thereon: - '

CABLE bemgethaﬂwo—ﬁnrd&&eee&riyprdasowemrmﬁmém
CLAUSE thersumard of wuchtype;choss orseries of stuck-winserights-are-adrerssiy affectad

thereby: -

VOTED: To increase the number of shares of Common Stock, $.01 par value per
share that the Corporation shall have authority to issue from 25,000,000
shares to 50,000,000 shares; and that Article 3 of the Corpuraticn's
Restated Articles of Organization be, and hereby is, amended to read

as follows:

3. The total number of shares and the par value, if any, of each
class of stock which the Corporation shall be authorized to issue

1 Eor amendments adopted pursuant to Chapter 1568, Section /0. (continued on p. 3)
*  For amendments adopted pursuant to Chapter 1568, Section 71.

Note: If the space provided under any Amendment or item on this form is insufficient, additions shail be set forth on sepcra’e
8% x 11 sheets of paper leaving a left-hand margin of ot least ! inch for binding. Additions to more than one Amendment may
be continued on a single sheef so long as each Amendment requiring ecch such addition is clearly indicated.

/- - /957 -

L LA FoadieF S 2Tt s o o o e DA A TS PR IR (2




;:‘ To CHANGE the number of shares and the ¢
* the corporation is authorized to issue,

The total presently authorized is:

WITHOUT PAR VALUE STOCKS

WITH PAR YALUE STOCKS

par value (if any) of any type, class or series of stock which
fill in the following: -

TYPE

NUMBER CF SHARES

TYPE

NUMBER OF SHARES

PAR VALUE

BPOOSSOCICOOOILIOIIPERBIIVIRLEST B

®ssevessersevensne

COMMON:

-------- “osscccesransnne

Proererssstnsreesssnssanas

.. 25.000,000, ...,

L8001,

KA A KRR R N TN NN N I A Ay

®"erussines Evevans

®¢srcosvnasninencos

PREFERRED:

------- *oeeesvssensesevens

... 1:000,000 . ...

Precsanscesnnssvsnsae

5.0L.....

© CHANGE the fotai authorized to:

WITHOUT PAR VALUE STOCKS

WITH PAR VALUE STOCKS

“TYPE

NUMBER OF SHARES

TYPE

NUMBER OF SHARES

PAR VALUE

*orsesercsasrnenena

------------------

COMMON:

------------------ casene

b..20.000,000, ...

LE0L.

(TR 0| [ L.a...*qooa.o.qo..... L 80L...




is as follows: 1,000,000 shares of Preferred Stock, $.01 par value. .

per share and 50,000,000 shares of Commonp Stock, $.01 par value per
share. ’

Theforegoing amendment will become effective when these articles of amendment are filedin accordance with:
‘Chapter 1568, Section 6 of The General Laws unless these articles specify, in accordance with the vote adopting.
the amendmient, a later effective date not more than thirty days after such filing, in which event the amendment-

will become effective on such later date. EFFECTIVE DATE: S e

IN'WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have hereunta signed our names
this |Sth of May , in the year 19 95 .

/-/.A-/‘\. ndr . P(L\\ AN

Richd@rd H. Aldrieh
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THE COMMONWEALTH OF MASSACHUSETT S

ARTICLES OF AMENDMENT
GENERAL LAWS, CHAPTER 1568, SECTION 72

lhmbywmthewiﬁnmklsofmndmud,&ﬁliufuinthe
amount of § Zs‘aw. £0 ~~BXVing been paid, said anticies are deemed to have

bevm'ﬂvdwnhmnlm /7 day of M,«(// .

Gl T e
WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION ]
PHOTOCOPY OF ARTICLES OF AMENDMENT TO BE SENT

TO: Kenneth 5. Boger, Esquire

Warner & Stackpole
75 State Street
Boston, MA 02109

Telephone: 617-951-8000




Secraary of ﬂleCommonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

_ ARTICLES OF AMENDMENT |

‘We, Thomas G. Auchincloss, Jer.

ma_Richard H. Marich

of Vertex Pharmaceuticals Incorporated

(Exact name of corporation)

. 130 Waverly Street Cambridge, Massachusett —
located at: . T 3 ssachusetts 02139-4242
S - (Stréet addr. ess of corporation in Massachusetts)

. L M Arcicles of A mles sexéid: -,

(Number those articles 1, 2, 3, 4, 5, and/or 6 being amended)

Yot the. Articlés of Organization wers duly adopted at a meéting held'oh May 8

18,591,245 shares of _Common_Sto. of 24,680,649 shares outstanding,
{type, class & series, if any) S

shares of of shares outstanding. and -
{bype, class & series, §f any) - .

shares of of shares omstanding .
: {type, clas; & series, if any)

 ———————

?"““be.irg at lenstﬂ_a majomy of each type, class or series cutstanding and entitled to vore thereon:/ or “'W

(see page 2)

*Dalee the inapplicable words. *~>Delete the inapplicable clovse.

