
Compensation Discussion and Analysis

This Compensation Discussion and Analysis provides an overview of the elements and philosophy
of our executive compensation program as well as how and why the Compensation Committee and our
Board of Directors make specific compensation decisions and policies with respect to our Named
Executive Officers (“NEOs”), as defined below.

Executive Summary

We delivered record performance results in 2021. By connecting with customers through
our expanded seamless digital ecosystem and consistent delivery of full, fresh and friendly
customer experience, we successfully navigated a dynamic operational environment, labor
and supply chain challenges and achieved record revenue and profitability as demonstrated
by our financial performance results of ID sales of 0.2%, two year stack increased 14.3%,
and adjusted FIFO operating profit of $4.3 Billion2.
Our executive compensation program aligns with long-term shareholder value

creation. 91% of the CEO’s target total direct compensation and, on average, 83% of the
other NEOs’ compensation is at risk and performance based, tied to achievement of
performance targets that are important to our shareholders or our long-term share price
performance.
Annual incentive program design reflected volatile market environment. Our 2021
annual incentive program consisted of two performance periods to maintain the program
rigor amid uncertain business outlook at the start of the year, with more challenging sales
performance goals implemented in the second half of the year.
Annual and long-term performance incentives were earned above target in alignment

with our 2021 performance. The annual cash incentive program that included identical
sales (excluding fuel) and adjusted FIFO operating profit (including fuel) paid out at
approximately 186% of target. Long-term performance unit equity awards granted in 2019
and tied to Restock Kroger savings and benefits, free cash flow and ROIC were earned at
120% of target.
We prioritized investment in our people.We strive to create a culture of opportunity for
more than 450,000 associates and take seriously our role as a leading employer in the
United States. In 2021, we invested more than ever before in our associates by continuing to
raise our average hourly wage to $17 and our average hourly rate to over $22, inclusive of
industry-leading benefits such as continuing education and tuition reimbursement, training
and development, health and wellness. In addition, we continued to invest significantly in the
restructure of pension plans to protect future benefits for our hourly associates.
In response to our shareholder feedback, we incorporated an ESG metric focused on

diversity and inclusion into our 2022 individual performance management program.

Our core values of Diversity, Equity & Inclusion are incorporated into compensation
decisions made for our associates who supervise a team of others, which range from store
department leaders through our senior officers.

2 See pages 33 – 34 of our Annual Report on Form 10-K for the fiscal year ended January 29,
2022, filed with the SEC on March 29, 2022, for a reconciliation of GAAP operating profit to adjusted
FIFO operating profit.
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Our Named Executive Officers for Fiscal 2021

Name Title

W. Rodney McMullen Chairman and Chief Executive Officer
Gary Millerchip Senior Vice President and Chief Financial Officer
Stuart W. Aitken Senior Vice President and Chief Merchandising & Marketing Officer
Yael Cosset Senior Vice President and Chief Information Officer
Timothy A. Massa Senior Vice President and Chief People Officer

Fiscal 2021 Financial and Strategic Performance Highlights

Driven by our unwavering purpose to Feed the Human Spirit, throughout 2021, we leveraged
technology and innovation to continue to provide fresh, affordable food for our customers, invest in our
associates, create value for our shareholders and support our communities.

Our ID sales performance resulted in a two-year stacked growth rate of 14.3%. Accelerated efforts
to digitize the shopping experience demonstrated our ability to meet our customers’ needs no matter
how they choose to engage with us, resulting in digital sales two-year stacked growth of 113%. Our Home
Chef business surpassed $1 billion in sales in 2021, becoming the newest billion-dollar brand in our
portfolio. We also advanced our fresh strategy and strengthened our fresh offerings in 2021 by launching
our Go Fresh & Local Supplier Accelerator, supporting our commitment to small businesses.

Continued strategic efforts to streamline our operations allowed us to achieve cost savings greater
than $1 billion for the fourth consecutive year to balance these investments without compromising food
affordability for our customers across our communities.

