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

Certain Officers.
 

(b)           On December 17, 2015, John W. Benson, a member of the Board of Directors of SurModics, Inc. (the “Company”), informed the Company
of his intention to retire from its Board of Directors effective at the conclusion of the Company’s 2016 Annual Meeting of Shareholders to be held in February
2016.  A copy of a press release (the “Press Release”) announcing the foregoing is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 

(d)           On December 18, 2015, the Board of Directors appointed Shawn McCormick, 51, to serve as a director of the Company, effective
immediately.  In connection with this appointment, the Board also increased the size of the Board from six members to seven members.  Mr. McCormick will
serve on the Audit Committee and the Corporate Governance and Nominating Committee of the Board of Directors.  There are no arrangements or
understandings between Mr. McCormick and any other persons pursuant to which either was appointed a director of the Company, and neither has a direct or
indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

Mr. McCormick will be compensated for his services on the Board of Directors in accordance with the Company’s Board Compensation Policy (the
“Policy”).  Pursuant to the Policy, Mr. McCormick will receive an annual cash retainer of $35,000 for his service on the board, $6,500 for his service on the
Audit Committee, and $4,000 for his service on the Corporate Governance and Nominating Committee.  In addition to the cash retainers, Mr. McCormick
was granted an equity award having a grant date fair value of $60,000, one-half of such award in the form of a nonqualified stock option to purchase shares of
the Company’s common stock and the other half in the form of restricted stock units.  The stock options have a seven-year term, and vest ratably on a
monthly basis and will become fully vested on the first anniversary of the date of grant.  The restricted stock units vest ratably on a monthly basis and will
become fully vested on the first anniversary of the date of grant.

 
An announcement regarding Mr. McCormick’s appointment is included in the Press Release.

 
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On December 18, 2015, the Board of Directors of the Company amended the Company’s Restated Bylaws (the “Bylaws”).  The amendments to the
Bylaws (a) permit shareholder meetings by remote communication, (b) clarify that the advance notice provisions require information not only about the
shareholder proponent but also any beneficial owner on whose behalf the proposal or nomination is being made, and (c) clarify the role of the Chairman of the
Board and that such position is not necessarily an officer position.  The amendments to the Bylaws also give effect to certain other ministerial changes.
 

The Bylaws, as amended, are filed as Exhibit 3.2 to this report and are incorporated by reference herein. The foregoing summary of the amendments
to the Bylaws is qualified in its entirety by reference to the full text of the Bylaws, as amended.
 

Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits.   
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Number  

 
Description

    
 3.2  Restated Bylaws of SurModics, Inc., as amended December 18, 2015
    
 99.1  Press Release dated December 18, 2015
 
 

 



 
 

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.
 
 
   SURMODICS, INC.  
     
Date: December 22, 2015  /s/         Bryan K. Phillips  
   Bryan K. Phillips  

   Sr. Vice President, General Counsel and
Secretary  
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Exhibit 3.2
 

RESTATED BYLAWS
 

OF
 

SURMODICS, INC.
 

As amended December 18, 2015
 
 
 

ARTICLE 1.
 

OFFICES
 

1.1)           Offices.  The corporation may have offices at such places within or without the State of Minnesota as the Board of Directors shall from
time to time determine or the business of the corporation requires.
 

ARTICLE 2.
 

MEETINGS OF SHAREHOLDERS
 

2.1)           Annual Meeting.  The annual meeting of the shareholders of the corporation entitled to vote shall be held at the principal office of the
corporation or at such other place, within or without the State of Minnesota, as is designated by the Board of Directors, subject to Section 2.8, at such time on
such day of each year as shall be determined by the Board of Directors or by the Chief Executive Officer.
 

2.2)           Special Meetings.  Special meetings of the shareholders entitled to vote shall be called by the Secretary at any time upon request of the
Chairman of the Board, the Chief Executive Officer, the Chief Financial Officer or two or more members of the Board of Directors, or upon request by
shareholders holding ten percent or more of the voting power of all shares entitled to vote (except that a special meeting for the purpose of considering any
action to directly or indirectly effect a business combination, including any action to change or otherwise affect the composition of the Board of Directors for
that purpose, must be called by shareholders holding not less than 25 percent of the voting power of all shares entitled to vote).
 

