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

On May 9, 2024, at the annual meeting of stockholders (the “Annual Meeting”) of Kelly Services, Inc. (the “Company”) held in virtual-only
format, the Company’s stockholders approved an amendment and restatement of the Company’s Amended and Restated Certificate of Incorporation (the
“Certificate of Incorporation”) to reflect updated Delaware law provisions permitting officer exculpation.

The amendment to the Company’s Certificate of Incorporation was filed with the Secretary of State of the State of Delaware and became effective
on May 14, 2024 and is attached hereto as Exhibit 3.1.

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

The final results of voting on each of the matters submitted to a vote of stockholders during the Annual Meeting are provided below.

Proposal 1

All of the nominees for election to the Company’s board of directors were elected to serve until the next annual meeting of stockholders, as
follows:
 

Name of Nominee  
Number of Shares

Voted “For”  
Number of Shares
Voted “Withheld”   Broker Non-Votes

Terrence B. Larkin   3,189,578   190   77,419
Peter W. Quigley   3,189,628   140   77,419
Gerald S. Adolph   3,184,162   5,606   77,419
George S. Corona   3,189,578   190   77,419
Robert S. Cubbin   3,184,145   5,623   77,419
Amala Duggirala   3,184,821   4,947   77,419
InaMarie F. Johnson   3,184,821   4,947   77,419
Leslie A. Murphy   3,189,578   190   77,419
Donald R. Parfet   3,188,951   817   77,419

Proposal 2

The Company’s stockholders approved, by advisory vote, the Company’s executive compensation, as follows:
 

Shares Voting “For”     3,156,040 
Shares Voting “Against”      33,250 
Shares Abstaining From Voting      478 
Broker Non-Votes      77,419 

Proposal 3

The Company’s stockholders approved an amendment and restatement of the Company’s Certificate of Incorporation to reflect updated Delaware
law provisions permitting officer exculpation, as follows:
 

Shares Voting “For”     3,181,673 
Shares Voting “Against”      8,044 
Shares Abstaining From Voting      51 
Broker Non-Votes      77,419 

Proposal 4

The Company’s stockholders ratified the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for the 2024 fiscal year, as follows:
 

Shares Voting “For”     3,265,824 
Shares Voting “Against”      1,060 
Shares Abstaining From Voting      303 
Broker Non-Votes      0 

 



Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit No.   Description

3.1    Amended and Restated Certificate of Incorporation of Kelly Services, Inc. dated May 14, 2024

104    Cover Page Interactive Data File (embedded with the Inline XBRL document).



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.
 

    KELLY SERVICES, INC.

Date: May 14, 2024       /s/ Vanessa P. Williams
      Vanessa P. Williams
      Senior Vice President, General Counsel and Corporate Secretary



Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
KELLY SERVICES, INC.

* * *
* *

Kelly Services, Inc., a corporation organized and existing under the laws of Delaware, certifies as follows:

1.  The name of the Corporation is KELLY SERVICES, INC.

2.  The original certificate of incorporation was filed with the Secretary of State of Delaware on August 27, 1952 under the name of
PERSONNEL SERVICE, INC.

3.  This Amended and Restated Certificate of Incorporation amends, restates and integrates the certificate
of incorporation of the corporation
heretofore in effect. This Amended and Restated Certificate of Incorporation has been duly adopted in accordance with the provisions of Sections 242
and 245 of the General Corporation Law of the State of Delaware
by the directors and stockholders of the corporation.

4.  The Amended and Restated Certificate of Incorporation so adopted reads in
full as follows:

FIRST: The name of this corporation is Kelly Services, Inc.

SECOND: The address of the corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of
Wilmington, County of
New Castle, 19801. The name of its registered agent at such address is The Corporation Trust Company.

THIRD:
The purpose of the corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.

