RESTATED CERTIFICATE OF INCORPORATION
OF
MEDIMMUNE, INC.
MedImmune, Inc., a corporation organized and existing under the laws of the State of Delaware (the
“Corporation”), hereby certifies as follows:
A. The name of the Corporation is MedImmune, Inc.
B. The Corporation was originally incorporated under the name Molecular Vaccines, Inc., and the
original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State
of Delaware on June 29, 1987. The Corporation previously filed Restated Certificates of Incorporation on
May 24, 1988, December 12, 1990, April 19, 1991 and May 14 1991, and Certificates of Amendment to
the Restated Certificate of Incorporation on October 2, 1989, January 12, 1990, August 31, 1990,
September 17, 1990, October 2, 1990, August 14, 1996, June 17, 1998, May 18, 2000 and May 23, 2003.
C. The text of the Restated Certificate of Incorporation of the Corporation as heretofore amended is
hereby restated to read in its entirety as follows:
FIRST:
“Corporation”).

The name of the corporation is MedImmune, Inc. (herein called the

SECOND:
The address of the registered office of the Corporation in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801, County of New Castle. The
name of the registered agent of the Corporation at such address is The Corporation Trust Company.
THIRD:
The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of Delaware.
FOURTH:
The total number of shares of all classes of stock which the Corporation shall
have authority to issue is 425,524,525, consisting of 5,524,525 shares of preferred Stock, par value $.01
per share (the “Preferred Stock”), and 420,000,000 shares of Common Stock, par value $.01 per share
(the “Common Stock”). The Preferred Stock shall consist of one or more series of Preferred Stock,
including the Series A Convertible Preferred Stock which shall have the powers, terms, conditions,
designations, preferences and privileges, relative, participating, optional and other special rights, and
qualifications, limitations and restrictions, if any, set forth as provided for herein.

PART A.

SERIES A CONVERTIBLE PREFERRED STOCK

A.1
Designation and Amount. The designation of this series and class of capital
stock shall be “Series A Convertible Preferred Stock,” par value $.01 per share (the “Series A Preferred
Stock”). The number of shares, powers, terms, conditions, designations, preferences and privileges,
relative, participating, optional and other special rights, and qualifications, limitations and restrictions, if
any, of the Series A Preferred Stock shall be as set forth in this Part A. The number of authorized shares
of Series A Preferred Stock (the “Series A Shares”) is 2,524,525.

A.2
Ranking. The Series A Preferred Stock shall rank, upon Liquidation (as defined
in Section A.4(a) hereof), senior and prior to the Common Stock and to all other classes or series of stock
ranking on Liquidation junior to such Series A Shares.
A.3
Dividend Provisions. The holders of Series A Preferred Stock shall be entitled to
receive, when and as declared by the Board of Directors of the Corporation, out of funds legally available
for that purpose, dividends and distributions (whether in cash, property or securities of the Corporation,
including subscription or other rights to acquire securities of the Corporation). Whenever any dividend
may be declared or paid on any shares of Series A Preferred Stock, the Board of Directors shall also
declare and pay a dividend on the same terms, at the same rate and in like kind upon each other share of
the Series A Preferred Stock then outstanding, so that all Series A Shares will participate equally with
each other, pro rata per share.
A.4

Liquidation Rights.