As part of our Zero Hunger | Zero Waste social and environmental impact plan, in 2021, we
donated 499 million meals to feed families across America. We also administrated almost 11 million
doses of the COVID-19 vaccine through Kroger Health.

We are proud of our management team that led an agile effort in navigating supply chain conditions
and evolving operating and inflationary environment throughout 2021, building an agile ecosystem and
momentum to support our long-term growth. We have started 2022 with a great outlook and are
positioned to support sustained shareholder value creation, while staying true to our Promise to provide
fresh affordable food to our customers and uplift our communities.

2021 Advisory Vote to Approve Executive Compensation and Shareholder Engagement

At the 2021 annual meeting, we held our tenth annual advisory vote on executive compensation.
Approximately 90% of the votes cast were in favor of the advisory vote in 2021. As part of our ongoing
dialogue with our shareholders regarding governance matters, in 2021, we requested meetings with
27 shareholders representing 42% of our outstanding shares during proxy season and off-season
engagement and 17 shareholders representing 34% of our outstanding shares accepted our invitation
to share feedback. Some investors we contacted either did not respond or confirmed that a discussion
was not needed at that time.

Conversations with our shareholders in these meetings included discussions about our
compensation program, with our shareholders providing feedback that they appreciated the pay for
performance nature of our program’s structure. The Compensation Committee considers both the
general and specific feedback received from shareholders, and with the guidance of our independent
compensation consultant, incorporates that input. For example, prior to 2019, Kroger’s long term
performance-based compensation included both a cash and an equity component. As of 2019, in
response to feedback from shareholders andmarket practices, our Compensation Committee determined
that all long-term compensation is equity-based as follows: 50% of equity granted under the program
is performance-based and the remaining 50% of equity is time-based, consisting of 30% in the form of
restricted stock and 20% in the form of stock options.

During our fall 2021 off-season engagement program, we specifically discussed ESG metrics in
executive compensation programs with our shareholders. All of our investors were supportive of
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companies’ decisions to incorporate ESG metrics, but none were prescriptive about how to do so. Our
investors shared our view that a range of ESG matters are essential to our current and future success,
and acknowledged that ESG priorities are embedded into our strategic and operational priorities.
Management collected and reported the feedback to the Compensation Committee, and the Committee
decided to integrate our core values of Diversity, Equity & Inclusion into compensation decisions
made for our associates who supervise a team of others, which range from store department leaders
through our senior officers. Specifically, one of several performance goals established for these
associates and senior officers relate to improvement in the Diversity, Equity and Inclusion category
score as measured by our annual Associate Insights Survey and active mentorship and development of
at least one other associate with a different background. These performance goals will be factored
into compensation decisions for these associates and senior officers, including salary increases and
the amount of the annual grant of equity awards, consistent with our program design as described
herein.

2021 Compensation Program Overview

The fixed and at-risk pay elements of the NEO compensation program are reflected in the
following table and charts.
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• Metrics and targets align with annual business goals; payout depends on actual
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Fiscal Year 2021 CEO Compensation

The Compensation Committee establishes Mr. McMullen’s target direct compensation such that
only 9% of his compensation is fixed. The remaining 91% of target compensation is at-risk, meaning
that the actual compensation Mr. McMullen receives will depend on the extent to which the Company
achieves the performance metrics set by the Compensation Committee, and with respect to all of the
equity vehicles, the future value of Kroger common shares.

The table below compares fiscal 2021 to 2020 target direct compensation. Target total direct
compensation is a more accurate reflection of how the Compensation Committee benchmarks and
establishes CEO compensation than the disclosure provided in the Summary Compensation Table,
which table includes a combination of actual base salaries and annual incentive compensation earned
in the fiscal year, the grant date fair market value of at-risk equity compensation to be earned in
future fiscal years, and the actuarial value of future pension benefits.
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Increases to Mr. McMullen’s pay elements shown below were based on our independent
compensation consultant’s examination of pay levels and the Committee’s intention to achieve median
pay levels among our peer group. Target total compensation, which is the sum of target annual
compensation and target long term compensation is positioned around market median. The increase in
target long term compensation reflects the first increase in long term compensation since 2019.

