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Grocery Outlet Holding Corp.
5650 Hollis Street
Emeryville, CA 94608

April 23, 2021
Dear Fellow Stockholders:

Thank you for your investment in Grocery Outlet. On behalf of the entire Board of Directors of Grocery Outlet,
we invite you to attend the 2021 Annual Meeting of Stockholders of Grocery Outlet Holding Corp. at 11:00 a.m.
Pacific Daylight Time on Monday, June 7, 2021.

It is our privilege to be entrusted with the leadership of Grocery Outlet, serving as stewards of your capital and
working to develop strategies and drive operations to maximize the long-term value of Grocery Outlet. The year
2020 was historic for Grocery Outlet. It was a year that not only brought record financial performance but also
demonstrated the intrinsic strength of both our unique business model and our people. Our ability to harness the
entrepreneurial energy of our Independent Operators (“IOs”) to keep their stores filled and serve their communities
through the COVID-19 crisis was nothing less than remarkable. We are grateful to all of our IOs and employees—
who are on the front lines of the pandemic every day—for the dedication and commitment that they showed
throughout a very difficult year for our country.

The year 2021 marks Grocery Outlet’s 75th year in business and we could not be more proud of all that we have
accomplished, nor more excited about the prospects for our next 75 years! Our mission remains steadfast “Touching
Lives for the Better” for all our stakeholders and the communities that we serve. For 75 years we have delivered
extreme value to our customers, provided robust career opportunities to our employees, served as a valuable partner
to our suppliers and empowered our IO0s to own their own business and serve the communities in which they
operate. We believe that our business model is inherently one of positive impact: (i) our opportunistic sourcing
model reduces food waste by providing an efficient distribution channel for excess inventory, (ii) our store footprint
delivers healthy, affordable nutrition to underserved communities, (iii) our success and growth provides our
employees with meaningful opportunities for professional growth and financial gain, and (iv) our independent
operator model provides entrepreneurs with the opportunity to run their own businesses and serve their
communities. Having a positive impact on all of those we touch is part of the history and culture of Grocery Outlet
and continues to be a guiding principle as we grow our business. In that spirit, we are committed to continuously
improve our environmental, social and governance (“ESG”) performance as we move forward. As part of this effort,
recently, our Board and management team engaged in dialogue with stockholders representing over 54% of our
outstanding shares which centered around corporate strategy, business objectives and ESG priorities of the
Company. As our 2021 Annual Meeting of Stockholders approaches, we would like to share our reflections on how
our Board and management worked together to represent your interests in 2020 and plan to evolve our ESG
approach going forward.

Board Oversight of Business and Corporate Strategy

Our Board of Directors is committed to its role as your fiduciaries and to work on your behalf to drive long-
term value creation. We believe that our Board members’ diverse skills and backgrounds represent the expertise
required to effectively guide and oversee Grocery Outlet’s business. Our Board members, who have significant
leadership and operational experience relevant to our business, guided Grocery Outlet’s management team in
delivering outstanding financial results in our 2020 fiscal year despite the unprecedented challenges posed by the
COVID-19 pandemic.

And while we are proud of the exceptional results we achieved, we are even more proud of the way in which
we delivered them. We took decisive steps to protect the health, safety and well-being of our employees, their
families, our I0s and the communities we serve. We put our values first, convinced—as we remain—that doing the
right thing is also the best thing for Grocery Outlet for the long-term.
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Sustainability and Corporate Responsibility at Grocery Outlet

At Grocery Outlet our history is a story of growth powered by a unique business model where sustainability is
fundamentally engrained into our culture, strategy and operations. Our opportunistic sourcing model and flexible
supply chain allows us to buy product that would otherwise go to waste. We empower our IOs to curate and sell
these products at great value to local customers. We believe that building long-term, win-win partnerships with our
communities and our suppliers is essential to our business model and growth aspirations. Moreover, we believe that
reducing waste and enhancing the productive use of resources is intrinsically tied to achieving operational
excellence. And hence, true to our mission of Touching Lives for the Better, we believe that sustainable business
practices are essential to the creation of long-term value at Grocery Outlet.

In early 2021 we engaged in conversations with stockholders representing over 54% of our issued and
outstanding shares. After considering valuable stockholder feedback related to ESG matters, discussions in which
both of us personally participated, we have created a sustainability working group consisting of representatives from
various Grocery Outlet departments as well as external advisors. Our objective is to build on the positive impacts
inherent in our business model, identify and assess ESG factors that are material to our business, develop strategies
to support our ESG goals, and formalize our disclosures to demonstrate progress. We have provided a summary of
our initial approach on page 9 of this proxy statement.

Board Composition and Diversity

Although we have been publicly traded for less than two years, our Nominating and Corporate Governance
Committee focused decisively and proactively to refresh the Board with directors who possess deep expertise and
skillsets relevant to the Company’s business and strategy. The Board agreed early on that diversity in the boardroom
is a priority and that our Board should be representative of the communities we serve. We are pleased to share that
we welcomed three additional women to our Board over the past year, two of whom are from underrepresented
communities, further increasing the diversity of Grocery Outlet’s Board. Our Board and management are
unwavering in our belief that the best performing companies and boards are diverse in composition and perspective.
The Nominating and Corporate Governance Committee will continue to evaluate the needs of our Board and
evaluate candidates with a broad array of skills, experiences, gender, racial and ethnic representation, among other
criteria.

Our Response to COVID-19

The COVID-19 global pandemic has tested almost every company, and we are proud of how we fulfilled and
continue to fulfill our role as an essential business. Grocery Outlet moved quickly and proactively to protect the
health and well-being of our employees and our IOs, and used this time of hardship to forge even deeper, more
committed relationships with our customers and communities. At the same time, we took the necessary steps to
maintain critical levels of inventory and operational support in order to keep shelves stocked. Indeed, the pandemic
revealed the essence of our approach at Grocery Outlet: by protecting and enhancing value for all our stakeholders,
we also create value for our stockholders. On behalf of Grocery Outlet’s Board of Directors and the management
team, we pledge to continue to work as your fiduciaries to enable the sustainability and success of Grocery Outlet’s
long-term strategies. Thank you for your continued support.

Sincerely,
Erik D. Ragatz Eric J. Lindberg, Jr.

Chairman of the Board Chief Executive Officer
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Notice of Annual Meeting of Stockholders

To be held on Monday, June 7, 2021
11:00 a.m. Pacific Daylight Time
www.virtualshareholdermeeting.com/G02021

To the Stockholders of Grocery Outlet Holding Corp.:

Notice is hereby given that the 2021 Annual Meeting of Stockholders (the “2021 Annual Meeting”) of Grocery
Outlet Holding Corp. (the “Company”) will be on Monday, June 7, 2021, at 11:00 a.m. Pacific Daylight Time online
through a live webcast at www.virtualshareholdermeeting.com/G02021. At the 2021 Annual Meeting, stockholders
will be asked:

1. To elect the four Class II directors named in our Proxy Statement to hold office until the 2024 annual
meeting of stockholders and until their respective successors have been duly elected and qualified;

2. To ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for the current fiscal year ending January 1, 2022;

3. To hold an advisory (non-binding) vote to approve the Company’s named executive officer compensation;
and

4. To transact such other business as may properly come before the 2021 Annual Meeting or any
adjournments or postponements thereof.

