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Item 5.07 Submission of Matters to a Vote of Security Holders.
 
On June 7, 2023, Rocky Brands, Inc. (the “Company”) held its 2023 Annual Meeting of Shareholders. The following directors were elected to serve until the 2025 Annual
Meeting of Shareholders according to the vote tabulation described below:
 

Director Votes For Votes Withheld Broker Non-Votes
Mike Brooks 4,748,393 247,412 1,509,939
Jason Brooks 4,861,358 134,447 1,509,939
Robyn R. Hahn 4,519,925 475,880 1,509,939
Tracie A. Winbigler 4,899,763 96,042 1,509,939
Dwight E. Smith 4,922,990 72,815 1,509,939

 
Additionally, the shareholders voted on a resolution to approve on an advisory, non-binding basis the frequency of voting on the compensation of the Company’s named
executive officers according to the vote tabulation described below:
 

One Year Two Years Three Years Abstain Broker Non-Votes
4,472,275 8,033 498,777 16,720 1,509,939

 
In response to the above voting results and other considerations, the Board of Directors of the Company determined that the Company will hold an advisory vote on named
executive officer compensation on an annual basis. The Company will continue to include an advisory, non-binding vote on executive compensation in its proxy materials
pursuant to Section 14A of the Exchange Act every year until the next advisory vote on the frequency of advisory votes on executive compensation, which will occur no
later than the Company’s 2029 Annual Meeting of Shareholders.
 
The shareholders also voted on and approved on an advisory, nonbinding basis, the compensation of the Company’s named executive officers according to the vote
tabulation described below:
 

Votes For Votes Against Abstain Broker Non-Votes
4,906,412 67,384 22,009 1,509,939

 
Finally, the shareholders ratified the selection of Schneider Downs & Co., Inc. as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2023, according to the vote tabulation described below:

 
Votes For Votes Against Abstain Broker Non-Votes
6,459,778 13,590 32,376 0
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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: June 12, 2023

 
  Rocky Brands, Inc.  

 /s/ Thomas D. Robertson
Thomas D. Robertson
Chief Operating Officer
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