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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF PRINCIPAL OFFICERS;
COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

(a)  Departure of Director or Officer due to disagreement with Registrant.

Not Applicable.
(b)  Departure of Director or Officer in the absence of disagreement with Registrant.

On March 23, 2007, the Registrant received notice from Director Joseph Slay that Mr. Slay was resigning his seat on the Registrant’s Board of Directors, effective
immediately. Mr. Slay’s resignation was for personal reasons and was not related to any disagreement with the Registrant on any matter relating to the Registrant’s operations,
policies or practices.

On March 23, 2007, the Registrant received notice from Director Thomas Reynolds, Executive Vice President, Science and Technology, that Mr. Reynolds will not
stand for re-election to the Registrant’s Board of Directors. Mr. Reynolds will continue to serve as the Registrant’s Secretary. Mr. Reynold’s decision not to stand for re-election
was for personal reasons and was not related to any disagreement with the Registrant on any matter relating to the Registrant’s operations, policies or practices.

(¢)  Appointment of new Officer.
Not Applicable.

(d)  Appointment of new Director except by vote of shareholders.

(1) On March 29, 2007, the Registrant announced the appointment of Mr. Dan Hayden, Senior Vice President and General Manager of Genzyme Pharmaceuticals, to the
Registrant’s Board of Directors. Mr. Hayden will serve as an independent director for the Registrant.

(2) Not Applicable.
(3) Mr. Hayden will serve on the Compensation Committee and the Nominating Committee.
(4) Not Applicable.

(5) Not Applicable.

(e)  Material compensatory arrangements.

Not applicable.

ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

On March 23, 2007, the Board of Directors of the Registrant adopted the Registrant’s Third Amended and Restated Bylaws (the “Amendment”). The Amendment is filed
as Exhibit 3.2 to this Current Report on Form 8-K. The Amendment changes the following provisions of the Second Amended and Restated Bylaws of the Registrant (the
“Original”):

*  Article I, Section 8 was amended to provide that a shareholder that desires to (a) nominate an individual for election as a director of the Registrant or (b) propose
business before the Registrant’s annual meeting of shareholders must generally do so at least 120 days prior to the first anniversary of the date on which the
Registrant mailed its proxy materials for the preceding year’s annual meeting of shareholders. In the Original, Section 8 required shareholders to provide business
proposals to the Registrant at least 90 days prior to the annual meeting. The Amendment eliminated Article III, Section 5. In addition, in the Original, Section 5
required shareholders that desired to nominate an individual for election as a director of the Registrant to provide the Registrant at least 90 days’ notice prior to the
annual meeting.

«  Article II, Section 2 was altered to eliminate the distinction between employee-directors and non-employee directors. The Original provided that a vacancy in a
Board position previously held by non-employee director could be filled by the other non-employee directors. Similarly, a vacancy in a Board position held by an
employee-director could be filled by the other employee-directors. Pursuant to the Amendment, all vacancies will be filled by the full Board of Directors, subject
to shareholder approval.

»  Article II, Section 4 was altered to eliminate a mandated Board compensation structure. As amended, the Board shall determine appropriate compensation for
services rendered by its members in line with its fiduciary duty to the Registrant’s shareholders.

*  Atrticle III, Section 1, Section 2 and Section 3 were amended to emphasize that the Registrant’s Compensation Committee, Audit Committee and Nominating
Committee are to be comprised solely of at least three independent directors.

*  Article IV was amended to specifically permit the Registrant to employ a Chief Executive Officer and a Chief Financial Officer. Various provisions now reflect
that most executives shall report to the Chief Executive Officer.

*  Article VI, Section 9 was eliminated in its entirety. Section 9 previously required the approval of non-employee directors for certain below fair market value
securities issuances. The Registrant will now make no distinction between directors who may or may not be employees of the Registrant. The full Board of
Directors will approve all corporate matters in line with its fiduciary duty to the Registrant’s shareholders.
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ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(a) Financial statements of businesses acquired.
Not Applicable.

(b) Pro forma financial information.
Not Applicable.

(©) Shell company transactions.
Not Applicable.

(d)  Exhibits.
3.2 Third Amended and Restated Bylaws of Commonwealth Biotechnologies, Inc.

99.1 Press release, dated March 29, 2007, announcing board and management changes at Commonwealth Biotechnologies, Inc.
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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 thereunto

duly authorized.

