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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))
   



Item 5.07 Submission of Matters to a Vote of Security Holders

We held our annual meeting of shareholders on May 12, 2016. At the annual meeting, shareholders voted in favor of the re-election of three incumbent
directors, Ann-Marie Campbell, Dan Ginsberg and Harvey Kanter, 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 2016; 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 
Ann-Marie Campbell    14,286,055     1,193,089     6,548,639  
Dan Ginsberg    14,091,937     1,387,207     6,548,639  
Harvey Kanter    14,273,177     1,205,967     6,548,639  

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

Votes For   Votes Against   Abstentions   Broker Non-Votes
21,473,450   453,073   101,260   —  

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

Votes For   Votes Against   Abstentions   Broker Non-Votes
12,682,798   2,691,021   105,325   6,548,639
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