!

For amendments adopted pursuant to Chapter 156B, Section 70.

? For amendments-adopted pursuant to Chapter 1568, Seciion 71.

v i Mruyaﬂcrk or item on (his form is insufficient, additions shail be sei forth or one side

; ftie spacs.p ;
inly of separate 81/2 x 11 sheets of paper with a left . of at least 1inch. Additions io more than one article may be
%{mcmmnnbngunc{ article reguiring sac. addu{ian is clearly indicated.




WITH PAR VALUE STOCKS
meovmgas PAR VALUE |
50,000,000 $.01 ‘

Preferred: 1,000,000 $.01

the tr.a! 7 _wezed to:

WITHOUT PAR VALUESTOCKS | WITH PAR VALUE STOCKS
NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE

e e oo} Common: 100,000,000 $.01

- . | Preferved: A 1,000,000 $.01

To 1ncrease ‘the number of shares of Common Stock, $.01 par value per share
that the Corporation shall have authority to issue from 50,000,000 shares
to 100,000 000 shares; and that Article 3 of the Corporation's Restated
Articles of Organization be, and hereby 1s, amended to read as follows:

3. The total number of siares and the par value, if any, of each class
~ of stock which the Corporation shall be authorized to issue is as follows:
1,000,000 shares of Preferred Stock, $.01 par value per share and
100,000,000 shares of Common Stock, $.01 par value per share.

b St w e ey it p A ST iy g i 0 ~ s e
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*Rregident / * Vice President,
G, Auchincloas,

/L.J\gA

, *Clerk / *-Assisuns-Glosk

o
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"1 Mereby. themd:mArncbsofAmendm"andﬂlcﬁhngfeennm

unmuuof&____;j?!!l:ﬁiﬁﬁnutnpmd uudlﬂbk15dbmnuiu>hwjgsm
filed with me this %7« day of T E , 18 .

Effective date:

4 WILLIAM FHANC!S GA
; LVIN ¢
SECRET] OF THE COMMONWEALTH :

.S,

WILLIAM FRANCIS GALVIN
Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION
Photocopy of docu.nent to be sent to:

Sarah P. Cecil

Vertex Pharmaceuticals Incorporated

130 Waverly Street

Cambridge, MA 02139-4242




'We, _ Vicki L. Sato, Ph.D.

P ' FEDERALIDENTIFICATION
No._04-3039129

The Commonivealth of Wassachuserts

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachuserts 02108-1512

"ARTICLES OF AMENDMENT
(General Laws, Chapter 1568, Section 72)

*President / £Vice~Rrasidents

and Sarah P. Cecil + *Clerk / *Assiorane-Clerk,

of _____Vertex Pharmaceuticals Incorporated ,

(Exact name of corporativn)

located ar 130 Waverly Street, ¢ assachusetts 02139-4242 ,

{Street address of corporation in Massachusetts)

certify that these Arricles of Amendment affecting articles numbered:

_3
(Number those articles 1, 2. 3. 4, 5 andlor G being amended)
of the Aricles of Organization were duly adopred at a meeting held on__Jday 8 .20 O1 | by vote of:

40’0%9_9-1_3__9 shares 0{ Common Stock of 60, 150,471

Y

Giype, chass & series, if any)

shares outstanding,

shares of ; of shares outstanding, and

(type, class & series, if any)

_ shares of _ __ of

tivpe, class & series, if any)

_ . shares outstanding,

"**heing ac least a majority of cach type, chss or series outstanding and entitled 10 vote thereon: mor—224being-at

“laclete the tnapplreabie woordy il b pnappliable lauee

t o bar amendinents nd‘r:/-/.-J Furswani ti Chupier LSO Sectton 0

Y for umendmenis udopred purieas ot bapaer PSR Secten

Note: If the space provided under any article or item on this form is insufliciens, additions shall be ses forth om one side
only of separate 8 1/12 x 11 sheess of paper with a left margin of ut least 1 inch. Additions 1o more thun one article may be
made on a single sheet so long a1 each urticle requiving each addition is clearly indicuied.

1500amen 4800
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. To change the number of shares und the par value (if any) of any type, class or series of stock which the corporation is
authorided to issue, Al in the following:

The tonl presenly authorized is:

WITHOU rPARVALUESTOCKS WITHPAR VALUESTOCKS
TYPE NUMBEROFSHARES TYPE NUMBEROFSHARES PARVALUE
- ‘Common: Common: 100,000,000 $.01
Preferred: Preferred: 1,000,000 $.01

Change the total auchorized to:

WITHOUT PARVALUESTOCKS WITHPARVALUESTOCKS
TYPE NUMBEROFSHARES TYPE NUMBEROFSHARES PARVALUE
Common: Common: 200,000,000 $.01 7;
Preferred: Preferred: 1,000,000 $.01