2.3)           Notice of Meetings.  There shall be given to each shareholder entitled to vote, at his address as shown by the books of the corporation, a
notice setting out the place, date and hour of the annual meeting or any special meeting, which notice shall be given at least five days prior to the date of the
meeting; provided, that (i) notice of a meeting at which a plan of merger or exchange is to be considered shall be delivered to all shareholders of record,
whether or not entitled to vote, at least 14 days prior thereto, (ii) notice of a meeting at which a proposal to dispose of all, or substantially all, of the property
and assets of the corporation is to be considered shall be delivered to all shareholders of record, whether or not entitled to vote, at least ten days prior thereto,
and (iii) notice of a meeting at which a proposal to dissolve the corporation or to amend the Articles of Incorporation is to be considered shall be delivered to
all shareholders of record, whether or not entitled to vote, at least ten days prior thereto.  Notice of any special meeting shall state the purpose or purposes of
the proposed meeting.  Notice may be given to a shareholder by means of electronic communication if the requirements of Minnesota Statutes Section
302A.436, Subdivision 5, as amended from time to time, are met.  Notice to a shareholder is also effectively given if the notice is addressed to the shareholder
or a group of shareholders in a manner permitted by the rules and regulations under the Securities Exchange Act of 1934, so long as the corporation has first
received the written or implied consent required by those rules and regulations. Attendance at a meeting by any shareholder, without objection in writing by
him, shall constitute his waiver of notice of the meeting.
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2.4)           Quorum and Adjourned Meetings.  The holders of a majority of all shares outstanding and entitled to vote, represented either in person or
by proxy, shall constitute a quorum for the transaction of business at any annual or special meeting of the shareholders.  In case a quorum is not present at any
meeting, those present shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until the
requisite number of voting shares shall be represented.  At such adjourned meetings at which the required amount of voting shares shall be represented, any
business may be transacted which might have been transacted at the original meeting.
 

2.5)           Voting.  At each meeting of the shareholders, every shareholder having the right to vote shall be entitled to vote in person or by proxy duly
appointed by such shareholder.  Each shareholder shall have one vote for each share having voting power standing in his name on the books of the
corporation.  All elections shall be determined and all questions decided by a majority vote of the number of shares entitled to vote and represented at any
meeting at which there is a quorum except in such cases as shall otherwise be required by statute, the Articles of Incorporation or these Bylaws.  Directors
shall be elected by a plurality of the votes cast by holders of shares entitled to vote thereon.
 

2.6)           Record Date.  The Board of Directors (or an officer of the corporation, if so authorized by the Board of Directors) may fix a time, not
exceeding 60 days preceding the date of any meeting of shareholders, as a record date for the determination of the shareholders entitled to notice of and to
vote at such meeting, notwithstanding any transfer of any shares on the books of the corporation after any record date so fixed.
 

2.7)           Business Conducted at a Meeting of Shareholders.  The business conducted at a special meeting of shareholders is limited to the purposes
stated in the notice of the special meeting.  At an annual meeting of shareholders, only such business (other than the nomination and election of directors,
which is subject to Section 3.11) may be conducted as is appropriate for consideration at the meeting and as shall have been brought before the meeting (i) by
or at the direction of the Board of Directors or (ii) by any shareholder who (1) was a shareholder of record at the time of giving the notice required by this
Section 2.7, (2) is a shareholder of record at the time of the meeting, (3) is entitled to vote at the meeting, and (4) complies with the procedures set forth in
this Section 2.7.
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(a)           For business to be properly brought before an annual meeting by a shareholder, the shareholder must have given timely notice
thereof in writing to the Secretary.  To be timely, a shareholder’s notice must be delivered to the Secretary, or mailed and received at the principal
executive office of the corporation, not less than 90 days before the first anniversary of the date of the preceding year’s annual meeting of
shareholders.  If, however, the date of the annual meeting of shareholders is more than 30 days before or after such anniversary date, notice by a
shareholder is timely only if so delivered or so mailed and received not less than 90 days before the annual meeting or, if later, within ten days after
the first public announcement of the date of the annual meeting.  Except to the extent otherwise required by law, the adjournment of an annual
meeting of shareholders will not commence a new time period for the giving of a shareholder’s notice as required above.

