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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory Arrangements of
Certain Officers.
 

On June 17, 2014, the board of directors (the “Board”) of Sangamo BioSciences, Inc. (the “Company”), upon recommendation from the Nominating and
Governance Committee of the Company, appointed H. Stewart Parker to serve as a member of the Board effective immediately. Ms. Parker will serve until the
Company’s 2015 annual meeting of stockholders, when she will be subject to re-election by a vote of the Company’s stockholders. The Board expects to
appoint Ms. Parker to serve on a standing committee of the Board, to be determined at a later date.

 
Ms. Parker will receive the standard fees paid by the Company to all of its non-employee directors. At this time, the annual cash retainer is $30,000 and

an additional annual retainer payment for Board committee service as appropriate. In addition, under the Automatic Option Grant Program in effect under the
Sangamo 2013 Stock Incentive Plan, Ms. Parker received an option to purchase 50,000 shares of common stock of the Company (“Common Stock”) with an
exercise price of $16.73 per share, which represents the closing sales price of the Common Stock on The NASDAQ Global Select Market on June 17, 2014.
Each option is immediately exercisable for all option shares, but any shares purchased under the option will be subject to repurchase right by the Company
upon cessation of Board service prior to vesting. The shares subject to the option will vest in successive equal monthly installments upon completion of each
month of Board service over a three-year period.
 

On June 19, 2014, the Company issued a press release announcing the appointment of Ms. Parker to the Board. A copy of the press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation or By-laws; Change in Fiscal Year.
 
On June 17, 2014, the Board adopted and approved, effective immediately, the Second Amended and Restated By-laws of the Company (the “Amended By-
laws”). The Amended By-laws make certain changes to the existing by-laws of the Company, including the following:
 

· Adopt a majority vote standard for uncontested election of directors at the Company’s stockholder meetings. Under the Amended By-laws, a director
nominee will be elected only if the number of shares voted “for” the nominee exceeds the number of shares voted “against” the nominee. Any
incumbent director who does not receive the required majority votes must promptly submit his or her resignation to the Board. Within 90 days after
the certification of the election results, the Nominating and Corporate Governance Committee of the Board must make a recommendation to the
Board as to whether to accept or reject the resignation. In the case of any future contested elections of directors, directors will continue to be elected
by a plurality of the votes cast.

 
· Update the advance notice provisions for annual meetings of stockholders to, among other things:

 
o provide that the procedures and requirements set forth in the advance notice provisions are the exclusive means for a stockholder to propose

business, including nomination of candidates to be elected as directors of the Company, at a stockholder meeting, other than matters properly
brought under Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”);
 

 



 

 
o require stockholders making proposals or nominations to disclose, among other things, all ownership interests, hedges, short positions,

economic and profit incentives and rights to vote with respect to any security of the Company;
 

o require stockholders nominating directors to disclose the same information about a proposed director nominee that would be required if such
director nominee were submitting a proposal and any material relationships between the stockholder proponents and the director nominees;
and
 

o require stockholders making proposals or nominations to provide a reasonably detailed description of all agreements, arrangements and
understandings between proposing persons and other stockholders of the Company in connection with the proposed business or nomination;

 
· Clarify the authority of the Chairman of the Board to call special meeting of stockholders, adjourn a meeting of stockholders and prescribe rules

applicable to stockholder meetings.
 

· Clarify that a committee of the Board has the authority to delegate responsibilities to subcommittees.
 

· Update the Board’s authority to appoint inspector of election at stockholder meetings.
 

· Update the notice procedures, including notices to stockholders, to permit electronic communications, including emails.
 

· Provide that Delaware courts shall be the exclusive venue to adjudicate certain legal claims against the Company and its officers and directors,
including stockholder derivative lawsuits and claims of breach of fiduciary duty owed by officers and directors.
 

· Remove the requirement that Chief Financial Officer and Treasurer of the Company to give a bond in such amount satisfactory to the Board for the
performance of their duties.
 

· Provide specifically for the issuance of capital stock of the Company in electronic form.
 

The provisions in the Amended By-laws will be applicable to the Company’s 2015 Annual Meeting of Stockholders. The foregoing description of the
Amended By-laws is qualified in its entirety by reference to the full text of the Amended By-laws, a copy of which is attached hereto as Exhibit 3.1 and
incorporated herein by reference.
  
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits. The following documents are filed as exhibits to this Current Report on Form 8-K:
 

 



 

 
Exhibit No.
 
3.1 Second Amended and Restated By-laws
  
99.1 Press Release Issued June 19, 2014.
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Exhibit 3.1
 

SECOND AMENDED AND RESTATED BY-LAWS
OF

 SANGAMO BIOSCIENCES, INC.
 

ARTICLE I
 

Certificate of Incorporation and By-laws
 
Section 1.          These By-Laws are subject to the Certificate of Incorporation of the Corporation, as amended to date. In these By-Laws,

references to law, the Certificate of Incorporation and By-Laws mean the law, the provisions of the Certificate of Incorporation and the By-Laws as from time
to time in effect.

 
ARTICLE II

 
Offices

 
Section 1.          The registered office of the Corporation in the State of Delaware shall be Corporation Trust Center, 1209 Orange Street, City

of Wilmington, County of New Castle, Delaware 19801 and the name of the registered agent at that address is The Corporation Trust Company.
 
Section 2.          The Corporation may also have offices at such other places both within and without the State of Delaware as the Board of

Directors may from time to time determine or the business of the Corporation may require.
 

ARTICLE III
 

Meetings of Stockholders
 
Section 1.          All meetings of the stockholders for the election of directors shall be held at such place as may be fixed from time to time by

the Board of Directors, or at such other place either within or without the State of Delaware as shall be designated from time to time by the Board of Directors
and stated in the notice of the meeting. Meetings of stockholders for any other purpose may be held at such time and place, within or without the State of
Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.

 
Section 2.          The annual meeting of stockholders shall be held at such date and time as shall be designated from time to time by the Board

of Directors. At the annual meeting, directors shall be elected and any other business properly brought before the meeting pursuant to these By-laws may be
transacted.

