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ITEM 5.03. Amendments to Articles of Incorporation or Bylaws.

On March 16, 2016, consistent with Section 141(k) of the Delaware General Corporation Law and in light of a recent
ruling by the Delaware Chancery Court in a proceeding not involving Sangamo BioSciences, Inc. (the Company ), the
Board of Directors of the Company has approved, subject to the approval by the Company s stockholders, an

amendment to Article V of the Company s Seventh Amended and Restated Certificate of Incorporation (the Certificate
of Incorporation ), to remove a provision stating that a director or the entire Board of Directors may be removed only

for cause by the affirmative vote of the holders of a majority of the outstanding shares of voting stock of the Company
entitled to vote in an election of directors (the For-Cause Removal Provision ). The Board also directed that such
amendment (the Charter Amendment ) be submitted for stockholder approval at the Company s next annual meeting of
stockholders.

In connection with the Charter Amendment, on March 16, 2016, the Board of Directors approved Amendment No. 1

to the Company s Second Amended and Restated Bylaws (the Bylaws ), which will become effective on the effective
date of the Charter Amendment. Amendment No. 1 provide that any and all of the directors may be removed from
office at any time, with or without cause, if such removal is approved by the affirmative vote of the holders of at least

a majority of the voting power of the issued and outstanding shares of capital stock of the Company then entitled to

vote in the election of directors. The purpose of Amendment No. 1 is to align the provisions in the Bylaws regarding
removal of directors with those in the Charter Amendment, so they are consistent with Section 141(k) of the Delaware
General Corporation Law and the recent ruling by the Delaware Chancery Court.

In addition, in light of the recent ruling by the Delaware Chancery Court referenced above, on March 16, 2016, the
Board of Directors approved a resolution directing the Company not to enforce the For-Cause Removal Provision in

the Certificate of Incorporation.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Description
3.1 Amendment No. 1 to Second Amended and Restated Bylaws
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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.

SANGAMO BIOSCIENCES, INC.

By: /s/ EDWARD O. LANPHIER II

Edward O. Lanphier II
President, Chief Executive Officer

Dated: March 16, 2016