 
(b)           A shareholder’s notice to the corporation must set forth as to each matter the shareholder proposes to bring before the annual

meeting: (i) a brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the meeting,
(ii) the name and address, as they appear on the corporation’s books, of the shareholder proposing such business and the name and address of any
beneficial owners on whose behalf the proposal is made, (iii) (A) the class or series (if any) and number of shares of the corporation that are
beneficially owned by the shareholder or any such beneficial owner, (B) any option, warrant, convertible security, stock appreciation right, or similar
right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series of shares of the
corporation or with a value derived in whole or in part from the value of any class or series of shares of the corporation, whether or not such
instrument or right shall be subject to settlement in the underlying class or series of capital stock of the corporation or otherwise (a “Derivative
Instrument”) owned beneficially by such shareholder or any such beneficial owner and any other opportunity to profit or share in any profit derived
from any increase or decrease in the value of shares of the corporation, (C) any proxy, contract, arrangement, understanding, or relationship pursuant
to which such shareholder or any such beneficial owner has a right to vote any shares of the corporation, (D) any short interest in any security of the
corporation (for purposes of these Bylaws, a person shall be deemed to have a “short interest” in a security if such person has the opportunity to
profit or share in any profit derived from any decrease in the value of the subject security) owned beneficially by such shareholder or any such
beneficial owner, (E) any rights to dividends on the shares of the corporation owned beneficially by such shareholder or any such beneficial owner
that are separated or separable from the underlying shares of the corporation, (F) any proportionate interest in shares of the corporation or Derivative
Instruments held, directly or indirectly, by a general or limited partnership in which such shareholder or any such beneficial owner is a general
partner or, directly or indirectly, beneficially owns an interest in a general partner and (G) any performance-related fees (other than an asset-based
fee) that such shareholder or any such beneficial owner is entitled to based on any increase or decrease in the value of shares of the corporation or
Derivative Instruments, if any, as of the date of such notice, including without limitation any such interests held by members of such shareholder’s or
such beneficial owner’s immediate family sharing the same household (which information called for by this Section 2.7(b)(iii) shall be supplemented
by such shareholder not later than ten days after the record date for the meeting to disclose such ownership as of the record date), (iv) any material
interest of the shareholder or any such beneficial owner in such business, and (v) a representation that the shareholder intends to appear in person or
by proxy at the meeting to make the proposal.
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(c)           The presiding officer at such meeting shall, if the facts warrant, determine and declare to the meeting that business was not
properly brought before the meeting in accordance with the procedures described in this Section 2.7 and, if the presiding officer so determines, any
such business not properly brought before the meeting shall not be transacted.

 
(d)           For purposes of this Section 2.7 and Section 3.11, “public announcement” means disclosure (i) when made in a press release

reported by the Dow Jones News Service, Associated Press, or comparable national news service, (ii) when contained in a document publicly filed
by the corporation with the Securities and Exchange Commission pursuant to Section 13, 14, or 15(d) of the Securities Exchange Act of 1934, as
amended, or (iii) when given as the notice of the meeting pursuant to Section 2.3.

 
(e)           With respect to this Section 2.7 and Section 3.11, a shareholder must also comply with all applicable requirements of Minnesota

law and the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder with respect to the matters set forth in this
Section 2.7 and Section 3.11.

 
2.8)           Remote Communications.

 
(a)           The Board of Directors may determine that shareholders not physically present in person or by proxy at an annual or special

meeting of the shareholders may, by means of remote communication, participate in a meeting of shareholders held at a physical place.
 

(b)           The Board of Directors may determine that any annual or special meeting of the shareholders shall not be held at a physical place
but instead shall be held solely by means of remote communication.

 
(c)           In the case of a determination of the Board of Directors under Section 2.8(a) or (b), a shareholder’s participation by remote

communication shall constitute presence at the meeting for all purposes.
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ARTICLE 3.
 

DIRECTORS
 

3.1)           General Powers.  The property, affairs and business of the corporation shall be managed by a Board of Directors.
 

