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Item 5.07    Submission of Matters to a Vote of Security Holders

The annual meeting of stockholders of CBIZ, Inc. (the "Company") was held on May 10, 2023. The following matters were voted on at the annual meeting:

1. The stockholders elected management’s nominees for election as directors. The results of the vote taken were as follows:

Directors For Against Abstain Non Votes
Richard T. Marabito 39,110,428  4,479,719  —  3,375,387 
Rodney A. Young 43,322,878  267,269  —  3,375,387 
Benaree Pratt Wiley 34,075,906  9,514,241  —  3,375,387 

2. The stockholders ratified the selection by the Audit Committee of the Board of Directors of KPMG LLP as the Company’s independent registered public accounting firm for the year ending
December 31, 2023. The results of the vote taken were as follows:

For 44,350,649 
Against 2,609,984 
Abstain 4,901 

3. The stockholders approved, on an advisory basis, the compensation of the Company’s Named Executive Officers as disclosed in the 2023 proxy statement. The results of the vote taken were as
follows:

For 41,371,937 
Against 2,192,495 
Abstain 25,715 
Non Votes 3,375,387 

4. The stockholders approved, through a non-binding advisory basis, the proposal that the Company hold an advisory vote regarding the compensation of the Company’s Named Executive Officers
on an annual basis. The results of the vote taken were as follows:

One Year 40,120,286 
Two Years 85,492 
Three Years 3,366,985 
Abstain 17,384 
Non Votes 3,375,387 

5. The stockholders approved the amendment to the CBIZ, Inc. 2019 Omnibus Incentive Plan. The results of the vote taken were as follows:

For 41,749,079 
Against 1,808,065 
Abstain 33,003 
Non Votes 3,375,387 

Item 8.01    Other Events

On May 10, 2023, the shareholders of the Company approved an amendment to the 2019 CBIZ, Inc. Omnibus Incentive Plan (the "Plan"). The amendment added 1,500,000 shares to the total number
of shares that may be issued under the Plan. Following the amendment, the total number shares that may be the subject of awards and issued under the Plan shall be 3,052,322. In all other respects of
the Plan remain unchanged and in full force and effective following the amendment.

Item 9.01    Financial Statements and Exhibits
(d)    Exhibits

99.1    Amendment No.1 to the 2019 CBIZ, Inc. Omnibus Incentive Plan.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Dated: May 16, 2023

CBIZ, Inc.

By: /s/ Michael W. Gleespen
Name: Michael W. Gleespen
Title: Corporate Secretary



55 Amendment No. 1 to the 2019 CBIZ, Inc. Omnibus Incentive Plan This Amendment to the CBIZ, Inc. 2019 Omnibus Incentive Plan (the “Plan”), made pursuant to the right to amend reserved in Section 20.1 of the Plan, amends the Plan as follows, effective May 10, 2023, and following the effective date of a Form S-8A filed with the SEC: 1. Section 4.1 of the Plan is hereby amended in its entirety to read as follows: 4.1 Number of Shares Authorized and Available for Awards. Subject to adjustment as provided under Section 4.3, the total number of Shares that may be the subject of Awards and issued under the Plan shall be 3,051,923. Such Shares may be authorized and unissued Shares or, to the extent permitted by applicable law, issued shares that have been reacquired by the Company. Any of the authorized Shares may be used for any type of Award under the Plan, and any or all of the Shares may be allocated to Incentive Stock Options. Solely for the purpose of determining the number of Shares available for Awards under this Section 4.1, the number of shares available for issuance under the Plan shall be reduced by one (1.00) Share for every one (1.00) Share granted in respect of an Award, provided however that in the case of an Award that provides for a range of potential Share payouts the number of shares available for issuance under the Plan shall be reduced by the maximum number of Shares that may be paid under such an Award. 2. In all other respects, the Plan will remain unchanged and in full force and effect.



 


