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This Current Report on Form 8-K is filed by Grocery Outlet Holdings Corp., a Delaware corporation (the “Company”), in connection with the matters
described herein. References to “we” and “our” herein refer to the Company.
Item 5.07

Submission of Matters to a Vote of Security Holders.

(a)

The Company held its annual meeting of stockholders (the “Annual Meeting”) on June 8, 2020.

(b)

The voting results from the Annual Meeting were as follows:
1.

Each of the following four directors were re-elected to our Board of Directors as Class I directors, to serve until our annual meeting of
stockholders in 2022 or until their respective successors are elected and qualified. Each director received the number of votes set forth
below.
Name

For

Kenneth W. Alterman
John E. Bachman
Thomas F. Herman
Erik D. Ragatz

73,128,739
84,606,219
73,097,189
63,076,216

Withhold

11,819,990
342,510
11,851,540
21,872,513

Broker
Non-Vote

1,689,501
1,689,501
1,689,501
1,689,501

2.

The ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal
year ending January 2, 2021 was approved by a vote of 86,552,347 shares in favor, 70,670 shares against and 15,213 shares abstaining.
There were no broker non-votes on this proposal.

3.

The approval of a non-binding advisory resolution on the compensation of the Company’s named executive officer for the fiscal year ended
December 28, 2019 was approved by a vote of 83,847,580 shares in favor, 1,076,318 shares against and 25,011 shares abstaining. There
were 1,689,501 broker non-votes on this proposal.

4.

The stockholders approved a non-binding advisory resolution to hold future advisory votes on the compensation of the Company’s named
executive officers every year. Stockholders had the option of recommending an advisory vote every year, every two years, or every three
years or abstaining from making a recommendation. Each option received the number of votes set forth below.
One Year

79,977,200

Two Years

10,971

Three Years

4,947,245

Abstain

13,313

Broker
Non-Vote

1,689,501

After considering the preferences expressed at the Annual Meeting, our Board of Directors has determined to hold future non-binding,
advisory votes on the compensation paid to the Company’s named executive officers every year, so that the next such vote will be held at its
2021 annual meeting of stockholders. The Company will hold another vote on the frequency of the vote regarding the compensation paid to
its named executive officers no later than its 2026 annual meeting of stockholders.
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