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CALCULATION OF REGISTRATION FEE
 

Title of
Securities to be Registered  

Amount to be
Registered  

Proposed Maximum
Offering Price

Per Share   

Proposed Maximum
Aggregate

Offering Price   
Amount of

Registration Fee  
Common Stock, $.01 par value
(1)  1,000,000 shares  (2) $ 36,040,000(2) $ 4,188 

 
(1) Pursuant to Rule 416 under the Securities Act of 1933, this registration statement also covers an indeterminate number of additional shares reserved for issuance under the

2015 Stock Incentive Plan (the "Plan") as a result of any future stock split, stock dividend, or similar adjustment of the outstanding common stock.
(2) Pursuant to Rule 457(h), the proposed maximum aggregate offering price and the registration fee have been computed based on the average of the high and low sales prices

of the common stock reported on The Nasdaq Stock Market on June 30, 2015, $36.04.
 

 



 

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.  Incorporation of Documents by Reference.

 
The following documents filed by the registrant with the Securities and Exchange Commission are incorporated by reference in this registration statement:

 
(a) The registrant's Annual Report on Form 10-K for the year ended December 31, 2014.
 
(b) The registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2015.
 
(c) The registrant's Current Reports on Form 8-K filed on January 5, 2015, January  2, 2015, February 6, 2015, May 1, 2015, and June 2, 2015.
 
(d) The description of the registrant's Common Stock included as Exhibit 99.1 to the registrant's Quarterly Report on Form 10-Q for the quarter ended June 30,

2012, together with Item 8.01 to the registrant’s current report on Form 8-K filed on September 25, 2012, Item 5.03 to the registrant’s current report on Form 8-
K filed on March 13, 2013, and Item 5.03 to the registrant's current report on Form 8-K filed on February 7, 2014.

 
Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, all documents filed by the registrant pursuant to

Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, subsequent to the date hereof and prior to the filing of a post-effective amendment which
indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall also be deemed to be incorporated by reference herein and to
be a part hereof from the dates of filing of such documents.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of

this registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
registration statement.
 
Item 4.  Description of Securities.

 
Not applicable.

 
Item 5.  Interests of Named Experts and Counsel.

 
Not applicable.

 
Item 6.  Indemnification of Directors and Officers.
 

Indemnification
 

Section 2-312 of the Maryland General Corporation Law (the "Act") provides that any director held liable for an unlawful distribution in violation of Section 2-311 of
the Act or the corporation's charter is entitled to contribution from (i) every other director who could be held liable under Section 2-312 of the Act for the unlawful distribution
and (ii) each stockholder for the amount the stockholder accepted knowing the distribution was made in violation of Section 2-311 of the Act or the corporation's charter.
 

 



 

  
Under Section 2-418 of the Act, a person who is made a party to a proceeding because such person is or was an officer or director of a corporation (an "Indemnitee")

shall be indemnified by the corporation (unless the corporation's charter provides otherwise) against reasonable expenses incurred by the Indemnitee in connection with the
proceeding if the Indemnitee is successful on the merits or otherwise or if ordered by a court of competent jurisdiction. In addition, under said section a corporation is permitted
to indemnify an Indemnitee against liability incurred in a proceeding unless (i) the Indemnitee's act or omission was material to the matter giving rise to the proceeding and (a)
was committed in bad faith or (b) was the result of active and deliberate dishonesty; (ii) the Indemnitee actually received an improper personal benefit in money, property, or
services; (iii) in the case of a criminal proceeding, the Indemnitee had reasonable cause to believe that the act or omission was unlawful; (iv) the Indemnitee was adjudged liable
to the corporation in a proceeding by or in the right of the corporation; or (v) the Indemnitee was adjudged liable on the basis that he or she improperly received a personal
benefit.
 

As authorized by the Act, Article V of the registrant's Articles of Amendment and Restatement (the "Charter") provides that the registrant shall indemnify each of its
officers and directors to the fullest extent permissible under the Act, as the same exists or may hereafter be amended, against all liabilities, losses, judgments, penalties, fines,
settlements and reasonable expenses (including attorney fees) incurred or suffered by such person by reason of or arising from the fact that such person is or was an officer or
director of the registrant or is or was serving at the request of the registrant as a director, officer, partner, trustee, employee or agent of another foreign or domestic corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise. Such indemnification continues as to a person who has ceased to be a director, officer, partner,
trustee, employee or agent and inures to the benefit of his or her heirs, executors, and administrators.