Dated: March 29, 2007

COMMONWEALTH BIOTECHNOLOGIES, INC.

By: /s/ Richard J. Freer, Ph.D.

Richard J. Freer, Ph.D.
Chairman & COO



EXHIBIT INDEX

Number Description of Exhibit
32 Third Amended and Restated Bylaws of Commonwealth Biotechnologies, Inc.
99.1 Press release, dated March 29, 2007, announcing board and management changes at Commonwealth Biotechnologies, Inc.
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Exhibit 3.2
COMMONWEALTH BIOTECHNOLOGIES, INC.
THIRD AMENDED AND RESTATED BYLAWS
ARTICLE I
Meeting of Shareholders

Section 1. Places of Meetings. All meetings of the shareholders shall be held at such place, either within or without the Commonwealth of Virginia, as may, from time to
time, be fixed by the Board of Directors.

Section 2. Annual Meetings. The annual meeting of the shareholders, for the election of directors and transaction of such other business as may come before the meeting,
shall be held in each year on the second Thursday in March, or on such other date and at such other time as the Board of Directors of the Corporation may designate from time
to time.

Section 3. Special Meetings. Special meetings of shareholders for any purpose or purposes may be called at any time by the Chairman of the Board, the Chief Executive
Officer or by at least three (3) members of the Board of Directors. At a special meeting no business shall be transacted and no corporate action shall be taken other than that
stated in the notice of the meeting.

Section 4. Notice of Meetings. Except as otherwise required by law, written or printed notice stating the place, day and hour of every meeting of the shareholders and, in
case of a special meeting, the purpose or purposes for which the meeting is called, shall be mailed not less than ten (10) nor more than sixty (60) days before the date of the
meeting to each shareholder of record entitled to vote at such meeting, at his address which appears in the share transfer books of the Corporation. Meetings may be held
without notice if all the shareholders entitled to vote at the meeting are present in person or by proxy or if notice is waived in writing by those not present, either before or after
the meeting.

Section 5. Quorum. Except as otherwise required by the Corporation’s Articles of Incorporation, as amended, any number of shareholders together holding at least a
majority of the outstanding shares of capital stock entitled to vote with respect to the business to be transacted, who shall be present in person or represented by proxy at any
meeting duly called, shall constitute a quorum for the transaction of business. If less than a quorum shall be in attendance at the time for which a meeting shall have been
called, the meeting may be adjourned from time to time by a majority of the shareholders present or represented by proxy without notice other than by announcement at the
meeting.



Section 6. Voting. At any meeting of the shareholders, each shareholder of a class entitled to vote on the matters coming before the meeting shall have one vote, in person
or by proxy, for each share of capital stock standing in his or her name on the books of the Corporation at the time of such meeting or on any date fixed by the Board of
Directors not more than seventy (70) days prior to the meeting. Every proxy shall be in writing, dated and signed by the shareholder entitled to vote or his duly authorized
attorney-in-fact.

Section 7. Voting List. The officer or agent having charge of the stock transfer books for shares of the Corporation shall make, at least ten (10) days before each meeting
of shareholders, a complete list of the shareholders entitled to vote at such meeting or any adjournment thereof, with the address of and the number of shares held by each. Such
list, for a period of ten (10) days prior to such meeting, shall be kept on file at the registered office of the Corporation or at its principal place of business or at the office of its
transfer agent or registrar and shall be subject to inspection by any shareholder at any time during usual business hours. Such list shall also be produced and kept open at the
time and place of the meeting and shall be subject to the inspection of any shareholder during the whole time of the meeting. The original stock transfer books shall be prima
facie evidence as to who are the shareholders entitled to examine such list or transfer books or to vote at any meeting of shareholders. If the requirements of this Section 7 have
not been substantially complied with, the meeting shall, on the demand of any shareholder in person or by proxy, be adjourned until the Corporation complies with such
requirements.

