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Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 18, 2023, Potbelly Corporation (the “Company”) held its 2023 Annual Meeting of Stockholders, at which the Company’s stockholders
voted on the (i) election of nine director nominees (Proposal 1), (ii) ratification of the appointment of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm for the fiscal year ending December 31, 2023 (Proposal 2), (iii) approval, on an advisory basis, of the
compensation of the Company’s named executive officers (Proposal 3) and (iv) approval of the amendment to the Potbelly Corporation 2019 Amended
and Restated Long-Term Incentive Plan to increase the number of shares of common stock authorized for issuance thereunder. The results of the votes
are set forth below.

Proposal 1

The Company’s stockholders voted in favor of the election of the following director nominees to the Board of Directors of the Company for a term
of one year or until his or her successor is duly elected or appointed and qualified.
 

     Votes For    Votes Withheld   Broker Non-Votes
Vann Avedisian    17,985,145   46,375    8,382,179
Joseph Boehm    17,227,939   803,581    8,382,179
Adrian Butler    17,996,556   34,964    8,382,179
David Head    17,968,682   62,838    8,382,179
David Near    18,000,497   31,023    8,382,179
Dave Pearson    17,685,264   346,256    8,382,179
Todd Smith    17,393,325   638,195    8,382,179
Jill Sutton    17,880,597   150,923    8,382,179
Robert D. Wright    18,003,636   27,884    8,382,179

Proposal 2

The Company’s stockholders approved the ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered
public accounting firm for the fiscal year ending December 31, 2023.
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
26,251,095   139,260   23,344   0

Proposal 3

The Company’s stockholders approved, on an advisory basis, the compensation of the Company’s named executive officers.
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
17,678,655   341,355   11,510   8,382,179

Proposal 4

The Company’s stockholders approved the amendment to the Potbelly Corporation 2019 Amended and Restated Long-Term Incentive Plan to
increase the number of shares of common stock authorized for issuance thereunder.
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
17,749,940   275,233   6,347   8,382,179
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