 
Effective April 10, 2012, the registrant entered into indemnification agreements with each of its outside directors. Under the indemnification agreements, the registrant

has agreed, to the fullest extent permitted by the laws of the State of Maryland, and in accordance with the terms, conditions and limitations set forth in the indemnification
agreements, to indemnify each of its outside directors against all judgments, penalties, fines and amounts paid in settlement and all expenses actually and reasonably incurred,
in connection with various legal proceedings including, without limitation, a lawsuit, arbitration, administrative hearing or investigation, whether by or in the right of the
registrant or otherwise. This right to indemnification will extend to actions taken by the director in other capacities in which he or she is serving at the request of the registrant,
such as a director or officer of a subsidiary or a fiduciary or trustee of an employee benefit plan. Indemnification is not available if the act or omission by the director was
material to the matter in question and the director acted in bad faith, with active and deliberate dishonesty, or in a manner that he or she had reasonable cause to believe was
unlawful, or actually received an improper personal benefit. Indemnification is also generally not available if the proceeding is by or on behalf of the registrant and the director
is found to be liable to the registrant or if the proceeding is brought by the director against the registrant. The indemnification agreements include a presumption that the director
is entitled to indemnification, imposing on the registrant the burden of overcoming that presumption. The indemnification agreements also put in place specific processes and
procedures for indemnification claims and advancement of expenses and costs.
 

Insurance
 

The registrant maintains directors' and officers' liability insurance under which the registrant's directors and officers are insured against loss (as defined) as a result of
claims brought against them based upon their acts or omissions in such capacities, including civil liabilities under the Securities Act of 1933.
 
Item 7.  Exemption from Registration Claimed.

 
Not applicable.

 

 



 

  
Item 8.  Exhibits.

 
The Index to Exhibits listing the exhibits required by Item 601 of Regulation S-K is located at page II-6.

 
Item 9.  Undertakings.
 

(a)          The undersigned registrant hereby undertakes:
 

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i)          To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (“Securities Act”);
 

(ii)          To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement;

 
(iii)          To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement;
 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 (“Exchange
Act”) that are incorporated by reference in the registration statement.
 

(2)           That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

 
(b)           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s

annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(h)           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

registrant pursuant to the provisions described in Item 6 above, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue. The undertaking of the registrant in the preceding sentence does not apply to
insurance against liability arising under the Securities Act.
 

 



 

 
SIGNATURES

 
The Registrant.

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Vancouver, state of
Washington, on the 1st day of July, 2015.
 
 BARRETT BUSINESS SERVICES, INC.
   
 By /s/ James D. Miller
  James D. Miller
  Vice President–Finance, Treasurer and Secretary

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated as of the

1st day of July, 2015.
 

 Signature  Title
    
 (1) Principal Executive Officer and Director:   
    
 *MICHAEL L. ELICH  President and Chief Executive Officer
   and Director
    
 (2) Principal Financial and Accounting Officer:   
    
 /s/ James D. Miller  Vice President–Finance, Treasurer and
 James D. Miller  Secretary
    

(3) A majority of the Board of Directors:   
 
 *THOMAS J. CARLEY Director
 *JAMES B. HICKS, Ph.D. Director
 *ROGER L. JOHNSON Director
 *JON L. JUSTESEN Director
 *ANTHONY MEEKER Director

 
 *By /s/ James D. Miller  
  James D. Miller  
  Attorney-in-fact  
 

 



 

 
INDEX TO EXHIBITS

 
4.1  Articles III, VI, VII, and VIII of the Charter of the registrant, as amended.  Incorporated by reference to Exhibit 3 to the registrant's Quarterly Report on Form 10-Q

for the quarter ended March 31, 2012.  
   
4.2  Article I, Article II, Sections 2.2 and 2.10, Article VI, and Article VII of the Bylaws of the registrant, as amended through February 3, 2014.  Incorporated by

reference to Exhibit 3.2 to the registrant's Current Report on Form 8-K filed on February 7, 2014.
   
5  Opinion of Miller Nash Graham & Dunn LLP as to the legality of the securities being registered.
   
23.1  Consent of Moss Adams LLP, independent registered public accounting firm.
   
23.2  Consent of Miller Nash Graham & Dunn LLP (included in Exhibit 5).
   
24  Power of attorney of certain officers and directors.  
 
 

Other exhibits listed in Item 601 to Regulation S-K are not applicable.
  