Section 8. Shareholder Proposals and Director Nominations. Shareholders may nominate one or more persons for election as directors at the annual meeting of
shareholders or propose business to be brought before the annual meeting of shareholders, or both, only if (i) such business is a proper matter for shareholder action under the
Virginia Stock Corporation Act and (ii) the shareholder has given timely notice in proper written form of such shareholder’s intent to make such nomination or nominations or
to propose such business. To be timely, a shareholder’s notice relating to the annual meeting shall be delivered to the Secretary at the principal executive offices of the
Corporation not less than 120 days prior to the first anniversary (the “Anniversary”) of the date on which the Corporation first mailed its proxy materials for the preceding
year’s annual meeting of shareholders. However, if the date of the annual meeting is advanced more than 30 days prior to or delayed by more than 30 days after the Anniversary
of the preceding year’s annual meeting, then timely notice by the shareholder must be delivered to the Secretary at the principal executive offices of the Corporation not later
than the close of business on the later of (i) the 90th day prior to such annual meeting or (ii) the 15th day following the day on which public announcement of the date of such
meeting is first made. To be in proper form a shareholder’s notice to the Secretary shall be in writing and shall set forth (i) the name and address of the shareholder who intends
to make the nomination(s) or propose the business and, as the case may be, of the person or persons to be nominated or of the business to be proposed, (ii) a representation that
the shareholder is a holder of record of stock of the Corporation, that the shareholder intends to vote such stock at such meeting and, in the case of nomination of a director or
directors, intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice, (iii) in the case of nomination of a director or
directors, a



description of all arrangements or understandings between the shareholder and each nominee or any other person or persons (naming such person or persons) pursuant to which
the nomination or nominations are to be made by the shareholder, (iv) such other information regarding each nominee or each matter of business to be proposed by such
shareholder as would be required to be included in a proxy statement filed pursuant to Regulation 14A promulgated by the Securities and Exchange Commission pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), had the nominee been nominated, or intended to be nominated, or the matter been proposed, or intended to
be proposed, by the Board of Directors of the Corporation or the Nominating Committee thereof and (v) in the case of nomination of a director or directors, the consent of each
nominee to serve as a director of the Corporation if so elected. The Chairman of a meeting of shareholders may refuse to acknowledge the nomination of any person or the
proposal of any business not made in compliance with the foregoing procedures. The business to be conducted at a special meeting of shareholders shall be limited to the
business set forth in the notice of meeting sent by the Corporation. Notwithstanding the foregoing provisions of this Section 8, a shareholder shall also comply with all
applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to matters set forth in this Section 8. Nothing in this Section 8 shall affect any
rights of shareholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act nor grant any shareholder a right to
have any nominee included in the Corporation’s proxy statement.

Section 9. Inspectors. An appropriate number of inspectors for any meeting of shareholders may be appointed by the Chairman of such meeting. Inspectors so appointed
will (i) ascertain the number of shares outstanding and the voting powers of each, (ii) determine the shares represented at a meeting and the validity of proxies and ballots,
(iii) count all votes and ballots, (iv) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the inspectors, and
(v) certify their determination of the number of shares represented at the meeting and their count of all votes and ballots. The inspectors may appoint or retain other persons or
entities to assist the inspectors in the performance of the duties of the inspectors.



ARTICLE IT
Directors

Section 1. General Powers. The property, affairs and business of the Corporation shall be managed under the direction of the Board of Directors, and except as otherwise
expressly provided by law, the Corporation’s Articles of Incorporation or these Bylaws, all of the powers of the Corporation shall be vested in such Board.

Section 2. Number of Directors. The Board of Directors shall be at least five and no more than nine in number, a majority of which shall be independent in accordance
with Nasdaq Stock Market rules and regulations (such directors being the “Independent Directors”). The number of directors of the Corporation may be changed by (i) the
affirmative vote of the Corporation’s shareholders or (ii) the affirmative vote of the Corporation’s Board of Directors taken at a meeting of which the directors received at least
ten (10) days advance notice. Notwithstanding the foregoing, however, any vote to reduce the number of the Corporation’s directors shall not result in the removal of a director
previously elected or appointed. Rather, such a vote will simply reduce the number of directors to be elected at the next succeeding election of directors by the Corporation’s
shareholders.

Section 3. Election of Directors.

(a) Directors shall be elected at the annual meeting of shareholders to succeed those directors whose terms have expired and to fill any vacancies thus existing.

(b) Directors shall hold their offices for terms as set forth in the Corporation’s Articles of Incorporation and until their successors are elected. Any director may be
removed from office only for Cause (as such term is defined in the Corporation’s Articles of Incorporation).

