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Item 5.02.

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

Appointment of Chief Financial Officer
On June 15, 2020, Catalyst Biosciences, Inc. (the “Company”) announced that the Board of Directors (the “Board”) appointed Clinton Musil as the
Company’s Chief Financial Officer. Mr. Clinton Musil previously held the position of Chief Business Officer (CBO) at Personalis, where he helped
build a pipeline and rapidly scale revenue as well as complete Personalis Inc. (“Personalis”), $150 million initial public listing. Prior to Personalis,
Mr. Musil was a member of the executive management team at ARMO Biosciences, where he oversaw its initial public offering and $1.6 billion sale to
Eli Lilly. In addition to his operational experience, Mr. Musil brings an extensive background in healthcare investment banking. Earlier in his career,
Mr. Musil served in various positions at Gilead Sciences, Inc. and Sanofi S.A. Mr. Musil received a B.S. in Molecular and Cellular Biology from the
University of Arizona and an M.B.A. from Harvard Business School.
In connection with his appointment, the Company and Mr. Musil entered into an offer letter (the “Offer Letter”). Pursuant to the Offer Letter, Mr. Musil
will receive a base salary of $395,000 annually. Mr. Musil is eligible to receive an annual performance-based bonus equal to 40% of his base salary
(pro-rated for 2020), subject to his continued employment with the Company on the date the bonus is paid. In connection with the start of his
employment, Mr. Musil will be granted an “inducement” stock option for 140,000 shares of our common stock that will vest over a four-year period
with a one-year cliff. Mr. Musil is eligible to participate in the Company’s employee benefit plans on the same basis as generally made available to other
employees of the Company, and he will enter into the Company’s standard form of indemnification agreement for the Company’s officers and directors.
In addition, the Offer Letter provides that if Mr. Musil’s employment is terminated without “cause” (as defined in the Offer Letter) or as a result of
“constructive termination,” (as defined in the Offer Letter), in each case outside of the “change in control protection period” (as defined in the Offer
Letter), Mr. Musil would be eligible to receive, subject to certain conditions described in the Offer Letter, the following:
•

continued base salary for nine (9) months after the termination (the “Musil Severance Period”);

•

accelerated vesting of options that would otherwise have vested during the Musil Severance Period; and

•

payment by the Company of the same portion of Mr. Musil’s monthly premium under COBRA as it pays for active employees until the
close of the Musil Severance Period.

In addition, if Mr. Musil’s employment is terminated without “cause” or as a result of “constructive termination,” in each case during the change in
control protection period, Mr. Musil would be eligible to receive, subject to certain conditions described in the Offer Letter, the following:
•

severance payments, equal to the sum of (a) 100% of Mr. Musil’s annual base salary and (b) 100% of Mr. Musil’s maximum annual
performance-based bonus, paid in equal installments for twelve (12) months after the termination (the “Musil Post-COC Severance
Period”);

•

accelerated vesting of 100% percent of any unvested options; and

•

payment by the Company of the same portion of Mr. Musil’s monthly premium under COBRA as it pays for active employees until the
close of the Musil Post-COC Severance Period.

The preceding description of the Offer Letter is a summary and is qualified in its entirety by reference to the Offer Letter, a copy of which will be filed
as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2020. A copy of the press release announcing the
appointment of Mr. Musil as the Company’s Chief Financial Officer is attached hereto as Exhibit 99.1.

There are no family relationships between Mr. Musil and any director or officer of the Company and he has no direct or indirect material interest in any
transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Catalyst Biosciences, Inc. 2018 Omnibus Incentive Plan, as amended
At the Annual Meeting of Stockholders of the Company held online via live audio webcast on June 11, 2020 (the “Annual Meeting”), the stockholders
of the Company approved the Company’s 2018 Omnibus Incentive Plan, as amended (the “2018 Plan”). The 2018 Plan had previously been approved by
the Board subject to stockholder approval, to increase the number of shares of common stock reserved for issuance under the 2018 Plan by 1,300,000
shares, to a total of 2,800,000 shares including shares originally included in the 2018 Plan when it was first adopted. The 2018 Plan became effective
immediately upon stockholder approval at the Annual Meeting.
The foregoing description of the 2018 Plan is only a summary and a more detailed summary of the material features of the 2018 Plan is set forth in the
Company’s definitive proxy statement for the Annual Meeting filed with the Securities and Exchange Commission on May 1, 2020 (the “Proxy
Statement”). The description is qualified in its entirety by reference to the full text of the 2018 Plan, which is attached as Appendix A to the Proxy
Statement, and is incorporated herein by reference as Exhibit 10.1 to this Current Report on Form 8-K.
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 11, 2020, the Board amended and restated the Company’s bylaws (the “Amended and Restated Bylaws”) to amend Article IX, Section 7
(Exclusive Forum) to state that unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery (the “Court of
Chancery”) of the State of Delaware (or, in the event that the Court of Chancery does not have jurisdiction, the federal district court for the District of
Delaware or other state courts of the State of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for any stockholder
(including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of
breach of a fiduciary duty owed by, or other wrong doing by, any current or former director, officer or other employee of the Company to the Company
or the Company’s stockholders, (iii) any action asserting a claim against the Company arising pursuant to any provision of the DGCL, the Charter or
these Bylaws (as either may be amended from time to time); (iv) any action to interpret, apply, enforce or determine the validity of the Charter or these
Bylaws (as either may be amended from time to time), or (v) any action asserting a claim against the Company governed by the internal affairs doctrine
The amendment also provides that unless the Company consents in writing to the selection of an alternative forum, the federal district courts of the
United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of
1933, as amended. The forum selection provision set forth in the Amended and Restated Bylaws will not apply to claims for which the federal courts
have exclusive jurisdiction.
The Amended and Restated Bylaws are attached hereto as Exhibit 3.1 and are hereby incorporated by reference into this Item 5.03. The foregoing
summary description of the Amended and Restated Bylaws is qualified in its entirety by reference to the full text of the Amended and Restated Bylaws.

Item 5.07.

Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, there were present, in person virtually or by proxy, holders of 13,341,170 shares of common stock, or approximately 76.52% %
of the total outstanding shares eligible to be voted. The final voting results with respect to each proposal presented at the Annual Meeting is set forth
below:
Proposal 1 – Election of Directors
The Company’s stockholders approved the election of two Class II directors to the Board for three year terms or until their respective successors are
elected and qualified or until their earlier resignation or removal, by the following votes:
Nominee

Andrea Hunt
Nassim Usman, Ph.D.

Votes For

Votes Withheld

Broker Non-Votes

36,871
775,249

4,226,554
4,226,554

Votes Against

Abstentions

Broker Non-Vote

2,006,284

8,356

4,226,554

9,077,745
8,339,367

Proposal 2 – Approval of the Company’s 2018 Omnibus Incentive Plan, as amended (the “2018 Plan”)
The Company’s stockholders approved the 2018 Plan by the following votes:
Votes For

7,099,976

Proposal 3 – Approval of the Compensation of the Company’s Named Executive Officers
The Company’s stockholders approved the compensation of the Company’s Named Executive Officers on a non-binding, advisory basis by the
following votes:
Votes For

7,558,191

Votes Against

Abstentions

Broker Non-Vote

817,272

739,153

4,226,554

Proposal 4 – Ratification of Appointment of Independent Registered Accounting Firm
The Company’s stockholders ratified the appointment of EisnerAmper LLP as the Company’s independent registered accounting firm for the fiscal year
ending December 31, 2020 by the following votes:
Votes For

13,321,758

Votes Against

Abstentions

16,314

3,098

Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

3.1

Description

Amended and Restated Bylaws.

10.1*

Catalyst Biosciences, Inc. 2018 Omnibus Incentive Plan (incorporated by reference to Appendix A of the definitive proxy statement for the
Annual Meeting filed by the Company on May 1, 2020).

99.1

Press Release dated June 15, 2020.

*

Management contract or compensatory plan or arrangement.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
CATALYST BIOSCIENCES, INC.
Date: June 15, 2020

/s/ Nassim Usman
Nassim Usman, Ph.D.
President and Chief Executive Officer

Exhibit 3.1
AMENDED AND RESTATED BYLAWS
OF
CATALYST BIOSCIENCES, INC.
(as amended and restated June 11, 2020)

AMENDED AND RESTATED BYLAWS
OF
CATALYST BIOSCIENCES, INC.
ARTICLE I
Offices
Section 1. Principal and Registered Offices. The principal office of the Corporation shall be located at such place as the Board of Directors
(the “Board”) may specify from time to time. The registered office of the Corporation shall be located at such place as set forth in the Corporation’s
Certificate of Incorporation, as may be amended or restated and in effect from time to time (the “Charter”).
Section 2. Other Offices. The Corporation may have offices at such other places, either within or without the State of Delaware, as the
Board may from time to time determine.
ARTICLE II
Meetings of Stockholders
Section 1. Place of Meeting. Meetings of stockholders shall be held at the principal office of the Corporation or at such other place or
places, either within or without the State of Delaware, as shall be designated in the notice of the meeting.
Section 2. Annual Meetings. The annual meeting of stockholders shall be held on the date and at the time fixed, from time to time, by the
Board.
Section 3. Special Meetings. Except as otherwise provided in the Charter, and subject to the rights of holders of any series of preferred
stock then outstanding, special meetings of the stockholders for any purpose or purposes may be called only by the Chairman of the Board, the Chief
Executive Officer, the President or by the Board acting pursuant to a resolution adopted by a majority of the Whole Board. For purposes of these
Bylaws, the “Whole Board” shall mean the total number of directors then fixed in accordance with the Charter, whether or not there are any vacancies.
Only such business as shall have been stated in the notice of a special meeting of stockholders shall be considered at such special meeting.
Section 4. Cancellation of Meetings. Any previously scheduled meeting of stockholders may be postponed, and, unless the Charter
provides otherwise, any special meeting of the stockholders may be cancelled by resolution duly adopted by a majority of the directors then in office
upon public notice given prior to the date previously scheduled for such meeting of stockholders.

Section 5. Notice of Meetings. Written or printed notice shall be given not less than ten (10) or more than sixty (60) days before the date of
the meeting, to each stockholder of record entitled to vote at the meeting by delivering a written notice thereof to such stockholder personally or by
depositing such notice in the United States mail, postage prepaid, directed to such stockholder at his last address as it appears on the stock records of the
Corporation. The notice shall state the time and place of the meeting, the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting (if authorized by the Board in its sole discretion pursuant to the Delaware
General Corporation Law, as may be amended from time to time the “DGCL”) and, in the case of a special meeting, briefly describing the purpose or
purposes of the meeting. It shall be the primary responsibility of the Secretary to give the notice, but notice may be given by or at the direction of the
President or other person or persons calling the meeting. Notice of any adjourned meeting of the stockholders shall not be required to be given, except
where expressly required by law.
Whenever notice is required to be given under any provision of the DGCL, the Charter or these Bylaws to any person with whom communication
is unlawful, the giving of such notice to such person shall not be required and there shall be no duty to apply to any governmental authority or agency
for a license or permit to give such notice to such person. Any action or meeting taken or held without notice to any such person with whom
communication is unlawful shall have the same force and effect as if such notice had been duly given.
Whenever notice is required to be given under any provision of the DGCL, the Charter or these Bylaws to any stockholder to whom (a) notice of
two (2) consecutive annual meetings or (b) all, and at least two (2) payments (if sent by first-class mail) of dividends or interest on securities during a
twelve (12) month period, have been mailed addressed to such person at such person’s address as shown on the records of the Corporation and have
been returned undeliverable, the giving of such notice to such person shall not be required. Any actions or meeting taken or held without notice to such
person shall have the same force and effect as if such notice had been duly given. If any such person shall deliver to the Corporation a written notice
setting forth such person’s then current address, the requirement that notice be given to such person shall be reinstated. The exception to the requirement
that notice be given set forth in clause (a) above shall not be applicable to any notice returned as undeliverable if the notice was given by electronic
transmission.
Section 6. Waiver of Notice. Whenever notice is required to be given under any provision of the DGCL, the Charter or these Bylaws, a
written waiver thereof, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or
after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the stockholders need be specified in any written waiver of notice, or any waiver by electronic transmission, unless so required by the
Charter.
2

Section 7. Proxies. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such
stockholder by proxy, but no such proxy shall be voted or acted upon after three (3) years from its date, unless the proxy provides for a longer period. A
proxy may be granted in writing or otherwise as permitted under Section 212(c) or any other provision of the DGCL. A duly executed proxy shall be
irrevocable if it so states and it is coupled with an interest sufficient in law to support an irrevocable power.
Section 8. Quorum. Except as otherwise required by any provision of the DGCL or the Charter, the holders of a majority of the
outstanding shares entitled to vote, present in person or represented by proxy, shall constitute a quorum at a meeting of stockholders. In the absence of a
quorum, any officer entitled to preside at, or act as Secretary of, such meeting, shall have the power to adjourn the meeting from time to time until a
quorum shall be constituted. At any such adjourned meeting at which a quorum shall be present any business may be transacted which might have been
transacted at the meeting as originally called. When a quorum is once present to organize a meeting, the stockholders present may continue to do
business at the meeting or at any adjournment thereof notwithstanding the withdrawal of enough stockholders to leave less than a quorum.
Section 9. Voting of Shares. Each outstanding share of capital stock of the Corporation shall, subject to Article II, Section 11, be entitled to
one vote on each matter submitted to a vote at a meeting of the stockholders, except as otherwise provided in the Charter. In all matters other than the
election of directors, the affirmative vote of the holders of a majority of the shares present in person or represented by proxy at a meeting of stockholders
and entitled to vote on the subject matter shall be the act of the stockholders on that matter, unless the vote of a greater number is required by law, the
Charter, or these Bylaws. Directors shall be elected by a plurality of the votes of the shares of capital stock present in person or represented by proxy at
the meeting and entitled to vote on the election of directors.
Section 10. Action Without Meeting. Any action required or permitted to be taken by the stockholders of the Corporation must be effected
at a duly called annual or special meeting of such holders and may not be effected by any consent in writing by such holders.
Section 11. Record Date. The Board may fix, in advance, a date as the record date for the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders, or stockholders entitled to receive payment of any dividend or the allotment of any rights or to
exercise any rights in respect of any change, conversion or exchange of stock, or in order to make a determination of stockholders for the purpose of any
other lawful action. Such date, in any case, shall be (i) in the case of the determination of stockholders entitled to notice of or to vote at any meeting of
stockholders, not more than sixty (60) days or less than ten (10) days prior to the date of such meeting or (ii) in all other cases, be not more than sixty
(60) days prior to the date on which the particular action requiring such determination of stockholders is to be taken. 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 unless the Board fixes a new record
date for the adjourned meeting. If the Board does not so fix a record date, the record date for: (A) 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 (B) any other purpose shall be at the close of business on the
day on which the Board adopts the resolution relating thereto.
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Section 12. List of Stockholders. It shall be the duty of the Secretary or other officer of the Corporation who shall have charge of the stock
records, either directly or through a transfer agent appointed by the Board, to prepare and make, at least ten (10) days before every stockholders meeting,
a complete list of stockholders entitled to vote at such meeting, arranged in alphabetical order and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. The Corporation shall not be required to include electronic mail addresses or other
electronic contact information on such list. Such list shall be open to the examination of any stockholder for any purpose germane to the meeting for a
period of at least ten (10) days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the information required to gain
access to such list is provided with the notice of the meeting; or (ii) during ordinary business hours at the principal place of business of the Corporation.
The list shall be produced and kept at the time and place of the meeting during the whole time thereof and shall be subject to the inspection of any
stockholder who may be present. The stock records of the Corporation shall be the only evidence of who are the stockholders entitled to examine such
list or the books of the Corporation or to vote in person or by proxy at such meeting.
Section 13. Proposals by Stockholders at Annual Meeting.
(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) specified in the notice of meeting (or any supplement thereto) given by or at the
direction of the Board in accordance with these Bylaws; (ii) brought before the meeting by or at the direction of the Board; or (iii) properly brought
before the meeting by a stockholder that: (A) is a stockholder of record (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 on the date of the giving of notice
provided for in this Article II, Section 13 and on the date of the annual meeting; (B) is entitled to vote at such annual meeting; and (C) complies with the
notice procedures set forth in this Article II, Section 13. Except for proposals properly made in accordance with Rule 14a-8 under the Securities
Exchange Act of 1934 (as amended and inclusive of the rules and regulations thereunder, the “Exchange Act”) and included in the notice of meeting
given by or at the direction of the Board, the foregoing clause (iii) shall be the exclusive means for a stockholder to propose business to be brought
before an annual meeting of 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 Article II, Section 3. Stockholders seeking to nominate persons for election to the Board must
comply with Article II, Section 14 and, except as expressly provided in Article II, Section 14, this Article II, Section 13 shall not be applicable to
nominations.
(b) Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder must (i) provide
Timely Notice (as defined below) thereof in writing and in proper form required by this Article II, Section 13 to the Secretary of the Corporation, and
(ii) provide all updates and supplements to such notice at the times and in the forms required by this Article II, Section 13. As used in these Bylaws, the
term “Timely Notice” shall mean notice delivered to or mailed and received at the principal executive offices
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of the Corporation not fewer than ninety (90) and not more than one hundred twenty (120) calendar days in advance of the date that is the one year
anniversary of the preceding year’s annual meeting of stockholders; provided, however, that in the event that no annual meeting was held in the
preceding year or the date of the annual meeting has been advanced by more than thirty (30) days or delayed by more than sixty (60) days from the one
year anniversary of the previous year’s annual meeting of stockholders, notice by a stockholder, to be considered a “Timely Notice,” must be so
delivered, or mailed and received, not later than the close of business on the ninetieth (90th) day prior to such annual meeting or, if the first public
disclosure of the date of such annual meeting is less than one hundred (100) days prior to such annual meeting, the close of business on the tenth
(10th) day following such first public disclosure. In no event will adjournment of an annual meeting or public disclosure thereof commence a new time
period for the giving of such notice by a stockholder.
(c) To be in proper form for purposes of this Article II, Section 13, a stockholder’s notice must set forth (in addition to any information
required by applicable law):
(i) as to each item of business:
(A) a description of the business desired to be brought before the annual meeting and the reasons for conducting such business
at the annual meeting; and
(B) the text of the proposal or business (including the text of any resolutions proposed for consideration);
(ii) as to each Proposing Person (as defined below):
(A) the name and address, as they appear on the Corporation’s books, of the Proposing Person; and
(B) the class or series and number of shares of the Corporation which are owned of record or beneficially owned by the
Proposing Person (the disclosures to be made pursuant to this clause (ii) are collectively referred to as “Stockholder Information”);
(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
5

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 transactions;
(B) any proxy (other than a revocable proxy or consent given in response 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 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 owned beneficially by such Proposing Person
that are separated or separable 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;
(F) a reasonably detailed description of 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 record or beneficial holder of the shares of any
class or series of the Corporation (including their names) in connection with the proposal of such business by such stockholder;
(G) any other material interest, direct or indirect, of the Proposing Person in the business being proposed; and
(H) 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
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meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to this clause (iii) are collectively
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 Bylaws on
behalf of a beneficial owner; and (iv) a representation that the stockholder providing the notice of business proposed to be brought
before the annual meeting is a holder of record of shares of the Corporation entitled to vote at the meeting and intends to appear in
person or by proxy at the meeting to present the proposal.
(d) For purposes of this Article II, Section 13, the term “Proposing Person” shall mean: (i) the stockholder providing the notice of
business proposed to be brought before an annual meeting; (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the
business proposed to be brought before the annual meeting is made; and (iii) any affiliate or associate (each within the meaning of Rule 12b-2 under the
Exchange Act for purposes of these Bylaws) of such stockholder or beneficial owner.
(e) 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 Article II, Section 13 shall remain true
and correct as of the record date for the annual meeting and as of the date that is ten (10) business days prior to the annual 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 annual 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 of the annual meeting, if practicable (or, if not
practicable, on the earliest practicable date prior to the date of the annual 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 annual meeting or any adjournment or postponement thereof).
(f) Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any annual meeting except in accordance
with this Article II, Section 13. The officer presiding at such annual meeting shall, if the facts warrant, determine and declare at the meeting that
business was not properly brought before the meeting and in accordance with the provisions of this Article II, Section 13 and that such business shall not
be transacted.
(g) This Article II, Section 13 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. In addition to the foregoing provisions of this Article II,
Section 13, a stockholder shall also comply with all applicable requirements of the Exchange Act and the DGCL with respect to matters set forth in this
Article II, Section 13. Nothing in this Article II, Section 13 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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(h) For purposes of these Bylaws, “beneficially own” has the meaning provided in Rules 13d-3 and 13d-5 under the Exchange Act, and
“beneficial owner” and “beneficial holder” mean a person or entity that beneficially owns the relevant securities. A person shall in all events be
deemed to beneficially own shares of any class or series of the Corporation as to which such person has a right to acquire beneficial ownership at any
time in the future.
(i) For purposes of these Bylaws, “public disclosure” shall mean disclosure via press release reported by a national news service or via a
filing with the Securities and Exchange Commission pursuant to the Exchange Act.
(j) For purposes of these Bylaws, “close of business” shall mean, on any particular day, 5:00 p.m. Winston-Salem, North Carolina time or,
if such day is not a business day, on the business day immediately preceding such day.
Section 14. Nominations by Stockholders at Meeting of Stockholders.
(a) Only persons who are nominated in accordance with the procedures set forth in this Article II, Section 14 shall be eligible for election
as directors at a meeting of stockholders, except as otherwise may be provided in the Charter with respect to the right of holders of any series of
preferred stock then outstanding. Nominations of persons for election to the Board may be made at an annual meeting (or 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 in
accordance with Article II, Section 3) only as follows: (i) by or at the direction of the Board (or any committee thereof); or (ii) by any stockholder of the
Corporation that (A) is a stockholder of record (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 on the date of the giving of notice provided for in
this Article II, Section 14 and on the date for the meeting; (B) is entitled to vote at such meeting; and (C) complies with the notice procedures set forth in
this Article II, Section 14. The foregoing clause (ii) shall be the exclusive means for a stockholder to make any nomination of a person or persons for
election to the Board.
(b) Without qualification, for a stockholder to make any nomination of a person or persons for election to the Board at an annual meeting,
the stockholder must (i) provide Timely Notice (as defined in Article II, Section 13(b)) thereof in writing and in proper form required by this Article II,
Section 14 to the Secretary of the Corporation, and (ii) provide all updates and supplements to such notice at the times and in the forms required by this
Article II, Section 14. Without qualification, 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 in accordance with Article II, Section 3, then, for a stockholder to make any nomination of a person or persons for
election to the Board at a special meeting, the stockholder must have (A) given timely notice thereof in writing and in proper form required by this
Article II, Section 14 to the Secretary of the Corporation and (B) provided all updates and supplements to such notice at the times and in the forms
required by this Article II, Section 14. To be timely, a stockholder’s notice for
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nominations to be made at a special meeting must be delivered to, or mailed and received at, the principal executive offices of the Corporation not
earlier than the one hundred twentieth (120th) day prior to such special meeting and not later than the close of business on the ninetieth (90th) day prior
to such special meeting or, if the first public disclosure of the date of such special meeting is less than one hundred (100) days prior to such special
meeting, the close of business on the tenth (10th) day following the day of such first public disclosure. In no event shall any adjournment of an annual
meeting or special meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described above.
(c) To be in proper form for purposes of this Article II, Section 14, a stockholder’s notice to the Secretary shall set forth:
(i)

as to each person that a Nominating Person (as defined below) proposes to nominate for election or re-election as a director:
(A) the name, age, business address and residence address of such person;
(B) the principal occupation or employment of such person;

(C) all information with respect to such proposed nominee that would be required to be set forth in a stockholder’s notice
pursuant to this Article II, Section 14 if such proposed nominee were a Nominating Person;
(D) any other information relating to such proposed nominee that is required to be disclosed in solicitations of proxies for
elections, or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including without limitation
such person’s written consent to being named in the proxy statement, if any, as a nominee and to serving as a director if elected);
(E) 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, 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
(F) a completed and signed questionnaire, representation and agreement as described in Article II, Section 14(g);
(ii)

as to each Nominating Person, the Stockholder Information (as defined in Article II, Section 13(c)(ii), except that for
purposes of this Article II, Section 14, the term “Nominating Person” shall be substituted for the term “Proposing Person”
in all places it appears in Section 13(c)(ii));
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(iii)

as to each Nominating Person, any Disclosable Interests (as defined in Article II, Section 13(c)(iii), except that for purposes
of this Article II, Section 14, the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places
it appears in Section 13(c)(iii) and the disclosure in clause H of Section 13(c)(iii) shall be made with respect to the election of
directors at the meeting);

(iv)

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 or financial expert on the Board or any committee thereof in accordance with the
Corporation’s Corporate Governance Guidelines and the various rules and standards applicable to the Corporation, or
(B) that could be material to a reasonable stockholder’s understanding of the independence, financial expertise, or lack of
independence or financial expertise of such proposed nominee.

(d) For purposes of this Article II, Section 14, the term “Nominating Person” shall mean: (i) the stockholder providing the notice of the
nomination proposed to be made at the meeting; (ii) the 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 (iii) any affiliate or associate of such stockholder or beneficial owner.
(e) A stockholder providing notice of any nomination proposed to be made at the 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 Article II, Section 14 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 of the meeting, if practicable (or, if not practicable, on the earliest practicable date prior to the date
of the 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).
(f) No stockholder nominee shall be eligible for election as a director of the Corporation unless nominated in accordance with this
Article II, Section 14. The officer presiding at such meeting shall, if the facts warrant, determine and declare at the meeting that a nomination was not
made in accordance with the procedures prescribed by these Bylaws and that the defective nomination shall be disregarded.
(g) To be eligible to be a nominee for election as a director of the Corporation, the proposed nominee must deliver (in accordance with the
time periods prescribed for delivery of notice under this Article II, Section 14) to the Secretary at the principal executive offices of the Corporation a
written questionnaire with respect to the background and qualifications of such proposed nominee (which questionnaire shall be in form provided by the
Secretary to the proposed nominee upon written request) and a written representation and agreement (in form provided by the Secretary to the proposed
nominee upon written request) that such proposed nominee:
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(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 all publicly disclosed corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the Corporation, if
any.

(h) In addition to the foregoing provisions of this Article II, Section 14, a stockholder shall also comply with all applicable requirements of
the Exchange Act and the DGCL with respect to matters set forth in this Article II, Section 14.
Section 15. Conduct of Meetings. Meetings of stockholders shall be presided over by the Chairman of the Board or, in the absence thereof,
(i) such person as the Chairman of the Board shall appoint or, in the absence thereof or in the event that the Chairman of the Board shall fail to make
such appointment, (ii) any officer of the Corporation appointed by the Board. The secretary of meetings of stockholders shall be the Secretary of the
Corporation or, in the absence thereof, such person as the officer presiding at the meeting appoints.
The Corporation shall, in advance of any meeting of stockholders, appoint one (1) or more inspector(s) to act at the meeting of stockholders and
make a written report thereof. The Board may designate one (1) or more persons as alternate inspector(s) to replace any inspector who fails to act. If no
inspector or alternate has been appointed or is able to act at a meeting of stockholders, the officer presiding at the meeting shall appoint one (1) or more
inspector(s) to act at the meeting. Each inspector, before discharging his or her duties, shall take and sign an oath to faithfully execute the duties of
inspector with strict impartiality and according to the best of his or her ability. The inspector(s) or alternate(s) shall have the duties prescribed pursuant
to Section 231 of the DGCL or other applicable law.
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The Board shall be entitled to make such rules or regulations for the conduct of meetings of stockholders as it shall deem necessary, appropriate or
convenient. Subject to such rules and regulations, if any, the officer presiding at the meeting shall have the right and authority to prescribe such rules,
regulations and procedures and to do all acts as, in his or her judgment, are necessary, appropriate or convenient for the proper conduct of the meeting,
including without limitation establishing an agenda or order of business of the meeting, rules or regulations to maintain order and the safety of those
present, limitations on the time allotted for questions or comments, restrictions on entry to the meeting after the time fixed for commencement thereof
and the fixing of the date and time of the opening and closing of the polls for each matter upon which the stockholders will vote at a meeting (and shall
announce such at the meeting). Unless and to the extent determined by the Board or the officer presiding at any meeting, meetings of stockholders shall
not be required to be held in accordance with rules of parliamentary procedure.
Section 16. Notice by Electronic Transmission. Without limiting the manner by which notice otherwise may be given effectively to
stockholders, any notice to stockholders given by the Corporation under any provision of the DGCL, the Charter or these Bylaws shall be effective if
given by a form of electronic transmission consented to by the stockholder to which the notice is given. Any such consent shall be revocable by the
stockholder by written notice to the Corporation and shall be deemed revoked if (i) the Corporation is unable to deliver by electronic transmission two
(2) 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, the transfer agent or other person responsible for the giving of notice; provided, however, the failure to treat such inability
as a revocation shall not invalidate any meeting or other action. This Article II, Section 16 shall not apply to those situations in which notice by
electronic transmission is not permitted in accordance with Section 232 of the DGCL.
Notice given pursuant to the preceding paragraph shall be deemed given if by (i) facsimile telecommunication, when directed to a number at
which the stockholder has consented to receive notice, (ii) electronic mail, when directed to an electronic mail address at which the stockholder has
consented to receive notice, (iii) a posting on an electronic network together with a 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) any other form of electronic transmission, when directed to the stockholder.
For purposes of these Bylaws, “electronic transmission” means any form of communication, not directly involving the physical transmission of
paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by
such a recipient through an automated process.
ARTICLE III
Board of Directors
Section 1. General Powers. The business and affairs of the Corporation shall be managed by the Board, except as otherwise provided by
law, the Charter or these Bylaws.
12

Section 2. Number, Term and Qualification. The Board shall consist of not less than three or more than thirteen members as fixed from
time to time in accordance with the terms of the Charter. Each director shall hold office until the expiration of the term for which elected and until his or
her successor is elected and qualified or until his or her earlier death, resignation, retirement or removal. No reduction in the number of directors shall
have the effect of removing any director before such director’s term of office expires. Directors need not be residents of the State of Delaware or
stockholders of the Corporation.
Section 3. Removal. Except as otherwise provided in the Charter or required by law, directors may be removed from office with or without
cause only by a vote of stockholders who hold at least 66 2/3% of the aggregate voting power of the then-outstanding shares of capital stock of the
Corporation entitled to vote on the election of directors. If any directors are so removed, new directors may be elected at the same meeting.
Section 4. Resignation. Any director of the Corporation may resign at any time by giving notice in writing or by electronic transmission to
the Chairman of the Board or the Secretary of the Corporation. The resignation of any director shall take effect upon receipt of notice thereof or at such
later time as shall be specified therein. The acceptance of such resignation shall not be necessary to make it effective.
Section 5. Vacancies. Except as may otherwise be provided in the Charter or required by law, any newly created directorship resulting
from any increase in the authorized number of directors and any vacancy in the Board resulting from death, resignation, retirement, removal or other
cause shall, unless otherwise provided by resolution of the Board, be filled only by a majority vote of the directors then in office, whether or not less
than a quorum, and each director so chosen shall hold office until the next election of the class of directors for which such director shall have been
chosen and until his or her successor shall be elected and qualified, or until his or her earlier death, resignation, retirement or removal.
Section 6. Compensation. The Board shall have the authority to fix the compensation of directors for service in such capacity and may
provide for the payment or reimbursement of expenses incurred by the directors in connection with such service. Any director may serve the
Corporation in any other capacity and receive compensation therefor.
ARTICLE IV
Meetings of Directors
Section 1. Annual and Regular Meetings. The annual meeting of the Board for the purpose of electing officers and transacting such other
business as may be brought before the meeting shall be held immediately following, and at the same location as, the annual meeting of the stockholders,
and no notice of such annual meeting shall be required; provided that the Board may fix another time and place for such annual meeting in which case it
shall provide notice in the manner provided herein for special meetings. Regular meetings of the Board may be held without notice at such time and
place as shall from time to time be determined by the Board.
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Section 2. Special Meetings. Special meetings of the Board may be called by or at the request of the Chairman of the Board, the Chief
Executive Officer, the President or a majority of the directors then in office. Such meetings may be held at the time and place designated in the notice of
the meeting.
Section 3. Notice of Special Meetings. The Secretary or other person or persons calling a meeting for which notice is required shall give
notice of each special meeting of the Board to each director personally, by telephone or by mail, electronic transmission, overnight mail, courier service
or telegram, postage or charges prepaid, at his or her address as shown on the records of the Corporation. If the notice is: (i) given by telephone,
electronic transmission, facsimile or hand delivery, it shall be deemed adequate if given at least twelve (12) hours prior to the time set for the meeting;
(ii) mailed, it shall be deemed adequate if deposited in the United States mail at least four (4) calendar days before the date of the meeting; (iii) delivered
by overnight mail, courier service or telegram, it shall be deemed adequate if delivered to the overnight mail or courier service company or telegraph
company at least forty-eight (48) hours before such meeting. Any oral notice given personally or by telephone may be communicated either to the
director or to a person at the office of the director who the person giving the notice has reason to believe will promptly communicate it to the director.
The notice need not specify the purpose or the place of the meeting, if the meeting is to be held at the principal executive office of the Corporation.
Whenever notice is required to be given under any provision of the DGCL, the Charter or these Bylaws, a written waiver thereof, signed by the director
entitled to notice, or a waiver by electronic transmission by the director entitled to notice, whether before or after the time stated therein, shall be
deemed equivalent to notice. Attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except when the director attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the directors need be specified in any
written waiver of notice, or any waiver by electronic transmission, unless so required by the Charter or these Bylaws.
Section 4. Quorum. A majority of the directors then in office shall constitute a quorum for the transaction of business at a meeting of the
Board. Any regular or special meeting may be adjourned from time to time by a majority of those present, whether or not a quorum.
Section 5. Manner of Acting. Except as otherwise provided by law, the Charter or these Bylaws, the act of the majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board.
Section 6. Action Without Meeting. Any action required or permitted to be taken at any meeting of the Board, or of any committee thereof,
may be taken without a meeting if all members thereof consent thereto in writing or by electronic transmission and the writing(s) or electronic
transmission(s) are filed with the minutes of proceedings of the Board or committee. Such unanimous written consent shall have the same force and
effect as a unanimous vote at a meeting and may be stated as such in any articles, certificates or documents filed with the Secretary of State of Delaware,
or any other state wherein the Corporation may do business.
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Section 7. Meeting by Use of Conference Telephone. Any one or more directors or members of a committee may participate in a meeting
of the Board or any of its committees by means of a 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 be deemed presence in person at such meeting, except where a
person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully
called or convened.
ARTICLE V
Committees
Section 1. Designation of Committees. The Board may, by resolution passed by a majority of the directors then in office, 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 to replace any absent or disqualified member at any meeting of the committee. Any such committee, to the extent
provided in these Bylaws or in a resolution of the Board, shall have and may exercise all the lawfully delegable powers and authority of the Board in the
management of the business and affairs of the Corporation. Such committee or committees shall have such name or names as may be determined from
time to time by resolution adopted by the Board.
Section 2. Executive Committee. There may be an Executive Committee of not more than three directors designated by resolution passed
by a majority of the directors then in office. Such committee may meet at stated times, or on notice to all by any of their own number. During intervals
between meetings of the Board, the Executive Committee shall have and may exercise the powers of the Board in the management of the business and
affairs of the Corporation, except that the Executive Committee shall not have authority to authorize or approve, or to recommend to the stockholders,
the following matters:
(a) Any action or matter required by law to be submitted to the stockholders for their approval.
(b) The designation of an Executive Committee or any other committee having power to exercise any of the authority of the Board in the
management of the Corporation or the filling of vacancies in the Board or in such committee.
(c) The fixing of compensation of the directors for serving on the Board or on such committee.
(d) The amendment or repeal of any bylaw or the adoption of any new bylaw.
(e) The amendment or repeal of any resolution of the Board that by its terms shall not be so amendable or repealable.
Vacancies in the membership of the Executive Committee shall be filled by a majority of the directors then in office.
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Section 3. Minutes. Each committee shall keep minutes of its proceedings and shall report thereon to the Board when required by the
Board.
Section 4. Meetings and Action of Committees. Meetings and actions of committees shall be governed by, and held and taken in
accordance with, the provisions of Article IV applicable to meetings and actions of the Board, with such changes in the context of those Bylaws as are
necessary to substitute the committee and its members for the Board and its members; provided, however, that the time of regular and special meetings
of committees may also be called by the Board and that the Board may adopt rules for any committee not inconsistent with the provisions of these
Bylaws.
ARTICLE VI
Officers
Section 1. Titles. The officers of the Corporation shall be elected by the Board and shall consist of a President, a Secretary and a Treasurer.
The Board may also elect a Chairman of the Board, a Vice Chairman of the Board, a Chief Executive Officer, a Chief Financial Officer, one or more
Vice Presidents, a Controller, one or more Assistant Secretaries, one or more Assistant Treasurers, one or more Assistant Controllers and such other
officers as may be elected in accordance with Section 3 of this Article VI. Except as otherwise provided in these Bylaws, officers shall have the
authority and perform the duties as from time to time may be prescribed by the Board or the officer electing such officer in accordance with Section 3 of
this Article VI. Any two or more offices may be held by the same individual, but no officer may act in more than one capacity where action of two or
more officers is required.
Section 2. Election and Term. The officers of the Corporation shall be elected by the Board at the regular meeting of the Board held each
year immediately following the annual meeting of the stockholders. Each officer shall hold office until his or her successor is elected and qualified or
until his or her death, resignation, retirement or removal.
Section 3. Subordinate Officers. The Board may elect, or empower the Chief Executive Officer or the President to elect, such other officers
as the business of the Corporation may require, each of whom shall hold office for such period, have such authority, and perform such duties as are
provided in these Bylaws or as the Board or the Chief Executive Officer or President may from time to time determine.
Section 4. Removal, Resignation and Vacancy. Any officer may be removed, with or without cause, by the Board, but removal shall be
without prejudice to any contract rights of the officer removed. Election of an officer shall not of itself create contract rights. Any officer may resign at
any time by giving written notice to the Corporation, effective as of the date of receipt of that notice or at any later time specified in that notice. Unless
otherwise specified in such notice, the acceptance of the resignation shall not be necessary to make it effective. Any resignation is without prejudice to
any rights of the Corporation under any contract to which the officer is a party. Any vacancy among the officers may be filled by the Board or otherwise
in accordance with Section 3 of this Article VI.
16

Section 5. Chairman and Vice Chairman of the Board. The Chairman of the Board, if such officer is elected, shall preside at meetings of
the Board and of stockholders and shall have such other authority and perform such other duties as the Board shall designate or as may be prescribed by
these Bylaws. The Vice Chairman of the Board, if such officer is elected, shall fulfil the duties of the Chairman of the Board in his or her absence.
Section 6. Chief Executive Officer. The Chief Executive Officer, if such officer is elected, shall, subject to the control of the Board, have
general supervision, direction and control of the business and affairs of the Corporation, shall report directly to the Board and shall have such other
powers and perform such other duties as the Board shall designate or as may be provided by applicable law or prescribed by these Bylaws.
Section 7. President. In the absence or inability or refusal to act of the Chief Executive Officer, the President shall have all of the powers
and duties of the Chief Executive Officer. The President shall have such other powers and duties as the Board or the Chief Executive Officer shall
designate or as may be provided by applicable law or prescribed by these Bylaws.
Section 8. Vice Presidents. In the absence or inability or refusal to act of the President, the Vice President(s), if any are elected, in order of
their rank as fixed by the Board or, if not ranked, a Vice President designated by the Board, shall have all of the powers and duties of the President. Each
Vice President shall have such other powers and duties as the Board, the Chief Executive Officer or the President shall designate or as may be provided
by applicable law or prescribed by these Bylaws.
Section 9. Chief Financial Officer. The Chief Financial Officer, if such officer is elected, shall keep and maintain, or cause to be kept and
maintained, adequate and correct books and records of accounts of the properties and business transactions of the Corporation, including accounts of its
assets, liabilities, receipts, disbursements, gains, losses, capital and retained earnings. The Chief Financial Officer shall deposit all money and other
valuables in the name and to the credit of the Corporation with such depositaries as may be designated by the Board or the Chief Executive Officer,
disburse the funds of the Corporation as may be ordered by the Board, render to the Board and the Chief Executive Officer, upon request, an account of
all of his or her transactions as Chief Financial Officer and of the financial condition of the Corporation, and have such other powers and duties as the
Board or the Chief Executive Officer shall designate or as may be provided by applicable law or prescribed by these Bylaws.
Section 10. Treasurer. In the absence or inability or refusal to act of the Chief Financial Officer, the Treasurer shall have all of the powers
and duties of the Chief Financial Officer. The Treasurer shall have such other powers and duties as the Board, the Chief Executive Officer or the Chief
Financial Officer shall designate or as may be provided by applicable law or prescribed by these Bylaws.
Section 11. Assistant Treasurers. In the absence or inability or refusal to act of the Treasurer, the Assistant Treasurer(s), if any are elected,
in the order determined by the Board (or if there be no such determination, then in the order of their election), shall have the powers and duties of the
Treasurer. The Assistant Treasurer(s) shall have such other powers and duties as the Board or the Treasurer shall designate or as prescribed by these
Bylaws.
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Section 12. Controller and Assistant Controllers. The Controller, if such officer is elected, shall have charge of the accounting affairs of the
Corporation and shall have such other powers and duties as the Board or the Chief Executive Officer shall designate. In the absence or inability or
refusal to act of the Controller, the Assistant Controller(s), if any, in the order determined by the Board (or if there be no such determination, then in the
order of their election), shall have the powers and perform the duties of the Controller. The Assistant Controllers shall have such other powers and duties
as the Board or the Controller shall designate.
Section 13. Secretary. The Secretary shall keep or cause to be kept accurate records of the acts and proceedings of all meetings of
stockholders and of the Board and of all committees of the Board and shall give or cause to be given all notices required by law and by these Bylaws.
The Secretary shall have general charge of the corporate books and records and of the corporate seal and shall affix the corporate seal to any lawfully
executed instrument requiring it. The Secretary shall have general charge of the stock transfer books of the Corporation and shall keep at the principal
office of the Corporation (or at the office of the Corporation’s transfer agent or registrar) a record of stockholders, showing the name and address of each
stockholder and the number and class of the shares held by each. The Secretary shall have such other powers and duties as the Board or the Chief
Executive Officer shall designate or as may be provided by applicable law or prescribed by these Bylaws.
Section 14. Assistant Secretaries. In the absence or inability or refusal to act of the Secretary, the Assistant Secretary(ies), if any, in the
order determined by the Board (or if there be no such determination, then in the order of their election), shall have the powers and duties of the
Secretary. The Assistant Secretaries shall have such other powers and perform such other duties as the Board or the Secretary shall designate or as
prescribed by these Bylaws.
Section 15. Voting of Equity. Unless otherwise ordered by the Board, either the Chief Executive Officer or the President shall have full
power and authority on behalf of the Corporation to attend, act and vote at meetings of the equity holders of any entity in which this Corporation may
hold equity and, at such meetings or otherwise, shall possess and may exercise any and all rights and powers incident to the ownership of such equity
and which, as the owner, the Corporation possesses. The Board may by resolution from time to time confer such power and authority upon any other
person or persons.
ARTICLE VII
Capital Stock
Section 1. Certificates. Certificates for shares of the capital stock of the Corporation shall be in such form not inconsistent with the Charter
as shall be approved by the Board. The certificates shall be consecutively numbered or otherwise identified. The name and address of the persons to
whom they are issued, with the number of shares and date of issue, shall be entered on the stock transfer records of the Corporation. Each certificate
shall be signed
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by the Chairman of the Board, Chief Executive Officer, President or any Vice President and by the Secretary, Assistant Secretary, Treasurer or Assistant
Treasurer; provided, that where a certificate is signed by a transfer agent or assistant transfer agent of the Corporation, the signatures of such officers of
the Corporation upon the certificate may be by facsimile, engraved or printed. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate has 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 he were such officer, transfer agent or registrar at the date of issue. Each certificate shall be sealed
with the seal of the Corporation or a facsimile thereof. The Board may provide by resolution that some or all of any or all classes or series of its stock
shall be uncertificated shares, provided that any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered
to the Corporation. Notwithstanding the adoption of such a resolution by the Board, every holder of stock represented by certificates and upon request
every holder of uncertificated shares shall be entitled to have a certificate signed as set forth above.
Section 2. Transfer of Shares. Capital stock of the Corporation shall be transferable in the manner prescribed by applicable law and in
these bylaws. Transfers of shares shall be made on the stock transfer books of the Corporation and, in the case of (i) certificated shares of stock, only by
the person named in the certificate or by such person’s attorney lawfully constituted in writing and upon the surrender of the certificate therefor, properly
endorsed for transfer, and payment of all necessary transfer taxes, or (ii) uncertificated shares of stock, upon receipt of proper transfer instructions from
the registered holder of the shares or by such person’s attorney lawfully constituted in writing and upon payment of all necessary transfer taxes and
compliance with procedures established by the Corporation or its transfer agent for transferring shares in uncertificated form; provided, however, that
such surrender and endorsement, compliance or payment of taxes shall not be required in any case in which the officers of the Corporation shall
determine to waive such requirement. All certificates surrendered for transfer shall be cancelled before new certificates for the transferred shares shall be
issued. No transfer of stock shall be valid as against the Corporation for any purpose until it shall have been entered in the stock records of the
Corporation by an entry showing from and to whom transferred.
Section 3. Transfer Agent and Registrar. The Board may appoint one or more transfer agents and one or more registrars of transfers and
may require all stock certificates to be signed or countersigned by the transfer agent and registered by the registrar of transfers.
Section 4. Regulations. The Board shall have power and authority to make rules and regulations as it may deem expedient concerning the
issue, transfer and registration of certificates for shares of capital stock of the Corporation.
Section 5. Lost Certificates. The Corporation may issue (i) a new certificate or (ii) shares in uncertificated form in place of any certificate
claimed to have been lost or destroyed upon receipt of an affidavit from the person explaining the loss or destruction. The Corporation may require the
claimant to give the Corporation a bond in a sum as it may direct to indemnify the Corporation against loss from any claim with respect to the certificate
claimed to have been lost or destroyed or with respect to the issuance of such new certificate or uncertificated shares.
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ARTICLE VIII
Indemnification
Section 1. Right to Indemnification in Proceedings other than those by or in the Right of the Corporation. The Corporation shall indemnify
any person who was or is a party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “proceeding”) (other than an action by or in the right of the Corporation) by reason of the fact that such
person is or was a director or officer of the Corporation, or is or was serving at the request of the Corporation as a director, officer or trustee of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding to the fullest extent
permitted by the DGCL, as the same exists or as may be amended (but, in the case of any amendment, only to the extent such amendment permits
broader indemnification rights than such law permitted the Corporation provided prior to such amendment). Such indemnification shall, unless
otherwise provided when authorized or ratified, continue as to an indemnitee who has ceased to be a director, officer or trustee and shall inure to the
benefit of the indemnitee’s heirs, executors and administrators; provided that, except as provided in Section 3 of this Article VIII with respect to
proceedings to enforce rights to indemnification, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or part thereof)
initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board. The right to indemnification conferred in this Section
shall be a contract right and shall include the right to be paid by the Corporation the expenses (including attorneys’ fees) incurred in defending any such
proceeding in advance of its final disposition (hereinafter, an “advancement of expenses”); provided, however, that if the DGCL so requires, an
advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or
is rendered by such indemnitee, including without limitation, service to an employee benefit plan) shall be made only upon delivery to the Corporation
of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined that such indemnitee is not
entitled to be indemnified by the Corporation under this Section or otherwise (hereinafter an “undertaking”).
Section 2. Right to Indemnification in Proceedings by or in the Right of the Corporation. The Corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that such person is or was a director or officer of the Corporation, or is or was serving at the request
of the Corporation as a director, officer or trustee of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action
or suit to the fullest extent permitted by the DGCL, as the same exists or as may be amended (but, in the case of any amendment, only to the extent such
amendment permits broader indemnification rights than such law permitted the Corporation provided prior to such amendment).
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Section 3. Right of Indemnitee to Bring Suit. If a claim under Section 1 or Section 2 of this Article VIII is not paid in full by the
Corporation within sixty (60) days after a written claim has been received by the Corporation, except in the case of a claim for an advancement of
expenses, in which case the applicable period shall be twenty (20) days, the indemnitee may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim. If successful in whole or in part in any such suit or in a suit brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be entitled to be paid also the expense of prosecuting or
defending such suit. In (i) any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee
to enforce a right to an advancement of expenses) it shall be a defense that, and (ii) any suit by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking the Corporation shall be entitled to recover such expenses upon a final adjudication that, the indemnitee has not
met the applicable standard of conduct set forth in the DGCL in order to empower the Corporation to indemnify him or her. Neither the failure of the
Corporation (including, without limitation, its independent legal counsel, its stockholders or the Board) to have made a determination prior to the
commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee has met the applicable
standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including, without limitation, its independent legal counsel,
its stockholders or the Board) that the indemnitee has not met such applicable standard of conduct, shall create a presumption that the indemnitee has not
met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to such suit. In any suit brought by the
indemnitee to enforce a right hereunder, or by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
burden of proving that the indemnitee is not entitled to be indemnified or to such advancement of expenses hereunder or otherwise shall be on the
Corporation.
Section 4. Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided
by, or granted pursuant to, this Article VIII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under the Charter, any Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that indemnification of the
persons specified in Sections 1 and 2 of this Article VIII shall be made to the fullest extent permitted by law. The provisions of this Article VIII shall not
be deemed to preclude the indemnification of any person who is not specified in Section 1 or 2 of this Article VIII but whom the Corporation has the
power or obligation to indemnify under the provisions of the DGCL or otherwise.
Section 5. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against any liability asserted against such person and incurred by
such person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power or the obligation
to indemnify such person against such liability under the provisions of this Article VIII.
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Section 6. Certain Definitions. For purposes of this Article VIII, references to: (i) “the Corporation” shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors or officers, so that any person who is or was a director or officer
of such constituent corporation, or is or was serving at the request of such constituent corporation as a director or officer of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, shall stand in the same position under the provisions of this Article VIII with
respect to the resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had
continued; (ii) “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and (iii) “serving at the request of
the Corporation” shall include any service as a director or officer of the Corporation which imposes duties on, or involves services by, such director or
officer with respect to an employee benefit plan, its participants or beneficiaries.
Section 7. Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to time by the Board,
provide rights to indemnification and the advancement of expenses to any employee or agent of the Corporation, to any other person serving the
Corporation or to any person who is or was serving at the request of the Corporation as an employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, and such rights may be equivalent to, or greater or less than, the rights conferred in this
Article VIII to directors and officers of the Corporation.
Section 8. Severability. If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable for any
reason whatsoever: (i) the validity, legality and enforceability of the remaining provisions of this Article VIII (including, without limitation, each portion
of any Section of this Article VIII containing any such provision held to be invalid, illegal or unenforceable, that is not itself held to be invalid, illegal or
unenforceable) shall not in any way be affected or impaired thereby; and (ii) to the fullest extent possible, the provisions of this Article VIII (including,
without limitation, each such portion of any Section of this Article VIII containing any such provision held to be invalid, illegal or unenforceable) shall
be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.
ARTICLE IX
General Provisions
Section 1. Dividends. The Board may from time to time declare, and the Corporation may pay, dividends out of its earned surplus on its
outstanding shares in the manner and upon the terms and conditions provided by law.
Section 2. Seal. The seal of the Corporation shall have inscribed thereon the name of the Corporation and “Delaware” around the
perimeter, and the words “Corporate Seal” in the center and may be adopted or altered by or at the direction of the Board. The Corporation may use the
seal by causing it or a facsimile thereof to be impressed, affixed or reproduced.
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Section 3. Depositories and Checks. All funds of the Corporation shall be deposited in the name of the Corporation in such bank, banks, or
other financial institutions as the Board or officers designated by the Board may from time to time designate and shall be drawn out on checks, drafts or
other orders signed on behalf of the Corporation by such person or persons as the Board may from time to time designate.
Section 4. Bond. The Board may by resolution require any or all officers, agents and employees of the Corporation to give bond to the
Corporation, with sufficient sureties, conditioned on the faithful performance of the duties of their respective offices or positions, and to comply with
such other conditions as may from time to time be required by the Board.
Section 5. Fiscal Year. The fiscal year of the Corporation shall be the period ending on December 31 of each year or such other period as
the Board shall from time to time determine.
Section 6. Amendments. Except as otherwise provided herein, these Bylaws may be amended or repealed and new Bylaws may be adopted
by the stockholders of the Corporation at any annual meeting or at any special meeting of stockholders called for the purpose of considering such action
by the affirmative vote of the holders of at least a majority of the aggregate voting power of the then-outstanding shares of capital stock of the
Corporation, voting together as a single class; provided that, in addition to any vote of the holders of any class or series of stock of the Corporation
required by law, the Charter or these Bylaws, the affirmative vote of the holders of at least 66 2/3% of the aggregate voting power of the thenoutstanding shares of voting stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be
required for the stockholders to adopt, amend or repeal all or any portion of Section 13 or 14 of Article II, Section 2 of Article III, Article VIII and
Section 6 of Article IX of these Bylaws.
These Bylaws may also be amended or repealed and new Bylaws may be adopted by the Board acting pursuant to Article IV, but the stockholders
of the Corporation may adopt, amend or repeal any bylaws, whether adopted by the Board or otherwise, as provided in the preceding paragraph.
Section 7. Exclusive Forum. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery (the
“Court of Chancery”) of the State of Delaware (or, in the event that the Court of Chancery does not have jurisdiction, the federal district court for the
District of Delaware or other state courts of the State of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (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, or other wrong doing by, any current or former director, officer or other employee of the Corporation to
the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any provision of the
DGCL, the Charter or these Bylaws (as either may be amended from time to time); (iv) any action to interpret, apply, enforce or determine the validity
of the Charter or these Bylaws (as either may be amended from time to time), or (v) any action asserting a claim against the Corporation governed by the
internal affairs doctrine. This provision would not apply to suits brought to enforce a duty or liability created by the Securities Exchange Act of 1934, as
amended, or any other claim for which the federal courts have exclusive jurisdiction.
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Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States of America shall
be the exclusive forum for the resolution of any complaint asserting a cause of action against the Corporation or any director, officer, employee or agent
of the Corporation arising under the Securities Act of 1933, as amended.
Any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed to
have notice of and consented to the provisions of this Section.
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Exhibit 99.1
Catalyst Biosciences Appoints Clinton Musil as Chief Financial Officer
SOUTH SAN FRANCISCO, Calif. – June 15, 2020 – Catalyst Biosciences, Inc. (NASDAQ: CBIO), today announced the appointment of Clinton
Musil as its new chief financial officer, effective July 1, 2020.
“Mr. Musil brings a deep understanding of capital markets, financial strategy and M&A experience to the Company and we are delighted to have him
join Catalyst’s executive leadership team,” said Nassim Usman, Ph.D., president and chief executive officer of Catalyst. “His business and financial
expertise will be instrumental in building our pipeline in rare hematologic and complement-mediated disorders.”
Clinton Musil previously held the position of Chief Business Officer at Personalis, where he helped build a pipeline and rapidly scale revenue as well
as complete the Company’s $150 million initial public listing. Prior to Personalis, Mr. Musil was a member of the executive management team at
ARMO Biosciences, where he oversaw the Company’s initial public offering and $1.6 billion sale to Eli Lilly. In addition to his operational experience,
Clinton brings an extensive background in healthcare investment banking. Earlier in his career, Mr. Musil served in various positions at Gilead Sciences
and Sanofi. Mr. Musil received a B.S. in Molecular and Cellular Biology from the University of Arizona and an M.B.A. from Harvard Business School.
Mr. Musil added, “I am very excited to join Catalyst at this stage of its development and believe my experience complements the management team
already in place. Catalyst is developing differentiated assets with the potential to change the lives of patients. I look forward to contributing to the
Company’s financial and strategic initiatives as we build a world-class biotechnology company.”
About Catalyst Biosciences
Catalyst is a research and clinical development biopharmaceutical company focused on addressing unmet needs in rare hematologic and systemic
complement-mediated disorders. Our protease engineering platform includes development programs in hemophilia, a research program on subcutaneous
(SQ) systemic complement inhibitors and a partnered preclinical development program with Biogen for dry age-related macular degeneration (AMD).
One of our key competitive advantages is that the product candidates generated by our protease engineering platform have improved functionality and
potency. These characteristics allow for improved dosing of our candidates including SQ systemic administration of recombinant coagulation factors and
complement inhibitors, low-dose, high activity gene therapy constructs, and less frequently dosed intravitreal therapeutics. Our most advanced asset, SQ
MarzAA has successfully completed Phase 2 development in prophylaxis, significantly reducing the annualized bleed rate (ABR) in individuals with
Hemophilia A or B with inhibitors. Following regulatory guidance from the FDA and EMA, we recently announced the design of a Phase 3 registration
study that is planned for late 2020. Subcutaneous dalcinonacog alfa (DalcA) is being developed for the treatment of Hemophilia B and has demonstrated
efficacy and safety in a Phase 2b clinical trial. We have a discovery stage Factor IX gene therapy construct - CB 2679d-GT - for Hemophilia B, that has
demonstrated superiority compared with the Padua variant in preclinical models. Finally, we have a global license and collaboration agreement with
Biogen for the development and commercialization of anti-complement Factor 3 (C3) pegylated CB 2782 for the potential treatment of geographic
atrophy-associated dry AMD. For more information, please visit www.catalystbiosciences.com.

Forward-Looking Statements
This press release contains forward-looking statements that involve substantial risks and uncertainties. Forward-looking statements include statements
about plans for the Phase 3 trial of MarzAA in late 2020, the potential uses and benefits of MarzAA and DalcA to effectively and therapeutically treat
hemophilia subcutaneously, the superiority of CB 2679d-GT over other gene therapy candidates and the Company’s collaboration with Biogen for the
development and commercialization of pegylated CB 2782 for the potential treatment of geographic atrophy-associated dry age-related macular
degeneration. Actual results or events could differ materially from the plans, intentions, expectations and projections disclosed in the forward-looking
statements. Various important factors could cause actual results or events to differ materially, including, but not limited to, the risk that trials and studies
may be delayed as a result of the COVID-19 virus and other factors, that trials may not have satisfactory outcomes, or that additional human trials will
not replicate the results from earlier trials, that potential adverse effects may arise from the testing or use of DalcA or MarzAA, including the generation
of neutralizing antibodies, which has been observed in patients treated with DalcA, the risk that costs required to develop or manufacture the Company’s
products will be higher than anticipated, including as a result of delays in development and manufacturing resulting from COVID-19 and other factors,
the risk that Biogen will terminate Catalyst’s agreement, competition and other risks described in the “Risk Factors” section of the Company’s quarterly
report filed with the Securities and Exchange Commission on May 11, 2020, and in other filings with the Securities and Exchange Commission. The
Company does not assume any obligation to update any forward-looking statements, except as required by law.
Contact:
Ana Kapor
Catalyst Biosciences, Inc.
investors@catbio.com