Only stockholders of record as of April 12, 2021 will be entitled to attend and vote at the 2021 Annual Meeting
and any adjournments or postponements thereof.

Your vote is important. To be sure your vote counts and assure a quorum, please vote, sign, date and
return the enclosed proxy card, or if you prefer, please follow the instructions on the enclosed proxy card for
voting by Internet or by telephone, whether or not you plan to participate in the 2021 Annual Meeting via live
webcast. If your common stock is held in the name of your broker, bank or other nominee you will need to
follow the instructions provided to you by the institution that holds your common stock to instruct them how
to vote your shares.

By order of the board of directors,

Pamela B. Burke
Chief Administrative Officer,

General Counsel & Secretary

Emeryville, California
April 23, 2021

This Proxy Statement and accompanying proxy card are first being made available on or about April 23, 2021.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2021
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 7, 2021:

Our official Notice of Annual Meeting of Stockholders, Proxy Statement and 2020 Annual Report,
including our Form 10-K for fiscal year 2020, are available electronically at
https://investors.groceryoutlet.com/financial-

information/proxymaterials
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As used herein, “Grocery Outlet,” the “Company,” “we,” “us,” “our” or “our business” refers to Grocery Outlet
Holding Corp. (collectively with its wholly owned subsidiaries), except as expressly indicated or the context
otherwise requires.

PROXY VOTING METHODS

If at the close of business on April 12, 2021, you were a stockholder of record or held shares through a bank,
broker or other intermediary, you may vote your shares by proxy or voting instruction at the 2021 Annual Meeting.
If you were a stockholder of record, you may vote your shares over the Internet, by telephone, by mail, or you may
vote via webcast during the 2021 Annual Meeting. For shares held through a bank, broker or other intermediary, you
may submit voting instructions to your bank, broker or other intermediary. Please refer to information from your
bank, broker or other intermediary on how to submit voting instructions.

If you are a stockholder of record and would like to vote prior to the beginning of the 2021 Annual Meeting
electronically over the Internet or by telephone, your vote must be received by 11:59 p.m., Eastern Time, on June 6,
2021 to be counted. If you hold shares through a bank, broker or other intermediary, please refer to information from
your bank, broker or other intermediary for voting instructions and applicable deadlines.

To vote by proxy if you are a stockholder of record:

BY INTERNET

*  Go to the website www.proxyvote.com and follow the instructions, 24 hours a day, seven days a week.

*  You will need the 16-digit number included on your proxy card to obtain your records and to create an
electronic voting instruction form.

BY TELEPHONE

. From a touch-tone telephone, dial 1-800-690-6903 and follow the recorded instructions, 24 hours a day,
seven days a week.

*  You will need the 16-digit number included on your proxy card in order to vote by telephone.

BY MAIL
*  Mark your selections on the proxy card.
»  Date and sign your name exactly as it appears on your proxy card.
*  Mail the proxy card in the enclosed postage-paid envelope provided to you.

To reduce the environmental impact and the administrative and postage costs of the 2021 Annual Meeting, we
encourage stockholders to vote via the Internet or by telephone, both of which are available 24 hours a day,
seven days a week, until 11:59 p.m. Pacific Daylight Time on June 6, 2021. Stockholders may revoke their proxies
at the times and in the manners described on page 6 of this proxy statement.
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We operate on a fiscal calendar widely used by the retail industry that results in a given fiscal year consisting of a
52- or 53-week period ending on the Saturday closest to December 315t each year. References to “Fiscal Year 2021”
refer to the period from January 3, 2021 to January 1, 2022. References to “Fiscal Year 2020 refer to the period

from December 29, 2019 to January 2, 2021, which was a 53-week fiscal year. References to “Fiscal Year 2019”

refer to the period from December 30, 2018 to December 28, 2019, which was a 52-week fiscal year.
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PROXY SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not
contain all of the information that you should consider and you should read the entire Proxy Statement and our
Annual Report on Form 10-K for the fiscal year ended January 2, 2021 (the “2020 Annual Report”) before voting. A
copy of our 2020 Annual Report, including financial statements, is being sent simultaneously with this Proxy
Statement to each stockholder who requested paper copies of these materials and will also be available at
WWW.Proxyvote.com.

ANNUAL MEETING OF STOCKHOLDERS

Time and Date Record Date
11:00 a.m Pacific Daylight Time, June 7, 2021 April 12, 2021
Place Number of Common Shares Eligible to Vote at the
www.virtualshareholdermeeting.com/G02021 Meeting as of the Record Date
95,551,903

To participate in the Annual Meeting, you must have the sixteen-digit number that is shown on your Notice of
Internet Availability or on your proxy card (if you elected to receive proxy materials by mail).

SUMMARY VOTING MATTERS

Page Reference

Matter Board Recommendation (for more detail)
Election of Directors FOR each director nominee 53
Ratification of Independent Registered Public Accounting Firm  FOR 54
Advisory (non-binding) vote to approve the Company’s Named FOR 56

Executive Officer compensation

BOARD NOMINEES
The following table provides summary information about each director nominee.

Committee Membership*

Director

Name, Age since Class Principal Occupation CC ARC NCGC
Mary Kay Haben, 65 2019 II Former executive at Wm Wrigley Jr. - -
Company and Kraft Foods, Inc.
Gail Moody-Byrd, 63 2021 II  Chief Marketing Officer, Noodle.ai -
S. MacGregor Read, Jr., 50 2006 11 Former Co-Chief Executive Officer and
Former Executive Vice Chairman of
the Company
Jeffrey York, 57 2010 11 Co-Chief Executive Officer and - -
President of Farm Boy, Inc.
* CC Compensation Committee

ARC Audit and Risk Committee

NCGC Nominating and Corporate Governance Committee
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PROXY STATEMENT

2021 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 7, 2021

This Proxy Statement is being furnished together with our Annual Report for the fiscal year ended January 2,
2021 (“Fiscal Year 2020”) in connection with the solicitation of proxies for the Annual Meeting of Stockholders of
Grocery Outlet Holding Corp. on June 7, 2021 (the “2021 Annual Meeting”), and any postponements or
adjournments of the meeting. On or about April 23, 2021, we will mail to each of our stockholders (other than those
who previously requested electronic delivery or previously elected to receive delivery of a paper copy of the proxy
materials) a Notice of Internet Availability of Proxy Materials containing instructions on how to access and review
the proxy materials via the Internet and how to submit a proxy electronically using the Internet.

FREQUENTLY ASKED QUESTIONS

When and where will the meeting take place?

