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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))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405)
or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

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

The 2018 annual meeting of shareholders of Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company”), was held on
November 15, 2018 (the “Annual Meeting”). On November 15, 2018, Broadridge Investor Communications Solutions, Inc., the inspector of elections
for the Annual Meeting (“Broadridge”), delivered its certification of final voting results for the Annual Meeting to the Company. The voting results
show that a total of 22,741,995 shares of the Company’s common stock, out of a total of 24,031,772 shares of common stock outstanding and entitled to
vote, were present in person or represented by proxies at the Annual Meeting, and that the results for each proposal presented to the shareholders at the
Annual Meeting are as set forth below:

1. Election to the Company’s Board of Directors of the following nine director nominees:
 

   For    Withheld  
Thomas H. Barr    16,260,768    97,098 
James W. Bradford    11,511,859    *4,846,007 
Sandra B. Cochran    11,471,291    *4,886,575 
Meg G. Crofton    16,241,760    116,106 
Richard J. Dobkin    11,437,243    *4,920,623 
Norman E. Johnson    11,542,556    *4,815,310 
William W. McCarten    16,282,680    75,186 
Coleman H. Peterson    11,512,376    *4,845,490 
Andrea M. Weiss    11,456,296    *4,901,570 

 
* The Company’s proxy solicitor, MacKenzie Partners, Inc. (“MacKenzie”), has informed the Company that MacKenzie determined that Biglari

Capital Corp. and its affiliates (“Biglari Capital”) withheld approximately 4,735,794 for each of Mses. Cochran and Weiss and Messrs. Bradford,
Dobkin, Johnson and Peterson.

The following nine directors were elected at the Annual Meeting: Thomas H. Barr, James W. Bradford, Sandra B. Cochran, Meg G. Crofton, Robert J.
Dobkin, Norman E. Johnson, William W. McCarten, Coleman H. Peterson and Andrea M. Weiss. In addition, Broadridge has advised the Company that
there were 6,384,129 broker non-votes on proposal 1.

2. Adoption of a non-binding advisory resolution on the Company’s executive compensation, as described in the Company’s 2018 proxy statement
(“say-on-pay”):
 

For  Against  Abstentions
10,797,564  *5,443,427  116,875

 
* MacKenzie has informed the Company that MacKenzie determined that Biglari Capital cast approximately 4,735,794 votes against the adoption of

proposal 2.

In addition, Broadridge has advised the Company that there were 6,384,129 broker non-votes on proposal 2.

3. Approval of the Company’s shareholder rights plan:
 

For  Against  Abstentions
8,740,752  *7,557,563  59,551

 
* MacKenzie has informed the Company that MacKenzie determined that Biglari Capital cast approximately 4,735,794 votes against the adoption of

proposal 3.



In addition, Broadridge has advised the Company that there were 6,384,129 broker non-votes on proposal 3.

4. Ratification of the selection of Deloitte & Touche LLP as the Company’s registered independent public accounting firm for 2019:
 

For  Against  Abstentions
22,484,278  201,719  55,998

In addition, Broadridge has advised the Company that there were zero broker non-votes on proposal 4.
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