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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

KELLY SERVICES, INC., a corporation organﬁzed and
existing under and by virtue of the General Corporation Law
of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors
of Kelly Services, Inc. resolutions were duly adopted setting
fortﬁ a proposed amendment to the Certificate of Incorporation
of said corporation, declaring said amendment to be advisable
and calling a meeting of the stockholders of said corporation
for consideration thereof. The resolution setting forth the
proposed amendment is as follows:

RESOLVED, that the Certificate of
Incorporation of this corporation be
amended by changing Article FIFTH thereof
so that, as amended said Article shall be
and read as follows:

"The business, property and affairs.
of the corporation shall be managed by a -
Board of Directors consisting of not more
than five members. At the 1981 annual
meeting of stockholders of the corporation,
the directors shall be divided into three
classes, as nearly equal in number as may
be, the term of office of those of the
first class to expire at the third annual
meeting of stockholders after their elec-
tion, the term of office of those of the
second class to expire at the second annual
meeting of stockholders after their elec-
tion, and the term of office of those of
the third class to expire at the first an-
nual meeting of stockholders after their
election. At each annual election held
after the initial classification and elec-
tion, directors elected to succeed those
whose terms expire shall be elected for a
term of office to expire at the third an-
nual meeting of stockholders after their ..
election.




"Newly created directorships result-
ing 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 cause, shall 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 annual
meeting at which the term of the class to
which they shall have been elected expires.
No decrease in the number of directors con-
stituting the Board of Directors shall shor-
ten the term of any incumbent director.

"Any director, or the entire Board of
Directors, may be removed at any time, but
only for cause. The affirmative vote of
the holders of 75% of the voting power of
all of the stock of this corporation en-
titled to vote in elections of directors
shall be required to remove a director
from office. The stockholders of the cor-
poration are expressly prohibited from
cumulating their votes in any election of
directors of the corporation.”

FURTHER RESQLVED, that the Certificate
of Incorporation of this corporation be
amended by changing Article SEVENTH thereof
so that, as amended said Article shall be
and read as follows:

"By-laws of the corporation may be
adopted, amended or repealed by the affir-
mative vote of a majority of the total
number of directors (fixed by this Certi-
ficate of Incorporation as in effect im-
mediately prior to such vote)} or by the
affirmative vote of the holders of 75%
of the voting power of all of the stock
of this corporation entitled to vote in
elections of directors. The by-laws may
contain any provision for the regulation
and management of the affairs of the cor-
poration and the rights or powers of its
stockholders, directors, officers or em-
ployees not inconsistent with the laws of
the State of Delaware.™

FURTHER RESOLVED, that the Certificate
of Incorporation of this corporation be
amended by changing Article EIGHTHE thereof
so that, as amended said Article shall be
and read as follows:



"{a) Except as set forth in para-
graph (d) of this Article, the affirmative
vote of the holders of 75% of the voting
power of all of the stock of this corpora-
tion entitled to vote in elections of di-
rectors shall be required:

(i) for a merger or consolida-
tion of this corporation or any sub-
sidiary thereof with or into any other
corporation, or

{ii) for any sale or lease of all
or any substantial part of the assets
of this corporation or any subsidiary
thereof to any other corporation, per-
son or other entity, or

{iii) for any sale or lease to this
corporation or any subsidiary thereof
of any assets (except assets having an
aggregate fair market value of less
than $5,000,000) in exchange for wvoting
securities (or securities convertible
into voting securities or options,
warrants or rights to purchase voting
securities or securities convertible
into voting securities) of this cor-
poration or any subsidiary by any other
corporation, person or other entity,

if as of the record date for the determination
of stockholders entitled to notice thereof and
to vote thereon the other corporation, person
or other entity which is party to the trans-
action is the beneficial owner, directly or
indirectly, of 5% or more in number of shares
of the outstanding shares of any class of
stock of this corporation entitled to vote in
elections of directors.

" (b) For purposes of this Article, any
corporation, person or other entity shall be
deemed to be the beneficial owner of any shares
of stock of this corporation,

(i) which it owns directly, whether
or not of record; or

{ii) which it has the right to acquire
pursuant to any agreement or understanding
or upon exercise of conversion rights,
warrants or options or otherwise, whether
or not presently exercisable; or

(iii) which are beneficially owned,
directly or indirectly (including shares
deemed to be owned through application of
clause (ii) above) by an "affiliate"” or
"assoclate” as those terms are defined
herein; or




{(iv) which are beneficially owned,
directly or indirectly by any other cor-
poration, person or entity {including
any shares which the other corporation,
person or entity has the right to acquire
pursuant to any agreement or understanding
or upon exercise of conversion rights,
warrants or options or otherwise, whether
or not presently exercisable) with which
it or its "affiliates" or "associates”
has any agreement or arrangement or undex-
standing for the purpose of acquiring,
holding, voting or disposing of stock of
this corperation.