3.2)           Number, Term, Election and Qualifications.  At each annual meeting the shareholders shall determine the number of directors, which shall
be not less than three; provided, that between annual meetings the authorized number of directors may be increased by the shareholders or Board of Directors
or decreased by the shareholders.  However, notwithstanding the foregoing no increase or decrease in the number of directors may be effected except
according to the further provisions contained in this Section 3.2.  The directors shall be divided into three classes, designated Class I, Class II and Class
III.  Each class shall consist, as nearly as possible, of one-third of the total number of directors constituting the entire Board of Directors.  At the 1999 Annual
Meeting of Shareholders, Class I directors shall be elected for a one-year term, Class II directors for a two-year term and Class III directors for a three-year
term.  At each succeeding annual meeting of the shareholders beginning in 2000, successors to the class of directors whose term expires at that annual
meeting shall be elected for a three-year term.  A director shall hold office until the annual meeting for the year in which his or her term expires and until his
or her successor shall be elected and shall qualify, or until his or her resignation or removal from office.  If the number of directors is changed, any increase or
decrease shall be apportioned among the classes so as to maintain, as nearly as possible, an equal number of directors in each class.  In the event an increase
or decrease makes it impossible to maintain an equal number of directors in each class, increases shall be allocated to the class or classes with the longest
remaining term, and decreases shall be allocated to the class with the shortest remaining term.  Any director elected to fill a vacancy resulting from an
increase in such class shall hold office for a term that shall coincide with the remaining term of that class.  In no event will a decrease in the number of
directors result in the elimination of an entire class of directors, cause any class to contain a number of directors two or more greater than any other class, or
shorten the term of any incumbent director.  Any director elected to fill a vacancy not resulting from an increase in the number of directors shall have the
same remaining term as that of his or her predecessor.  No amendment to these Bylaws shall alter, change or repeal any of the provisions of this Section 3.2
unless the amendment effecting such alteration, change or repeal shall receive the affirmative vote of the holders of two-thirds of all shares of stock of the
corporation entitled to vote on all matters that may come before each meeting of shareholders.
 

3.3)           Vacancies.  Vacancies on the Board of Directors shall be filled by the remaining members of the Board, though less than a quorum;
provided that newly created directorships resulting from an increase in the authorized number of directors shall be filled by two-thirds of the directors serving
at the time of such increase.  Persons so elected shall be directors until their successors are elected by the shareholders, who may make such election at their
next annual meeting or at any special meeting duly called for that purpose.
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3.4)           Quorum and Voting.  A majority of the whole Board of Directors shall constitute a quorum for the transaction of business except that
when a vacancy or vacancies exist, a majority of the remaining directors (provided such majority consists of not less than two directors) shall constitute a
quorum.  Except as otherwise provided in the Articles of Incorporation or these Bylaws, the acts of a majority of the directors present at a meeting at which a
quorum is present shall be the acts of the Board of Directors.
 

3.5)           First Meeting.  As soon as practicable after each annual election of directors, the Board of Directors shall meet for the purpose of
organization and transaction of other business, at the place where the shareholders’  meeting is held or at the place where regular meetings of the Board of
Directors are held.  No notice of such meeting need be given.  Such first meeting may be held at any other time and place specified in a notice given as
hereinafter provided for special meetings or in a waiver of notice signed by all the directors.
 

3.6)           Regular Meetings.  Regular meetings of the Board of Directors shall be held from time to time at such time and place as may from time to
time be fixed by resolution adopted by a majority of the entire Board of Directors.  No notice need be given of any regular meeting.
 

3.7)           Special Meetings.  Special meetings of the Board of Directors may be held at such time and place as may be designated in the notice or
the waiver of notice of the meeting.  Special meetings of the Board of Directors may be called by the Chairman of the Board, the Chief Executive Officer or
by any two directors.  Unless notice shall be waived by all directors, notice of such special meeting (including a statement of the purposes thereof) shall be
given to each director at least 24 hours in advance of the meeting.  Attendance at a meeting by any director, without objection in writing by him, shall
constitute a waiver of notice of such meeting.
 

3.8)           Compensation.  Directors who are not salaried officers of the corporation shall receive such fixed sum per meeting attended or such fixed
annual sum as shall be determined from time to time by resolution of the Board of Directors.  Nothing herein contained shall be construed to preclude any
director from serving this corporation in any other capacity and receiving proper compensation therefor.
 

3.9)           Executive Committee.  The Board of Directors may, by unanimous affirmative action of the entire Board, designate two or more of its
number to constitute an Executive Committee, which, to the extent determined by unanimous affirmative action of the entire Board, shall have and exercise
the authority of the Board in the management of the business of the corporation.  Any such Executive Committee shall act only in the interval between
meetings of the Board and shall be subject at all times to the control and direction of the Board.
 

3.10)           Removal.  Directors may be removed only for cause by vote of the shareholders or for cause by vote of a majority of the entire Board of
Directors.  No amendment to these Bylaws shall alter, change or repeal any of the provisions of this Section 3.10 unless the amendment effecting such,
alternation, change or repeal shall receive the affirmative vote of the holders of two-thirds of all shares of stock of the corporation entitled to vote on all
matters that may come before each meeting of shareholders.
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3.11)            Director Nominations.  Only persons who are nominated in accordance with the procedures set forth in this Section 3.11 are
eligible for election as directors.  Nominations of persons for election to the Board of Directors may be made at a meeting of shareholders (i) by or
at the direction of the Board of Directors or (ii) by any shareholder who (1) was a shareholder of record at the time of giving the notice required by
this Section 3.11, (2) is a shareholder of record at the time of the meeting, (3) is entitled to vote for the election of directors at the meeting, and (4)
complies with the procedures set forth in this Section 3.11.
 