FOURTH:

Division A

The total number of shares of stock which the corporation shall have authority to issue is 110,000,000 shares, the par value of each
of the shares is
$1.00, and the shares are divided into two classes consisting of 100,000,000 shares of Class A Common Stock and 10,000,000 shares of Class B
Common Stock.

Division B

The
designations, preferences and relative, participating, optional or other special rights and the qualifications, limitations or restrictions in respect
of the shares of each class are as follows:

(a)  Dividends. Holders of the Class A Common Stock and the Class B Common Stock shall be entitled to receive dividends,
out of funds legally
available therefor, when and as declared by the Board of Directors, subject only to the limitations that (1) no cash dividend payable on the shares of the
Class B Common Stock shall be declared unless the Board of
Directors shall concurrently declare a cash dividend on the shares of the Class A Common
Stock at a rate which is not less than the rate of the cash dividend payable on the shares of the Class B Common Stock (but a cash dividend may be
declared on the Class A Common Stock without declaring a cash dividend on the Class B Common Stock), and (2) no dividend payable in shares of the
Class B Common Stock shall be declared on the Class A Common Stock (but a
dividend payable in shares of Class A Common Stock may be declared
on the Class A Common Stock or the Class B Common Stock and a dividend payable in shares of Class B Common Stock may be declared on the
Class B Common
Stock).

(b)  Voting Rights. Except on matters where their vote is required by Delaware law, the holders of the Class A
Common Stock shall not be
entitled to vote on any matter coming before any meeting of stockholders. The holders of the Class B Common Stock shall be entitled to one vote per
share upon each matter coming before any meeting of stockholders.



(c)  Conversion of Class B Common Stock.

1.  Shares of Class B Common Stock shall be convertible, at the option of the respective holders thereof, at any time, into fully
paid and
non-assessable shares of Class A Common Stock on the basis of one share of Class A Common Stock for each share of Class B Common Stock.

2.  No payment or adjustment with respect to dividends on shares of the Class A Common Stock or on the Class B Common Stock
shall be made
in connection with any conversion of shares of Class B Common Stock into shares of Class A Common Stock.

3.  The holders of a certificate or certificates for Class B Common Stock, in order to effect the conversion of shares represented
thereby, shall
surrender the certificate or certificates to the corporation or to the Transfer Agent for the shares of the Class B Common Stock, with request for
conversion. If the shares of the Class A Common Stock issuable upon
conversion are to be issued in a name other than that in which the shares of the
Class B Common Stock to be converted are registered, the certificate or certificates shall be duly endorsed for transfer or accompanied by a duly
executed stock
transfer power, and shall also be accompanied by the necessary stock transfer stamps or equivalent funds.

Upon surrender of the
certificate or certificates, the corporation shall issue and deliver or cause to be issued and delivered to the person entitled
thereto a certificate or certificates for the number of full shares of the Class A Common Stock issuable upon
conversion. The corporation shall pay all
original issue taxes, if any, payable upon the issue of shares of the Class A Common Stock issued upon any conversion.

The conversion shall be deemed to have been effected on the date of the surrender of the certificate or certificates of shares of the
Class B
Common Stock, and the person in whose name the certificate or certificates of the shares of the Class A Common Stock issuable upon conversion are to
be issued shall be deemed to be the holder of record of the shares as of that
date.

4.  If there should be any capital reorganization or any reclassification of the Class A Common Stock, the shares of the
Class B Common Stock
shall thereafter have the right to be converted into the number of shares of stock or other securities or property of the corporation to which outstanding
shares of the Class A Common Stock would have been entitled
upon the effective date of the reorganization or reclassification. The Board of Directors
shall make an appropriate adjustment in the application of the provisions of this paragraph (c) with respect to the conversion rights of the holders of
the
shares of the Class B Common Stock after the reorganization or reclassification, to the end that the provisions shall be applicable, as nearly as
reasonably may be, in respect to any shares or other securities or property thereafter
issuable or deliverable upon the conversion of shares of the Class B
Common Stock. The provisions of this sub-paragraph shall not apply to a reorganization or reclassification involving merely a
subdivision or
combination of outstanding shares of the Class A Common Stock.