The Annual Meeting will be held on Monday, June 7, 2021 at 11:00 a.m. Pacific Daylight Time. The 2021
Annual Meeting will again be a virtual meeting of stockholders. You will be able to attend the 2021 Annual Meeting
and submit  your  questions  during the  meeting via live  webcast by  visiting
www.virtualshareholdermeeting.com/G02021. You will need to login as a stockholder using your 16-digit number
to vote your shares or ask a question during the meeting. If you are a stockholder of record (as described below), you
will also be able to vote electronically during the meeting. Beneficial stockholders (as described below) must
provide their voting instructions to their bank, broker or other intermediary in advance of the meeting. To participate
in the meeting, you must have the sixteen-digit number that is shown on your Notice of Internet Availability of
Proxy Materials or on your proxy card (if you elected to receive proxy materials by mail). You will be able to attend
the 2021 Annual Meeting from any location with Internet connectivity. Online access to the 2021 Annual Meeting
will begin at 10:45 a.m. Pacific Daylight Time on June 7, 2021. We encourage our stockholders to access the
meeting prior to the start time.

How do stockholders participate in the virtual meeting?

To participate in the meeting, you must have the 16-digit number that is shown on your Notice of Internet
Availability of Proxy Materials or on your proxy card if you elected to receive proxy materials by mail. You may
access the Annual Meeting by visiting www.virtualshareholdermeeting.com/G02021. We will have technicians
ready to assist you with any technical difficulties you may have accessing the virtual meeting or submitting
questions. If you encounter any difficulties accessing the virtual meeting during the check-in or meeting time, please
call the technical support number that will be posted on the virtual meeting login page.

If you are a stockholder of record, appointing a proxy in response to this solicitation will not affect your right to
attend the 2021 Annual Meeting and to vote during the 2021 Annual Meeting. Please note that if you hold your
common stock in “street name” (that is, through a broker, bank or other intermediary), you will receive instructions
from your broker, bank or other nominee that you must follow to have your shares of common stock voted.

Stockholders may submit questions and comments during the meeting. During the meeting, we will spend up to
15 minutes answering stockholder questions that comply with the meeting rules of procedure. The rules of procedure
will be posted on the virtual meeting web portal. If we receive substantially similar questions, we will group such
questions together and provide a single response to avoid repetition.

Why did I receive only a Notice of Internet Availability of Proxy Materials?

As permitted by the Securities and Exchange Commission (the “SEC”), the Company is furnishing to
stockholders its notice of the 2021 Annual Meeting (the “Notice”), this Proxy Statement and the 2020 Annual
Report primarily over the Internet. On or about April 23, 2021, we will mail to each of our stockholders of record
(other than those who previously requested electronic delivery or previously elected to receive delivery of a paper
copy of the proxy materials) a Notice of Internet Availability of Proxy Materials (the “Notice of Internet
Availability”) containing instructions on how to access and review the proxy materials via the Internet and how to
submit a proxy electronically using the Internet. The Notice of Internet Availability also contains instructions on
how to receive, free of charge, paper copies of the proxy materials. If you received the Notice of Internet
Availability, you will not receive a paper copy of the proxy materials unless you request one.

2
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We believe the delivery options that we have chosen will allow us to provide our stockholders with the proxy
materials they need, while minimizing the environmental impact and the cost of printing and mailing paper copies.

What is the purpose of this meeting and these materials?

We are providing these proxy materials in connection with the solicitation by our board of directors of proxies
to be voted at the 2021 Annual Meeting and any adjournments or postponements of the meeting.

At the Annual Meeting, you will be asked to vote on the following matters:

»  Proposal 1: Election of four Class II directors to hold office until the 2024 annual meeting of stockholders
and until their respective successors have been duly elected and qualified;

»  Proposal 2: Ratification of the appointment of Deloitte and Touche LLP as our independent registered
public accounting firm for the current fiscal year ending January 1, 2022;

»  Proposal 3: Approval, in a non-binding advisory vote, of our compensation paid to our named executive
officers; and

*  Any other business that may properly come before the 2021 Annual Meeting or any adjournments or
postponements thereof.

What are the voting recommendations of the board of directors on these matters?
The board of directors recommends that you vote your shares as follows:
*  Proposal 1: FOR each of the board’s four nominees for the board of directors;

»  Proposal 2: FOR the ratification of the appointment of Deloitte and Touche LLP as our independent
registered public accounting firm for the current fiscal year ending January 1, 2022; and

»  Proposal 3: FOR the approval, on an advisory basis, of our named executive officer compensation.

Are all of the Company’s directors standing for election to the board of directors at the Annual Meeting?

No, only our Class II directors are standing for re-election at this time. Our Class III directors will stand for
election in 2022 and our Class I directors will stand for election in 2023.

Why is the 2021 Annual Meeting being held online?

Due to the public health impact of the coronavirus pandemic (COVID-19) and to support the health and well-
being of our stockholders and other participants at the 2021 Annual Meeting, our board of directors has determined
to hold our 2021 Annual Meeting via live webcast. This virtual meeting will provide the same rights and advantages
that would be provided by a physical meeting. Stockholders will be able to present questions online during the
meeting, providing our stockholders with the opportunity for meaningful engagement with the Company.

Who is entitled to vote at the Annual Meeting?

If at the close of business on April 12, 2021, you were a stockholder of record or held shares through a bank,
broker or other intermediary, you may vote your shares on the matters presented at the 2021 Annual Meeting. You
have one vote for each share of our common stock that you owned at the close of business on the record date. As of
that date, there were 95,551,903 shares of common stock outstanding entitled to vote. There is no other class of
voting securities outstanding.

What is the difference between holding shares as a stockholder of record and holding shares as a beneficial
owner?
Key distinctions between shares held of record and those owned beneficially are summarized below.

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, American
Stock Transfer & Trust Company, LLC, you are considered to be the stockholder of record with respect to those
shares, and we have sent the Notice of Internet Availability directly to you. As a stockholder of record, you have the
right to grant your voting proxy directly to us or to vote during the live webcast of the Annual Meeting.

3
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Beneficial Owner Stockholders. If you hold your shares through a bank, broker or other intermediary, you are
considered to be the beneficial owner of shares held in “street name,” and the Notice of Internet Availability has
been forwarded to you by your bank, broker, or intermediary (which is considered to be the stockholder of record
with respect to those shares). As a beneficial owner, you have the right to direct your bank, broker, or intermediary
on how to vote. Your bank, broker, or intermediary has sent you a voting instruction card for you to use in directing
the bank, broker, or intermediary regarding how to vote your shares. However, since you are not the stockholder of
record, you may not vote these shares during the live webcast of the Annual Meeting.

‘What options are available to me to vote my shares?

Whether you hold shares directly as the stockholder of record or indirectly through a bank, broker, or other
intermediary, your shares may be voted by following any of the voting options available to you below:

You may vote via the Internet.

»  If you received a Notice of Internet Availability by mail, you can submit your proxy or voting instructions
over the Internet by following the instructions provided in the Notice of Internet Availability;

» If you received a Notice of Internet Availability or proxy materials by email, you may submit your proxy
or voting instructions over the Internet by following the instructions included in the email; or

»  If you received a printed set of the proxy materials by mail, including a paper copy of the proxy card or
voting instruction form, you may submit your proxy or voting instructions over the Internet by following
the instructions on the proxy card or voting instruction form.