VOTED: To increase the number of shares of Common Stock, $.01 par value per share ?
" that the Corporation shall have authorized to issue from 100,000,000 shares E
to 200,000,000 shares; and that ARTICLE 3 of the Corporation's Restated E:

Articles of Organization be, and hereby is, amended to read as follows:

3. The total nunser of shares and the par value, if any, of each class of
stock which the Ccrporation shall be authorized to issue is as follows: .':
1,000,000 shares of Preferred Stock, $.01 par value per share and y
200,000,000 shares of Common Stock, $.01 par value per share. x




The foregoing _mendment(s) will become effective when these Articles of Amendment are filed in accordance with General
Laws, Chapter 1568, Section 6 unless these articles specify, in accordance with the vote adopring rhe amendment, a later
effective datc not more than thirfy days after such filing, in which event the amendment will become effective on such lacer

date.

Lacer effective date:

SIGNED UNDERTHE PENALTIES OF PERJURY, this ___16th  day of __May ,2001 ,

f /S
N .
A et _ , *President / ®¥iee—Rreste. ot,

Vicki L. Sato, Ph.D.

.

Seah &«—J) , *Clerk / *Assistane-Clorkr

'é?ftsat e Bl;p}ﬁligl} %aora'.-




THECOMMONWEALTHOFMASSACHUSETTS %%Sf7 ;

ARTICLES OF AMENDMENT
(General Laws, Chapter 156B, Scction 72)

I hereby approve the within Articles of Amendment and, the filing fee in
the amcunt of 3,_00‘_20_2}1:%3 be? paid, said articles are deemed
to have been filed with me this_ 2f day of

200 .

Effective date:

FRANCIS GALVIN ¢
F THE COMM,ON‘}NEASH :

-
o S ]
WILLIAM FRANCIS GALVIN L= 2
Secretary of the Commonwealth R LD
oo = e
U -
=S e
' - T I
IioommoorE
0L e
priig (S 8

TO BE FILLED IN BY CORPORATION

Photocopy of document to be sent to:

Sarah P. Cecil, Esq.
Vertex Pharmaceuticals Incorporated

130 Waverly Street L

Cambridge, MA 02139-4242 _

Telephone: _ (617} 577-6000
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D The Commonivealth of Massachuseirs

William Francis Galvin
Secrerary of the Commonwealth
. One Ashburton Place, Boston, Massachusetts 02108-1512 OL{S 67 /)/7
FORM MUST BE TYPED Articles of Amendment FORM MUST BE TYPED

(General Laws Chapter 156D, Section 10.06; 950 CMR 113.34)

(1) Exact name of corporation:___ Vertex Pharmaceuticals Incorporated

(2) Registered office addeess: 130 Waverly Street, Cambridge, Massachusetts 02139
{nember, street, city or vown, state, zip codz)

(3) These articles of amendmenc affece artice(s): 3
(specify the number(s) of article(s} being amended (I-VI))

{4) Dace adopred: ___May 15, 2008

(month, day, year)

{5) Approved by:
{check appropriate box)

O3 theincorporators. .
0  the board of directors withour shareholder approval and sharcholder approval was not required.
' the board of directors and the sharcholders in the manner required by law and the articles of organtzarion.

{6) State the article nuraber and the texe of the amendment. Unless contained in the text of the amendment, seate the provisions
fot implementing the exchange, reclassification or cancellation of issued shares.

VOTED: To increase the number of shares of Common Stock, $.01 par vaiue per share, that the Corpovétlon
shall have authorized to issue from 200,000,000 shares to 300,000,000 shares; and that ARTICLE 3 of the
Corporation’s Restated Articles of Organization be, and hereby Is, amended to read as follows:

. 8. The total number of shares and the par value, If any, of each class of stock that the Corporation shall be
authorized to issue Is as follows: 1,000,000 shares of Preferred Stock, $.01 par value per shars, and
300,000,000 shares of Common Stock, $.01 par value per share.

(T




To change the number of shares and the par value, "if"any; of any type, or to desigoate a class or serics, of stock, or change a designation of
oass or series of stock, which the eorporation is authorized to issue, complete the following:

Toral authorized prior to 2mendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PARVALUE
: Common: 200,000,000 -1 $.01
Preferred: 1,000,000 : $.01

Toral authorized after amendmenc:

WITHOUT PAR VALUE ' WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE
Common: 300,000,000 $.01
Preferred: 1,000,000 $.01

(7) The amendment shall be effective at the time and on the date appraved by the Division, unless a later effective date not more than 90
days from the dare and time of filing is specified: :

*G.L. Chapter 156D eliminates the concept of par value, hotwever 4 corporation may specify par value in Arsicle Ill. Se G.L. Chaprer 156D,
Section 6,21, and the comments relative thereta,




Signed by:

LA

President,

" (signature of authorized individual)
0 Chairman of the board of directats,
O Ocher officer,
O Court-appointed fiduciary,
day of_May , 2008

on this 15th
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Name approval
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COMMONWEALTH OF MASSACHUSETTS 7
/79

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Articles of Amendment
(General Laws Chapter 156D, Section 10.06; 950 CMR 113.34)

I hereby certify that upon examination of these articles of amendment, it ap-
pears that the provisions of the General Laws relative thereto have been complied
with, and the filing fee in the amount of $/2%%% “having been paid, said ar-

ticles are deemed to jave bee&thh me this 244 day of As ,

20_ o0& , ar £ 22F am.
time

Effective date:

Wl
EZ: be witbigffayx of date sfbfnitted)

WILLIAM FRANCIS GALVIN L™

“ Secretary of the Commonwealth - el
(S

Filing fee: Minimum filing fee $100 per article amended, stock increases $100 - ™
per 100,000 shares, plus $100 for each additional 100,000 shares or any fraction f &
thereof, [
=

o Ry

S o

o

TO BE FILLED IN BY CORPORATION

Contact Informarion:

ﬂ-:\—,\,‘.z‘.‘w\..

"ATRUE Copy ATTES

{ :'

WILLIAM FRANCIS ,
BECRETARY/OF Thi Gb QA%H

Kenneth S. Boger
Senior Vice President and General Counsel

130 Waverly Street, Cambridge, MA 02139

Telephone: 617-444-6417

Email: Ken_Boger@vrix.com

Upon filing, a copy of this filing will be available at www.sec.state.ma.us/cor.
If the document is rejected, a copy of the rejection sheet and rejected document will

be available in the rejecred queue.
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D The Commonwealth of Wassachuseits
P C ) William Francis Galvin
Secrerary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

FORM MUST BE TYPED Articles of Amendment FORM MUST B‘C—._' TYPEDL
(General Laws Chapter 156D, Section 10.06; 950 CMR 1 13.34)

(1) Exact nam‘;.of corporation: ¥ €Ttex Pharmaceuticals Incorporated @ 0}'}05 @ / t? /-]

(2) Registered office address:- 155 Federal Street, Suite 700 B‘oston, MA 02110
(number, street, city or town, state, gip code)

(3) These articles of amendmenc affect article(s): 3
(specify the number(s) of article(s} being amended (I- Vi)

(4) Datc adoptcd; JUne 4,2015

~ (month, day year)

(5 Approved by:
(cheek appropriate box)

O the incorporatats. ‘
O the board of directors withour sharcholder approval and sharcholder approval was not required.

B the board of dircctors and the sharcholders in the manner required by law and the articles of organization.

{6) State the article number and the text of the amendment. Unless contained in the rexr of the amendment, state the provisions
for implementing the exchange, reclassification or cancellation of issued shares.

ARTICLE 3 of the Corporation's Restated Articles of Organization be, and hereby is, amended to read as follows:

3. The total number of shares and the par value, if any, of each class of stock that the Corporation shail be authorized to
issue is as follows: 1,000,000 shares of Preforred Stock, $0.01 par value per share, and 500,000,000 shares of Common

Stock, $0.01 par value per share.

A}.

PC. -
MADO6 - §1/112008 € T System Online 91864 1006050011334 0911 3N3



To change the number of shares and the par value, * if any, of any type, or to designate a class or series, of stock, or change a designation of
class or serics of stock, which the corporation is authorized to issue, complete the following:

Total authorized prior to amendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE
Common 300,000,000 $0.01
Preferred 1,000,000 $0.01

Total authorized after amendment;

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE
Common 500,000,000 $0.01
Preferred 1,000,000 $0.01

(7) The amendment shall be cffective ac the time and on the date approved by the Division, unless a later effective date not more than 90
days from the date and time of filing is specified:

*G.L. Chapter 156D eliminates the concept of par valus, however a corporation may sfeca_'fj) par value in Article 111 See G.L. Chapter 156D,
Section 6.21, and the comments relasive thereto.

MAQO6 - 11/11/2008 C T System Online



Signed by:

&

=
a
a

=

Chairman of the board of directors,
President,

Other officer,

Court-appointed fiduciary,

on this 10th day OF June

(signature of authorized individual)

| 2015

MAQO6 + 13/11/2008 C T System Online
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Examiner

Name appraval

COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Articles of Amendment
(General Laws Chapter 156D, Section 10.06; 950 CMR 113.34)

I hereby certify that upon examination of these articles of amendment, it ap-
pears that the provisions of the General Laws~lative thereto have been complied
with, and the filing fee in the amount of $\Z(x_jl_0 ving been paid, said ar-
ticles arc deemed to have been filed with me this™_L I day of s J{J ne. ,

20 lr; ,a:Z P2 a.my

time

Effective date;
(must be within 90 days of date submitted)

LLIAMFRANCTS GALVIN

Secretary of the Commonwenlth

Filing fee:  Minimum filing fee $100 per article amended, stock increases $100
per 100,000 shares, plus $100 for cach additional 100,000 shares or any fraction

thereof.
'TO BE FILLED IN BY CORPORATION
Contact Information:
Michael ], LaCascia
50 Northern Avenue
Boston, Massachusetts 02210
Telephone: (617)961-7018
Email: Michael_Lacascia@vrtx.com

be availabie in the rejecred queue.