 

 



 
Exhibit 5

 
 

 
 

July 1, 2015
Barrett Business Services, Inc.
8100 NE Parkway Drive, Suite 200
Vancouver, Washington 98662
 

Subject: Form S-8 Relating to 2015 Stock Incentive Plan
 
Ladies and Gentlemen:
 

Reference is made to the Registration Statement on Form S-8 ("Registration Statement") to be filed by Barrett Business Services, Inc., a Maryland corporation
(the "Company"), with the Securities and Exchange Commission for the purpose of registering under the Securities Act of 1933, as amended (the "Securities Act"), 1,000,000
shares of the Company's common stock, $.01 par value (the "Registered Shares"), issuable under the Company's 2015 Stock Incentive Plan (the "Plan").

 
We have examined originals or copies, certified or otherwise identified to our satisfaction, of such corporate records, certificates of public officials, and other

documents as we have deemed necessary or relevant as a basis for the opinion set forth herein.
 
This opinion letter is based as to matters of law solely on the Maryland General Corporation Law, as amended. We express no opinion herein as to any other

laws, statutes, ordinances, rules, or regulations.
 
Based upon, subject to and limited by the foregoing, we are of the opinion that, following (a) effectiveness of the Registration Statement, (b) issuance of the

Shares in accordance with the terms of the Plan and the instruments executed pursuant to the Plan governing the awards to which any such Share relates, and (c) receipt by the
Company of the consideration for the Shares specified in the applicable resolutions of the Board of Directors or a duly authorized committee thereof and in the Plan or any such
instruments, the Shares will be validly issued, fully paid, and nonassessable.

 
We consent to the use of this opinion and to the use of our name wherever appearing in the Registration Statement and in any amendments thereof. In giving

this consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act.
 

 Very truly yours,
  
 /s/ MILLER NASH GRAHAM & DUNN LLP

 
 

 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this Registration Statement (Form S-8) of Barrett Business Services, Inc. 2015 Stock Incentive Plan of our report dated March
16, 2015, relating to the consolidated financial statements of Barrett Business Services, Inc., and the effectiveness of internal control over financial reporting of Barrett Business
Services, Inc., appearing in this Annual Report (Form 10-K) for the year ended December 31, 2014, filed with the Securities and Exchange Commission.
 
/s/ Moss Adams LLP
 
Portland, Oregon
July 1, 2015
  

 

 



 
Exhibit 24

 
POWER OF ATTORNEY

 
Each person whose signature appears below designates and appoints JAMES D. MILLER and MICHAEL L. ELICH, and either of them, true and lawful attorneys-in-

fact and agents, to sign a registration statement on Form S-8 to be filed by Barrett Business Services, Inc., a Maryland corporation, with the Securities and Exchange
Commission under the Securities Act of 1933, as amended, for the purpose of registering 1,000,000 shares of common stock, $.01 par value per share, of Barrett Business
Services, Inc., to be issued pursuant to the Barrett Business Services, Inc., 2015 Stock Incentive Plan, together with any and all amendments (including post-effective
amendments) to the registration statement. Each person whose signature appears below also grants to these attorneys-in-fact and agents full power and authority to perform every
act and execute any instruments that they deem necessary or desirable in connection with the preparation and filing of the registration statement, as fully as he could do in
person, hereby ratifying and confirming all that the attorneys-in-fact and agents or their substitutes may lawfully do or cause to be done.

 
IN WITNESS WHEREOF, this power of attorney has been executed by each of the undersigned as of this 23rd day of June, 2015.

 
Signature  Title

   
/s/ Michael L. Elich  President and Chief Executive Officer and
Michael L. Elich  Director
  (Principal Executive Officer)
   
/s/ James D. Miller  Vice President-Finance, Treasurer and Secretary
James D. Miller  (Principal Financial and Accounting Officer)
   
/s/ Thomas J. Carley  Director
Thomas J. Carley   
   
/s/ James B. Hicks, Ph.D.  Director
James B. Hicks, Ph.D.   
   
/s/ Roger L. Johnson  Director
Roger L. Johnson   
   
/s/ Jon L. Justesen  Director
Jon L. Justesen   
   
/s/ Anthony Meeker  Director
Anthony Meeker   
 

 

 
 


