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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): July 28, 2016

BARNES GROUP INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation)

1-4801 06-0247840
(Commission File Number) (I.R.S. Employer Identification No.)

123 Main Street, Bristol, Connecticut 06010
(Address of principal executive offices) (Zip Code)

(860) 583-7070
Registrant's telephone number, including area code

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

—Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

—Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

—Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
—Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Results of Operations and Financial Condition.

On July 29, 2016, Barnes Group Inc. (the "Company") issued a press release announcing the financial results of operatios
reference.

The information in this Current Report on 8-K and the exhibit attached hereto shall not be deemed to be “filed” for the pt
the Exchange Act or Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing
Amendment to the Articles of Incorporation or Bylaws; Changes in Fiscal Year.

July 28, 2016, the Board of Directors (the “Board”) of the Company amended and restated the Company's By-Laws (the
and Restated By-Laws permits a stockholder, or a group of up to 20 stockholders, owning 3% or more of the Company's
nominees constituting up to 20% of the total number of directors then serving on the Board, provided that the stockholde

clarifications, updates and other, non-substantive changes to the advance notice provisions in Article I, Section 7.

At the Company’s 2017 annual meeting of stockholders, the Company intends to submit the Proxy Access By-Law to its
be removed from the Amended and Restated By-Laws. The other changes made to the Amended and Restated By-Laws

This description of the amendments to the Company’s By-Laws is qualified in its entirety by reference to the full text of |
Financial Statements and Exhibits.
Exhibit 3.1: Amended and Restated By-Laws of Barnes Group Inc., effective July 28, 2016.

Exhibit 99.1: Press Release issued July 29, 2016, announcing the financial results of operations for the second quarter an
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(Registrant)

By:/s/ CHRISTOPHER J. STEPHENS, JR.
Christopher J. Stephens, Jr.
Senior Vice President, Finance and
Chief Financial Officer
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