You may vote via the telephone.

« If you are a stockholder of record, you can submit your proxy by calling the telephone number specified
on the paper copy of the proxy card you received if you received a printed set of the proxy materials. You
must have the control number that appears on your proxy card available when submitting your proxy over
the telephone.

*  Most beneficial owner stockholders (also referred to as holding shares in “street name”) may submit
voting instructions by calling the number specified on the paper copy of the voting instruction form
provided by their bank, broker, or other intermediary. Those stockholders should check the voting
instruction form for telephone voting instructions and availability.

You may vote by mail.

If you received a printed set of the proxy materials, you can submit your proxy or voting instructions by
completing and signing the separate proxy card or voting instruction form you received and mailing it in the
accompanying prepaid and addressed envelope.

You may vote during the meeting.

Stockholders of record may vote while attending the 2021 Annual Meeting via live webcast while the polls
remain open by visiting www.virtualshareholdermeeting,com/G02021. You will need your number found in the
Notice of Availability or your proxy card. If you are the beneficial owner of shares holding your shares through a
bank, broker, or other intermediary, you should receive separate instructions from the holder of record of your
common stock describing how you can vote that stock.

Even if you plan to attend the 2021 Annual Meeting, we recommend that you submit your proxy or voting
instructions in advance to authorize the voting of your shares at the 2021 Annual Meeting. This will ensure that
your vote will be counted if you later are unable to attend.

What if I don’t vote for some of the items listed on my proxy card or voting instruction card?

If you properly execute and return your proxy card but do not mark selections, your shares will be voted in
accordance with the recommendations of our board of directors. If you indicate a choice with respect to any matter
to be acted upon on your proxy card, your shares will be voted in accordance with your instructions.

4
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If you are a beneficial owner and hold your shares in street name through a bank, broker, or other intermediary
and do not give voting instructions to the bank, broker, or intermediary, the bank, broker, or other intermediary, as
applicable, will determine if it has the discretionary authority to vote on the particular matter. Under applicable rules,
brokers have the discretion to vote on routine matters (sometimes referred to as “broker discretionary voting”), such
as the ratification of the selection of accounting firms, but do not have discretion to vote on non-routine matters,
including the election of directors and the advisory vote to approve executive officer compensation. Our Proposal 2
(ratification of the appointment of our independent registered public accounting firm for Fiscal Year 2021) is the
only proposal in this Proxy Statement that is considered a routine matter. The other proposals are not considered
routine matters, and without your instructions, your broker cannot vote your shares.

If you do not provide voting instructions to your broker, and your broker indicates on its proxy card that it does
not have discretionary authority to vote on a particular proposal, your shares will be considered to be “broker non-
votes” with regard to that matter. Broker non-votes are not counted in the tabulation of the voting results with
respect to proposals that require a majority of the votes cast.

If you are a stockholder of record, then your shares will not be voted if you do not provide your proxy, unless
you attend the live webcast and vote online during the 2021 Annual Meeting.

How is a quorum determined?

The representation, at the 2021 Annual Meeting or by proxy, of holders entitled to cast at least a majority of the
votes entitled to be cast at the 2021 Annual Meeting constitutes a quorum at the 2021 Annual Meeting. Shares
represented by voting instructions that reflect a vote with respect to at least one proposal to be considered at the
Annual Meeting, abstentions, votes to “Withhold” authority on the election of directors, broker votes and broker
non-votes (only when accompanied by broker votes with respect to at least one matter at the meeting) are considered
present and entitled to vote for purposes of establishing a quorum for the transaction of business at the 2021 Annual
Meeting. If a quorum is not present by attendance at the 2021 Annual Meeting or represented by proxy, the
stockholders present by attendance at the meeting or by proxy may adjourn the meeting, until a quorum is present. If
a new record date is fixed for the adjourned meeting, we will provide notice of the adjourned meeting to each
stockholder of record entitled to vote at the meeting.

What vote is required to approve each proposal at the Annual Meeting?

Broker
Discretionary
Proposal No. Proposal Vote Required Voting Allowed
Proposal No. 1 Election of Directors Plurality of Votes Cast No
for each Director
Nominee
Proposal No. 2 Ratification of Appointment of Independent Majority of Votes Cast Yes
Registered Public Accounting Firm
Proposal No. 3 Advisory Vote Related to Named Executive Majority of Votes Cast No

Officer Compensation

With respect to Proposal No. 1, you may vote “FOR” or “WITHHOLD” with respect to each director nominee.
Only votes cast “FOR” a nominee will be counted in the election of directors. Votes cast to “WITHHOLD” with
respect to one or more nominees will result in those nominees receiving fewer votes but will not count as a vote
against the nominees. The individuals who receive the largest number of votes are elected as directors up to the
maximum number of directors to be elected at the meeting. This means that the four nominees receiving the highest
number of votes at the Annual Meeting will be elected, even if these votes do not constitute a majority of the votes
cast. Proxies may not be voted for more than four directors and stockholders may not cumulate votes in the election
of directors.

With respect to Proposals Nos. 2 and 3, you may vote “FOR”, “AGAINST” or “ABSTAIN”.

If you abstain from voting on any of these matters, your shares will be counted as present and entitled to vote
on that matter for purposes of establishing a quorum, but will not be counted for purposes of determining the
number of votes cast.
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Can I change my vote or revoke my proxy?

Yes. Any stockholder of record has the power to change or revoke a previously submitted proxy at any time
before it is voted at the Annual Meeting by:

*  Submitting to our Corporate Secretary, before the voting at the Annual Meeting, a written notice of
revocation bearing a later date than the proxy;

+  Timely delivery of a valid, later-dated proxy (only the last proxy submitted by a stockholder by Internet,
telephone or mail will be counted); or

* Attending the Annual Meeting and voting during the live webcast while the polls are open; however,
attendance at the Annual Meeting will not by itself constitute a revocation of a proxy.

For shares held in street name, you may revoke any previous voting instructions by submitting new voting
instructions to the bank, broker, or intermediary holding your shares by the deadline for voting specified in the
voting instructions provided by your bank, broker, or intermediary.

Are there other matters to be voted on at the Annual Meeting?

We do not know of any other matters that may come before the Annual Meeting other than Proposals 1, 2 and 3
included herein. If any other matters are properly presented at the Annual Meeting, the persons named as proxies in
the enclosed proxy card intend to vote or otherwise act in accordance with their judgment on the matter.

Is a list of stockholders available?

The names of stockholders of record entitled to vote at the Annual Meeting will be available for review by
stockholders at the Annual Meeting.

A list of these stockholders will be open for examination electronically by any stockholder for any purpose
germane to the Annual Meeting for a period of 10 days prior to the Annual Meeting by contacting our Investor
Relations department at 646-277-1214 and during the Annual Meeting
at: www.virtualshareholdermeeting.com/G02021.

Where can I find the voting results?

Preliminary voting results will be announced at the 2021 Annual Meeting, and final voting results will be
reported in a Current Report on Form 8-K, which we will file with the SEC within four business days following the
Annual Meeting.