A.4(a) With respect to rights on liquidation,, dissolution or winding-up of the
affairs of the Corporation (each a “Liquidation”), the Series A Shares shall rank prior to the Common
Stock and any other class or series of stock ranking on Liquidation junior to such Series A Shares.
A.4(b) In the event of any Liquidation, the holders of Series A Shares then
outstanding (the “Series A Stockholders”) shall be entitled to receive out of the assets of the Corporation
legally available for distribution to its stockholders, whether from capital, surplus or earnings, before any
payment shall be made to the holders of Common Stock and any other class or series of stock ranking in
Liquidation junior to such Series A Shares, an amount per share equal to $.01 for such share (subject to
Proportional Adjustment as defined in Section A.7 hereof), plus, in each case, an amount equal to any
declared but unpaid dividends thereon.
A.4(c) If, upon any Liquidation, the assets of the Corporation available for
distribution to its stockholders shall be insufficient to pay the Series A Stockholders the full amounts to
which they shall be entitled, the Series A Stockholders shall share ratably in any distribution of assets
which would be payable to them in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in full.
A.4(d) In the event of any Liquidation, after payments shall have been made to
the Series A Stockholders of the full amount to which they shall be entitled as aforesaid, the holders of
outstanding shares of Common Stock (the “Common Stockholders”) and the holders of outstanding
shares of any other class or series of stock ranking on Liquidation junior to the Series A Shares shall be
entitled to share in all remaining assets of the Corporation available for distribution to its stockholders on
a pro rata per share basis.
A.5
Voting. In addition to any other rights provided for herein or by law, the Series
A Stockholders shall be entitled to vote, together with the Common Stockholders as one class, on all
matters as to which Common Stockholders shall be entitled to vote, in the same manner and with the
same effect as such Common Stockholders. In any such vote, each Series A Share shall entitle the holder
thereof to one vote per share which voting rights shall not be cumulative. In any election of directors, no
Series A Stockholder shall be entitled to cumulate his or her other votes by giving one candidate more
than one vote per share.
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A.6

Conversion.

A.6(a)(i)
Any Series A Stockholder shall have the right, at any time or
from time to time, to convert all, but not less than all, of its Series A Shares into one fully paid and
nonassessable share of Common Stock (as constituted on the date hereof) for each Series A Share (as
constituted on the date hereof) so converted.
A.6(a)(ii)
Any Series A Stockholder who exercises the right to convert
Series A Shares into shares of Common Stock, pursuant to this Section A.6 shall be entitled to payment of
all declared but unpaid dividends, if any, payable with respect to such Series A Shares, up to and
including the Conversion Date (as defined in Section A.6(b)(ii) hereof).
A.6(b)(i)
Any Series A Stockholder may exercise the right to convert such
shares into Common Stock pursuant to this Section A.6 by delivering to the Corporation during regular
business hours, at the office of the Corporation or any transfer agent of the Corporation or at such other
place as may be designated by the Corporation, the certificate or certificates for the shares to be converted
(the “Series A Preferred Certificate”), duly endorsed or assigned in blank or to the Corporation (if
required by it).
A.6(b)(ii)
Each Series A Preferred Certificate shall be accompanied by
written notice stating that such holder elects to convert such shares and stating the name or names (with
address) in which the certificate or certificates for the shares of Common Stock (the “Common
Certificate”) are to be issued. Such conversion shall be deemed to have been effected on the date when
such delivery is made, and such date is referred to herein as the “Conversion Date.”
A.6(b)(iii)
As promptly as practicable thereafter, the Corporation shall issue
and deliver to or upon the written order of such holder, at the place designated by such holder, a
certificate or certificates for the number of full shares of Common Stock to which such holder is entitled,
payable with respect to the shares so converted up to and including the Conversion Date.
A.6(b)(iv)
The person in whose name the certificate or certificates for
Common Stock are to be issued shall be deemed to have become a holder of record of Common Stock on
the applicable Conversion Date, unless the transfer books of the Corporation are closed on such
Conversion Date, in which event the holder shall be deemed to have become the stockholder of record on
the next succeeding date on which the transfer books are open.
A.6(c) The Corporation shall reserve, out of its authorized but unissued shares
of Common Stock solely for the purpose of effecting the conversion of the Series A Shares sufficient
shares of Common Stock to provide for the conversion of all outstanding Series A Shares.
A.6(d) All shares of Common Stock which may be issued in connection with the
conversion provisions set forth herein will, upon issuance by the Corporation, be validly issued, fully paid
and nonassessable, not subject to any pre-emptive or similar rights and free from all taxes, liens or
charges with respect thereto created or imposed by the Corporation.
A.6(e) Upon conversion of any Series A Share, that Series A Share shall be
retired and shall not be reissued by the Corporation upon such Series A Share’s retirement.
A.7
Definitions.
corresponding meanings:

As used in this Part A, the following terms shall have the
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“Proportional Adjustment” shall mean an adjustment made to the liquidation price of the
Series A Preferred Stock upon the occurrence of a stock split, reverse stock split, stock dividend, stock
combination, reclassification or other similar change with respect to such security, so that the liquidation
price of one share of the Series A Preferred Stock before the occurrence of any such change shall equal
the aggregate price of the share (or shares or fractional share) of such security (or any other security)
received by the holder of the Series A Preferred Stock with respect thereto upon the effectiveness of such
change.

PART B.

ADDITIONAL SERIES OF PREFERRED STOCK

B.1
Designation of Additional Series of Preferred Stock. The Board of Directors is
hereby expressly authorized to provide for, designate and issue, out of the authorized but unissued shares
of Preferred Stock, one or more other series of Preferred Stock in addition to the Series A Preferred Stock.
Before any shares of any such series are issued, the Board of Directors shall fix, and hereby is expressly
empowered to fix, by resolution or resolutions, the following provisions of the shares of any such series:
(a)
the designation of such series, the number of shares to constitute such
series and the stated value thereof, if different from the par value thereof;
(b)
whether the shares of such series shall have voting rights or powers, in
addition to any voting rights required by law, and, if so, the terms of such voting rights or powers, which
may be full or limited;
(c)
the dividends, if any, payable on such series, whether any such dividends
shall be cumulative, and, if so, from what dates, the conditions and dates upon which such dividends shall
be payable, the preference or relation which such dividends shall bear to the dividends payable on any
shares of stock of any other class or any other series of this class;
(d)
whether the shares of such series shall be subject to redemption by the
Corporation, and, if so, the times, prices and other conditions of such redemption;
(e)
the amount or amounts payable upon shares of such series upon, and the
rights of the holders of such series in, the voluntary or involuntary liquidation, dissolution or winding up,
or upon any distribution of the assets, of the Corporation;
(f)
whether the shares of such series shall be subject to the operation of a
retirement or sinking fund and, if so, the extent to and manner in which any such retirement or sinking
fund shall be applied to the purchase or redemption of the shares of such series for retirement or other
corporate purposes and the terms and provisions relative to the operation thereof;
(g)
whether the shares of such series shall be convertible into, or
exchangeable for, shares of stock of any other class or any other series of this class or any other securities
and, if so, the price or prices or the rate or rates of conversion or exchange and the method, if any, of
adjusting the same, and any other terms and conditions of conversion or exchange;
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(h)
the limitations and restrictions, if any, to be effective while any shares of
such series are outstanding upon the payment of dividends or the making of other distributions on, and
upon the purchase, redemption or other acquisition by the Corporation of, the Common Stock or shares of
stock of any other class or any other series of this class;
(i)
the conditions or restrictions, if any, to be effective while any shares of
such series are outstanding upon the creation of indebtedness of the Corporation or upon the issue of any
additional stock, including additional shares of such series or of any other series of this class or of any
other class; and
(j)
any other powers, designations, preferences and relative, participating,
optional or other special rights, and any qualifications, limitations or restrictions thereof.
The powers, designations, preferences and relative, participating, optional or other special
rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any,
may differ from those of any and all other series at any time outstanding. The Board of Directors is
hereby expressly authorized from time to time to increase (but not above the total number of authorized
shares of Preferred Stock) or decrease (but not below the number of shares thereof then outstanding) the
number of shares of stock of any series of Preferred Stock designated to any one or more series of
Preferred Stock pursuant to this Section B.1.

PART C.