 

 



 

 
Section 3.          Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to each stockholder

entitled to vote at such meeting not fewer than ten (10) nor more than sixty (60) days before the date of the meeting.
 
Section 4.          The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10) days before every

meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

 
Section 5.          Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the

Certificate of Incorporation, may be called only by the Chairman of the Board or President and shall be called by the Chairman of the Board, the President or
Secretary at the request in writing of a majority of the Board of Directors.

 
Section 6.          Written notice of a special meeting stating the place, date and hour of the meeting, and the purpose or purposes for which the

meeting is called, shall be given not fewer than ten (10) nor more than sixty (60) days before the date of the meeting, to each stockholder entitled to vote at
such meeting. If mailed, such notice shall be deemed to be given when deposited in the U.S. mail, postage prepaid, directed to the stockholder at the
stockholder’s address as it appears on the records of the Corporation.

 
Section 7.          Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice.
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Section 8.          The holders of majority in number of the total outstanding stock issued and entitled to vote thereat, present in person or

represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by statute or by
the Certificate of Incorporation. When a quorum is present at any meeting, the vote of the holders of a majority of the stock having voting power present in
person or represented by proxy shall decide any question (other than the election of directors) brought before such meeting, unless the question is one upon
which by express provision of the statutes or of the Certificate of Incorporation, a different vote is required, in which case such express provision shall govern
and control the decision of such question. At any meeting of stockholders for the election of one or more directors at which a quorum is present, each director
shall be elected by the vote of a majority of the votes cast with respect to the director, provided that if, as of a date that is ten (10) days in advance of the date
on which the Corporation files its definitive proxy statement with the Securities and Exchange Commission (regardless of whether thereafter revised or
supplemented), the number of nominees for director exceeds the number of directors to be elected, the directors shall be elected by the vote of a plurality of the
votes cast by the stockholders entitled to vote at the election. If an incumbent director then serving on the Board of Directors does not receive the required
majority, the director shall promptly tender his or her resignation to the Board of Directors. Within ninety (90) days after the date of the certification of the
election results, the Nominating and Corporate Governance Committee or other committee that may be designated by the Board of Directors will make a
recommendation to the Board of Directors as to whether to accept or reject the resignation, or whether other action should be taken. The Board of Directors
will act on the tendered resignation, taking into account such committee’s recommendation. The director who tenders his or her resignation will not participate
in the recommendation of the Governance and Compliance Committee or the decision of the Board of Directors with respect to his or her resignation. If such
incumbent director’s resignation is not accepted by the Board of Directors, the Board of Director shall publicly disclose its decision regarding the tendered
resignation and the rationale behind the decision. If a director’s resignation is accepted by the Board of Directors pursuant to this Section 8, or if a nominee for
director is not elected and the nominee is not an incumbent director, then the Board of Directors may fill the resulting vacancy pursuant to the provisions of
Article IV, Section 2 of these By-Laws or may decrease the size of the Board of Directors pursuant to the provisions of Article IV, Section 1 of these By-Laws.

 
Section 9.          Unless otherwise provided in the Certificate of Incorporation, each stockholder shall at every meeting of the stockholders be

entitled to one vote in person or by proxy for each share of the capital stock having voting power held by such stockholder, but no proxy shall be voted on after
three years from its date, unless the proxy provides for a longer period.

 
Section 10.         Unless otherwise provided in the Certificate of Incorporation, a meeting of stockholders may be adjourned only by the

Chairman of the Board from time to time whether or not a quorum is present at such meeting, without notice other than announcement at the meeting. No
notice of the time and place of an adjourned meeting need be given except as required by law. At such adjourned meeting at which a quorum shall be present
or represented, any business may be transacted which might have been transacted at the meeting as originally notified. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting. The Board of Directors may postpone any meeting of stockholders or cancel any special meeting of
stockholders by public announcement or disclosure prior to the time scheduled for the meeting.

 
Section 11.        Intentionally Omitted
 
Section 12.        No business shall be transacted at a meeting of stockholders except in accordance with the following procedures:
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(a)          At an annual meeting of stockholders, only such business shall be conducted as shall have been properly brought before the

meeting. To be properly brought before an annual meeting, business must be (i) brought before the meeting by the Corporation and specified in the notice of
meeting given by or at the direction of the Board of Directors, (ii) brought before the meeting by or at the direction of the Board of Directors (or any duly
authorized committee thereof) or (iii) otherwise properly brought before the meeting by any stockholder of the Corporation who (A) was a stockholder of
record of the Corporation (and, with respect to any beneficial owner, if different, on whose behalf such business is proposed, only if such beneficial owner was
the beneficial owner of shares of the Corporation) both at the time the notice provided for in this Section 12 is delivered to the Secretary of the Corporation
and at the time of the meeting, (B) is entitled to vote at the meeting and (C) has complied with the notice procedures set forth in this Section 12. Except for
proposals properly made in accordance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (as
so amended and inclusive of such rules and regulations, the “Exchange Act”), and included in the notice of meeting given by or at the direction of the Board of
Directors, the foregoing clause (iii) shall be the exclusive means for a stockholder to propose business to be brought before an annual meeting of the
stockholders. Stockholders shall not be permitted to propose business to be brought before a special meeting of the stockholders, and the only matters that may
be brought before a special meeting are the matters specified in the notice of meeting given by or at the direction of the person calling the meeting pursuant to
Sections 5 and 6 of this Article III. Stockholders seeking to nominate persons for election to the Board of Directors must comply with Section 13, and this
Section 12 shall not be applicable to nominations except as expressly provided in Section 13.
 