(c) Provided that each director is afforded at least three business days’ notice of a meeting of the Board of Directors, a majority of the number of directors in
office immediately prior to the beginning of a meeting of directors shall constitute a quorum for the transaction of business at such meeting. If each director is only provided
with notice of a meeting of the Board of Directors in accordance with Section 4 hereof, the act of a majority of the directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors.

Section 4. Meetings of Directors. Meetings of the Board of Directors shall be held at places within or without the Commonwealth of Virginia and at times fixed by
resolution of the Board, or upon call of (i) the Chairman of the Board, (ii) the Chief Executive Officer or (iii) two directors, and the Secretary or officer performing the
Secretary’s duties shall give not less than



twenty-four (24) hours’ notice by letter, telegraph or telephone (or in person) of all meetings of the directors, provided that notice need not be given of regular meetings held at
times and places fixed by resolution of the Board. An annual meeting of the Board of Directors shall be held as soon as practicable after the adjournment of the annual meeting
of shareholders. Meetings may be held at any time without notice if all of the directors are present, or if those not present waive notice in writing either before or after the
meeting. The Board shall determine appropriate compensation for services rendered by its members.

ARTICLE III
Committees

Section 1. Compensation Committee. The Board of Directors, at its regular annual meeting, shall designate a Compensation Committee which shall consist of at least
three directors, all of whom shall be Independent Directors. The Compensation Committee shall have and may exercise the powers to determine the amounts annually available
for bonuses pursuant to any bonus plan or formula approved by the Board, to determine bonus awards to executive officers and to exercise such further powers with respect to
bonuses as may from time to time be conferred by the Board of Directors. In addition, the Compensation Committee shall have and may exercise the power to fix and determine
from time to time all salaries of the executive officers of the Corporation, and such further powers with respect to salaries as may from time to time be conferred by the Board of
Directors. The Compensation Committee shall administer the Corporation’s Stock Incentive Plans (the “Plans”) and from time to time may grant, consistent with the Plans,
stock options, shares of restricted stock and/or other securities authorized thereunder. Vacancies in the Compensation Committee shall be filled by the Board of Directors, and
members shall be subject to removal by the Board at any time. The Compensation Committee shall fix its own rules of procedure. A majority of the number of regular members
then serving shall constitute a quorum; and regular and alternate members present shall be counted to determine whether there is a quorum. The Compensation Committee shall
keep minutes of its meetings, and all action taken by it shall be reported to the Board of Directors.

Section 2. Audit Committee. The Board of Directors at its regular annual meeting shall designate an Audit Committee which shall consist of at least three directors, all of
whom shall be Independent Directors. At least one member of the Audit Committee shall be deemed to be a “financial expert” in accordance with Nasdaq Stock Market rules
and regulations. Vacancies in the Audit Committee shall be filled by the Board of Directors with directors meeting the requirements set forth above, giving consideration to
continuity of the Audit Committee, and members shall be subject to removal by the Board at any time. The Audit Committee shall fix its own rules of procedures and a
majority of the members serving shall constitute a quorum. The Audit Committee shall review the Corporation’s financial reporting process, including accounting policies and
procedures. The Audit Committee shall examine the report of the Corporation’s outside auditors, consult with them with respect to their report and the standards and procedures
employed by them in their audit, report to the Board the results of its study and recommend the selection of auditors for each fiscal year.
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Section 3. Nominating Committee. The Board of Directors shall designate a Nominating Committee which shall consist of at least three directors, all of whom shall be
Independent Directors. The Committee shall make recommendations to the Board regarding nominees for election as directors by the shareholders at each annual meeting of
shareholders and make such other recommendations regarding tenure, classification and compensation of directors as the Nominating Committee may deem advisable from time
to time. The Nominating Committee shall fix its own rules of procedure and a majority of the members serving shall constitute a quorum.

Section 4. Other Committees of Board. The Board of Directors, by resolution duly adopted, may establish such other committees of the Board having limited authority in
the management of the affairs of the Corporation as it may deem advisable and the members, terms and authority of such committees shall be as set forth in the resolutions
establishing the same.

Section 5. Advisory Committees. After consultation with the Board of Directors, the Chief Executive Officer may establish such advisory committees as he may deem
advisable to assist him in the administration and management of the business of the Corporation; such committees shall consist of officers, employees or consultants to be
appointed by the Chief Executive Officer who shall serve for such terms and have such authority as may be designated by the Chief Executive Officer.