COMMON STOCK

C.1.
Designation and Amount. The designation of this class of capital stock
shall be “Common Stock,” par value $.01 per share (the “Common Stock”). The
number of shares, powers, terms, conditions, designations, preference and privileges, relative,
participating, optional and other special rights, and qualifications, limitations and restrictions, shall be as
Set forth in this Part C. The number of authorized shares of Common Stock is 420,000,000.

C.2. Voting. Except as provided by applicable law, each holder of Common Stock
(“Common Stockholder”) shall be entitled to one vote for each share of Common Stock held of record on
all matters as to which Common Stockholders shall be entitled to vote, which voting rights shall not be
cumulative. In any election of directors, no Common Stockholder shall be entitled to cumulate his or her
other votes by giving one candidate more than one vote per share.
C.3. Other Rights. Each share of Common Stock issued and outstanding shall be
identical in all respects one with each other such share, and no dividends shall be paid on any shares of
Common Stock unless the same dividend is paid on all shares of Common Stock outstanding at the time
of such payment. Except for and subject to those rights expressly granted to the holders of Preferred
Stock or, except as may be provided by the laws of the State of Delaware, the Common Stockholders
shall have exclusively all other rights of stockholders, including, without limitation, (a) the right to
receive dividends, when and as declared by the Board of Directors, out of assets lawfully available
therefor, and (b) in the event of any distribution of assets upon a liquidation, dissolution or winding-up of
the affairs of the Corporation (each a “Liquidation”) or otherwise, the right to receive ratably and equally
with all other Common Stockholders in all the assets and funds of the Corporation remaining after the
payment to the holders of the Series A Preferred Stock of the specific amounts which they are entitled to
receive upon such Liquidation, as provided herein.
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FIFTH: The number of directors of the Corporation shall be such number as from time to time
shall be fixed by, or in the manner provided in, the By-laws of the Corporation. Unless and except to the
extent that the By-laws of the Corporation otherwise require, the election of directors of the Corporation
need not be by written ballot.
SIXTH: In furtherance and not in limitation of the powers conferred by the laws of the State of
Delaware, the Board of Directors of the Corporation is expressly authorized and empowered to adopt,
amend and repeal By-laws of the Corporation.
SEVENTH: The duration of the Corporation is perpetual.
EIGHTH: No director of the Corporation shall be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director; provided, however, that nothing contained in
this Article Eighth shall eliminate or limit the liability of a director (i) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law, or (iv) for any transaction from which the director derived an improper
personal benefit. No amendment to or repeal of this Article Eighth shall apply to or have any effect on
the liability or alleged liability of any director of the Corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment or repeal.
NINTH: Except as otherwise specifically provided in this Restated Certificate of Incorporation,
the Corporation reserves the right at any time, and from time to time, to amend, alter, change or repeal
any provision contained in this Restated Certificate of Incorporation, and other provisions authorized by
the laws of the State of Delaware at the time in force may be added or inserted, in the manner now or
hereafter prescribed by law; and all rights, preferences and privileges of whatsoever nature conferred
upon stockholders, directors or any other persons whomsoever by and pursuant to the Restated Certificate
of Incorporation in its present form or as hereafter amended are granted subject to the rights reserved in
this Article Ninth.
*

*

*

D. This Restated Certificate of Incorporation only restates and integrates the Corporation’s
Certificate of Incorporation and does not further amend the provisions of the Corporation’s Certificate of
Incorporation as heretofore amended and supplemented, and there is no discrepancy between those
provisions and the provisions of this Restated Certificate of Incorporation.
E. This Restated Certificate of Incorporation was duly adopted by the Board of Directors of the
Corporation in accordance with Section 245 of the Delaware General Corporation Law on February 25,
2004.
[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the Corporation has caused this Restated Certificate of Incorporation
to be executed on its behalf on March 8, 2004.
MEDIMMUNE, INC.

By: /s/ David M. Mott
David M. Mott
Vice Chairman and Chief Executive Officer
Attest:
/s/ Timothy R. Pearson
Timothy R. Pearson
Vice President, Treasurer and Secretary