(b)          Without qualification, for business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of
paragraph (a) of this Section 12, the stockholder must have given timely notice thereof in writing and in proper form to the Secretary of the Corporation and
provide any updates or supplements to such notice at the times and in the forms required by this Section 12, and such business must otherwise be a proper
matter for stockholder action as determined by the Board of Directors. To be timely, a stockholder’s notice must be delivered to the Secretary at the principal
executive offices of the Corporation not less than ninety (90) nor more than one hundred twenty (120) days prior to the anniversary date of the immediately
preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for on a date that is not within thirty (30) days
before or after such anniversary date, notice by the stockholder to be timely must be so received not later than the close of business on the tenth (10th) day
following the day on which the first public announcement of the date of the annual meeting was made or the notice of the meeting was mailed, whichever first
occurs. In no event shall the public announcement of an adjournment or postponement of an annual meeting of stockholders commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above. The stockholder’s notice shall contain, at a minimum, the information set
forth in paragraph (c) of this Section 12. For purposes of these By-laws, “public announcement” shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
 

(c)          Contents of Stockholder’s Notice. Any proper stockholder’s notice required by this Section 12 shall set forth:
 

4



 

 
(i)          For each item of business that the stockholder proposes for consideration before the annual meeting, (A) a reasonably detailed

description of the business desired to be brought before the annual stockholder meeting, (B) the text of the proposal or business (including the text
on any resolutions proposed for consideration and in the event that such business includes a proposal to amend the By-laws of the Corporation, the
language of the proposed amendment), (C) the reasons for conducting such business at the annual meeting and (D) a reasonably detailed
description of any material interest in such business of such stockholder, beneficial owner, if any, on whose behalf the proposal is made, and any
affiliate or associate (each within the meaning of Rule 12b-2 under the Exchange Act for purposes of these By-laws) of such stockholder or
beneficial owner (each, a “Proposing Person”), including all agreements, arrangements and understandings (x) between or among any of the
Proposing Persons or (y) between or among any Proposing Person and any other person or entity (including their names) in connection with the
proposal of such business by such stockholder;

 
(ii)         As to each Proposing Person, (A) the name and address of such Proposing Person, as they appear on the Corporation’s books,

(B) the class or series and number of shares of capital stock of the Corporation which are, directly or indirectly, owned of record or beneficially
owned (within the meaning of Rule 13d-3 under the Exchange Act) by such Proposing Person, except that such Proposing Person shall in all
events be deemed to beneficially own any shares of any class or series of the Corporation as to which such Proposing Person has a right to acquire
beneficial ownership at any time in the future; and

 
(iii)        As to each Proposing Person, (A) any derivative, swap or other transaction or series of transactions engaged in, directly or

indirectly, by such Proposing Person, the purpose or effect of which is to give such Proposing Person economic risk similar to ownership of shares
of any class or series of the Corporation, including due to the fact that the value of such derivative, swap or other transactions are determined by
reference to the price, value or volatility of any shares of any class or series of the Corporation, or which derivative, swap or other transactions
provide, directly or indirectly, the opportunity to profit from any increase in the price or value of shares of any class or series of the Corporation
(“Synthetic Equity Interests”), which Synthetic Equity Interests shall be disclosed without regard to whether (x) the derivative, swap or other
transactions convey any voting rights in such shares to such Proposing Person, (y) the derivative, swap or other transactions are required to be, or
are capable of being, settled through delivery of such shares or (z) such Proposing Person may have entered into other transactions that hedge or
mitigate the economic effect of such derivative, swap or other transactions (B) any proxy (other than a revocable proxy or consent given in
response to a solicitation made pursuant to, and in accordance with, Section 14(a) of the Exchange Act by way of a solicitation statement filed on
Schedule 14A), agreement, arrangement, understanding or relationship pursuant to which such Proposing Person has or shares a right to vote any
shares of any class or series of the Corporation, (C) any agreement, arrangement, understanding or relationship, including any repurchase or
similar so-called “stock borrowing” agreement or arrangement, engaged in, directly or indirectly, by such Proposing Person, the purpose or effect
of which is to mitigate loss to, reduce the economic risk (of ownership or otherwise) of shares of any class or series of the Corporation by, manage
the risk of share price changes for, or increase or decrease the voting power of, such Proposing Person with respect to the shares of any class or
series of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any decrease in the price or value of the shares of
any class or series of the Corporation (“Short Interests”), (D) any rights to dividends on the shares of any class or series of the Corporation
beneficially owned by such Proposing Person that are separated or separate from the underlying shares of the Corporation; (E) any performance
related fees (other than an asset based fee) that such Proposing Person is entitled to based on any increase or decrease in the price or value of
shares of any class or series of the Corporation, or any Synthetic Equity Interests or Short Interests, if any, and (F) any other information relating
to such Proposing Person that would be required to be disclosed in a proxy statement or other filing required to be made in connection with
solicitations of proxies or consents by such Proposing Person in support of the business proposed to be brought before the meeting pursuant to
Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the foregoing clauses (A) through (F) are referred to as “Disclosable
Interests”); provided , however , that Disclosable Interests shall not include any such disclosures with respect to the ordinary course business
activities of any broker, dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the
stockholder directed to prepare and submit the notice required by these By-laws on behalf of a beneficial owner.
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(d)          A stockholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement

such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 12 shall be true and correct as of
the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof, and such
update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the Corporation not later than five
(5) business days after the record date for the meeting (in the case of the update and supplement required to be made as of the record date), and not later than
eight (8) business days prior to the date for the meeting, if practicable (or, if not practicable, on the first practicable date prior to), or any adjournment or
postponement thereof (in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or
postponement thereof).

 
(e)          Notwithstanding anything in these By-laws to the contrary, no business shall be conducted at an annual meeting except in

accordance with this Section 12. Except as otherwise provided by law, the presiding officer of the meeting shall have the power and duty, if the facts warrant,
to (i) determine whether any business proposed to be brought before an annual meeting was proposed in accordance with the procedures set forth in this
Section 12 and (ii) if he or she determines that any proposed business is not in compliance with this Section 12 (including whether the stockholder or
beneficial owner, if any, on whose behalf the proposal is made solicits (or is part of a group which solicits), declare that such proposed business not properly
brought before the meeting shall not be transacted.