Who is soliciting proxies, how are they being solicited, and who pays the cost?

The solicitation of proxies is being made on behalf of our board of directors and we will bear the costs of the
solicitation. This solicitation is being made by mail and through the Internet, but also may be made by telephone or
in person. We will reimburse brokerage firms and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for sending proxy materials to stockholders and obtaining their votes.

FORWARD-LOOKING STATEMENTS

This Proxy Statement contains forward-looking statements. We have based these forward-looking statements
on our current expectations and projections about future events. Forward-looking statements contained in this Proxy
Statement should be considered in light of the many uncertainties that affect our business and specifically those
factors discussed from time to time in our public reports filed with the SEC, such as those discussed under the
heading, “Risk Factors,” in our 2020 Annual Report and as may be updated in our subsequent SEC filings.
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STOCKHOLDER ENGAGEMENT

Our Board and management value the opportunity to engage with our stockholders to better understand and
focus on the priorities that matter most to them, and to foster consistent and constructive dialogue. During Fiscal
Year 2020, the H&F Investor (an affiliate of the private equity firm Hellman & Friedman LLC), which beneficially
owned approximately 48% of our common stock as of December 31, 2019 elected in May 2020 to distribute the
remainder of its then current holdings to its equity holders, which resulted in our Company becoming much more
widely held and in not having a single stockholder beneficially holding over 11% of the outstanding shares of our
common stock as of the end of the 2020 fiscal year. This change in concentration of stockholders presented an ideal
opportunity for our directors and members of senior management to proactively initiate investor outreach efforts
through requested meetings with stockholders. From these requests, during the first quarter of 2021 we were able to
engage with stockholders representing over 54% of our issued and outstanding shares. Our Board and management
has engaged an outside environmental, social and governance (“ESG”) advisor and is in the process of evaluating
the feedback and insights from these meetings, in addition to emerging best practices, policies at other companies
and market standards. It is our intention to comprehensively evaluate and present our go-forward ESG strategy,
including a governance roadmap, which will outline the Board’s plan to best evolve the Company’s corporate
governance, in our proxy statement for the 2022 annual meeting of stockholders.

During the meetings, we discussed our business results, initiatives, strategy, capital structure and various other
matters integral to the Company, including human capital management, Board composition and diversity, and other
ESG topics. Across many of the engagements, our stockholders encouraged us to continue our focus on developing
ESG improvements that are business-relevant for Grocery Outlet and aligned with the long-term interests of our
stakeholders.

‘What We Heard Our Response

Environmental:

. Stockholders said that they appreciated our significant < We continue to be focused on expanding our impact as
contributions to reducing food waste and that they it relates to food waste reductions and climate change
were interested in learning more about our plans to initiatives, and are currently looking into the metrics
measure and quantify these efforts. and frameworks that best align with our business and

the interests of our stakeholders.

. Stockholders expressed interest in better understanding

how we are evaluating our potential to minimize our
carbon footprint as we grow.

Social: Social:

. Stockholders said they are pleased with our progress ¢ Aside from our diverse Board, we are focused on
on diversity within our Board but also recommended creating a diverse and inclusive culture and workforce,
that we provide more metrics on the Company’s and have embarked on internal programs to promote
overall progress with respect to diversity and inclusion. diversity, equity and inclusion throughout our

Company. Details of these efforts are described in the
“Environment, Social and Governance Approach”
section below and we intend to continually enhance the
disclosures on our diversity efforts.

. Stockholders also expressed interest in learning more ¢ We support and proactively engage with our IO
about the opportunities we provide to our Independent community, empowering them to make the best
Operators (“IOs”) and the communities in which they decisions for their local store.
operate.

Governance:

. Stockholders encouraged us to develop a clear plan for ¢ Our Board is deeply committed to its role as stewards
evolving our governance practices. of stockholder’s capital. The Board routinely discusses

governance structures and practices that both support
our strategy and long-term growth objectives. We
continue to discuss andevaluate our governance
practices now that Grocery Outlet’s stockholder base is
no longer concentrated in a single stockholder and our
shares are widely held. We expect to share a
governance-related roadmap in our proxy statement for
the 2022 annual meeting of stockholders.

Disclosure Practices:

. Stockholders encouraged us to enhance our ESG - Our efforts on our ESG progress are described in the
disclosure practices to focus on issues material to our “Environment, Social and Governance Approach”
business. section below. We are actively evaluating our ESG

initiatives and working to identify opportunities to
incorporate them into our company disclosures.
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OUR COMMITMENT TO GOOD CORPORATE GOVERNANCE

As a young public company that has been on the forefront of the COVID-19 pandemic and the resulting
tumultuous market and retail conditions, we have been fortunate to continue to provide for our employees and
customers as an essential service with unwavering dedication. While pursuing our long-term strategy of being the
nation’s largest extreme value retailer by bringing top brands to customers at the prices they love, we have relied on
protections from market volatility and potential short-term hostile threats through the use of IPO-related governance
provisions, which we believe have given us confidence to continue to invest in the business despite the uncertain
market and macro-economic backdrop.

It is the intention of our Board and management to phase out some of these protections as we become a more
mature publicly traded company. Over the past year, we have focused on enhancing our board leadership,
independence, diversity and composition to better reflect our customers, employees and the communities we serve.
We also focused on building the foundation for a robust approach to our ESG strategy, which included the initial
assignment of ESG oversight to the Nominating and Corporate Governance Committee. As we evolve, we will
continue to solicit valuable feedback from our stakeholders to implement sound practices that promote good
corporate governance. Based on initial feedback, we expect in our proxy statement for the 2022 annual meeting of
stockholders to outline a roadmap addressing, among other points: supermajority voting rights in our certificate of
incorporation, our classified Board structure, director resignation policy, majority voting standard for director
elections and other stockholder rights.

Highlights of some of our current corporate governance best practices include:

*  Independent, Non-Executive Chairman—Our leadership structure separates the offices of Chief Executive
Officer and Chairman of the Board of Directors with Mr. Lindberg serving as our Chief Executive Officer
and Mr. Ragatz serving as non-executive Chairman of the Board.

*  Board Independence—Ten of our twelve current directors are independent, and all of our Board
committees are comprised entirely of independent directors.

*  Board Refreshment & Commitment to Diversity—Since our IPO in 2019, the Board has appointed five
new directors with two directors stepping down in September 2020. Four of the new directors are women
and two are members of underrepresented communities. We believe the fresh perspectives and breadth of
diversity will enhance the Board’s overall effectiveness. This recent expansion also greatly increased the
breath of skills and industry experience on the Board.

»  Single Voting Class—All holders of Grocery Outlet’s common stock have the same voting rights (one vote
per share of stock).

*  No poison pill—We do not have a stockholder rights plan, commonly known as a poison pill, in place.
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OUR ENVIRONMENTAL, SOCIAL AND GOVERNANCE APPROACH

At Grocery Outlet, attention to ESG issues is integral to our business strategy and our culture. Our focus on
ESG and corporate responsibility reflects our business model and our commitment to live out our mission to Touch
Lives for the Better. We believe focusing on the best interests of our stakeholders and engaging with our
stakeholders in a transparent fashion are critical components to our approach to generating value for our
stockholders and require us to evaluate, monitor and continuously improve our ESG practices.