MAQ06 - 1171172008 C T System Online

Upon fling, a copy of this filing will be available at www.sec.state. ma.us/cor.
If the document is rejected, a copy of the rejection sheet and rejected document will

1C:2 ld 1 KAr 810z



MA SOC Filing Number: 201739843810  Date: 6/12/2017 9:54:oo:AM :

William Francis Galvin-

Secretary of the Commonwealth Corporations D1v1s10n
. One Ashburton Place, 17th floor-

. Boston, MA 02108-1512

Telephone (617) 727-9640 -

Section 10.06: 950 CMR 113,347

'_The Commonw_ealth of Massachusetts'- ¥ iiainimuml'?eeb_tiitiﬁ-ﬁo o

1. Exact name of eorporatlon VERTEX PHARMACEUTICALS INCORPORATED o
2. Registered office address: 50 NORTHERN AVENUE BOSTON, MA 02210 USA

| These Articles of Amendment affecting article(s): =

__Atide1 - _Adie2  _Adice3  _ Atcle4 ' - _ Atide5 X Atdes .

. (Specify the number(s) of articles being amended(I-V1))

|a Date adopted: 6/8/2017

5. Approved by:. _
- the incorporators.

the board of directors without shareholder approval and shareholder approval Was not required. '

X_the board of directors and the shareholders in the manner required by law and the articles of arganization.

| 6. State article number and text of the amendment..

ARTICLE | -

¥
i

The exact name of the ccrporatlon as amended is:
(Dc not state Article 1 if :t has not been amended )

- ; ... ARTICLEN

The purpose of the corporatlon as amended is to | engage in the followlng busmess actlwtles:
(Do ‘not state Article 11 If it has not been arnended.) - '

ARTICLE Il

" Amendments to Articié Il cannot be filed orvine at this time

- An'ncLEw 4
-.1 -

If more than one class of stock is authonzed state a dlstlngutshlng déslgnMOn for each class if amended Priorto - !
| the issuance of any shares of a class, if shares of ancther class are outstandlng the Business: ‘Entity. must provide a

description of the preferences, voting powers, qualifications, and spe: al or relative rights or-privileges of that class and
of each other class of which shares are outstanding and of each series then established wﬂhm any ctass
(Do nof state AJncIe Wifit has not been amended )

ARTICLE V.




ez A

Eﬂ 'As amended, the restrictions imposed by the Articles of Organization upon the transfer of shares of stock of any

{Do not state Article V if it has not been emend_ed.)- o

Q
]
&
i
]

Aﬁncus Vi

| As amended, other lawful provrsmns for the conduct and regulahon of the business and affairs of the busmas enhty
H for its voluntary dissolution, or for limiting, defining, or regulating the powers of the business entity, or of il dlrectcrs or’
1 stockholders, or of any class of stockholders: :

i (Do not stale Article VI if it has not been amended )

N —

ARTICLE VI A. AMENDMENT OF BY-LAWS TO THE EXTENT AND THE MANNER PROVIDED IN _
THE BY-LAWS. THE BOARD OF DIRECTORS MAY MAKE, AMEND, OR REPEAL THE BY- -LAWS |-
IN WHOLE OR IN PART, EXCEPT WITH RESPECT TO ANY PROVISION THEREOF WHICHBY L ' E

AW OR BY THE BY- LAWS REQUIRES ACTION BY THE STOCKHOLDERS. B. MEETINGS OF ST

| OCKHOLDERS TO THE EXTENT AND IN THE MANNER PROVIDED IN THE BY-LAWS, MEETIN

BE PERSONALLY LIABLE TO THE CORPORATION OR ITS STOCKHOLDERS FOR MONETARY
{ DAMAGES FOR BREACH OF FIDUCIARY DUTY AS A DIRECTOR; PROVIDED; HOWEVER, THAT _
| THIS PROVISION SHALL NOT ELIMINATE OR LIMIT THE LIABILITY.OF A DIRECTOR TO THEE "

XTENT PROVIDED BY APPLICABLE ] AW (I) FOR ANY BREACH OF THE DIRECTOR'S DUTY OF
LOYALTY TO THE CORPORATION OR ITS STOCKHOLDERS, (If) FOR ACTS OR OMISSIONS N
OT IN GOOD FAITH OR WHICH INVOLVE INTENTIONAL MISCONDUCT OR A KNOWING VIO

| LATION OF LAWS, (Ill) UNDER SECTION 61 OR 62 OF THE BUSINESS CORPORATION LAW, C
- H HAPTER 156B, OF THE COMMONWEALTH OF MASSACHUSETTS, OR (IV) FOR ANY TRANSAC

