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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

The disclosure set forth below under Item 5.07 regarding the conditional resignation of Mr. Ronald Kennedy as a director of
PetIQ, Inc. (the “Company”) is incorporated herein by reference. This conditional resignation has been submitted solely in
connection with the Company’s majority vote policy for in the Company’s bylaws. Mr. Kennedy’s conditional resignation was
not the result of any dispute or disagreement with the Company or the Board on any matter relating to the operations, policies or
practices of the Company.

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

The Company held its Annual Meeting of Stockholders on June 29, 2021 (the “Annual Meeting”) at the Company’s
headquarters located at 230 East Riverside Drive, Eagle, Idaho 83616. Present in person or represented by proxy at the Annual
Meeting, were 23,889,110, or 91.27%, of the shares of the Company’s common stock issued and outstanding on the record date
for the Annual Meeting. Summarized below are descriptions of the proposals voted on at the Annual Meeting and the final
results of such voting.

Proposal One: Election of two class I directors
As described in the Company’s 2021 Proxy Statement, the Company’s Board of Directors nominated two individuals to serve as
Class I directors for a term to expire on the date of the Company’s 2024 Annual Meeting of Stockholders or until their
successors are duly elected and qualified.

For Withheld Broker Non-Votes
Ronald Kennedy 9,921,292 11,726,076 2,241,742
Sheryl Oloughlin 20,142,291 1,505,077 2,241,742

Because the votes withheld from Mr. Kennedy exceeded the votes cast in favor of his election, Mr. Kennedy has tendered his
resignation from the Board of Directors, with the effectiveness of such resignation conditioned upon the Board of Directors
acceptance thereof, all in accordance with the majority vote provision of the Company’s bylaws. Under the procedures set forth
in the Company’s bylaws, the Nominating and Corporate Governance Committee of the Board will consider the resignation and
make a recommendation to the Board, which will determine whether to accept or reject the resignation (and, if applicable, the
reasons for rejecting the resignation). The Board expects to act within 90 days after the date of the Annual Meeting. Mr.
Kennedy will not participate in the deliberations of the Nominating and Corporate Governance Committee or the Board with
respect to their consideration of his resignation, but his service will otherwise continue.

In considering whether to accept or reject Mr. Kennedy’s resignation, the Board, in consultation with the Committee, expects to
consider all factors believed relevant, including without limitation: (i) the underlying reasons for Mr. Kennedy not receiving a
majority of votes cast in favor of his reelection as director; (ii) the tenure and qualifications of Mr. Kennedy; (iii) Mr. Kennedy’s
past and expected future contributions to the Board; (iv) the overall composition of the Board; and (v) whether accepting the
tendered resignation would cause the Company to fail to meet any applicable rule or regulation, including under the Nasdaq
listing requirements and federal securities laws.

Proposal Two: Ratification of the selection of KPMG LLP as the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2021

For Against Abstain
23,715,750 5,183 168,177

Proposal Three: Approval, on an advisory, non-binding basis, the compensation of the Company’s named executive officers

For Against Abstain Broker Non-Vote
19,602,772 1,521,165 523,431 2,241,742

Proposal Four: Approval of the Company’s Amended and Restated 2017 Omnibus Incentive Plan

For Against Abstain Broker Non-Vote
10,801,602 10,308,377 537,389 2,241,742



 
Proposal Five: Approval, on an advisory, non-binding basis, the frequency (every one, two or three years) of stockholder
advisory approval of the compensation of our named executive officers

Year 1 Year 2 Year 3 Abstain Broker Non-Vote
19,010,789 4,504 1,068,712 1,563,363 2,241,742
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