ARTICLE IV
Officers

Section 1. Election. The officers of the Corporation may consist of a Chairman of the Board, a Chief Executive Officer, a President, a Chief Operating Officer, Chief
Financial Officer, one or more Vice Presidents (any one or more of whom may be designated as Executive Vice Presidents or Senior Vice Presidents) and a Secretary. In
addition, such other officers as are provided in Section 3 of this Article may from time to time be elected by the Board of Directors. Any two or more of such offices may be
held by the same person. All officers shall hold office until the next annual meeting of the Board of Directors or until their successors are elected. The Chairman of the Board
shall be chosen from among the directors. Any two officers may be combined in the same person as the Board of Directors may determine.

Section 2. Removal of Officers; Vacancies. Any officer of the Corporation may be removed summarily with or without cause, at any time by a resolution passed at any
meeting by affirmative vote of a majority of the members of the Board of Directors. Vacancies may be filled at any meeting of the Board of Directors.
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Section 3. Other Officers. Other officers may from time to time be elected by the Board, including, without limitation, one or more Assistant Secretaries.

Section 4. Duties. The officers of the Corporation shall have such duties as generally pertain to their offices, respectively, as well as such powers and duties as are
hereinafter provided and as from time to time shall be conferred by the Board of Directors. The Board of Directors may require any officer to give such bond for the faithful
performance of his duties as the Board may see fit.

Section 5. Duties of the Chairman of the Board. The Chairman of the Board shall preside at all meetings of shareholders and the Board of Directors. In the incapacity or
absence of the Chief Executive Officer, the Chairman of the Board shall perform the duties and have the authority of the Chief Executive Officer. The Chairman of the Board
may sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts or other instruments, except in cases where the signing and the execution thereof shall
be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the Corporation or shall be required by law otherwise to be signed or
executed. In addition, he shall perform all duties incident to the office of the Chairman of the Board and such other duties as from time to time may be assigned to him by the
Board of Directors.

Section 6. Duties of the Chief Executive Officer. The Chief Executive Officer shall have direct supervision over the business of the Corporation, subject to the Board of
Directors. In the incapacity of the Chairman of the Board or, in the absence of the Chairman of the Board and upon his designation, the Chief Executive Officer shall perform the
duties of the Chairman of the Board. The Chairman of the Board may sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts or other instruments,
except in cases where the signing and the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the
Corporation or shall be required by law otherwise to be signed or executed. In addition, he shall perform all duties incident to the office of the Chief Executive Officer and such
other duties as from time to time may be assigned to him by the Board of Directors.

Section 7. Duties of the President. The duties of the President of the Corporation shall include, but not be limited to, assisting the Chief Executive Officer (to the extent
the President is not also the Chief Executive Officer) in directing the overall business, affairs and operations of the Corporation.

7



Section 8. Duties of the Chief Operating Officer. The duties of the Chief Operating Officer of the Corporation shall include, but not be limited to, directing the day-to-
day business, affairs and operations of the Corporation, under the supervision of the Chief Executive Officer and (to the extent the Chief Executive Officer is not also the
President) the President.

Section 9. Duties of the Chief Financial Officer. The Chief Financial Officer shall perform all the powers and duties of the office of the chief financial officer and in
general have overall supervision of the financial operations of the Corporation. The Chief Financial Officer shall, when requested, counsel with and advise the other officers of
the Corporation and shall perform such other duties as he may agree with the Chief Executive Officer or as the Board may from time to time determine. The Chief Financial
Officer shall report directly to the Chief Executive Officer.

Section 10. Duties of the Vice Presidents. Each Vice President of the Corporation (including any Executive Vice President and Senior Vice President) shall have powers
and duties as may from time to time be assigned to him by the Board of Directors. When there shall be more than one Vice President of the Corporation, the Board of Directors
may from time to time designate one of them to perform the duties of the Chief Executive Officer and/or the President in the absence of the Chief Executive Officer and/or the
President. Any Vice President of the Corporation may sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts and other instruments, except in
cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the Corporation or
shall be required by law otherwise to be signed or executed.

