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This Current Report on Form 8-K is filed by Grocery Outlet Holding Corp., a Delaware corporation (the “Company”), in connection with the matters
described herein.

Item 1.02 Termination of a Material Definitive Agreement.

Termination of Second Lien Credit Agreement

GOBP Holdings, Inc. (the “Borrower”) and Globe Intermediate Corp., each a wholly owned subsidiary of the Company, were parties to a Second Lien
Credit Agreement, dated as of October 22, 2018 (as amended, the “Credit Agreement”), with Morgan Stanley Senior Funding, Inc., as administrative
agent and collateral agent, and the other lenders and agents party thereto. On June 24, 2019, the Borrower repaid $150.00 million in principal on
outstanding loans under the Credit Agreement, as well as accrued and unpaid interest as of that date of $3.6 million, and terminated the Credit
Agreement.

Item 3.03 Material Modification to Rights of Security Holders.

The information set forth under Item 5.03 below is incorporated by reference in this Item 3.03.

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

As contemplated in the Registration Statement on Form S-1 (File No. 333-231428) relating to the initial public offering (the “Offering”) of the
Company’s common stock, par value $0.001 per share (as amended, the “Registration Statement”), the Company’s Amended and Restated Certificate of
Incorporation (the “Charter”) became effective in connection with the completion of the Offering on June 24, 2019. The Charter, among other things,
provides that the Company’s authorized capital stock consists of 500,000,000 shares of common stock, par value $0.001 per share (the “Common
Stock™), and 50,000,000 shares of preferred stock, par value $0.001 per share.

The Company’s bylaws were also amended and restated effective as of June 24, 2019, as contemplated in the Registration Statement (the “Bylaws™).

The foregoing description of the Charter and Bylaws is only a summary. For further information regarding the foregoing and other provisions of the
Charter and the Bylaws, see “Description of Capital Stock” in the Company’s prospectus (the “Prospectus”), dated June 19, 2019, filed pursued to Rule
424(b) of the Securities Act of 1933, as amended. The Charter and the Bylaws are filed as Exhibit 3.1 and Exhibit 3.2 hereto, respectively, and such
exhibits are incorporated by reference herein.

Item 8.01 Other Events.

On June 24, 2019, the Company completed the Offering of 19,765,625 shares of its Common Stock for cash consideration of $22.00 per share ($20.625
per share, net of underwriting discounts) to a syndicate of underwriters led by joint-book running managers BofA Securities, Inc., Morgan Stanley & Co.
LLC, Deutsche Bank Securities Inc. and Jefferies LLC, for approximately $407.7 million in net proceeds before expenses. The shares of Common Stock
sold in the Offering and the net proceeds therefrom included the full exercise of the underwriters’ option to purchase additional shares.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

See the Exhibit Index immediately preceding the signature page hereto, which is incorporated herein by reference.



3.1

3.2

EXHIBIT INDEX

Registration Statement on Form S-8 (File No. 333-232318) filed with the Securities and Exchange Commission on June 24, 2019).


http://www.sec.gov/Archives/edgar/data/1771515/000119312519180291/d729208dex41.htm
http://www.sec.gov/Archives/edgar/data/1771515/000119312519180291/d729208dex42.htm

Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed by the undersigned hereunto
duly authorized.

Grocery Outlet Holding Corp.

By: /s/ Pamela B. Burke

Name: Pamela B. Burke
Title: Chief Administrative Officer, General
Counsel and Secretary

Date: June 28, 2019