é CORPORATION. D. LIABILITY OF DIRECTORS NO DIRECTOR OF THE CORPORATION SHALL .
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BY- LAWS. THE BOARD OF DIRECTORS CURRENTLY IS CLASSIFIED WITH RESPECT TO THE |
TIME FOR WHICH ITS MEMBERS SEVERALLY HOLD OFFICE BY DIVISION INTO THREE CLAS
SES, AS NEARLY EQUAL IN NUMBER AS POSSIBLE. EACH DIRECTOR SHALL HOLD OFFICE U
NTIL THE ANNUAL MEETING FOR THE YEAR IN WHICH SUCH DIRECTOR'S TERM EXPIRES A
| NDUNTIL SUCH DIRECTOR'S SUCCESSOR SHALL BE ELECTED AND QUALIFIED, SUBJECT.
O PRIOR DEATH, RESIGNATION, RETIREMENT OR REMOVAL. AT THE 2017 ANNUAL MEETIN
G OF STOCKHOLDERS OF THE CORPORATION, THE SUCCESSORS TO THE DIRECTORS WHO
{ SE TERMS EXPIRE AT THAT MEETING SHALL BE ELECTED TO HOLD OFFICE FOR TERMS EXP E
| IRING AT THE 2020 ANNUAL MEETING QF STOCKHOLDERS; AT THE 2018 ANNUAL MEETING - E
| OF STOCKHOLDERS, THE SUCCESSORS TO THE DIRECTORS WHOSE TERMS EXPIRE AT THA .
{ T MEETING SHALL BE ELECTED FOR TERMS EXPIRING AT THE 2019 ANNUAL MEETINGOF 8 - E
- # . TOCKHOLDERS; AND AT THE 2019 ANNUAL MEETING OF SHAREHOLDERS, THE SUCCESSOR- |2
| 8 TO THE DIRECTORS WHOSE TERMS EXPIRE AT THAT MEETING SHALL BE ELECTED FOR TE |
RMS EXPIRING AT THE 2020 ANNUAL MEETING OF STOCKHOLDERS. THEREAFTER ALL DIRE

— i it - el e 0 e




CTORS SHALL BE ELECTED FOR TERMS EXPIRING AT THE NEXT ANNUAL MEETING OF STO
CKHOLDERS AND UNTIL THEIR SUCCESSORS SHALL BE ELECTED AND QUALIFIED, SUBJEC
T TO PRIOR DEATH. RESIGNATION, RETIREMENT OR REMOVAL. NO DIRECTOR NEED BE A S
TOCKHOLDER. 2. NOMINATION. ADVANCE NOTICE OF NOMINATIONS FOR THE ELECTION
OF DIRECTORS, OTHER THAN BY. THE BOARD OF DIRECTORS OR A COMMITTEE THEREQF, §
HALL BE GIVEN WITHIN THE TIME AND IN THE MANNER PROVIDED IN THE. BY- LAWS. 3. NE
WLY CREATED DIRECTORSHIPS AND VACANCIES. NEWLY CREATED DIRECTORSHIPS RESU

LTING FROM ANY INCREASE IN THE NUMBER OF DIRECTORS AND ANY VACANCIES ON TH .

les}

BOARD OF DIRECTORS RESULTING FROM DEATH, RESIGNATION, DISQUALIFICATION, RE
MOVAL, OR OTHER CAUSE SHALL BE FILLED ONLY BY THE AFFIRMATIVE VOTE.OF A MAJQ

RITY OF THE REMAINING DIRECTORS THEN IN OFFICE, EVEN THOUGH LESS THAN A QUOR -

UM OF THE BOARD OF DIRECTOR. EACH DIRECTOR CHOSEN TO FILL A NEWLY CREATED D
IRECTORSHIP RESULTING FROM AN INCREASE IN THE NUMBER OF DIRECTORS SHALL BE E
LECTED FOR A TERM EXPIRING AT THE NEXT ANNUAL MEETING OF STOCKHOLDERS AND

UNTIL SUCH DIRECTOR’S SUCCESSOR SHALL HAVE BEEN ELECTED AND QUALIFIED. EACH

DIRECTOR CHOSEN TO FILL A VACANCY ON THE BOARD OF DIRECTORS RESULTING FROM f
EATH, RESIGNATION, DISQUALIFICATION, REMOVAL. OR OTHER CAUSE SHALL HOLD OF |

' FICE FOR THE REMAINDER OF THE FULL TERM OF OFFICE OF THE DIRECTOR WHO IS BEIN

' G SUCCEEDED AND UNTIL SUCH DIRECTOR'S SUCCESSOR SHALL HAVE BEEN ELECTED AN

=

=l

QUALIFIED. NO DECREASE IN THE NUMBER OF DIRECTORS CONSTITUTING THE BOARD
OF DIRECTORS SHALIL SHORTEN THE TERM OF ANY INCUMBENT DIRECTOR. 4. REMOVAL