"For the purposes of this Article EIGHTH,
the outstanding shares of stock of this corpo-
ration shall include shares deemed owned .through
the application of clauses (b){ii), (iii) and
{iv) above, but shall not include any other
shares which may be issuable pursuant to any
agreement or upon exercise of conversion rights,
warrants, options or otherwise.

“For the purposes of this Article EIGHTH,
the term "affiliate" shall mean any person
that directly, or indirectly through one or
more intermediaries, controls, or is controlled
by, or is under common control with, the cor-
poration, person or other entity. The term
"control" {including the terms "controlling"”,
"controlled by" and "under common control with")
means the possession, directly or indirectly,
of the power to direct or cause the direction
of the management and policies of the corpora-
tion, person or other entity, whether through
the ownership of voting securities, by con-
tract, or otherwise.

"For the purposes of this Article EIGHTH,
the term "associate" shall mean (l) any corpo-
ration or organization {(other than this corpo-
ration or a majority-owned subsidiary of this
corporation) of which the corporation, person
or other entity is an officer or partner or is,
directly or indirectly, the beneficial owner of
10% or more of any class of equity securities;
{2) any trust or other estate in which the cor-
poration, person or other entity has a substan-
tial beneficial interest or as to which the
corporation, person or other entity serves as
a trustee or in a similar fiduciary capacity:
and {3) any relative or spouse of a person, or
any relative of a spouse, who has the same home
as the person or who is a directoxr or officer
of this corporation or any of its subsidiaries.



"(¢) The Board of Directors shall have
the power and duty to determine for the pur-
pose of this Article EIGHTH on the basis of
information known to the Board of Directors
of this corporation, whether

{i) the other corporaticn, person
or other entity beneficially owns more
than 5% in number of shares of the out-
standing shares of any class of stock
of this corporation entitled to vote in
elections of directors:

{ii) a corporation, person or cother
entity is an "affiliate" or "associate”
(as defined in parxagraph (b) above) of
another; and

) {iii) the assets being acquired by
this corporation, or any subsidiary
thereof, have an aggregate fair market
value of less than $5,000,000.

"any such determination shall be con-
clusive and binding for all purposes of this
Article EIGHTH.

"(d) The provisions of this Article
EIGHTH shall not apply to any merger or other
transaction referred to in this Article EIGHTH
with any corporation, person or other entity
if (1) the Board of Directors of this corpora-
tion has approved a memorandum of understand-
ing with the other corporation, person or other
entity with respect to the transaction prior to
the time that the other corporation, person or
other entity shall have become a beneficial owner
of more than 5% in number of shares of the out-
standing shares of stock of any class of this
corporation entitled to vote in elections of
directors: or (2) the transaction is other-
wise approved by the Board of Directors of this
corporation, provided that a majority of the
members of the Board of Directors voting for
the approval of the transaction were duly elected
and acting members of the Board of Directors
prior to the time that the other corporation,
person or other entity shall have become a bene-
ficial owner of more than 5% in number of shares
of the outstanding shares of stock of any class
of this corporation entitled to vote in elec-
tions of directors. In addition, the provisions
of this Article EIGHTH shall not apply to any
merger or other transaction referred to in this
Article EIGHTH with a subsidiary {(which term
shall mean a corporation of which a majority
of the outstanding shares of stock entitled to
vote in elections of directors is owned by this
corporation directly, and/or indirectly through
one or more other subsidiaries).” :
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FURTHER RESOLVED, that the Certificate
of Incorporation of this corporation be
amended by changing Article NINTH thereof
s0 that, as amended said Article shall be
and read as follows:

"In furtherance, and not in limitation
of the powers conferred by statute, the Board
of Directors is expressly authorized:

"To £ix the amount to be reserved as
working capital over and above its capital
stock paid in, to authorize and cause to be
executed mortgages and liens upon the real
and personal property of this corporation.

"From time to time to determine whether
and to what extent, and at what times and
places, and under what conditions and regula-
tions, the accounts and books of this corpo-
ration (other than the stock ledger), or any
of them, shall be open to inspection of stock-
holders: and no stockholder shall have any
right of inspecting any account, bock or docu-
ment of this corporation except as conferred
by statute, unless authorized by a resolution
of the stockholders or directors.