Section 11. Duties of the Secretary. The Secretary shall act as secretary of all meetings of the Board of Directors and all other Committees of the Board, and the
shareholders of the Corporation, and shall keep the minutes thereof in the proper book or books to be provided for that purpose. He shall see that all notices required to be given
by the Corporation are duly given and served; shall have custody of the seal of the Corporation and shall affix the seal or cause it to be affixed to all certificates for stock of the
Corporation and to all documents the execution of which on behalf of the Corporation under its corporate seal is duly authorized in accordance with the provisions of these
Bylaws; shall have custody of all deeds, leases, contracts and other important corporate documents; shall have charge of the books, records and papers of the Corporation
relating to its organization and management as a Corporation; shall see that the reports, statements and other documents required by law (except tax returns) are properly filed;
and shall, in general, perform all the duties incident to the office of Secretary and such other duties as from time to time may be assigned to him by the Board of Directors, the
Chairman of the Board or the Chief Executive Officer.

Section 12. Other Duties of Officers. Any officer of the Corporation shall have, in addition to the duties prescribed herein or by law, such other duties as from time to
time shall be prescribed by the Board of Directors, the Chairman of the Board or the Chief Executive Officer.
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ARTICLE V
Capital Stock

Section 1. Certificates. The shares of capital stock of the Corporation shall be evidenced by certificates in forms prescribed by the Board of Directors and executed in any
manner permitted by law and stating thereon the information required by law. Transfer agents and/or registrars for one or more classes of the stock of the Corporation may be
appointed by the Board of Directors and may be required to countersign certificates representing stock of such class or classes. In the event that any officer whose signature or
facsimile thereof shall have been used on a stock certificate shall for any reason cease to be an officer of the Corporation and such certificate shall not then have been delivered
by the Corporation, the Board of Directors may nevertheless adopt such certificate and it may then be issued and delivered as though such person had not ceased to be an officer
of the Corporation.

Section 2. Lost. Destroyed and Mutilated Certificates. Holders of the stock of the Corporation shall immediately notify the Corporation of any loss, destruction or
mutilation of the certificate therefor, and the Board of Directors may, in its discretion, cause one or more new certificates for the same number of shares in the aggregate to be
issued to such stockholder upon the surrender of the mutilated certificate or upon satisfactory proof of such loss or destruction, and the deposit of a bond in such form and
amount and with such surety as the Board of Directors may require.

Section 3. Transfer of Stock. The stock of the Corporation shall be transferable or assignable only on the books of the Corporation by the holders in person or by attorney
on surrender of the certificate for such shares duly endorsed and, if sought to be transferred by attorney, accompanied by a written power of attorney to have the same
transferred on the books of the Corporation. The Corporation will recognize the exclusive right of the person registered on its books as the owner of shares to receive dividends
and to vote as such owner.

Section 4. Fixing Record Date. For the purpose of determining shareholders entitled to notice of or to vote at any meeting of the shareholders or any adjournment thereof,
or entitled to receive payment for any dividend, or in order to make a determination of shareholders for any other proper purpose, the Board of Directors may fix in advance a
date as the record date for any such determination of shareholders, such date in any case to be not more than seventy (70) days prior to the date on which the particular action,
requiring such determination of shareholders, is to be taken. If no record date is fixed for the determination of shareholders entitled to notice of or to vote at a meeting of
shareholders, or shareholders entitled to receive payment of a dividend, the date on which notice of the meeting is mailed or the date on which the resolution of the Board of
Directors declaring such dividend is adopted, as the case may be, shall be the record date for such determination of shareholders. When a determination of shareholders entitled
to vote at any meeting of shareholders has been made as provided in this section such determination shall apply to any adjournment thereof.
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ARTICLE VI
Miscellaneous Provisions

Section 1. Seal. The seal of the Corporation shall consist of a flat-face circular die, of which there may be any number of counterparts, on which there shall be engraved
in the center the words “Commonwealth Biotechnologies, Inc.”

Section 2. Fiscal Year. The fiscal year of the Corporation shall end on December 31st of each year, and shall consist of such accounting periods as may be recommended
by the Treasurer and approved by the Board of Directors.

Section 3. Books and Records. The Corporation shall keep correct and complete books and records of accounts and shall keep minutes of the proceedings of its
shareholders and Board of Directors; and shall keep at its registered office or principal place of business, or at the office of its transfer agent or registrar a record of its
shareholders, giving the names and addresses of all shareholders, and the number, class and series of the shares being held. The Board of Directors shall, subject to the
provisions of the foregoing paragraph of this section, to the provisions of Section 7 of Article I and to the laws of the Commonwealth of Virginia, have the power to determine
from time to time whether and to what extent and under what conditions and limitations the accounts, records and books of the Corporation, or any of them, shall be open to the
inspection of the shareholders.