OF DIRECTORS. ANY DIRECTOR MAY BE REMOVED FROM OFFICE BY STOCKHOLDER VOTE
AT ANY TIME, BUT ONLY FOR CAUSE, BY THE AFFIRMATIVE-VOTE OF THE HOLDERS OF A
MAJORITY OF THE VOTING POWER OF THE THEN OUTSTANDING SHARES OF CAPITAL STO
CK OF THE CORPORATION ENTITLED TQ VOTE GENERALLY IN THE ELECTION OF DIRECTO
RS, VOTING TOGETHER AS A SINGLE CLASS. ANY DIRECTOR MAY ALSO BE REMOVED FRO
M OFFICE FOR CAUSE BY VOTE OF A MAJORITY OF THE DIRECTORS THEN IN OFFICE. 5. DI
RECTORS ELECTED BY HOLDERS OF PREFERRED STOCK. WHENEVER THE HOLDERS OF AN
Y CLASS OR SERIES OF PREFERRED STOCK OR OF ANY OTHER CLASS OR SERIES OF SHARE
S ISSUED BY THE CORPORATION SHALL HAVE THE RIGHT, VOTING SEPARATELY AS A CLA -

el steromumantopapelits]shol-tr:c

S8 OR SERIES, TO ELECT ONE OR MORE DIRECTORS UNDER SPECIFIED CIRCUMSTANCES, T -

HE ELECTION, TERM OF OFFICE, FILLING OF VACANCIES, AND OTHER FEATURES OF SUCH

DIRECTORSHIPS SHALL BE GOVERNED BY THE TERMS OF THESE ARTICLES APPLICABLE TO"

SUCH CLASS OR SERIES. AND NONE OF THE PROVISIONS OF THIS PART E SHALL APPLY WI
TH RESPECT TO DIRECTORS SO ELECTED. 6. AMENDMENT, REPEAL. ETC. NOTWITHSTANDI
NG ANY OTHER PROVISION OF THESE ARTICLES TO THE CONTRARY, THE AFFIRMATIVE V
OTE OF THE HOLDERS OF AT LEAST 80% OF THE VOTING POWER OF THE THEN QUTSTANDI
NG SHARES OF CAPITAL STOCK OF THE CORPORATION ENTITLED TO VOTE GENERALLY IN
THE ELECTION OF DIRECTORS. VOTING TOGETHER AS A SINGLE CLASS, SHALL BE REQUIR
ED TO ALTER, AMEND, ADOPT ANY PROVISION INCONSISTENT WITH, OR REPEAL THIS PAR
T E OR ANY PROVISION 'I'HEREOF

B

o

PP T N Yy

£ 4 4 R P T

The amendment shall be eﬁechve at the time and on the date approved by the Divigion, unless a later effective date ,

"not more than nmety days from the date and time of ﬁllng is specified:

Later Effective Date: Time:

Signed by JEFFREY LEIDEN ,its PRESIDENT

on this 12 Day of June, 2017

© 2001 - 2017 Commonwealth of Massachuselts

ity
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- '-THE COMMONWEALTH OF MASSACHUSETTS "

B hereby cerhfy that, upon exammatton of thls document duly submltted to me, it app'ear‘s' _

'

that the prov1s10ns of the General Laws relatlve to corporatlons have been comphed w1th E
- o and I hereby approve sald artlcles, and the ﬁhng fee havmg been pald sa:d artlcles are

[

' _""deemed to have ben ﬁled wﬂh me on

oL June 12, 2017 09:54AM

WILLIAM FRANCIS GALVIN

o :__-Secreta:gz _of'the Commqnwealth :_ |
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D The Commonwealth of Wagsachuseits
William Francis Galvin
P C Secretary of the Commonwealth

One Ashburton Place, Boston, Massachusetts 02108-1512

P Articles of Amendment
(General Laws Chapter 156D, Section 10.06; 950 CMR 113.34)

{1} Exact name of corporation: Vertex Pharmaceuticals Incorporated

{2) Registered office address: 50 Northern Avenue, Boston, MA 02210

(number, street, city or town, siate, zip code)

{3} These articles of amendment affect article(s): 6

(specify the number(s) of article(s) being amended (I-VI))

{4) Date adopted: May 17, 2018

(month, day, year)

(5) Approved by:
(check appropriate box)

O che incorporators.
O the board of directors without shareholder approval and shareholder approval was not required.

the beard of directors and the shareholders in the manner required by law and the articles of organization.

{6} State the article number and the text of the amendment. Unless contained in the text of the amendment, state the provisions
for implementing the exchange, reclassification or cancellation of issued shares.

See Exhibit A.