(a)           Nominations by shareholders must be made pursuant to timely notice in writing to the Secretary.  To be timely, a
shareholder’s notice of nominations to be made at an annual meeting of shareholders must be delivered to the Secretary, or mailed and
received at the principal executive office of the corporation, not less than 90 days before the first anniversary of the date of the preceding
year’s annual meeting of shareholders.  If, however, the date of the annual meeting of shareholders is more than 30 days before or after
such anniversary date, notice by a shareholder is timely only if so delivered or so mailed and received not less than 90 days before the
annual meeting or, if later, within ten days after the first public announcement of the date of the annual meeting.  If a special meeting of
shareholders is called in accordance with Section 2.2 for the purpose of electing one or more directors, for a shareholder’s notice of
nominations to be timely it must be delivered to the Secretary, or mailed and received at the principal executive office of the corporation,
not less than 90 days before the meeting or, if later, within ten days after the first public announcement of the date of the meeting.  Except
to the extent otherwise required by law, the adjournment of an annual or special meeting will not commence a new time period for the
giving of a shareholder’s notice as described above.

 
(b)            A shareholder’s notice to the corporation of nominations for an annual or a special meeting of shareholders must set

forth (x) as to each person whom the shareholder proposes to nominate for election or re-election as a director:  (i) the person’s name,
(ii) all information relating to the person that is required to be disclosed in solicitations of proxies for election of directors in an election
contest, or that is otherwise required, pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, and (iii) the
person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected; and (y) as to the
shareholder giving the notice:  (i) the name and address, as they appear on the corporation’s books, of the shareholder and the name and
address of any beneficial owners on whose behalf the nominations are being made , (ii) the information called for by Section 2.7(b)(iii)
hereof, and (iii) a representation that the shareholder intends to appear in person or by proxy at the meeting to nominate the person or
persons specified in the notice.
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(c)            The presiding officer at such meeting shall, if the facts warrant, determine and declare to the meeting that a nomination
was not made in accordance with the procedures prescribed in this Section 3.11 and, if the presiding officer so determines, the defective
nomination shall be disregarded.

 
3.12)           Chairman of the Board.  The Board of Directors may, in its discretion, elect one of its number as Chairman of the Board.  The Chairman

shall (a) manage and provide leadership to the Board of Directors, (b) through the Chief Executive Officer, act as a direct liaison between the Board and the
management of the Company, and (c) preside at all meetings of the shareholders and of the Board.
 

ARTICLE 4.
 

OFFICERS
 

4.1)           Number and Designation.  The Board of Directors shall elect a Chief Executive Officer, a Chief Financial Officer and a Secretary, and
may elect or appoint one or more Vice Presidents and such other officers and agents as it may from time to time determine.  Any two or more of the offices
may be held by one person.
 
 

4.2)           Election, Term of Office and Qualifications.  No less than annually, the Board shall elect the officers provided for in Section 4.1 and such
officers shall hold office until their successors are elected or appointed and qualify; provided, however, that any officer may be removed with or without cause
by the affirmative vote of a majority of the entire Board of Directors (without prejudice, however, to any contract rights of such officer).
 

4.3)           Resignations.  Any officer may resign at any time by giving written notice to the Board of Directors or to the Chairman, Chief Executive
Officer or Secretary.  The resignation shall take effect at the time specified in the notice and, unless otherwise specified therein, acceptance of the resignation
shall not be necessary to make it effective.
 

4.4)           Vacancies in Office.  If there be a vacancy in any office of the corporation, by reason of death, resignation, removal or otherwise, such
vacancy shall be filled for the unexpired term by the Board of Directors at any regular or special meeting.
 

4.5)           Chief Executive Officer.  The Chief Executive Officer shall have general active management of the business of the corporation.  In the
absence of the Chairman of the Board, he shall preside at all meetings of the shareholders and Board of Directors.  He shall see that all orders and resolutions
are carried into effect.  He shall perform all duties usually incident to the office of Chief Executive Officer and such other duties as may from time to time be
assigned to him by the Board.
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4.6)           Vice President.  Each Vice President shall have such powers and shall perform such duties as may be specified in these Bylaws or
prescribed by the Board of Directors.  In the event of absence or disability of the Chief Executive Officer, the Board of Directors may designate a Vice
President or Vice Presidents to succeed to the powers and duties of the Chief Executive Officer.
 

4.7)           Secretary.  The Secretary shall be secretary of and shall attend all meetings of the shareholders and Board of Directors.  He shall act as
clerk thereof and shall record all the proceedings of such meetings in the minute book of the corporation.  He shall give proper notice of meetings of
shareholders and directors.  He may, with the Chairman of the Board, Chief Executive Officer or Vice President, sign all certificates representing shares of the
corporation and shall perform the duties usually incident to his office and such other duties as may be prescribed by the Board of Directors from time to time.
 

4.8)           Chief Financial Officer.  The Chief Financial Officer shall keep accurate accounts of all monies of the corporation received or disbursed,
and shall deposit all monies, drafts and checks in the name of and to the credit of the corporation in such banks and depositories as the Board of Directors
shall designate from time to time.  He shall have power to endorse for deposit the funds of the corporation as authorized by the Board of Directors.  He shall
render to the Chairman of the Board, Chief Executive Officer and the Board of Directors, whenever required, an account of all of his transactions as Chief
Financial Officer and statements of the financial condition of the corporation, and shall perform the duties usually incident to his office and such other duties
as may be prescribed by the Board of Directors from time to time.
 

4.9)           Other Officers.  The Board of Directors may appoint such other officers, agents and employees as the Board may deem advisable.  Each
officer, agent or employee so appointed shall hold office at the pleasure of the Board and shall perform such duties as may be assigned to him by the Board,
Chairman of the Board or Chief Executive Officer.
 

ARTICLE 5.
 

INDEMNIFICATION
 

5.1)           Indemnification of Directors and Officers.  To the full extent permitted by Minnesota Statutes, Section 302A.521, as amended from time
to time, or by other provisions of law, each person who was or is a party or is threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, wherever brought, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director or
officer of the corporation or by reason of the fact that such person is or was serving at the request of the corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise at the request of the corporation, shall be indemnified by the corporation against
expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and rea sonably incurred by such person in connection with such
action, suit or proceeding; provided, however, that the indemnification with respect to a person who is or was serving as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise shall apply only to the extent such person is not indemnified by such other
corporation, partnership, joint venture, trust or other enterprise.  The in demnification provided by this section shall continue as to a per son who has ceased to
be a director or officer of the corporation and shall inure to the benefit of the heirs, executors and admin istrators of such person.
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5.2)           Indemnification of Employees and Agents.  Each person who is not eligible for indemnification pursuant to Section 5.1 above and who
was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, wherever brought, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is or was an employee or agent of the corporation or by reason of the fact that
such person is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise, may be indemnified by the corporation by action of the Board of Directors to the extent permitted and in accordance with the procedures
described by Minnesota Statutes, Chapter 302A, as amended from time to time, 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; provided, however, that  the
indemnification with respect to a person who is or was serving as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise shall apply only to the extent such person is not indemnified by such other corporation, partnership, joint venture, trust or other
enterprise.  The indemnification provided by this section shall continue as to a person who has ceased to be an employee or agent and shall inure to the benefit
of the heirs, executors and administrators of such person.
 

5.3)           Nonexclusivity.  The foregoing right of indemnification in the case of a director or officer and permissive indemnification in the case of
an agent or employee shall not be exclusive of other rights to which a director, officer, employee or agent may be entitled as a matter of law.
 

5.4)           Advance Payments.  To the full extent permitted by Minnesota Statutes, Section 302A.521, as amended from time to time, or by other
provisions of law, the corporation may pay in advance of final disposition expenses incurred in actions, suits and proceedings specified in Sections 5.1 and 5.2
above.
 

5.5)           Insurance.  To the full extent permitted by Minnesota Statutes, Section 302A.521, as amended from time to time, or by other provisions of
law, the corporation may purchase and maintain insurance on behalf of any indemnified party against any liability asserted against such person and incurred
by such person in such capacity.
 

ARTICLE 6.
 

SHARES AND THEIR TRANSFER
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6.1)            Certificated and Uncertificated Shares.
 

(a)           Form of Shares.  The shares of the corporation shall be either certificated shares or uncertificated shares. Each holder of duly
issued certificated shares is entitled to a certificate of shares.

 
(b)           Form of Certificates.  Each certificate of shares of the corporation shall bear the corporate seal, if any, and shall be signed by the

Chief Executive Officer, or the President or any Vice President, and the Chief Financial Officer, or the Secretary or any Assistant Secretary, but when
a certificate is signed by a transfer agent or a registrar, the signature of any such officer and the corporate seal upon such certificate may be
facsimiles, engraved or printed.  If a person signs or has a facsimile signature placed upon a certificate while an officer, transfer agent or registrar of
the corporation, the certificate may be issued by the corporation, even if the person has ceased to serve in that capacity before the certificate is issued,
with the same effect as if the person had that capacity at the date of its issue.

 
(c)           Designations. A certificate representing shares issued by the corporation shall, if the corporation is authorized to issue shares of

more than one class or series, set forth upon the face or back of the certificate, or shall state that the corporation will furnish to any shareholder upon
request and without charge, a full statement of the designations, preferences, limitations and relative rights of the shares of each class or series
authorized to be issued, so far as they have been determined, and the authority of the Board of Directors to determine the relative rights and
preferences of subsequent classes or series.

 
(d)           Uncertificated Shares.  The Board of Directors or an officer of the corporation may determine that some or all of any or all classes

and series of the shares of the corporation will be uncertificated shares.  Any such determination shall not apply to shares represented by a certificate
until the certificate is surrendered to the corporation.

 
6.2)           Stock Record.  As used in these Bylaws, the term “ shareholder” shall mean the person, firm or corporation in whose name outstanding

shares of capital stock of the corporation are currently registered on the stock record books of the corporation.  A record shall be kept of the name of the
person, firm or corporation owning the stock represented by such certificates respectively, the respective dates thereof and, in the case of cancellation, the
respective dates of cancellation.  Every certificate surrendered to the corporation for exchange or transfer shall be cancelled and no new certificate or
certificates shall be issued in exchange for any existing certificate until such existing certificate shall have been so cancelled (except as provided for in
Section 6.4 of this Article 6).
 

6.3)           Transfer of Shares.  Shares of the corporation may be transferred only on the books of the corporation by the holder thereof, in person or
by such person’s attorney. In the case of certificated shares, shares shall be transferred only upon surrender and cancellation of certificates for a like number
of shares.  The Board of Directors, however, may appoint one or more transfer agents and registrars to maintain the share records of the corporation and to
effect transfers of shares.
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6.4)           Lost Certificates.  Any shareholder claiming a certificate of stock to be lost or destroyed shall make an affidavit or affirmation of that fact
in such form as the Board of Directors may require, and shall, if the Board of Directors so requires, give the corporation a bond of indemnity in a form and
with one or more sureties satisfactory to the Board of Directors of at least double the value, as determined by the Board of Directors, of the stock represented
by such certificate in order to indemnify the corporation against any claim that may be made against it on account of the alleged loss or destruction of such
certificate, whereupon a new certificate may be issued in the same tenor and for the same number of shares as the one alleged to have destroyed or lost.
 

ARTICLE 7.
 

GENERAL PROVISIONS
 

7.1)           Fiscal Year.  The fiscal year of the corporation shall be established by the Board of Directors.
 

7.2)           Seal.  The corporation shall have such corporate seal or no corporate seal as the Board of Directors shall from time to time determine.
 

7.3)           Securities of Other Corporations.
 

(a)           Voting Securities Held by the Corporation.  Unless otherwise ordered by the Board of Directors, the Chief Executive Officer shall
have full power and authority on behalf of the corporation (i) to attend and to vote at any meeting of security holders of other companies in which the
corporation may hold securities; (ii) to execute any proxy for such meeting on behalf of the corporation and (iii) to execute a written action in lieu of a
meeting of such other company on behalf of this corporation.  At such meeting, by such proxy or by such writing in lieu of meeting, the Chief Executive
Officer shall possess and may exercise any and all rights and powers incident to the ownership of such securities that the corporation might have possessed
and exercised if it had been present.  The Board of Directors may, from time to time, confer like powers upon any other person or persons.
 

(b)           Purchase and Sale of Securities.  Unless otherwise ordered by the Board of Directors, the Chief Executive Officer shall have full
power and authority on behalf of the corporation to purchase, sell, transfer or encumber any and all securities of any other company owned by the corporation
and may execute and deliver such documents as may be necessary to effectuate such purchase, sale, transfer or encumbrance.  The Board of Directors may,
from time to time, confer like powers upon any other person or persons.
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ARTICLE 8.
 

