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EXPLANATORY NOTE

This amendment to the Current Report on Form 8-K is being filed solely to add XBRL tagging that was inadvertently omitted at the time of initial
filing. No changes have been made to the registrant’s Form 8-K. This amendment does not reflect any subsequent events occurring after the original filing
date of the Form 8-K or modify or update in any way disclosures made in the original filing.

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

On May 15, 2024, Potbelly Corporation (the “Company”) held its 2024 Annual Meeting of Stockholders, at which the Company’s stockholders
voted on the (i) election of eight 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 29, 2024 (Proposal 2), and (iii) approval, on an advisory basis, of the
2023 compensation of the Company’s named executive officers (Proposal 3). 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 21,990,352 128,410 4,826,389
Joseph Boehm 17,438,111 4,680,651 4,826,389
Adrian Butler 22,059,432 59,330 4,826,389
David Head 19,838,824 2,279,938 4,826,389
David Near 21,990,797 127,965 4,826,389
Dave Pearson 22,059,197 59,565 4,826,389
Jill Sutton 21,717,599 401,163 4,826,389
Robert D. Wright 22,059,258 59,504 4,826,389

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 29, 2024.

Votes For Votes Against Abstentions Broker Non-Votes
26,561,912 377,234 6,005 4,826,389

Proposal 3
The Company’s stockholders approved, on an advisory basis, the 2023 compensation of the Company’s named executive officers.

Votes For Votes Against Abstentions Broker Non-Votes
21,835,986 210,446 72,330 4,826,389
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