To support our efforts in this area, we created a sustainability working group in 2020, consisting of internal
resources and external advisors to address the ESG factors that are material to our business. Our sustainability
working group has begun the process of evaluating potential ESG risks and opportunities relevant for our company
based on the views held by our stakeholders, and aspects of leading ESG frameworks including the Sustainability
Accounting Standard Board and the Task Force on Climate-related Disclosures, and the United Nations Sustainable
Development Goals.

At Grocery Outlet, we believe that being a good environmental and social citizen is not just the right thing to do
from a moral perspective but the right thing to do for long-term value creation. Our unique business model affords
us with the opportunity to (i) reduce food waste through opportunistic purchasing and our flexible supply chain,
(ii) provide affordable nutrition to lower income members of our communities and to communities that otherwise
might be a food desert, (iii) provide career growth opportunities to our employees and (iv) provide I0s with the
opportunity to be a locally owned business where they are able to build relationships in the communities that we
serve and become a provider and contributor to that community. These positive impacts will grow as we continue to
expand our retail footprint.

As we grow, the importance of sustainable growth as it relates to the environment becomes of increasing focus
and importance. Our Director of Refrigeration Engineering, Energy & Sustainability is an important element to these
efforts and we have already taken important steps to improve our environmental impact. In the energy management
area, we have several initiatives underway including a pilot program where we are testing natural refrigerants,
obtaining green chill certification for new stores, and partnering with a pilot group of our independent operators to
participate in the Self-Generation Incentive Program (“SGIP”). While our unique opportunistic sourcing model
results in reduced food waste, our independent operators also work to minimize food waste by partnering with local
charitable organizations for donations of product that would otherwise go to the landfill. We continue to actively
pursue energy and waste management programs across our stores and in collaboration with our IOs.

Our people are at the heart of who we are and what we do, and we are steadfastly committed to the health,
safety and wellness of our employees. In addition to providing recruitment, engagement and development
opportunities, this past year we furthered our employee-led diversity, equity and inclusion programs. These
employee networks and initiatives included our Black Partnership Network, our WOW! (Winning with Outstanding
Women) Network, our Equity, Diversity and Inclusion Council, in addition to regular diversity training with all GO
leaders and all employees.

The commitment by Grocery Outlet to our communities extends well beyond our offices. We pride ourselves on
giving back to local communities. In 2020, through a coordinated effort with our IOs involving food, cash and
online donations, we held our 10th Annual Independence from Hunger food drive, which supported over 400
nonprofit agencies and helped reduce food insecurity within the communities in which we operate, with customers
donating $3 million to their local stores and Grocery Outlet contributing $1 million with all contributions directly
routed to local charities.

Throughout the 75 years of our history, we are proud of the impact we have had on the lives of our employees,
independent operators, customers, suppliers, and the communities in which they live and work. We look forward to
sharing how every employee at Grocery Outlet lives out the mission of Touching Lives for the Better in future ESG
disclosures.
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BOARD OF DIRECTORS

Our Amended and Restated Certificate of Incorporation (our “certificate of incorporation”) provides that,
subject to the right of holders of any series of preferred stock, our board of directors will be divided into three
classes of directors, with the classes to be as nearly equal in number as possible, and with the directors serving
staggered three-year terms. Our certificate of incorporation and our Amended and Restated Bylaws (our “bylaws”)
provide that the number of members of our board of directors shall be determined by our board from time to time.
The number of members of our board is currently twelve.

Unless otherwise specified in the proxy, the shares voted pursuant thereto will be cast for each of Mmes. Haben
and Moody-Byrd and Messrs. Read and York. If, for any reason, at the time of election any of the nominees named
should decline or be unable to accept his or her nomination or election, it is intended that such proxy will be voted
for a substitute nominee, who would be recommended by our board of directors. Our board of directors, however,
has no reason to believe that any of the nominees will be unable to serve as a director.

The following biographical information is furnished as to each nominee for election as a director and each of
our directors as of April 23, 2021.

Nominees for Election to the Board of Directors for a Three-Year Term Expiring at the 2024 Annual Meeting

Mary Kay Haben. Ms. Haben, 65, has served as a director since November 2019. Ms. Haben has been an
outside director for various public companies since her retirement in February 2011. From April 2007 to February
2011, Ms. Haben held various senior positions with Wm. Wrigley Jr. Company, a confectionery company, most
recently as President, North America. Prior to that time, she held several key positions during her 27-year career
with Kraft Foods, Inc., a grocery manufacturing and processing conglomerate, including serving as President of
multibillion dollar divisions. Ms. Haben currently serves on the board of directors of The Hershey Company, a
confectionery company, where she chairs its governance committee. She also serves on the board of trustees of
Equity Residential, a publicly traded REIT, where she chairs its compensation committee. Ms. Haben’s substantial
governance expertise and experience with consumer preferences as a senior executive for consumer-packaged goods
companies led to the conclusion that she should serve as a director of Grocery Outlet.

Gail Moody-Byrd. Ms. Moody-Byrd, 63, has served as a director since January 2021. Ms. Moody-Byrd has
served as the Chief Marketing Officer of Noodle.ai, a software company, since November 2018. Prior to Noodle.ai,
from September 2007 to June 2017, Ms. Moody-Byrd held various positions with SAP SE, a multinational software
corporation, most recently as Vice President of Web Marketing. Her retail industry experience also includes roles
with divisions of Macy’s and Target Corporation, with Levi, Strauss & Co., and as a retail consultant with McKinsey
& Company and Walter K. Levy Associates. Ms. Moody-Byrd’s extensive marketing and retail background, as well
as experience in driving brand awareness, demand generation and business development led to the conclusion that
she should serve as a director of Grocery Outlet.

S. MacGregor Read, Jr. Mr. Read, 50, served as the Executive Vice Chairman of the Company from January
2019 through April 2020 and has served as a director since January 2006. In April 2020, Mr. Read became the
Vice Chairman of our board of directors. From January 2006 to December 2018, Mr. Read served as our Co-
Chief Executive Officer. Prior to being appointed Co-Chief Executive Officer, Mr. Read served in various positions
with the Company since 1996. Mr. Read and Mr. Lindberg are cousins by marriage. Mr. Read’s extensive knowledge
of our operations, finances, strategies and industry garnered over his 24-year tenure with us led to the conclusion
that he should serve as a director of Grocery Outlet.