MEETINGS
 

8.1)           Waiver of Notice.  Whenever any notice whatsoever is required to be given by these Bylaws, the Articles of Incorporation or any of the
laws of the State of Minnesota, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before, at or after the time stated
therein, shall be deemed equivalent to the actual re quired notice.
 

8.2)           Participation by Conference Telephone.  Members of the Board of Directors, or any committee designated by the Board, may participate
in a meeting of the Board of Directors or of such committee by means of conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear and communicate with each other, and participation in a meeting pursuant to this Section shall constitute presence in
person at such meeting.  The place of the meeting shall be deemed to be the place of origination of the conference telephone call or similar communication
technique.
 

8.3)           Authorization Without Meeting.  Any action of the shareholders, the Board of Directors, or any lawfully constituted Executive Committee
of the corporation which may be taken at a meeting thereof, may be taken without a meeting if authorized by a writing signed by all of the holders of shares
who would be entitled to notice of a meeting for such purpose, by all of the directors, or by all of the members of such Executive Committee, as the case may
be.
 

ARTICLE 9.
 

AMENDMENTS OF BYLAWS
 

9.1)           Amendments.  Except as otherwise provided in specific provisions of these Bylaws, these Bylaws may be altered, amended, added to or
repealed by the affirmative vote of a majority of the members of the Board of Directors at any regular meeting of the Board or at any special meeting of the
Board called for that purpose, subject to the power of the shareholders to change or repeal such Bylaws and subject to any other limitations on such authority
of the Board provided by the Minnesota Business Corporation Act.
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Exhibit 99.1
 

SurModics Announces Device Veteran Shawn McCormick Joins Board of Directors

EDEN PRAIRIE, Minn.--(BUSINESS WIRE)--December 22, 2015--SurModics, Inc. (Nasdaq: SRDX), a leading provider of medical device and in vitro
diagnostic technologies, today announced the addition of a new independent board member, Shawn McCormick, a highly experienced medical device
executive. McCormick’s appointment became effective on December 18, 2015. As reconstituted, the board now consists of seven members, six of whom are
independent.

“We are pleased to welcome Shawn McCormick, a proven leader in the medical technology space, to our board,” said Susan Knight, SurModics board chair.
“Shawn brings more than two decades of experience in operations and finance for a range of medical technology companies. His knowledge will be
invaluable to SurModics as we continue to drive revenue gains in our core businesses, while evolving into a complete solutions provider through programs
such as the SurVeil drug-coated balloon project.”

McCormick, 51, was most recently chief financial officer of Tornier N.V., a global medical device company serving surgeons who treat extremities, joints and
soft tissue, from 2012 until October 2015, when the company merged with Wright Medical. From 2011 to 2012, McCormick was chief operating officer at
Lutonix, the first company to receive an investigational device exemption approval from the FDA for a drug-coated balloon. Prior to that, he was chief
financial officer at ev3, Inc., an endovascular company, from 2009 to 2010. From 1992 to 2009, he worked at Medtronic Inc., holding various financial roles,
the last being vice president of corporate development. McCormick currently sits on the boards of two publicly traded healthcare companies: Nevro Corp. and
Entellus Medical. He will serve on the audit committee and the corporate governance and nominating committee at SurModics.

SurModics also announced that John W. Benson, a current board member, is retiring from the board and will not stand for re-election at the annual meeting in
February. Benson is the chair of the organization and compensation committee and a member of the corporate governance and nominating committee.

“I want to thank John for more than 12 years of service to SurModics. He brought a pragmatic perspective— along with an unwavering focus on shareholder
value—that helped guide SurModics to the strong, well-positioned company it is today, and we wish him well,” said Knight.

About SurModics, Inc.
 
SurModics partners with the world's leading and emerging medical device, diagnostic and life sciences companies to develop and commercialize innovative
products designed to improve lives by enabling the detection and treatment of disease. SurModics’ mission is to be a trusted partner to our customers by
providing the most advanced surface modification technologies and in vitro diagnostic chemical components that help enhance the well-being of patients. The
company’s core offerings include surface modification coating technologies that impart lubricity, prohealing and biocompatibility characteristics and
components for in vitro diagnostic test kits and microarrays. SurModics’ strategy is to build on the product and technical leadership within these fields, and
expand the core offerings to generate opportunities for longer term sustained growth. SurModics is headquartered in Eden Prairie, Minnesota. For more
information about the company, visit www.surmodics.com.

CONTACT:
SurModics, Inc.
Andy LaFrence, 952-500-7000
Vice President of Finance and Chief Financial Officer
ir@surmodics.com
 