Section 4. Checks. Notes and Drafts Checks, notes, drafts and other orders for the payment of money shall be signed by such persons as the Board of Directors from
time to time may authorize. When the Board of Directors so authorizes, however, the signature of any such person may be a facsimile.

Section 5. Amendment of Bylaws. These Bylaws may be amended, in whole or in part, by at least a two thirds (2/3) vote of the Board of Directors or by the shareholders
holding at least two-thirds (2/3) of all shares entitled to vote. Bylaws made or amended by the Board of Directors may be altered or repealed by the shareholders, but shall
remain in effect unless and until such action be taken by the shareholders.

Section 6. Voting of Stock Held. Unless otherwise provided by resolution of the Board of Directors, the Chairman of the Board, the Chief Executive Officer, the
President or any Vice President shall from time to time appoint an attorney or attorneys or agent or agents of this Corporation, in the name and on behalf of this Corporation, to
cast the vote which this Corporation may be entitled to
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cast as a shareholder or otherwise in any other corporation, any of whose stock or securities may be held in this Corporation, at meetings of the holders of the stock or other
securities of such other corporation, or to consent in writing to any action by any of such other corporation, and shall instruct the person or persons so appointed as to the manner
of casting such votes or giving such consent and may execute or cause to be executed on behalf of this Corporation and under its corporate seal or otherwise, such written
proxies, consents, waivers or other instruments as may be necessary or proper in the premises; or, in lieu of such appointments, the Chairman of the Board, the Chief Executive
Officer, the President or any Vice President may attend in person any meetings off the holders of stock or other securities of any such other corporation and there vote or
exercise any or all power of this Corporation as the holder of such stock or other securities of such other corporation.

Section 7. Control Share Acquisition Statute. To the full extent permitted by Article 14.1 of the Virginia Stock Corporation Act, as amended, (“Control Share Acquisition
Act”), the Corporation is authorized to redeem shares acquired in a control share acquisition, as that term is defined under the Control Share Acquisition Act.

Section 8. Implied Amendments. Any action taken or authorized by the shareholders or by the Board of Directors which would be inconsistent with the Bylaws then in
effect, but which is taken or authorized by the affirmative vote of not less than that number of shares or the number of directors that would be required to amend these Bylaws
so that the Bylaws would be consistent with such action, shall be given the same effect as if these Bylaws had been temporarily amended or suspended to the extent necessary to
permit the specific action so taken or authorized.
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EXHIBIT 99.1

For further information contact:

Paul D’Sylva, Ph.D.

CEO

Commonwealth Biotechnologies, Inc.
804-648-3820

Commonwealth Biotechnologies, Inc. Announces Board of Directors Changes.

RICHMOND, VIRGINIA (March 29, 2007) — Commonwealth Biotechnologies, Inc. (“CBI”) (Nasdaq Capital Market: CBTE) announced today that Mr. Joseph Slay has
resigned his seat on the Board of Directors of CBI, effective immediately. In accepting his resignation Dr. Richard J. Freer, Chairman and COO of CBI said, “Mr. Slay has been
a very effective member of the board and we thank him for his good work on our behalf.”

In addition, Mr. Thomas Reynolds, Executive Vice President, Science and Technology of CBI has informed the company that he will not stand for re-election to the board at
the May meeting of shareholders. He will, however, continue as Secretary of the company. Of Mr. Reynolds’ decision, Dr. Freer commented that, “Although we will lose
Mr. Reynolds as a Director, we are delighted that he will continue as Secretary and look forward to his input and counsel in that capacity.”

In earlier news, CBI announced that Dr. Paul D’Sylva has joined the company as CEO and Director and Mr. Daniel Hayden, Senior Vice President and General Manager of
Genzyme Pharmaceuticals, Cambridge, MA has been appointed to the Board of Directors.

About CBI

CBI specializes in life sciences R&D outsourcing and offers cutting-edge expertise and a complete array of the most current synthetic and analytical technologies in the areas of
bio-defense, laboratory support and contract research. CBI is well positioned to compete in the global market for drug discovery outsourcing with an experienced management
team and highly trained scientific staff located in a world-class laboratory in Richmond, Virginia. For more information visit www.cbi-biotech.com.