 
(f)          This Section 12 is expressly intended to apply to any business proposed to be brought before an annual meeting of stockholders

other than any proposal made pursuant to Rule 14a-8 under the Exchange Act. Notwithstanding the foregoing provisions of this Section 12, a Proposing
Person shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in
this Section 12. Nothing in this Section 12 shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’s proxy
statement pursuant to Rule 14a-8 under the Exchange Act.
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Section 13.         Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of

the Corporation except as may be otherwise provided in the Certificate of Incorporation.
 
(a) (i) Nominations of persons for election to the Board of Directors may be made at an annual meeting or at a special meeting of

stockholders (but only if the election of directors is a matter specified in the notice of meeting given by or at the direction of the person calling such
special meeting) only (A) by or at the direction of the Board of Directors (or any duly authorized committee thereof) or the Chairman of the Board or
(B) by any stockholder of the Corporation who (x) was a stockholder of record of the Corporation (and, with respect to any beneficial owner, if
different, on whose behalf such nomination is proposed to be made, only if such beneficial owner was the beneficial owner of shares of the
Corporation) both at the time the notice provided for in this Section 13 is delivered to the Secretary of the Corporation and at the time of the meeting,
(y) is entitled to vote at the meeting and (z) has complied with the notice procedures set forth in this Section 13 as to such nomination. The foregoing
clause (a)(i)(B) shall be the exclusive means for a stockholder to make any nomination of a person or persons for election to the Board of Directors at
an annual meeting or special meeting.

 
(ii) Without qualification, for a stockholder to make any nomination of a person or persons to the Board of Directors at an annual meeting or

at a special meeting of stockholders (but only if the election of directors is a matter specified in the notice of meeting given by or at the direction of
the person calling such special meeting), such nominations must be properly brought before such meeting by a stockholder pursuant to clause (B) of
paragraph (a)(i) of this Section 13, and the stockholder must have given timely notice thereof in writing and in proper form to the Secretary of the
Corporation and provide any updates or supplements to such notice at the times and in the forms required by this Section 13. To be timely for
nominations of persons for election to the Board of Directors at an annual meeting, a stockholder’s notice must be delivered to the Secretary of the
Corporation at the principal executive offices of the Corporation not less than ninety (90) nor more than one hundred twenty (120) days prior to the
anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called
for on a date that is not within thirty (30) days before or after such anniversary date of the annual meeting, notice by the stockholder in order to be
timely must be so received not later than the close of business on the tenth (10th) day following the day on which the first public announcement of the
date of the annual meeting was made or the notice of the meeting was mailed, whichever first occurs. To be timely for nominations of persons for
election to the Board of Directors at a special meeting (but only if the election of directors is a matter specified in the notice of meeting given by or at
the direction of the person calling such special meeting), a stockholder’s notice must be delivered to the Secretary of the Corporation at the principal
executive offices of the Corporation not less than ninety (90) nor more than one hundred twenty (120) days prior to such special meeting; provided,
however, that in the event that the special meeting is called for on a date that is less than ninety (90) days prior to the special meeting, notice by the
stockholder in order to be timely must be so received not later than the close of business on the tenth (10th) day following the day on which the first
public announcement of the date of the special meeting was made or the notice of the special meeting was mailed, whichever first occurs. In no event
shall the public announcement of an adjournment or postponement of an annual meeting or special meeting, as applicable, of stockholders commence
a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. The stockholder’s notice shall contain, at a
minimum, the information set forth in paragraph (b) of this Section 13.
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(iii) Notwithstanding anything in the second sentence of paragraph (a)(ii) of this Section 13 to the contrary, in the event that the number of

directors to be elected to the Board of Directors of the Corporation at an annual meeting is increased and there is no public announcement by the
Corporation naming all of the nominees for director or specifying the size of the increased Board of Directors at least one hundred (100) days prior to
the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Section 13 shall also be considered timely, but
only with respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive offices
of the Corporation not later than the close of business on the tenth (10th) day following the day on which such public announcement is first made by
the Corporation.

 
(b)          Contents of Stockholder’s Notice. Any proper stockholder’s notice required by this Section 13 shall set forth:
 
(i) As to each stockholder providing the notice of the nomination proposed to be made at the meeting, beneficial owner or beneficial owners,

if different, on whose behalf the notice of the nomination proposed to be made at the meeting is made, and any affiliate or associate of such
stockholder or beneficial owner (each, a “Nominating Person”), the name, age, nationality, business address and residence address of such
Nominating Person, (ii) the principal occupation and employment of such Nominating Person and (iii) the class or series and number of shares of
capital stock of the Corporation which are, directly or indirectly, owned of record or beneficially owned (within the meaning of Rule 13d-3 under the
Exchange Act) by such Nominating Person;

 
(ii) As to any Nominating Person, any Disclosable Interests (as defined in Section 12(c)(iii), except that for purposes of this Section 13(b)

the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in Section 12(c)(iii) and the disclosure in
clause (F) of Section 12(c)(iii) shall be made with respect to the election of directors at the meeting);

 
(iii) As to each person whom a Nominating Person proposes to nominate for election as a director, (A) all information with respect to such

proposed nominee that would be required to be set forth in a stockholder’s notice pursuant to this Section 13(b) if such proposed nominee were a
Nominating Person, (B) all information relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14(a) under the
Exchange Act (including such proposed nominee’s written consent to being named in the proxy statement as a nominee and to serving as a director if
elected), (C) a description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during
the past three years, and any other material relationships, between or among any Nominating Person, on the one hand, and each proposed nominee,
and his or her respective affiliates and associates, on the other hand, including, without limitation, all information that would be required to be
disclosed pursuant to Item 404 under Regulation S-K if such Nominating Person were the “registrant” for purposes of such rule and the proposed
nominee were a director or executive officer of such registrant, and (D) a completed and signed questionnaire, representation and agreement as
provided in this Section 13(e); and
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(iv) The Corporation may require any proposed nominee to furnish such other information (A) as may reasonably be required by the

Corporation to determine the eligibility of such proposed nominee to serve as an independent director of the Corporation in accordance with the
Corporation’s corporate governance guidelines or (B) that could be material to a reasonable stockholder’s understanding of the independence or lack
of independence of such proposed nominee.

