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Item 5.07. Submission of Matters to a Vote of Security Holders.
On April 22, 2022, Guess?, Inc. (the “Company”) held its annual meeting of shareholders (the “Annual Meeting”). As of March 23, 2022, the
record date for the Annual Meeting (the “Record Date”), there was a total of 59,768,691 shares of common stock of the Company outstanding and eligible
to vote. At the Annual Meeting, 51,562,086 shares were represented in person or by proxy and, therefore, a quorum was present.
At the Annual Meeting, the shareholders of the Company voted on the following matters:

•

The election of four directors to serve on the Company’s Board of Directors. Maurice Marciano, Anthony Chidoni, Cynthia Livingston and Paul
Marciano were nominated to serve as directors.

•

An advisory vote to approve the compensation of the Company’s named executive officers.

•

The ratification of the appointment of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending January 28, 2023.

•

The approval of the amended and restated 2004 Equity Incentive Plan.

•

The approval of the amended and restated 2002 Employee Stock Purchase Plan.

On April 25, 2022, First Coast Results, Inc., the independent inspector of election for the Annual Meeting (the “Inspector of Election”), issued its final
report, which certified the final voting results for the Annual Meeting. Set forth below are the final voting results as provided by the Inspector of Election.
The results of the voting were as follows:
1.

With respect to the election of four directors to serve on the Company’s Board of Directors as described above:
Nominee
Maurice Marciano
Anthony Chidoni
Cynthia Livingston
Paul Marciano

Votes For
37,692,051
45,707,581
51,493,093
31,269,431

Votes Withheld
13,870,035
5,854,505
68,993
20,292,655

Broker Non-Votes
—
—
—
—

Based on the vote results set forth above, each of the director nominees was duly elected to hold office for a one-year term and until their respective
successors are duly elected and qualified. As a percentage of votes cast with respect to this proposal, (i) Maurice Marciano received approximately
73.1% “for” votes, (ii) Anthony Chidoni received approximately 88.6% “for” votes, (iii) Cynthia Livingston received approximately 99.9% “for” votes
and (iv) Paul Marciano received approximately 60.6% “for” votes.
2.

With respect to the advisory vote to approve the compensation of the Company’s named executive officers:
Votes For
35,329,623

Votes Against
16,165,140

Votes Abstaining
67,317

Broker Non-Votes
—

Based on the vote results set forth above, the advisory vote on the compensation of the Company’s named executive officers was approved, with
approximately 68.5% of shares represented and entitled to vote at the Annual Meeting voting “for” this proposal.
3.

With respect to the ratification of the appointment of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending January 28,
2023:
Votes For
51,189,601

Votes Against
142,073

Votes Abstaining
230,412
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Broker Non-Votes
—

Based on the vote results set forth above, the appointment of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending
January 28, 2023 was duly ratified, with approximately 99.3% of shares represented and entitled to vote at the Annual Meeting voting “for” this
proposal.
4.

With respect to the approval of the amended and restated 2004 Equity Incentive Plan:
Votes For
45,884,673

Votes Against
5,418,423

Votes Abstaining
258,989

Broker Non-Votes
—

Based on the vote results set forth above, the amended and restated 2004 Equity Incentive Plan was approved, with approximately 89.0% of shares
represented and entitled to vote at the Annual Meeting voting “for” this proposal.
5.

With respect to the approval of the amended and restated 2002 Employee Stock Purchase Plan:
Votes For
51,182,231

Votes Against
142,398

Votes Abstaining
237,454

Broker Non-Votes
—

Based on the vote results set forth above, the amended and restated 2002 Employee Stock Purchase Plan was approved, with approximately 99.3% of
shares represented and entitled to vote at the Annual Meeting voting “for” this proposal.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, Guess?, Inc. has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Dated:

April 26, 2022

GUESS?, INC.

By:

/s/ Carlos Alberini
Carlos Alberini
Chief Executive Officer
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