
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 144
NOTICE OF PROPOSED SALE OF SECURITIES

PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF 1933

OMBAPPROVAL
0MB Number: 3235-0101
Expires: July 31, 2023
Estimated average burden
hours per response 1.00

SEC USE ONLY
DOCUMENT SEQUENCE NO.

ATTENTION: Transmit/or filing 3 copies of this form concurrently with either placing an order with a broker to execute sale

or executing a sale directly with a market maker.

CUSIP NUMBER

(b) IRS IDENT. NO. (c) S.E.C. FILE NO. WORK LOCATION

47-1_874201 001-38950

STATE ZIP CODE (e) TELEPHONE NO.

CA 94608 ;AOCODS 184519;""

(c) ADDRESS STREET CITY STATE ZIP CODE

5650 Holis Street Emeryville CA 94608

CITY

Emeryville

Affiliate

STREET

Holis Street

S MacGregor Read

INSTRUCTION: The personfiling this notice should contact the issuer to obtain the IR.S. Identification Number and the S.E.C. File Number.

2 (a) NAME OF PERSON FOR WHOSE ACCOUNT THE SECURITIES (b) RELATIONSHIP TO ISSUER

ARE TO BE SOLD

1 (a) NAME OF ISSUER (Please type or prlnl)

Grocery Outlet Holding Corp

I (d) ADDRESS OF ISSUER

5650

3 (a)
Title of the

Class of
Seeurlties
To Be Sold

/b)

Name and Addren of Each Broker Through Whom the
Seturities are to be Offered or Each Market Maker

who b Aequirin1 the Securities

SEC USE ONLY (,) (a) (,) (j) (g)

Number of Shau1 Accregate NumberofShares Approximate NameofEaeh
Brokar-Dealer or Other Units Market or Other Units Date of Sale Securities
ll'lleNumber To Be Sold Value Outstandin& (See instr. 3(/)) Exchange

(See instr. 3(c)) (See instr. 3(d)) (See instr. 3(e)) (MO. DAY YR.) (See instr. 3(g))

Common
Stock

Morgan Stanley Smith Barney LLC
I New York Plaza, 38th Floor
New York, NY 10004

307,614 $11.381,718.C 94,236,639 12/03/2020 NASDAQ

2. (a) Name of person for whose aceouat the securitias are to be sold
(b) Sueh person's relationship to tha issuer (e.g., officar, director, 10%

stockholder, or member ofimmediate family ofany of the foragoing)
(c) Sueh person's address, including zip code

INSTRUCTIONS:
I. (a) Name of issuer

(h) Issuer's I.R.S. Identification Number
(c) Issuer's S.E.C. file aumber, if any
(d) Issuer's address, including zip eode
(e) Issuer's talephone number, including araa code "

.i
?

?00

?
0SEC 114 7 (08-07) ?

3. (a) Title of the elass of securities to he sold
(h) Name and address of eaeh broker through whom the securities are iotended to he sold
(e) Number of shares or other units to he sold (if deht securities, give the aggregate face amount)
(d) Aggregate market value of the seeurtties to be sold as ofa specified date withia IO days prior to the filiag ofthis notice
(e) Numbar of shares or other uaits of the class outstandiag, or if debt securities the face amount thereof outstanding, as shown

by the most raeeat report or statement published by the issuer
(f) Approx:imata date on whieh the set:urities are to be sold
(g) Name of eaeh securities exehanga,,ifany, on whieh the securities are intended to he sold

Potential persons who are to respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid 0MB control number.

RESNPROS
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 144 
NOTICE OF PROPOSED SALE OF SECURITIES 

PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF 1933 

ATTENTION: Transmit for filing 3 copies of this form concurrently with either placing an order with a broker to execute sale 
or executing a sale directly with a market maker. 

OMB APPROVAL 
OMB Number: 	3235-0101 
Expires: 	July 31,2023 
Estimated average burden 
hours per response  	1.00 

SEC USE ONLY 
DOCUMENT SEQUENCE NO. 

CUSIP NUMBER 

1(a) NAME OF ISSUER (Please type or print) 

Grocery Outlet Holding Corp 

OV IRS IDENT. NO. 

47-1874201 

(a) S.E.C. FILE NO. 

001-38950 

WORK LOCATION 

I (d) ADDRESS OF ISSUER 

5650 

STATE 	ZIP CODE 

CA 94608 

(e) TELEPHONE NO, 

NUMBER 

8451999 

STREET 
	

CITY 

Halls Street 
	

Emeryville 
AREA CODE 

510 

2 (a) NAME OF PERSON FOR WHOSE ACCOUNT THE SECURITIES (10 RELATIONSHIP TO ISSUER 
ARE TO BE SOLD 

S MacGregor Read 	 Affiliate 

(a) ADDRESS STREET 

5650'Rolls Street 

CITY 
	

STATE 	ZIP CODE 

Emeryville CA 94608 

INSTRUCTION: The person filing this notice should contact the issuer to obtain the IR.S. Identification Number and the S.E.C. File Number. 

3 (a) 
Title of the 

Class of 
Securities 
Tone Sold 

(6) 

Name and Address of Each Broker Through Whom the 
Securities are to be Offered or Each Market Maker 

who Is Acquiring the Securities 

SEC IJSE ONLY (0 
Number of Shares 

or Other Units 

To Be Sold 

(See inset. 3(e)) 

PO 
Aggregate 

Market 

Value 

(See instr. 3(4)) 

(0) 
Number of Shares 

or Other Units 

Outstanding 

(See nun-. 3(e)) 

(0 
Approximate 
Date of Sale 

(See Pray. 3(0) 

(MO. DAY YR.) 

(8) 
Name of Each 

Securities 

Exchange 

(See instr. 3(g)) 

Broker-Dealer 
File Number 

Common 
Stock 

Morgan Stanley Smith Barney LLC 
1 New York Plaza, 38th Floor 
New York, NY 10004 

307,614 $ 11,381,718.0 94,236,639 12/03/2020 NASDAQ 

3. (a) Title of the cla s of securities to be s Id 
(b) Name and addr ss of each broker thro gh whom the securiti s are intended to be so d 
(c) Number of sha es or other units to be old (if debt securities, give the aggregate face amount) 
(d) Aggregate market value of the smolt es to be sold as of asp clued date within 10 ays prior to the filing of this notice 
(e) Number of shares or other units of the class outstanding, or i debt securities the fa e amount thereof outstanding, as shown 

by the most recent report or statement published by the issuer 
(f) Approximate date on which the securities are to be sold 

2. (a) Name of person for whose account the securities are to be sold 	 (g) Name of each securities exchange, if any, on which the secunties are intended to be sold 

(b) Such person's relationship to the issuer (e.g., officer, director, 10% 
stockholder, or member of immediate family of any of the foregoing) 

(c) Such person's address, including zip code 

Potential persons who are to respond to the collection of information contained in this form are not 
required to respond unless the form displays a currently. valid OMB control number. 

INSTRUCTIONS: 
I. (a) Name of issuer 

(b) Issuer's I.R.S. Identification Number 
(c) Issuer's S.E.C. file number, if any 
(d) Issuer's address, including zip code 
(e) Issuer's telephone number, including area code 

RES NPROS 



TitJe0f
the Cius

Date you
Acquired

TABLE I- SECURITIES TO BE St.LO
Furnish the following information with respect to the acquisition ojthe securities to be sold

and with respect to the payment ofall or any part of the purchase price o other consideration therefor:
Nameofeersoo from Whomktui:fed A.mouotof

Nature ofAcquis:itioi:i Tnw.tetfon (Ifmil, alao Rive? lk:J,wr rn:t:ldred) S,:avitie, A?uittd
Date of
.Pavment Nature ofl>ayment

Common
stock

1210312020 Option Exercise lssurer 307,614 12/03/2020 CASH

INSTRUCTIONS: If the seeuri:ties were purchased and full payment thenfor was not made in cash at
the time of purchase, explain in the table or in a note thereto the nature of the
consideration given. If the consideration consisted of any note or other obligatioa,
or if payment was made in installments describe the arrangement and state when
the note or other obligation was diaeharged in full or the last installment paid.

TABLE II - SECURITIES SOLD DURING TH.E PAST 3 MONTHS
Furnish the following Information as to all securities of the issuer sold during the past 3 months 6y tne personfor whose account the securities are to be sold.

'

REMARKS:

Name and Address ofSeller Title ofSecuritfo& Sok. Date of Sale
Amountof

Securities Sold Gross Proceeds

ATTENTION: Intentional misstatements or omission of facts constitute/Federal Crimlnal Vlolations (See 18 U.S.C. 1001)
' .

See the definition of"person" in paragraph (a) ofRule 144. Information is to be given not only as
to the person for whose: account the securities are to be sold but also es'tc all other persons included
in that definition. In addition, information shall be given as to sales by all persons whose sales are
requiredbyparagraph (e) ofRule 144 tobeaggregatedwith sales for the account ofthe person filing
this notice.

INSTRUCTIONS:

DATE OF NOTIC1.

DATE OF PLAN ADOPTION OR. GIVING GP' INST'kUCTION,
IF ltELVtNG GN RULE rces-t

RESNPROS

ATTENTION: '1'1t."t,puso11for whosf! acco11n1 the S4CJlrities w whidi 1hf6 no1iu rdatu are to be sold
hereby reprue,,ts by si1:,11ittg this notlee Otar h• does not know any material adwn• 111/ormation in regard lo

the currmt and prospective aperalion., r,f tlu! bswer ef thtJ securitiu to be sold whit'h has not bun pubiicl:,
disclt11ed. If .ncch p•rso.i has adoplla a writlt!n irading pfon or give11 tradi,ig Jn11ru.cti.tms to sa1iefy Rule
10b5-l under the Ercha,llfe Act, by iigning the form and in&cating the date thta the plan wa.s adopted or the
innruction ?n. t;at J{t'non JnaU, .ncch reprl!Sentation as of tM plan adoption or irutr11ction dtJte.

1"4-7

/ (SIONATUR.E.)

The notice .JhaU be signed by 1(1• person for whoH account the securities are to be sold. At l.eas1 one copy
of the swttce sl,all be manually slgm;d.Any copies not ma,.walfy signed shall bear typ•d or printed signatures.

SEC 1147 (02-08)

TABLE I — SECURITIES TO BE SCLD 
Furnish the following information with respect to the acquisition of the securities to be sold 

and with respect to the payment of all or any part of the purchase price or other consideration therefor: 
Title of 

the Class 
Date you 
Acquired Nature of Acquisition Transaction 

Name of Person from Whom Az quired 
(Ifgift, also give date donor acquired) 

Amount of 
Seetviries Acquired 

307,614 

Date of 
Payment 

12/03/2020 

Nature of Payment 

CASH Common 
stock 

12/03/2020 optics  Exercise Issurer 

INSTRUCTION& Tithe securities were purchased and full payment therefor was not made in cash at 
the time of purchase, explain in the table or in a note thereto the nature of the 
consideration given. If the consideration consisted of any note or other obligation, 
or if payment was made in installments describe the arrangement and state when 
the note or other obligation was discharged in full or the last installment paid. 

TABLE II— SECURITIES SOLD DURING TO PAST 3 MONTHS 
Furnish the following information as to all securities of the issuer sold during the past 3 months by Me person for whose account the securities are to be sold. 

      

      

Name and Address of Seller Title of Securities Sold Date of Sale 
Amount of 

Securities Sold 

 

Gross Proceeds 

      

      

      

      

REMARKS: 

INSTRUCTIONS: 
See the definition of "person" in paragraph (a) of Rule 144. Information is to be given not only as 
to the person for whose account the securities are to be sold but also as to all other persons included 
in that definition. In addition, information shall be given as to sales by all persons whose sates are 
required by paragraph (e) of Rule 144 to be aggregated with sales for the account ofthe person filing 
this notice. 

ATTENTION: I7te,person for whose account the securities to which this notice relates are to be sold 

hereby represents by signing this notice that he does not know any material adverse information in regard to 

the current and pro.opective operations alike Issuer of the securities to be sold which has not been publicly 

disclosed .1 f such pes-sos has adopted a written trading plan or given trading instructions to swig, Rule 

lOb.1-1 under the Eychaage Act, by signing the form and indicating the date that the plan was adopted or the 

instruction flee, that person makes such representation as of the plan adoption or instnicfton date. 

DATE OP NOTICE (SIGNATURE) 

The notice shall be signed by the person for whose account the securities are to be sold. At least one copy 

of the notice shall be manually signhdAny copies not manually signed shall bear typed or printed signatures. 
DATE OF PLAN ADOPTION OR GIVING OF INSTRUCTION. 

IF RELYING ON RULE 1085-1 

ATTENTION: Intentional misstatements or omission of facts constitute Federal Criminal Violations (See 18 U.S.C. 1001) 

RESNPROS 
SEC 1147 (02-08) 

12/03/2020

S-8 Registered Plan
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