5.  In case the corporation shall be consolidated
with or merged into any other corporation or shall sell or transfer its property and business as or
substantially as an entirety, then the stock or other securities or other property, including cash, issuable or deliverable in connection with such
consolidation, merger or sale in respect of each share of the Class A Common Stock then outstanding, shall thereafter, for the purposes of the conversion
rights of the Class B Common Stock, be deemed the equivalent of one share of
Class A Common Stock. Upon the exercise of conversion rights, holders
of Class B Common Stock shall be entitled to receive on an equivalent basis and at the same rate and on the other terms and conditions set forth in this
paragraph (c),
the stock or other securities or property, including cash, deemed to be the equivalent of Class A Common Stock. Lawful provisions to this
effect shall be made a part of and condition to the consolidation, merger or sale.

6.  In case the corporation shall propose (i) to effect any reclassification of the Class A Common Stock or any capital
reorganization involving a
change in the Class A Common Stock, other than a reclassification or reorganization involving merely a subdivision or combination of outstanding
shares of the Class A Common Stock, or (ii) to consolidate
with or merge into another corporation, or to sell or transfer its property and business as or



substantially as an entirety, then, in each such case, the corporation shall file with each Transfer Agent for the shares of the Class B Common Stock and
shall mail to the holders of record
of the shares at their respective addresses then appearing on the records of the corporation a statement, signed by an
officer of the corporation, with respect to the proposed action, the statement to be so filed and mailed at least 30 days prior to
the record date for holders
of the Class A Common Stock for the purposes thereof. The statement shall set forth such facts with respect to the proposed action as shall be reasonably
necessary to inform each Transfer Agent for the shares of the
Class B Common Stock and the holders of those shares as to the effect of the action upon
the conversion rights of the holders.

7.  The corporation shall at all times have authorized but unissued, or in its treasury, a number of shares of the Class A Common
Stock sufficient
for the conversion of all shares of the Class B Common Stock from time to time outstanding.

8.  In case the
shares of the Class A Common Stock or the Class B Common Stock at any time outstanding shall, by reclassification or otherwise,
be subdivided into a greater number of shares or combined into a lesser number of shares, the shares of
Class B Common Stock or Class A Common
Stock, respectively, then outstanding shall, at the same time, be subdivided or combined, as the case may be, on the same basis.

(d)  Preemptive Rights. Holders of the Class A Common Stock shall have no preemptive right to subscribe to any securities
issued by the
corporation. Holders of the Class B Common Stock shall have the preemptive right to subscribe to additional shares of Class B Common Stock, or any
other voting stock or any security convertible into Class B Common Stock
or other voting stock, hereafter issued by the corporation.

(e)  Liquidation Preferences.

1.  In the event of dissolution, liquidation or winding up of the corporation, whether voluntary or involuntary, holders of the
Class A Common
Stock and of the Class B Common Stock shall be entitled to payment out of the assets of the corporation ratably in accordance with the number of shares
held by them respectively.

2.  Neither a consolidation nor a merger of the corporation with or into any other corporation, nor a merger of any other corporation
into the
corporation, nor the purchase or other acquisition by the corporation of all or a part of the outstanding shares of any class or classes of its stock, nor the
sale or transfer of the property and business of the corporation, as or
substantially as an entirety, shall be considered a dissolution, liquidation or winding
up of the corporation within the meaning of the foregoing provisions.

FIFTH: The business, property and affairs of this corporation shall be managed by a Board of Directors consisting of no fewer than five
(5) and no
more than eleven (11) members, the exact number to be determined from time to time by resolution of the Board of Directors. At each annual meeting of
the stockholders of the corporation, all director nominees shall stand for
election to terms expiring at the next succeeding annual meeting, with each
director to hold office until his successor is duly elected and qualified, subject, however, to prior death, resignation, retirement, disqualification or
removal from
office. The Board of Directors may exercise all such powers of the corporation and do all such lawful acts and things as are not by statute
or by the certificate of incorporation or by the bylaws of the corporation (the “Bylaws”) directed
or required to be exercised or done by the stockholders.