Jeffrey York. Mr. York, 57, has served as a director since November 2010. Mr. York has served as Co-
Chief Executive Officer and President of Farm Boy Inc., a grocery retailer, since November 2009. Mr. York
currently serves as a member of the boards of directors and audit committee of Focus Graphite, an advanced
exploration and mining company, Braille Energy Systems, Inc., a manufacturer of race car batteries and other energy
storage devices and Stria Lithium, a lithium mining exploration company. Mr. York’s extensive knowledge of the
grocery industry and corporate governance based on his experience as a senior executive and serving on public
company boards of directors led to the conclusion that he should serve as a director of Grocery Outlet.
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Members of the Board of Directors Continuing in Office for a Term Expiring at the 2022 Annual Meeting

Carey F. Jaros. Ms. Jaros, 43, has served as a director since September 2020. Ms. Jaros currently serves as
President and Chief Executive Officer and a member of the board of directors of GOJO Industries, Inc., a global
manufacturer of hand hygiene and surface disinfecting products and the maker of PURELL® brand Hand Sanitizer.
Ms. Jaros joined GOJO Industries in 2014 as a director, and served as the company’s Chief Operating Officer and
Chief Strategy Officer prior to becoming CEO in January 2020. Previously, Ms. Jaros served for over a decade in
various senior management positions at Bain and Company, a management consulting firm, most recently as Senior
Manager/Principal. Ms. Jaros has been a board member and advisor to more than a half-dozen early stage companies
including ed-tech startup Wisr Inc., and personal care startup Aunt Flow. As a member of the board of directors,
Ms. Jaros contributes her knowledge of retail and consumer products experience, as well as substantial experience
developing corporate strategy and assessing emerging industry trends and business operations, which led to the
conclusion that she should serve as a director of Grocery Outlet.

Eric J. Lindberg, Jr. Mr. Lindberg, 50, has served as our Chief Executive Officer since January 2019 and as a
director since January 2006. Previously, from January 2006 to December 2018, Mr. Lindberg served as our Co-Chief
Executive Officer. Prior to being appointed Co-Chief Executive Officer, Mr. Lindberg served in various positions
with the Company since 1996. Mr. Lindberg and Mr. Read are cousins by marriage. As our Chief Executive Officer,
Mr. Lindberg brings to our board of directors significant senior leadership, and his detailed knowledge of our
operations, finances, strategies and industry garnered over his 24-year tenure with us makes him well qualified to
serve as our Chief Executive Officer and led to the conclusion that he should serve as a director of Grocery Outlet.

Norman S. Matthews. Mr. Matthews, 88, has served as a director since October 2014. From 1978 to 1988,
Mr. Matthews served in various senior management positions for Federated Department Stores, Inc., including
President from 1987 to 1988. Mr. Matthews currently serves on the boards of directors of The Children’s Place Inc.,
a children’s clothing store, Party City Holdco, Inc., a party goods supply store, Spectrum Brands Holdings, Inc., a
consumer products company, and ThredUp, an online resale platform for apparel, and previously has served as
director of Henry Schein, Inc. and The Progressive Company. Mr. Matthews’ extensive knowledge of the retail
industry and strategic marketing and sales and corporate governance practices from his years as a senior executive
and member of the boards of directors of several public companies led to the conclusion that he should serve as a
director of Grocery Outlet.

Maria Fernanda Mejia. Ms. Mejia, 57, has served as a director since January 2021. From November 2011 to
February 2020, Ms. Mejia served as a Senior Vice President at the Kellogg Company and President of Kellogg Latin
America during the same period. She previously held a number of positions at Colgate-Palmolive in the U.S., Latin
America, Asia and Europe between 1989 and 2011. These included Vice President and General Manager Global
Personal Care and Fragrance Development and, prior to that, Vice President Marketing and Innovation, Europe and
South Pacific. Ms. Mejia previously served as a non-executive director at IAG, a leading global Airline Group, from
2014 to 2020 where she was a member of the Audit and Compliance and Remuneration Committees. Ms. Mejia
currently serves as a non-executive director of Bunzl plc, an international distribution group providing solutions to
B2B customers, and as a member of their Audit and Risk, Nomination, and Remuneration Committees. Ms. Mejia’s
extensive knowledge of the retail industry based on her experience as a senior executive and serving on another
public company board and her financial expertise led to the conclusion that she should serve as a director of Grocery
Outlet.

Members of the Board of Directors Continuing in Office for a Term Expiring at the 2023 Annual Meeting

Kenneth W. Alterman. Mr. Alterman, 64, has served as a director since 2011. Since January 2017,
Mr. Alterman has served as an Executive Adviser to Savers, Inc., a retail thrift store chain. He previously served as
the President, Chief Executive Officer and a director of Savers, Inc. from January 2004 to January 2017 and as the
Vice President and General Manager from December 2002 to December 2003. As a member of the board of
directors, Mr. Alterman’s knowledge of the discount industry, as well as substantial experience developing corporate
strategy and assessing emerging industry trends and business operations led to the conclusion that he should serve as
a director of Grocery Outlet.

John E. Bachman. Mr. Bachman, 65, has served as a director since November 2019. Mr. Bachman has been an
outside director for various public companies since his retirement in 2015. From 1978 to 2015, Mr. Bachman was a
certified public accountant at the accounting firm, PricewaterhouseCoopers LLP, most recently as a partner.
Mr. Bachman currently serves on the Board of Directors and as Chair of the Audit Committees of The Children’s
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Place, a children’s clothing store, and Recharge Acquisition Corp, a special purpose acquisition corporation. Since
September 2016 Mr. Bachman has also served on the board of directors and as a member of the audit and finance
committees of WEX Inc., a global corporate payment solutions company. Mr. Bachman’s extensive background in
auditing, as well as his business strategy and oversight experience serving in the leadership of one of the world’s
largest accounting firms led to the conclusion that he should serve as a director of Grocery Outlet.

Thomas F. Herman. Mr. Herman, 80, has served as a director since 2004. Mr. Herman has been engaged in
consulting since 2004. From 2003 to 2004, Mr. Herman was the President and Chief Operating Officer of Good
Guys, Inc., a consumer electronics retailer. Prior to that time, he served in various management positions, including
at Oak Harbor Partners, a boutique financial services firm, Employment Law Learning Technologies, a distance
learning company focused on employment law, Alamo Group, a real estate & operations business, American Copy
Jewelry and the San Francisco Music Box Co. Mr. Herman’s significant retail experience and financial expertise
based on his years of senior executive experience as well as his prior experience serving on the boards of public
companies such as Crdentia Corp. and Good Guys, Inc. led to the conclusion that he should serve as a director of
Grocery Outlet.

Erik D. Ragatz. Mr. Ragatz, 48, has served as a director and as Chairman of our board of directors since
October 2014. Mr. Ragatz has served as a Partner at Hellman & Friedman LLC (“H&F”), a private equity firm, since
January 2008. Mr. Ragatz currently serves as the Chairman of the board of directors and as a member of the audit
and compensation committees of Crackle Holdings GP, LLC (d/b/a SnapAV), a manufacturer and distributor of
audio/visual equipment. In addition, he serves as lead outside director and as a member of the audit and
compensation committees of Wand TopCo Inc. (d/b/a Caliber Collision), a chain of auto body repair and paint shops.
Both SnapAV and Caliber are currently private H&F portfolio companies. Mr. Ragatz’s significant financial
expertise and insight into the proper functioning and role of corporate boards of directors, gained through his years
of service on the boards of directors of H&F’s portfolio companies led to the conclusion that he should serve as a
director of Grocery Outlet.