 
(c)          A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such

notice, if necessary, so that the information provided or required to be provided in such notice pursuant to Section 13(b) shall be true and correct as of the
record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof, and such update
and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the Corporation not later than five
(5) business days after the record date for the meeting (in the case of the update and supplement required to be made as of the record date), and not later than
eight (8) business days prior to the date for the meeting, if practicable (or, if not practicable, on the first practicable date prior to such meeting), or any
adjournment or postponement thereof (in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any
adjournment or postponement thereof).

 
(d)          Notwithstanding anything in these By-laws to the contrary, only such persons who are nominated in accordance with the procedures

set forth in this Section 13 shall be eligible to be elected at an annual or special meeting of stockholders of the Corporation to serve as directors. Except as
otherwise provided by law, the presiding officer of the meeting shall have the power and duty to (i) determine whether a nomination to be brought before an
annual or special meeting was made in accordance with the procedures set forth in this Section 13 and (ii) if he or she determines that any proposed
nomination is not in compliance with this Section 13 (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination is made
solicits (or is part of a group which solicits), or fails to so solicit (as the case may be), proxies in support of such stockholder’s nominee in compliance with
such stockholder’s representation as required by paragraph (e) of this Section 13, declare that such defective nomination shall be disregarded.

 
(e)          To be eligible to be a nominee for election as a director of the Corporation, if so requested by the Corporation, the proposed

nominee must deliver (in accordance with the time periods prescribed for delivery of notice under this Section 13) to the Secretary at the principal executive
offices of the Corporation a written questionnaire with respect to the background and qualification of such proposed nominee (which questionnaire shall be
provided by the Secretary upon written request) and a written representation and agreement (in the form provided by the Secretary upon written request) that
such proposed nominee (i) is not and will not become a party to (A) any agreement, arrangement or understanding with, and has not given any commitment or
assurance to, any person or entity as to how such proposed nominee, if elected as a director of the Corporation, will act or vote on any issue or question (a
“Voting Commitment”) that has not been disclosed to the Corporation or (B) any Voting Commitment that could limit or interfere with such proposed
nominee’s ability to comply, if elected as a director of the Corporation, with such proposed nominee’s fiduciary duties under applicable law, (ii) is not, and will
not become a party to, any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any direct or indirect
compensation, reimbursement or indemnification in connection with service or action as a director that has not been disclosed to the Corporation and (iii) in
such proposed nominee’s individual capacity and on behalf of the stockholder (or the beneficial owner, if different) on whose behalf the nomination is made,
would be in compliance, if elected as a director of the Corporation, and will comply with applicable publicly disclosed corporate governance, conflict of
interest, confidentiality and stock ownership and trading policies and guidelines of the Corporation.
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(f)          In addition to the requirements of this Section 13 with respect to any nomination proposed to be made at a meeting, each

Nominating Person shall comply with all applicable requirements of the Exchange Act with respect to any such nominations.
 
Section 14.         Meetings of stockholders shall be presided over by the Chairman of the Board, the President or by another chair designated

by the Board of Directors. The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting
shall be determined by the chair of the meeting and announced at the meeting. The Board of Directors may adopt by resolution such rules and regulations for
the conduct of the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the
Board of Directors, the chair of any meeting of stockholders shall have the exclusive right and authority to prescribe such rules, regulations and procedures and
to do all such acts as, in the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether
adopted by the Board of Directors or prescribed by the chair of the meeting, may include, without limitation, the following: (i) the establishment of an agenda
or order of business for the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on
attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as
the chair of the meeting shall determine; (iv) restrictions on entry to the meeting after the time fixed for the commencement thereof, and (v) limitations on the
time allotted to questions or comments by participants. Unless and to the extent determined by the Board of Directors or the chair of the meeting, meetings of
stockholders shall not be required to be held in accordance with the rules of parliamentary procedure

 
Section 15.         Any previously scheduled annual or special meeting of the stockholders may be postponed, and any previously scheduled

annual or special meeting of the stockholders called by the Board of Directors may be canceled, by resolution of the Board of Directors upon public notice
given prior to the time previously scheduled for such meeting of stockholders. The Board of Directors in its discretion may set a new record date for the
postponed meeting.

 
Section 16.         The Board of Directors by resolution may, and to the extent required by law, shall appoint one or more inspectors, which

inspector or inspectors may include individuals who serve the Corporation in other capacities, including, without limitation, as officers, employees, agents or
representatives of the Corporation, to act at the meeting and make a written report thereof. One or more persons may be designated as alternate inspectors to
replace any inspector who fails to act. If no inspector or alternate has been appointed to act, or if all inspectors or alternates who have been appointed are
unable to act, at a meeting of stockholders, the chairman of the meeting may, and to the extent required by law, shall appoint one or more inspectors to act at
the meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with
strict impartiality and according to the best of his or her ability. The inspectors shall have the duties prescribed by the Delaware General Corporation Law
(DGCL).
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ARTICLE IV

 
Directors

 
Section 1.          The number of directors which shall constitute the whole Board shall be determined by resolution of the Board of Directors

or by the stockholders at the annual meeting of the stockholders, except as provided in Section 2 of this Article. Directors need not be stockholders of the
Corporation.

 
Section 2.          Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by

a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office until the next
annual election at which such director's class is to be elected and until their successors are duly elected and shall qualify, unless sooner displaced. If there are
no directors in office, then an election of directors may be held in the manner provided by statute. If, at the time of filling any vacancy or any newly created
directorship, the directors then in office shall constitute less than a majority of the whole Board (as constituted immediately prior to any such increase), the
Court of Chancery may, upon application of any stockholder or stockholders holding at least ten percent (10%) of the total number of the shares at the time
outstanding having the right to vote for such directors, summarily order an election to be held to fill any such vacancies or newly created directorships, or to
replace the directors chosen by the directors then in office.

 
Section 3.          The business of the Corporation shall be managed by or under the direction of its Board of Directors which may exercise all

such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these By-Laws directed
or required to be exercised or done by the stockholders.

 
Meetings of the Board of Directors
 
Section 4.          The Board of Directors of the Corporation may hold meetings, both regular and special, either within or without the State of

Delaware.
 
Section 5.          Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to

time be determined by the Board. Members of the Board of Directors may participate in regular or special meetings by means of conference telephone or
similar communications equipment by which all persons participating in the meeting can hear each other. Such participation shall constitute presence in
person.
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Section 6.          Special meetings of the Board may be called by the chairman of the board or president on two (2) days' notice to each

director by mail or twenty-four (24) hours notice to each director either personally or by facsimile, telephone or other electronic transmission; special meetings
shall be called by the president or secretary or chairman of the board in like manner and on like notice on the written request of two directors unless the Board
consists of only one director, in which case special meetings shall be called by the chairman of the board or the president or secretary in like manner and on
like notice on the written request of the sole director.

 
Section 7.          At all meetings of the Board a majority of the directors fixed by Section 1 shall constitute a quorum for the transaction of

business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, except as may be
otherwise specifically provided by statute or by the Certificate of Incorporation. If a quorum shall not be present at any meeting of the Board of Directors, the
directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.

 
Section 8.          Unless otherwise restricted by the Certificate of Incorporation of these By-Laws, any action required or permitted to be

taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board or committee, as the
case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board or committee.

 
Section 9.          Unless otherwise restricted by the Certificate of Incorporation or these By-Laws, members of the Board of Directors, or any

committee designated by the Board of Directors, may participate in a meeting of the Board of Directors, or any committee, by means of conference telephone
or similar communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.

 
Committees of Directors
 
Section 10.         The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more committees,

each committee to consist of one or more of the directors of the Corporation. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee.

 
In the absence of disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified

from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified member.
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Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and

authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be
affixed to all papers which may require it; but no such committee shall have the power or authority in reference to amending the Certificate of Incorporation,
adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation's
property and assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending the By-Laws of the
Corporation; and, unless the resolution or the Certificate of Incorporation expressly so provide, no such committee shall have the power or authority to declare
a dividend or to authorize the issuance of stock. Such committee or committees shall have such name or names as may be determined from time to time by
resolution adopted by the Board of Directors.

 
Unless otherwise provided in the Certificate of Incorporation, in these By-Laws or in the resolution of the Board of Directors designating a

committee, a committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and delegate to the
subcommittee any or all of the powers and authority of the committee, except otherwise prohibited by statute.

 
Section 11.         Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required.
 
Compensation of Directors
 
Section 12.          Unless otherwise restricted by the Certificate of Incorporation or these By-Laws, the Board of Directors shall have the

authority to fix the compensation of directors. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Director and may
be paid a fixed sum for attendance at each meeting of the Board of Directors and a stated salary as director. No such payment shall preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like
compensation for attending committee meetings.

 
Removal of Directors
 
Section 13.         Any director or the entire Board of Directors may be removed only in accordance with the provisions of the Corporation's

Certificate of Incorporation.
 

ARTICLE V
 

Notices
 
Section 1.          Whenever, under the provisions of the statutes or of the Certificate of Incorporation or of these By-Laws, notice is required

to be given to any director or stockholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to such
director or stockholder, at his address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be
given at the time when the same shall be deposited in the United States mail. Notice to directors may also be given by facsimile or electronic transmission.
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Section 2.          Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Incorporation or of

these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be
deemed equivalent thereto.

 
Section 3.          Without limiting the manner by which notice otherwise may be given effectively to stockholders pursuant to the DGCL, the

certificate of incorporation or these by-laws, any notice to stockholders given by the corporation under any provision of the DGCL, the certificate of
incorporation or these by-laws shall be effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. Any
such consent shall be revocable by the stockholder by written notice to the corporation. Any such consent shall be deemed revoked if:

 
(i) the corporation is unable to deliver by electronic transmission two consecutive notices given by the corporation in accordance with such

consent; and
 
(ii) such inability becomes known to the secretary or an assistant secretary of the corporation or to the transfer agent, or other person

responsible for the giving of notice.
 
However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action. Any notice given pursuant to the
preceding paragraph shall be deemed given:
 

(i) if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice;
 
(ii) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice;
 
(iii) if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later of (A)

such posting and (B) the giving of such separate notice; and
 
(iv) if by any other form of electronic transmission, when directed to the stockholder.

 
An affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of the corporation that the notice has been given by a form of
electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein. Notice by a form of electronic transmission shall not
apply with respect to Sections 164, 296, 311, 312 or 324 of the DGCL

 
ARTICLE VI

 
Officers

 
Section 1.          The officers of the Corporation shall be chosen by the Board of Directors and shall consist of a Chief Executive Officer,

Chief Financial Officer and a Secretary. The Board of Directors may elect from among its members a Chairman of the Board and a Vice Chairman of the
Board. The Board of Directors may also choose a Treasurer, one or more Vice Presidents, Assistant Secretaries and Assistant Treasurers. Any number of
offices may be held by the same person, unless the Certificate of Incorporation or these By-Laws otherwise provide.
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Section 2.          Reserved.
 
Section 3.          The Board of Directors may appoint such other officers and agents as it shall deem necessary who shall hold their offices for

such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board.
 
Section 4.          The officers of the Corporation shall be entitled to receive such compensation for their services as shall from time to time be

determined by the Board of Directors.
 
Section 5.          The officers of the Corporation shall hold office until their successors are chosen and qualify. Any officer elected or

appointed by the Board of Directors may be removed at any time by the affirmative vote of a majority of the Board of Directors. Any vacancy occurring in any
office of the Corporation shall be filled by the Board of Directors.

 
The Chairman of the Board and Vice Chairman of the Board
 
Section 6.          The Board of Directors may appoint a Chairman of the Board and may, but is not obligated to, designate the Chairman of the

Board as chief executive officer. If the Board of Directors appoints a Chairman of the Board, he shall perform such duties and possess such powers as are
assigned to him by the Board of Directors. Unless otherwise provided by the Board of Directors, the Chairman of the Board shall preside at all meetings of the
stockholders and at all meetings of the Board of Directors. If the Board of Directors appoints a Vice Chairman of the Board, he shall, in the absence or
disability of the Chairman of the Board, perform the duties and exercise the powers of the Chairman of the Board and shall perform such other duties and
possess such other powers as may from time to time be vested in him by the Board of Directors.

 
Chief Executive Officer or President
 
Section 7.          The Chief Executive Officer or President shall conduct general and active management of the business of the Corporation

and shall see that all orders and resolutions of the Board are carried into effect, subject, however, to the right of the directors to delegate any specific powers,
except such as may be by statute exclusively conferred on the Chief Executive Officer or President, to any other officer or officers of the Corporation. The
Chief Executive Officer or President shall have the general power and duties of supervision and management usually vested in the office of President of a
corporation. In the absence of the Chairman and Vice Chairman of the Board, the Chief Executive Officer or President shall preside at all meetings of the
stockholders and the Board of Directors.

 
The Vice-Presidents
 
Section 8.          In the absence of the President or in the event of his inability or refusal to act, the Vice President, if any, (or in the event

there be more than one Vice President, the Vice Presidents in the order designated by the directors, or in the absence of any designation, then in the order of
their election) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the
President. The Vice Presidents shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe.
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The Secretary and Assistant Secretary
 
Section 9.          The Secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all the

proceedings of the meetings of the Corporation and of the Board of Directors in a book to be kept for that purpose and shall perform like duties for the
standing committees when required. Such individual shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the
Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors or president, under whose supervision such individual
shall be. Such individual shall have custody of the corporate seal of the Corporation and he, or an Assistant Secretary, shall have authority to affix the same to
any instrument requiring it and when so affixed, it may be attested by his signature or by the signature of such assistant secretary. The Board of Directors may
give general authority to any other officer to affix the seal of the Corporation and to attest the affixing by his signature.

 
Section 10.         The Assistant Secretary, or if there be more than one, the Assistant Secretaries in the order determined by the Board of

Directors (or if there be no such determination, then in the order of their election) shall, in the absence of the Secretary or in the event of his inability or refusal
to act, perform the duties and exercise the powers of the secretary and shall perform such other duties and have such other powers as the Board of directors
may from time to time prescribe.

 
The Chief Financial Officer, Treasurer and Assistant Treasurers
 
Section 11.         The Board of Directors shall have the authority to appoint a Chief Financial Officer who may also be the Treasurer or a

Chief Financial Officer and a Treasurer and any Assistant Treasurers which the Board of Directors deems necessary to the operation of the Company. The
Chief Financial Officer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and disbursements in
books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation in such
depositories as may be designated by the Board of Directors. The Treasurer, if there be one separate from the Chief Financial Officer, shall have the duties
prescribed by the Board of Directors.

 
Section 12.         The Chief Financial Officer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking

proper vouchers for such disbursements, and shall render to the President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his transactions as Chief Financial Officer and of the financial condition of the Corporation.
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ARTICLE VII

 
Certificate of Stock

 
Section 1.          The shares of the Corporation shall be represented by certificates, provided that the shares of stock of the Corporation may

also be represented by uncertificated shares evidenced by a book-entry system maintained by the registrar of such stock. Every holder of stock in the
Corporation shall be entitled to have a certificate, signed by, or in the name of the Corporation by, the Chairman or Vice Chairman of the Board of Directors,
or the President or a Vice President and the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the
number of shares owned by him in the Corporation.

 
If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, the powers, designations,

preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the qualification, limitations or restrictions or
such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate which the Corporation shall issue to represent such
class or series of stock, provided that, except as otherwise provided in Section 202 of the General Corporation Law of Delaware, in lieu of the foregoing
requirements, there may be set forth on the face or back of the certificate which the Corporation shall issue to represent such class or series of stock, a
statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative,
participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or
rights.

 
Section 2.          Any of or all the signatures on the certificate may be facsimile. In case any officer, transfer agent or registrar who has signed

or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued,
it may be issued by the Corporation with the same effect as if such individual were such officer, transfer agent or registrar at the date of issue.

 
Lost Certificates
 
Section 3.          The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or certificates

theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the Board of Directors may, in its discretion
and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his legal representative, to
advertise the same in such manner as it shall require and/or give the Corporation a bond in such sum as it may direct as indemnity against any claim that may
be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.
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Transfer of Stock
 
Section 4.          Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or

accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Corporation to issue a new certificate to the
person entitled thereto, cancel the old certificate and record the transaction upon its books.

 
Fixing Record Date
 
Section 5.          In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders

or any adjournment thereof, or to express consent to corporate action in writing without a meeting unless expressly disallowed by the Certificate of
Incorporation, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any
change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall
not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other action. A determination
of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that
the Board of Directors may fix a new record date for the adjourned meeting.

 
If no record date is fixed, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at

the close of business on the day next preceding the day on which notice is given or, if notice is waived, at the close of business on the day next preceding the
day on which the meeting is held; and the record date for determining stockholders for any other purpose (except corporate action to be taken by consent in
writing) shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto

 
Registered Stockholders
 
Section 6.          The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares

to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares and shall
not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express
or other notice thereof, except as otherwise provided by the laws of Delaware.

 
ARTICLE VIII

 
Forum for Certain Actions

 
[Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or

proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee
of the Corporation to the corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL, or (iv)
any action asserting a claim governed by the internal affairs doctrine shall be a state or federal court located within the state of Delaware, in all cases subject to
the court’s having personal jurisdiction over the indispensable parties named as defendants. Any person or entity purchasing or otherwise acquiring any
interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of these By-Laws.]
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ARTICLE IX

 
General Provisions

 
Section 1.          Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any, may

be declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital
stock, subject to the provisions of the Certificate of Incorporation and pursuant to applicable law.

 
Section 2.          Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such

sum or sums as the directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing
dividends, or for repairing or maintaining any property of the Corporation, or for such other purposes as the directors shall think conducive to the interest of
the Corporation, and the directors may modify or abolish any such reserve in the manner in which it was created.

 
Section 3.          The fiscal year of the Corporation shall end on December 31, unless otherwise fixed by resolution of the Board of Directors.
 
Section 4.          The corporate seal shall be in such form as shall be approved by the Board of Directors.

 
ARTICLE X

 
Amendments

 
These By-Laws may be repealed, altered, amended or rescinded by the stockholders of the Corporation by vote of not less than a majority of

the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors (considered for this purpose as one class) cast at
a meeting of the stockholders called for that purpose (provided that notice of such proposed repeal, alteration, amendment or rescission is included in the
notice of such meeting). In addition, in accordance with the Corporation's Certificate of Incorporation, the Board of Directors may repeal, alter, amend or
rescind these By-Laws by vote of a majority of the Board of Directors.
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Sangamo BioSciences Appoints H. Stewart Parker to its Board of Directors

RICHMOND, Calif., June 19, 2014 /PRNewswire/ -- Sangamo BioSciences, Inc. (NASDAQ: SGMO) announced the appointment
of H. Stewart Parker to the Company's Board of Directors. Ms. Parker, who founded and served as President and CEO of Targeted
Genetics Corporation, brings more than 30 years of experience in the biotechnology industry, including 16 years of specific
experience in cell and gene therapy.

"We are very pleased to bring Stewart onto our Board during such an important stage in Sangamo's development," said Edward
Lanphier, Sangamo's president and CEO. "As we expand our manufacturing capabilities and advance ZFP Therapeutic® programs
for the development of genetic cures for monogenic diseases, Stewart's proven entrepreneurial and executive leadership skills and
extensive experience in AAV gene therapy, particularly cGMP manufacturing and clinical development, will be very valuable to
Sangamo."

Ms. Parker most recently served as CEO of The Infectious Disease Research Institute (IDRI), a non-profit global health research
institute developing vaccines and diagnostics for neglected diseases. Prior to joining IDRI in March 2011, she was President and
CEO, and a board member of Targeted Genetics Corporation, a publicly traded Seattle-based gene therapy company, from its
inception in 1992 until November 2008. As a founder of Targeted Genetics, she led the company to become a world leader in AAV
gene therapy and the development of gene-based treatments for acquired and inherited diseases.

Ms. Parker began her biotechnology career in 1981 with Immunex Corporation as its first employee, and, over a 10 year period, held
positions of increasing responsibility, including Vice President of Corporate Development. While at Immunex, she established and
managed various functions across business development, corporate communications and operations, and her efforts and tenure
ultimately contributed to the company's acquisition by Amgen in 2002. From 1991 to 1992, she served as President and CEO and a
member of the board of directors of Receptech Corporation, a publicly traded company formed to accelerate the development of
Immunex cytokine receptor products.

"Sangamo's precise and powerful ZFP technology platform can be applied in both genome-editing and gene regulation applications
to provide potentially curative outcomes for a range of monogenic diseases," said Ms. Parker. "I look forward to contributing my
gene therapy knowledge and expertise, and working with the board and the rest of the Sangamo team to drive innovative ZFP
Therapeutic programs toward commercialization."

Ms. Parker currently serves as a member of the board of directors for various for-profit and non-profit companies including C3 Jian,
Inc., Oncogenex Technologies, Inc., and IDRI. She also serves on the advisory board of the University of Washington Foster School
of Business and College of Arts & Sciences. Parker received her MBA in Finance and International Business and her BA from the
University of Washington.

About Sangamo 
Sangamo BioSciences, Inc. is focused on Engineering Genetic Cures™ for monogenic and infectious diseases by deploying its
novel DNA-binding protein technology platform in therapeutic gene regulation and genome editing. The Company has ongoing
Phase 2 clinical trials to evaluate the safety and efficacy of a novel ZFP Therapeutic® for the treatment of HIV/AIDS (SB-728-T)
and NGF-AAV for Alzheimer's disease (CERE-110). Sangamo's other therapeutic programs are focused on monogenic and rare
diseases. The company has formed a strategic collaboration with Shire International GmbH to develop therapeutics for hemophilia,
Huntington's disease and other monogenic diseases, and with Biogen Idec for hemoglobinopathies, such as sickle cell disease and
beta-thalassemia. It has also established strategic partnerships with companies in non-therapeutic applications of its technology,
including Dow AgroSciences and Sigma-Aldrich Corporation. For more information about Sangamo, visit the Company's website a
www.sangamo.com.

ZFP Therapeutic® is a registered trademark of Sangamo BioSciences, Inc.

This press release contains forward-looking statements regarding Sangamo's current expectations. These forward looking
statements include, without limitation, references to the research and development of ZFP TFs and ZFNs, manufacturing capability,
clinical trials, therapeutic applications and commercialization of Sangamo's ZFP technology platform, and election of directors.
These statements are not guarantees of future performance and are subject to certain risks, uncertainties and assumptions that are
difficult to predict. Factors that could cause actual results to differ include the early stage of ZFP Therapeutic development,
uncertainties related to the timing of initiation and completion of clinical trials, and whether clinical trial results will validate and
support the safety and efficacy of ZFP Therapeutics. Further, there can be no assurance that the necessary regulatory approvals wil
be obtained or that Sangamo will be able to develop commercially viable gene based therapeutics. Actual results may differ from
those projected in forward-looking statements due to risks and uncertainties that exist in the company's operations and business
environments. These risks and uncertainties are described more fully in Sangamo's Annual Reports on Form 10-K and Quarterly
Reports on Form 10-Q as filed with the Securities and Exchange Commission. Forward-looking statements contained in this
announcement are made as of this date and will not be updated.
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CONTACT: Sangamo BioSciences, Inc.: Elizabeth Wolffe, Ph.D., 510-970-6000, x271, ewolffe@sangamo.com, or Varant
Shirvanian, 510-970-6000, x205, vshirvanian@sangamo.com