Newly created directorships resulting from any increase in the authorized number
of directors and vacancies in the Board of Directors from death,
resignation, retirement, disqualification, removal from office or other reason, may only be filled by a majority vote of the directors then in office, and
directors so chosen shall
hold office for a term expiring at the next annual meeting of the stockholders of the corporation and until their successors are
duly elected and qualified, subject, however, to prior death, resignation, retirement, disqualification or removal from
office. No decrease in the number
of directors constituting the Board of Directors shall shorten the term of any incumbent director.

Any
director, or the entire Board of Directors, may be removed at any time, with or without cause. The affirmative vote of the holders of a
majority of the voting power of all of the stock of this corporation entitled to vote in elections of directors
shall be required to remove a director from
office. The stockholders of the corporation are expressly prohibited from cumulating their votes in any election of directors of the corporation.



SIXTH: Unless and except to the extent that the Bylaws shall so require, the election
of directors of the corporation need not be by written ballot.

SEVENTH: Bylaws of the corporation may be adopted, amended or
repealed by the affirmative vote of a majority of the total number of directors
or by the affirmative vote of the holders of a majority of the voting power of all of the stock of this corporation entitled to vote in elections of directors.
The
Bylaws may contain any provision for the regulation and management of the affairs of the corporation and the rights or powers of its stockholders,
directors, officers, or employees not inconsistent with the laws of the State of Delaware or this
certificate of incorporation.

EIGHTH: No action required or permitted to be taken at any annual or special meeting of the
stockholders of this corporation may be taken
without a meeting and the power of stockholders to consent in writing, without a meeting, to the taking of any action is specifically denied.

NINTH: No director or officer of the corporation shall be personally liable to the corporation or its stockholders for monetary damages
for breach
of fiduciary duty by such person as a director or officer; provided, however, that this Article NINTH shall not eliminate or limit liability (i) for any
breach of the director’s or officer’s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) of a director under Section 174 of the Delaware General Corporation Law,
(iv) for any
transaction from which the director or officer derived an improper personal benefit, (v) of an officer in any action by or in the right of the corporation or
(vi) or a director or officer to the extent that such
elimination of liability is prohibited under the Delaware General Corporation Law. No amendment or
repeal of this Article NINTH shall apply to or have any effect on the liability or alleged liability of any director or officer of the corporation for
or with
respect to any acts or omissions of such director or officer occurring prior to such amendment or repeal. All references in this paragraph to an “officer”
shall mean only a person who, at the time of an act or omission as to which
liability is asserted, falls within the meaning of the term “officer” as defined
in Section 102-(b)(7) of the Delaware General Corporation Law.

TENTH: Special meetings of the stockholders of this corporation for any purpose or purposes may be called at any time by the Board of
Directors
or by a committee of the Board of Directors which has been duly designated by the Board of Directors and whose powers and authority, as provided in a
resolution of the Board of Directors or in the Bylaws, include the power to call such
meetings, but such special meetings may not be called by any other
person or persons.

ELEVENTH: This corporation reserves the
right to amend, alter, change or repeal any provision contained in this certificate of incorporation, in
the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

[Signature Page Follows]



IN WITNESS WHEREOF, Kelly Services, Inc. has caused this Amended and Restated Certificate of
Incorporation to be signed by Vanessa P.
Williams, its Senior Vice President, General Counsel and Corporate Secretary this 14th day of May, 2024.
 

KELLY SERVICES, INC.

By /s/ Vanessa P. Williams
 Vanessa P. Williams

 
Senior Vice President, General Counsel
and
Corporate Secretary