($000s)

Annual Long-Term

Year Salary

Target
Annual
Incentive Total Annual

Performance
Units

Restricted
Stock

Stock
Options

Total
LTI

Target
TDC Increase

2021 $1,355 $2,500 $3,855 $5,500 $3,300 $2,200 $11,000 $14,855 +3.5%
2020 $1,355 $2,500 $3,855 $5,250 $3,150 $2,100 $10,500 $14,355

CEO and Named Executive Officer Target Pay Mix

The amounts used in the charts below are based on 2021 target total direct compensation for the
CEO and the average of other Named Executive Officers. As illustrated below, 91% of the CEO’s target
total direct compensation is at-risk. On average, 83% of the other Named Executive Officers’
compensation is at risk.
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Units
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17%

Restricted Stock
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13%

Performance 
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33%

Average of
Other NEOs

83%
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Our Compensation Philosophy and Objectives

As one of the largest retailers in the world, our executive compensation philosophy is to attract and
retain the best management talent as well as motivate these associates to achieve our business and
financial goals. Kroger’s incentive plans are designed to reward the actions that lead to long-term value
creation. We believe our strategy creates value for shareholders in a manner consistent with Kroger’s
purpose: To Feed the Human Spirit. The Compensation Committee believes that there is a strong link
between our business strategy, the performance metrics in our short-term and long-term incentive
programs, and the business results that drive shareholder value.

To achieve our objectives, the Compensation Committee seeks to ensure that compensation is
competitive and that there is a direct link between pay and performance. To do so, it is guided by the
following principles:

• A significant portion of pay should be performance-based, with the percentage of total pay tied
to performance increasing proportionally with an NEO’s level of responsibility.

• Compensation should include incentive-based pay to drive performance, providing superior pay
for superior performance, including both a short- and long-term focus.

• Compensation policies should include an opportunity for, and a requirement of, significant equity
ownership to align the interests of NEOs and shareholders.

• Components of compensation should be tied to an evaluation of business and individual
performance measured against metrics that directly drive our business strategy and progress
toward our corporate ESG priorities.

• Compensation plans should provide a direct line of sight to company performance.
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• Compensation programs should be aligned with market practices.

• Compensation programs should serve to both motivate and retain talent.

The Compensation Committee has three related objectives regarding compensation:

• First, the Compensation Committee believes that compensation must be designed to attract and
retain those individuals who are best suited to be an executive officer at Kroger.

• Second, a majority of compensation should help align the interests of our NEOs with the
interests of our shareholders.

• Third, compensation should create strong incentives for the NEOs to achieve the annual
business plan targets established by the Board, and to achieve Kroger’s long-term strategic
objectives.

Summary of Key Compensation Practices

What we do: What we do not do:

✓ Alignment of pay and performance

✓ Stock ownership guidelines for executives

✓ Multiple performance metrics under our
short- and long-term performance-based
plans discourage excessive risk taking and
align with our long-term value creation
strategy

✓ Double-trigger change in control provisions in
all equity awards beginning in 2019

✓ All long-term compensation is equity-based

✓ Engagement of an independent
compensation consultant

✓ Robust clawback policy

✓ Ban on hedging, pledging, and short sales of
Kroger securities

✓ Minimal perquisites

× No employment contracts with executive
officers

× No special severance or change in control
programs applicable only to executive officers

× No single trigger cash severance benefits
upon a change in control

× No cash component in long-term incentive
plans

× No tax gross-up payments for executives

× No special executive life insurance benefit

× No re-pricing or backdating of options without
shareholder approval

× No guaranteed salary increases or bonuses

× No payment of dividends or dividend
equivalents until performance units are
earned

× No evergreen or reload feature; no shares
added to stock plan without shareholder
approval

Establishing Each Component of Executive Compensation

The Compensation Committee recommends, and the independent members of the Board
determine, each component of the CEO’s compensation. The CEO recommends, and the Compensation
Committee determines, each component of the other NEOs’ compensation. The Compensation
Committee and the Board determined compensation in March of 2021. Equity awards were granted in
March and salary and annual incentive plan increases were effective as of April 1, 2021.

The Compensation Committee determines the amount of NEO’s salary, annual cash incentive
plan target, and long-term equity compensation by taking into consideration numerous factors including:

• An assessment of individual contribution and performance;

• Benchmarking with comparable positions at peer group companies;

• Level in organization and tenure in role; and

57



• Internal equity among executives.

The assessment of individual contribution and performance is a qualitative determination, based
on the following factors:

• Leadership;

• Contribution to the executive officer group;

• Achievement of established performance objectives;

• Decision-making abilities;

• Performance of the areas or groups directly reporting to the NEO;

• Support of company culture;

• Strategic thinking; and

• Demonstrated commitment to Kroger’s Values: Safety, Honesty, Integrity, Respect, Diversity, and
Inclusion.

At the end of each year, individual performance is evaluated based on the NEO’s performance
objectives listed above, and the results of that evaluation are used in the determination of salary
increases and the grant amount of all annual equity awards: restricted stock and stock options, which
are time based, and performance units granted under the long-term incentive plan, which are performance
based.

Elements of Compensation

Salary

Our philosophy with respect to salary is to provide a sufficient and stable source of fixed cash
compensation that is competitive with the market to attract and retain a high caliber leadership team.
NEO salaries, effective April 1, 2020 and April 1, 2021, were as follows:

2020 Base Salary 2021 Base Salary

W. Rodney McMullen $1,355,000 $1,355,000
Gary Millerchip $ 625,000 $ 750,000
Stuart W. Aitken $ 860,000 $ 885,000
Yael Cosset $ 701,000 $ 750,000
Timothy A. Massa $ 700,000 $ 800,000

2021 Annual Incentive Plan

The NEOs participate in a corporate performance-based annual cash incentive plan. The value of
annual cash incentive awards that the NEOs earn each year is based upon Kroger’s overall company
performance compared to goals established by the Compensation Committee based on the business
plan adopted by the Board of Directors.

A minimum level of performance must be achieved before any payout is earned, while a payout of
up to 210% of target incentive potential can be achieved for superior performance on the corporate
plan metrics. There are no guaranteed or minimum payouts; if none of the performance goals are
achieved, then none of the incentive amount is earned and no payout is made.

The annual cash incentive plan is designed to encourage decisions and behavior that drive the
annual operating results and the long-term success of the Company. Kroger’s success is based on a
combination of factors, and accordingly the Compensation Committee believes that it is important to
encourage behavior that supports multiple elements of our business strategy.
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The corporate annual cash incentive plan is a broad-based plan used across the Kroger enterprise.
Approximately 53,190 associates are eligible to receive incentive payouts based all or in part on the
incentive plan described below.

NEO target incentive potentials for fiscal years 2020 and 2021, were as follows:

2020 Target Annual Incentive 2021 Target Annual Incentive

W. Rodney McMullen $2,500,000 $2,500,000
Gary Millerchip $ 700,000 $ 825,000
Stuart W. Aitken $ 700,000 $ 825,000
Yael Cosset $ 700,000 $ 825,000
Timothy A. Massa $ 600,000 $ 650,000

2021 Annual Incentive Plan Metrics

Metric Rationale for Use

Sales and Profit Grid, maximum payout of 200%

ID Sales, excluding Fuel • Identical Sales (“ID Sales”) represent sales,
excluding fuel, at our supermarkets that have
been open without expansion or relocation for
five full quarters, plus sales growth at all other
customer-facing non-supermarket businesses,
including Kroger Specialty Pharmacy and ship
to home solutions.

• We believe that ID Sales are the best measure
of real growth of our sales across the
enterprise. A key driver of our model is ID
Sales growth.

Adjusted FIFO Operating Profit, including Fuel • This financial metric equals gross profit,
excluding the LIFO charge, minus OG&A,
minus rent, and minus depreciation and
amortization.

• Adjusted FIFO Operating Profit, including fuel,
is a key measure of company success as it
tracks our earnings from operations, and it
measures our day-to-day operational
effectiveness. It is a useful measure to
investors because it reflects the revenue and
expense that a company can control.