"By resolution or resolutions, passed
by a majority of the whole hoard to designate
one or more committees, each committee to con-
sist of two or more of the directors of the
corporation, which, to the extent provided in
said resolution or resolutions, or in the by-
laws of this corporation, shall have and may
exercise the powers of the Board of Directors
in the management of the business and affairs
of this corporation, and may have power to
authorize the seal of this corporation to be
affixed to all papers which may regquire it,
The committee or committees shall have the
name or names as may be stated in the by-laws
of this corporation or as may be determined
from time to time by resolution adopted by
the Board of Directors.

"This corporation may in its by-laws
confer powers upon its directors in addition
to the foregoing, and ‘in addition to the
powers and authorities expressly conferred
upon them by the statute.

"Both stockholders and directors shall
have power, if the by-laws so provide, to hold
their meetings, and to have one or more offices
within or without the State of Delaware, and to



keep the books of this corporation (sub-

ject to the provisions of the statutes),

outside of the State of Delaware at such

places as may be Erom time to time desig-
nated by the Board of Directors.”

FURTHER RESOLVED, that the Certificate
of Incorporation of this corporation be
amended by changing Article ELEVENTH thereof
so that, as amended said Article shall he
and read as follows:

"The Board of Directors of this corpo-
ration, when evaluating any offer of another
party to (a) make a tender or exchange offer
for any equity security of this corporation;
(b} merge or consolidate this corporation with
another corporation; or (¢) purchase or other-
wise acquire all or substantially all of the
properties and assets of this corporation,
shall, in connection with the exercise of its
judgment in determining what is in the best
interest of this corporation and its stock-
holders, give due consideration to such fac-
tors as the Board of Directors determines to
be relevant, including without limitation,
the social, legal and economic effects of the
proposed transaction upon employees, customers,
suppliers, and other affected persons, firms
and corporations and on the communities in
which this corporation and its subsidiaries
operate or are located."

FURTHER RESQLVED, that the Certificate
of Incorporation of this corporation be
amended by changing Article TWELFTH thexeof
sc that, as amended said Article shall be
and read as follows:

"No action reguired 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."

FURTHER RESOLVED, that the Certificate
of Incorporation of this corporation be
amended by adding Article FOQURTEENTH thereof
so that, said Article shall be and read as
follows:

"Special meetings of the stockholders
of this corporation for any purpose or pur-
poses may be called at any time by the Board
of Directors or by a committee of the Board



of Directors which has been duly desig-
nated by the Board of Directors and whose
powers and authority, as provided in a
resolution of the Board of Directors or
in the by-laws of this corporation, in-
clude the power to call such meetings,
but such special meetings may not be
called by any other person or persons.”

FURTHER RESOLVED, that the Certificate
of Incorporation of this corporation be
amended by adding Article FIFTEENTH thereof
so that, said Article shall be and read as
follows:

"This corporation reserves the right to
amend, alter, change or repeal any provision
contained in this Certificate of Incorpora~

“tion, in the manner now or hereafter pre-
scribed by statute, and all rights conferred
upon stockholders herein are granted subject
to this reservation. MNotwithstanding any
other provision of the Certificate of In-
corporation or the by~laws of this corpora-
tion {and in addition to any other vote
that may be required by law, this Certifi-
cate of Incorporation, or by the by-laws of
this corporation), the affirmative vote of
the holders of 75% of the voting power of
all stock of this corporation entitled to
vote in elections of directors shall be re-
quired to amend, alter, change, or repeal
Article FIFTH, SEVENTH, EIGHTH, NINTH,
ELEVENTH, TWELFTH, FOURTEENTH and FIFTEENTH
of this Certificate of Incorperation."

SECOND: That thereafter, pursuant to resolution of
its Board of Directors, an annual meeting of the stockholders
of said corporation was duly called and held, upen notice in
accordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number

of shares as required by statute were voted in favor of the

amendment.
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THIRD: That said amendment was duly adopted in
accordance with..the provisions of Section 242 of the General

Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Kelly Services, Inc. has
caused this certificate to be signed by Terence E. Adderley,
its President, and attested by Cedric A. Richner, Jr., its

Secretary, this-l2th day of May ., 1981.

KELLY SERVICES, INC, -

By L1A44A4A_ Cf' f]:J,LanUH
Terence E. Adderley
President

ATTEST:

o (OS2 Lt

Cearlc A. Richner, Jr./ ~/
Secretary
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