To change the number of shares and the par value, * if any, of any type, or to designate a class or series, of stock, or change a designation of
class or series of stock, which the corporation is authorized to issue, complete the following:

Total authorized prior to amendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE

Total authorized after amendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE

(7) The amendment shall be effective at the dme and on the date approved by the Division, unless a later effective date not mote than 90
days from the date and time of filing is specified:




Signed by: _/8/ Jeffrey Leiden

H &=

(|

Chairman of the board of directors,
President,

Other officer,
Court-appointed fiduciary,

(signature of authovized individual)



ARTICLE o

A. Amendment of By-Laws.

To the extent and the manper provided in the By-Laws, the Board of Directory may make, amend, or repeal the
By-Laws in whole or tn parl. except with respect to any proviston thereol which by law or by the By-Laws reguires action
by the stockholders.

3. Meetings of Stockholders,

"the stockholders may be held anywhere

To the extent and m the manner provided in the By-Laws, meeting
within the Comm onwealth of Massachusetts or elsewhere i the United States.

hip Agreem

The Corporation may enter into parinership agreements (general or Emited) and joint ventures with any person,
firm, association, or corporation engaged m cacrying on any bustness i which the Corporation s authorized to engage,
of in connection with catrying out alt or any of the purposes of the Corporation.

P, Liability of Directors.

No director of the Corporation shalt be personally Hable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director; provided, however, that this provision shall not eliminate ot Limit the
lability of a director to the extent provided by applicable Faw () for any breach of the director's duty of loyalty to the
Corporation or its stockholders, (1) for acts or omisstons not m good furth or which mvolve mtentional misconduct or a
knowing violation of laws, (iii) under ‘orporation Eaw, Chapter 15613, of the

section 61 or 62 of the Business ¢
Commenwealth of Massachusetts, or (iv) for any transactions from which the director derived an improper personal
benefit. No amendment to or repeal of this provision shall apply to or have any effect on the hability or alleged Hability of
any director of the Corporation for or with respect to any acts or amissions of such director oceutring prior to such
amendment or repeal.

Seard of Dire

T A A

1. Number, Election and Terms. Subject to the rights of the holders of any series of Preferred Stock to elect
directors who shatl serve for such term and have such voting powers as shall be provided in Article 4 of these Articles, the
Board of Directors shall consist of such number of persons as ghall be provided in the Corporation's By-Laws. The Board

of Divectors curvently is classified with regpect to the time for which its members severafly hold office by division into

three classes, as nearky equal maumber as possible, Bach director shall hold office watil the annual meeting for the year in
which such director's term expires and until such director's successor shall be elected and qualified, subject to prior death,
resignation, retivement or removal. At the 2017 amual meeting of stockholders of the Corporation, the successors to the
directors whose terms expire at that meeting shall be elected o hold office for terms expiring at the 2020 annuval meeting
of stockholders: at the 2018 annual meetng of stockhoklers, the successors to the directors whose terms expire at that
meeting shall be elected for terms expiring at the 2019 appual meeting of stockholders; and at the 2019 anpual meeting of
shareholders, the successors 10 the directors whose terms expire at that meeting shall be elected for terms expiring at the
2020 annual meeting of stockholders. Thereafter all directors shall be elected for term s expining at the next annual
meeting of stockholders and until their successors shall be elected and qualified, subject to prior death, resignation,
retirement or removal. No director need be a stockholder,

Advance notice of nominations for the election of directors, other than by the Board of Directors
or a committee thereof, shall be given within the time and in the manner provided i the By-Laws.

3. Newly Created PYirectorships and Vag Newhy ereated directorships resulting from any increase in the
number of directors apd any vacancies on the Board of Directors vesulting from death, resignation, disqualification,
remaoval, or other canse shall be filled only by the affirmative vote of & majority of the remaining directors then i office,
even though less than a quorum of the Board of Director. Each director chosen to fill a newly created directorship resulting
from an increase i the number of divectors shall be elected for 4 term expiring at the next anpual meeting of stockholders




Board of Directors resulting from death. restgnation, disqualification, removal, or other cause shall hold office for the
remainder of the full term of office of the director who i being succeeded and until such director's successor shall have
been efected and qualified. No decrease in the number of directors constituting the Board of Directors shall shorten the
term, of any incumbent director.
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ofthe Corporation entithed to vole generally in the election of directors, voting together as a single olass. Any director may
algo be removed from office for cause by vote of a majority of the directors then . office.

5. Pirectors Elected by Holders of Preferred Stock. Whenever the holders of any class or series of Preferred Stock
or of any other class or sertes of shares tssued by the Corporation shall have the right, voting separately as a class or series,
to elect one or more directors under specified circumstances, the election, term of office. filling of vacancies, and other
features of such directorships shall be governed by the terms of these Articles applicable to such class or series, and pone of
the provisions of this Part B shall apply with respect to directors so elected,
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THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

May 21, 2018 11:29 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth





