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Item 5.03 Amendments to Articles of Incorporation or By-Laws: Change in Fiscal Year.

On February 11, 2016, the Board of Directors (the “Board of Directors”) of bluebird bio, Inc. (the “Company”) approved Amendment No. 1 to the
Company’s Amended and Restated Bylaws (the “Bylaws Amendment”). The Bylaws Amendment changes the voting standard for uncontested director
elections from a plurality voting standard to a majority voting standard. Accordingly, pursuant to the Bylaws Amendment, in future uncontested director
elections, a director nominee will be elected only if the votes cast for such nominee’s election exceed the votes cast against such nominee’s election. The
Bylaws Amendment retains a plurality voting standard in contested elections, which includes an election for which, as of the record date of any meeting of
stockholders, there are more nominees for election than positions on the Board of Directors to be filled by that election.

In connection with the Bylaws Amendment, on February 11, 2016, the Board of Directors amended and restated its Corporate Governance
Guidelines to create a director resignation policy pursuant to which any director that fails to receive the required majority vote in an uncontested election
will promptly tender his or her resignation to the Board of Directors for its consideration. Within 90 days following certification of the stockholder vote, the
Board of Directors will publicly disclose its decision regarding whether to accept the resignation or take other action.

The summary of the Bylaws Amendment above is qualified in its entirety by the Bylaws Amendment filed herewith as Exhibit 3.1 hereto and
incorporated herein by reference.

 

 
 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description

3.1 Amendment No. 1 to Amendment and Restated Bylaws of bluebird bio, Inc.
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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.
 
     
Date: February 11, 2016 bluebird bio, Inc.

 
 

 By:/s/ Jason F. Cole  
  Jason F. Cole  
  Senior Vice President, General Counsel  
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Exhibit 3.1
 
 

AMENDMENT NO. 1 TO
AMENDED AND RESTATED BY-LAWS

OF
BLUEBIRD BIO, INC.

Article I, Section 7 of the Amended and Restated By-laws of bluebird bio, Inc. is hereby deleted in its entirety and replaced
with the following:

“SECTION 7. Action at Meeting.  When a quorum is present at any meeting of stockholders, any matter before any
such meeting (other than an election of a director or directors) shall be decided by a majority of the votes properly cast for
and against such matter, except where a larger vote is required by law, by the Certificate or by these By-laws. When a
quorum is present at any meeting of stockholders, a nominee for director shall be elected to the Board of Directors if the
votes properly cast for such nominee’s election exceed the votes properly cast against such nominee’s election; provided,
however, that directors shall be elected by a plurality of the votes properly cast at any meeting of stockholders at which there
is a contested election of directors. An election shall be considered contested if as of the record date of any meeting of
stockholders there are more nominees for election than positions on the Board of Directors to be filled by election at that
meeting.

 

Adopted on February 11, 2016
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