Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "AMGEN INC.", FILED IN
THIS OFFICE ON THE TWELFTH DAY OF MAY, A.D. 2009, AT 3:55

O'CLOCK P.M.
A FILED COPY OF THIS CERITIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

SN S

Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 7297643

DATE: 05-12-09

2106150 8100

090461999

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secre of State
Division ogratians
Delivered 03:55 05/12/2009
FILED 03:55 PM 05/12/2009
SRV 0904619899 - 2106150 FILE

CERTIFICATE .OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

OF
% Delaware corporation

Aingen Tuc., a corporetion duly organized and existing under and by virtue of the General
Corporation Law of the State of Delawware. (the “DGCL?), does hereby certify:

1.  Th® name of the cotporation. is Amgen Ihc. and thé dite on which the
corporation’s-original Cestifivate of Incorparetion was filed with the Secrotary of the State: of
Delaware (the “Secretary of Stsfe™) is October 31, 1936.

2. ‘The below amendmenis to the corporation’s Restated Cestificate of Incorporation
filed with the Secretary '6f State on Janvary 9, 2006 have been duly adopted by the Board of
Directors. and sfockholders of the corporation in aecordance with the provisions of Section 242
of the DGCL.

3. ‘The Restated Cértificate of Incorporation: of Amgen Inc. ghall be amended by
changing Subparagraph (a)(¥) of Arficle NINTH so tliat, as amended; Subparagraph (8)(1) of
said Article shall read in its enfitety as follows:

“1) Vote for Cs wations. In addition to any
aﬁnnaﬁwmmmdhthm&mwﬁmofhmommmdmm
otfierwise expressly provided iri péragraph (b)-of this Article NINTH:

(D) gny mérger or consolidation of this- corporation or any
Subsidiary (as hereinafter defined) with () any Toterested Stockhiolder (as
MMM&)wMW(wmwmwm
Interested Stockholder) ‘which is;. or- after such merper ox consofidaiion
mﬂﬂhmaﬁhmﬁammﬂmdnﬁnd)ofmmmﬁswnkhom

(i) any sele; léass, exchange, mortgage, pledge; transfer-or
other disposition - or ‘security arrangement; investment, loan, advancs,
guarantes, agreement Yo purchass, agreement. v pay, extension of credit,
joint’ venture participation or other afratigéinent (in one transaction or a
series of transactions) to, with or for the bemefit of any Interested
Stockbolder or any Affiliste or Assotiate of any Intérested Stockholder
involving any assets; seciwitiés or commitmeits &f this corporatiosi or any
Subsidiary having an-aggregate: Fair Market Value equal 0 o greater than
ten percent (10%)of* the corporatioh’s. dssets as set forth on the
corporation’s most recent audited, consolidated financial statements filed
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(ii) the adoption of amy plan or propossl for the
Liquidation or dissolution of this corporation proposed by or on behalf of an
Interested Stockhiolder or any-Affiliate of iny Interested. Stockholders; or
- (i) any reclassification ‘of “securities (including -any
mmm)mmmm this'cotporation, or any therger or
vonsolidation of this carporation with any of its: Subsidiaries or any ofher
tremsaction. (whether or mot. with of .info or otherwise involving an
MS&W&&)W&&M*&:MM or indirectly, of
‘increasing the proportionats share of thie cutstanding shares of any elass.or
squity ‘or convertible seurities of this-carposition or any Subsidiary which
isdimﬂyorhdubnﬂxowmdbyanrmwsmﬂmﬁummy
Aﬁlmofmthmwwu .
fv)lhemormbymwmmor
Subsidiary (in'a transactioni:or series of transacti ofmyseamwof
this corporation :of any Subsitiary-to any ] Stockholder or any
Affiligte to any Interested Stockholders in exchange for cadh, secutities or
gther property {ar & combination theteof) having an aggregate Fair Market
Valiwe of Tiweity Millior Dolbers ($20:000,000) o rore;
~Mmgmtheaﬁmauwmofﬂwhu]ﬂmdfmmtam§mdyofﬂmvuhng
power of the then.oulstanding shares of capitdl stock of the corporation eititled to
‘'vote generelly in the election ofdirectors (the “Vofing Stock™) not then held by the
Interested Stockholder, voting together a3 a single class, Such affitmative vote
shall be réquired notwithstainding:the: fact-thuit o vote thay be required, -or that a
Wkamwhwmhmwwmmmﬂ

4 Toe titleof Subis (b) of Aicle NINTH shall ‘be. amended 5o that,
asmnendeﬂ,smdhﬁeshaﬂ Hows:
“(b) Whe:

Subparigraph (¢ ﬁMhmHshaﬂbemdﬁdmdmﬁmdm
memﬁﬂswwwm&m“mqw as

mmmdm&m mmamh(f;ofmmmmshanmdinimmns

“0) 2 Repesl, e thmﬂastandmg other
mﬁ%mdmwwmm&mmmm
aﬁmmmofﬂmiw‘khmofaleast&mmofﬂmﬂmﬂmgVoung
Stock not then held by any.Interested Stockholder, voting together &s & sinigle
MMMW»MNMWWWMW
wnhmmmm’m
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IN WITNESS WHEREOE, Amgen In¢. has caused this Cerfificate of Amendment.
to be:executed by a duly authorized officer onthis W\ _day-of May ,2009.

AMGEN INC,

by sy 7

Devid J, Sco T
‘Senior Vice President, General Counsel
and Secretary