In addition to the information presented above regarding each director’s specific experiences, qualifications,
attributes and skills, we believe that all of our directors have a reputation for integrity and adherence to high ethical
standards. Each of our directors has demonstrated business acumen and an ability to exercise sound judgment, as
well as a commitment of service to us and our board. Finally, we value our directors’ experience on other company
boards and board committees.

There are no family relationships among any of our directors or executive officers, except that Messrs.
Lindberg and Read are cousins by marriage.

Board Composition

Our business and affairs are managed under the direction of our board of directors, which currently consists of
twelve members. Our certificate of incorporation and bylaws provide that our board of directors will consist of a
number of directors to be fixed exclusively by resolution of the board of directors.

Our certificate of incorporation provides for a staggered, or classified, board of directors consisting of three
classes of directors, each serving staggered three-year terms, which is constituted as follows:

»  Class I directors are Messrs. Alterman, Bachman, Herman and Ragatz, and their terms will expire at our
annual meeting of stockholders to be held in 2023;

*  Class II directors are Mmes. Haben and Moody-Byrd and Messrs. Read and York, and their terms will
expire at the 2021 Annual Meeting; and

»  Class III directors are Mmes. Jaros and Mejia and Messrs. Lindberg and Matthews, and their terms will
expire at our annual meeting of stockholders to be held in 2022.

Upon expiration of the term of a class of directors, directors for that class will be elected for a three-year term
at the annual meeting of stockholders in the year in which that term expires. Each director’s term shall continue until
the election and qualification of his or her successor, or his or her earlier death, resignation, retirement,
disqualification or removal. Any vacancies on our board of directors will be filled only by the affirmative vote of a
majority of the directors then in office. Any increase or decrease in the number of directors will be distributed
among the three classes so that, as nearly as possible, each class will consist of one-third of the directors.

As a young public company, we believe that our board of directors’ classified structure provides enhanced
continuity and stability in the board’s business strategies and policies. Under the current system, after each election,
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at least two-thirds of the board will have had prior experience and familiarity with our business, which is beneficial
for long-term strategic planning and oversight of the Company’s operations. We believe that maintaining a classified
board structure balances the need for stockholders to express their opinion on the board’s performance with the need
for our directors to focus on the Company’s long-term success and maximize value for stockholders. The
classification of our board of directors will make it more difficult for a third party to acquire control of us in a
transaction not approved by our board of directors. Now that our stockholder base has evolved from a controlled
public company to a widely-held public company, we are in the process of evaluating changes to our classified board
structure and plan to include changes to our Board structure as part of our forthcoming governance roadmap.

Director Independence

Pursuant to the corporate governance listing standards of The NASDAQ Stock Market LLC (“Nasdaq”), a
director employed by us cannot be deemed to be an “independent director.” Each other director will qualify as
“independent” only if our board of directors affirmatively determines that he has no material relationship with us,
either directly or as a partner, stockholder or officer of an organization that has a relationship with us. Ownership of
a significant amount of our stock, by itself, does not constitute a material relationship.

Our board of directors has determined all of our current directors are “independent” in accordance with the
Nasdaq rules, other than Mr. Lindberg, who serves full-time as our Chief Executive Officer and Mr. Read, who
served as Executive Vice Chairman of the Company through April 2020.

Board Leadership Structure

Our board of directors has a general policy that the positions of Chairperson of the Board and Chief Executive
Officer should be held by separate persons as an aid in the Board’s oversight of management. In the event that such
positions are not separated a lead independent director would be elected. Currently, our leadership structure
separates the offices of Chief Executive Officer and Chairman of the board of directors with Mr. Lindberg serving as
our Chief Executive Officer and Mr. Ragatz serving as non-executive Chairman of the board. We believe this is
appropriate as it provides Mr. Lindberg with the ability to focus on our day-to-day operations while allowing
Mr. Ragatz to lead our board of directors in its fundamental role of providing advice to and oversight of
management. Mr. Ragatz qualifies as independent under applicable rules and regulations of the SEC and Nasdaq.

Board and Board Committee’s Role in Risk Oversight

The board of directors has extensive involvement in the oversight of risk management related to us and our
business and accomplishes this oversight through the regular reporting by the Audit and Risk Committee. The Audit
and Risk Committee represents the board of directors in connection with financial risk oversight by periodically
reviewing our accounting, financial reporting and financial practices, including the integrity of our financial
statements, the soundness of our system of administrative and financial controls and our compliance with legal and
regulatory requirements. Through its regular meetings with management, including the finance, legal, information
technology and internal audit functions, the Audit and Risk Committee reviews and discusses all significant areas of
our business and summarizes for the board of directors all areas of risk, including with respect to cybersecurity, and
the appropriate mitigating factors. In addition, our board of directors receives periodic detailed operating
performance reviews from management.

Our chief executive officer, president and other executive officers regularly report to the non-executive
directors and the Board’s committees to ensure effective and efficient oversight of our activities and to assist in
proper risk management and the ongoing evaluation of management controls. The Senior Director of Corporate
Internal Audit & Enterprise Risk reports functionally and administratively to our chief financial officer and directly
to the Audit and Risk Committee. We believe that the leadership structure of our board of directors provides
appropriate risk oversight of our activities.

Our Compensation Committee is responsible for overseeing the management of risks relating to our executive
compensation plans and arrangements. Our Nominating and Corporate Governance Committee is responsible for
managing risks associated with the independence of the board of directors. While each committee is responsible for
evaluating certain risks and overseeing the management of such risks, our full board of directors keeps itself
regularly informed regarding such risks through committee reports and otherwise.
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Compensation Risk Analysis and Stock Ownership Guidelines

The Compensation Committee reviews management’s annual assessment of our compensation programs for our
executive officers as well as for our other employees to determine whether those programs encourage excessive risk
taking that would create a material risk to our economic viability. Our compensation policies and practices
(described in more detail under “Compensation Discussion and Analysis” and “Executive Compensation” below)
balance short- and long-term goals and awards, as well as the mix of the cash and equity components. Based upon
this review, the Compensation Committee believes the elements of our compensation programs do not encourage
unnecessary or excessive risk-taking, and are not reasonably likely to have a material adverse effect on us in the
future.

To the extent permitted by applicable law and the Nasdaq rules, the Compensation Committee may delegate its
responsibilities to a subcommittee, and may authorize members of our Human Resources department to carry out
certain administrative duties regarding our compensation programs.

For information on the processes and roles for determining compensation, including the role of the
Compensation Committee’s independent consultant, Korn Ferry, and the role of our chief executive officer, in the
consideration and determination of executive compensation, see “Compensation Discussion and Analysis” below.

Stock Ownership Guidelines. The Compensation Committee approved the implementation of formal stock
ownership guidelines for our management team, which we adopted in September 2019. Pursuant to the guidelines,
each of our executives with a title Vice President and above is required to own shares of our common stock having
an aggregate fair market value equal to or greater than a multiple of their salary as set forth below (each as measured
with reference to the base salary payable to each executive in the immediately preceding calendar year):

Title Mul