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

We held our previously announced annual meeting of shareholders on May 11, 2017. At the annual meeting,

shareholders voted in favor of the re-election of three incumbent directors, Peter Bassi, Marla Gottschalk and Aylwin

Lewis, to our Board of Directors. As previously reported on Form 8-K, filed with the Securities and Exchange

Commission on May 31, 2017, Mr. Lewis will depart from the Board of Directors on August 8, 2017. At the annual
meeting, shareholders also voted in favor of the ratification of the appointment of Deloitte & Touche LLP as our

independent registered public accounting firm for 2017. The final voting results were as follows:

(1) Election of Directors

Nominee Votes For

Peter Bassi 14,788,409
Marla Gottschalk 14,647,578
Aylwin Lewis 14,681,426

Votes Withheld
658,295
799,126
765,278

Broker Non-Votes
6,468,043
6,468,043
6,468,043

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

Votes For Votes Against

21,249,912 422,944

Abstentions
241,891

Broker Non-Votes
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SIGNATURES

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 undersigned hereunto duly authorized.

Date: August 3, 2017 Potbelly Corporation

By: /s/ Matthew Revord
Name: Matthew Revord

Senior Vice President and Chief Legal
Title:  Officer



