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☐ 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))

Indicated by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☒
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Item 5.07 Submission of Matters to a Vote of Security Holders

We held our annual meeting of shareholders on May 24, 2018. At the annual meeting, shareholders voted in favor of the election of ten directors, Pete Bassi,
Joseph Boehm, Ann-Marie Campbell, Susan Chapman-Hughes, Sue Collyns, Dan Ginsberg, Marla Gottschalk, Alan Johnson, Harvey Kanter, and Benjamin
Rosenzweig, to our Board of Directors; voted in favor of the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for 2018; and approved our Amended and Restated Potbelly Corporation 2013 Long-Term Incentive Plan. The final voting results were as
follows:
 
 (1) Election of Directors
 

Nominee   Votes For   Votes Withheld  Broker Non-Votes
Pete Bassi   16,117,575  187,456   6,221,195
Joe Boehm   16,101,070  203,961   6,221,195
Ann-Marie Campbell   16,028,237  276,794   6,221,195
Susan Chapman-Hughes   16,058,422  246,609   6,221,195
Sue Collyns   16,116,364  188,667   6,221,195
Dan Ginsberg   16,056,371  248,660   6,221,195
Marla Gottschalk   15,968,795  336,236   6,221,195
Alan Johnson   16,116,449  188,582   6,221,195
Harvey Kanter   16,026,676  278,355   6,221,195
Benjamin Rosenzweig   14,621,335  1,683,696   6,221,195

 
 (2) Ratification of the appointment of Deloitte & Touche LLP as independent auditors:
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
22,187,771   306,378   32,077   —

 
 (3) Approval of Amended and Restated Potbelly Corporation 2013 Long-Term Incentive Plan:
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
14,949,745   1,347,703   7,583   6,221,195
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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  By:  /s/ Michael Coyne
  Name: Michael Coyne
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