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

 
Barrett Business Services, Inc. (the "Company"), held its annual meeting of stockholders on May 30, 2018 (the "Annual Meeting"). At the Annual Meeting, the

Company's stockholders approved an amendment to the Company's Amended and Restated Charter, as amended (the "Charter") that gives the Company's stockholders the
power to amend or repeal the Company's Bylaws (the "Bylaws") or adopt new Bylaws. The amendment was previously declared advisable by the Board of Directors of the
Company (the "Board") and, following stockholder approval, became effective upon filing Articles of Amendment to the Charter with the State Department of Assessments &
Taxation of Maryland on May 31, 2018 (the "Articles of Amendment").

 
Following stockholder approval of the amendment to the Charter, on May 30, 2018, the Board adopted a corresponding amendment to the Bylaws (the "Bylaw

Amendment") under which the Company's stockholders similarly have the power to amend or repeal the Bylaws or adopt new Bylaws. The Board continues to have the
authority to amend the Bylaws by the affirmative vote of a majority of the entire Board.

 
The foregoing summary of amendments to the Charter and Bylaws is not intended to be complete and is qualified in its entirety by reference to (i) the full text of the

Articles of Amendment, a copy of which is filed as Exhibit 3.1 to this report and is incorporated herein by reference, and (ii) the full text of the Bylaw Amendment, a copy of
which is filed as Exhibit 3.2 to this report and is incorporated herein by reference.

 
Item 5.07. Submission of Matters to a Vote of Security Holders.

 
(a) As described in Item 5.03, above, the Annual Meeting was held on May 30, 2018.
 
(b) The matters considered and voted on by the Company's stockholders at the Annual Meeting and the voting results were as follows:
 
Proposal 1. Seven directors were elected, each for a one-year term, by the votes indicated.
 

Nominee  
Shares Voted

For  
Shares Voted 

Against  Abstentions  Broker Non-Votes
Thomas J. Carley  5,552,150  76,978  1,768  938,819
Thomas B. Cusick  5,598,355  30,773  1,768  938,819
Michael L. Elich  5,583,532  45,604  1,760  938,819
James B. Hicks, Ph.D.  5,554,464  65,754  10,678  938,819
Jon L. Justesen  5,304,415  324,592  1,889  938,819
Anthony Meeker  5,545,869  82,024  3,003  938,819
Vincent P. Price  5,583,493  44,935  2,468  938,819

 

 



 

 
Proposal 2. Approval of an amendment to the Company's Charter to permit stockholders to amend the Company's Bylaws.
 

Shares Voted
For  Shares Voted Against  Abstentions  Broker Non-Votes

5,626,044  2,769  2,083  938,819
 
Proposal 3. Approval, by non-binding vote, of the compensation paid to the Company's named executive officers.
 

Shares Voted
For  Shares Voted Against  Abstentions  Broker Non-Votes

5,377,534  174,361  79,001  938,819
 

Proposal 4. Ratification of the selection of Deloitte and Touche LLP as the Company's independent registered public accounting firm for the year ending December 31,
2018.
 

Shares Voted
For  Shares Voted Against  Abstentions

6,557,634  6,961  5,120
 
Item 9.01. Financial Statements and Exhibits.

 
(d)       Exhibits. The following exhibits are filed with this report.
 

3.1 Articles of Amendment to Amended and Restated Charter of Barrett Business Services, Inc., filed May 31, 2018.
 

3.2 Amendment to Bylaws of Barrett Business Services, Inc., effective May 30, 2018.
 

 



 

 
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

thereunto duly authorized.
 

 BARRETT BUSINESS SERVICES, INC.
  
  
Dated:  June 5, 2018 By: /s/ Gary E. Kramer
  Gary E. Kramer

Vice President-Finance, Treasurer and Secretary
 

 



 
Exhibit 3.1

 
BARRETT BUSINESS SERVICES, INC.

 
ARTICLES OF AMENDMENT

 
BARRETT BUSINESS SERVICES, INC., a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and Taxation of

Maryland that:
 

FIRST: Article VII of the Charter of the Corporation is hereby amended and restated in its entirety as follows:
 

“The bylaws of the Corporation may be amended or repealed, or new bylaws adopted, at any annual or special meeting of the stockholders
by the affirmative vote of a majority of all shares of any class of stock entitled to vote at such meeting. The Board of Directors shall also have
the authority to amend or repeal the bylaws, or adopt new bylaws, by the affirmative vote of a majority of the total number of directors then
authorized, including any vacancies, and subject to the power of the stockholders to change or repeal such bylaws.”

 
SECOND: The foregoing amendment has been advised by the Board of Directors of the Corporation and approved by the stockholders of the Corporation as required

by law.
 

THIRD: The undersigned acknowledges these Articles of Amendment to be the act and deed of the Corporation, and further, as to all matters or facts required to be
verified under oath, the undersigned acknowledges that to the best of his knowledge, information and belief, these matters and facts relating to the Corporation are true in all
material respects and that this statement is made under the penalties for perjury.
 

IN WITNESS WHEREOF, Barrett Business Services, Inc., has caused these Articles of Amendment to be signed in its name and on its behalf by its President and
witnessed by its Secretary on this 30th day of May, 2018.
 
WITNESS:  BARRETT BUSINESS SERVICES, INC.
    
    
/s/ Gary E. Kramer  By: /s/ Michael L. Elich
Gary E. Kramer   Michael L. Elich
Secretary   President
 

 



 
Exhibit 3.2

 
BARRETT BUSINESS SERVICES, INC.

 
Bylaw Amendment Adopted Effective May 30, 2018

 
Article VII of the Bylaws of Barrett Business Services, Inc., is amended and restated in its entirety to read as follows:
 
"The bylaws may be amended or repealed, or new bylaws adopted, at any annual or special meeting of the stockholders by the affirmative vote of a majority of all

shares of any class of stock entitled to vote at such meeting. The board of directors shall also have the authority to amend or repeal the bylaws, or adopt new bylaws, by the
affirmative vote of a majority of the total number of directors then authorized, including any vacancies, and subject to the power of the stockholders to change or repeal such
bylaws."

 

 