Kicker, worth an additional 10%

Produce Kicker • Produce is a primary driver of where
customers choose to shop, and it is a key
component of our ability to be Fresh for
Everyone.

• An additional 10% is earned if Kroger
achieves certain pre-determined goals with
respect to produce share.

Since the start of the COVID-19 pandemic, Kroger’s most urgent priority was to provide a
safeguarded environment with open stores, stocked shelves, comprehensive digital solutions and an
efficiently-operating supply chain, so that our communities continued to have access to fresh, affordable
food and essentials during the pandemic. Customer behavior changed dramatically during 2020 as
shoppers started stockpiling food and essentials, shifted from food away from home to food at home,
consolidated trips, spent more per transaction, and added new categories of items to their Kroger basket.
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We believe that ID Sales are the best measure of real growth of our sales across the enterprise.
Identical Sales is a year over year comparison representing sales, excluding fuel, at our supermarkets
that have been open without expansion or relocation for five full quarters, plus sales growth at all other
customer-facing non-supermarket businesses. To illustrate the effect of the pandemic on our business,
Kroger reported 2020 ID sales, without fuel, of an unprecedented 14.1% compared to 2019 ID sales,
without fuel, of 2.0% and 2018 ID sales, without fuel, of 1.8%.

We knew going into 2021 how difficult it would be to cycle the tough comparisons from 2020, with
its 14.1% ID sales growth. Because ID sales is a year over year measure, and we had extraordinary
results in 2020, we expected our ID sales to turn negative in 2021. Accordingly, internally and in our public
disclosures, we evaluated our performance using a 2-year period to more accurately measure our
underlying momentum. Our fiscal year 2021 guidance provided both an ID sales, without fuel, range of
negative 3% to negative 5% and on a 2-year stacked basis, a range of 9% to 11%.

Going into 2021, there remained an extraordinary number and degree of unknowns that could
have impacted our results. The Compensation Committee considered, among other factors, the course
of the pandemic, including new COVID variants, availability and outcomes of vaccine programs,
continuing sales trends, food at home and food away from home trends, inflation/deflation, and other
potential market influencing events. To account for these unknowns, the Compensation Committee
designed the annual incentive plan with a first half performance period and a second half performance
period, with a mechanism to evaluate at mid-year whether the assumptions underlying the performance
goals were still applicable for the second half of the year. The Compensation Committee undertook that
analysis mid-year and determined that the assumptions underlying the plan had changed meaningfully.
Therefore, the Committee decided to adopt a more stringent ID sales, without fuel, goal for the second
half performance period.

Potential payouts under the plan are based on Company performance on two primary metrics, ID
Sales, excluding Fuel, and Adjusted FIFO Operating Profit, including Fuel. The performance objectives
for both the First Half 2021 and Second Half 2021 Corporate Incentive Plan are shown in the grids
below, with payouts interpolated for actual performance between levels.

The goals established by the Compensation Committee for First Half 2021, consisting of 7 fiscal
periods, and Second Half 2021, consisting of 6 fiscal periods, the actual results, and the
incentive percentage earned for the performance metrics of the First Half 2021 and Second Half 2021
Corporate Incentive Plan were as follows. Although the plan was designed with two performance
periods, there was one payout in March 2022.

First Half 2021 (7 fiscal periods) Corporate Incentive Plan Metrics Grid

ID Sales, excluding Fuel and Adjusted FIFO Operating Profit, including Fuel

ID Sales, excluding Fuel

-8.10% -7.10% -5.10% -3.10% -2.10%

Adjusted FIFO Operating Profit, ≥1,719 0% 12% 20% 32% 40%
including Fuel ≥1,829 20% 50% 80% 100% 115%
($ in millions) ≥1,939 40% 80% 100% 120% 160%

≥2,049 70% 100% 120% 150% 180%
≥2,159 110% 120% 140% 180% 200%
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Second Half 2021 (6 fiscal periods) Corporate Incentive Plan Metrics Grid

ID Sales, excluding Fuel and Adjusted FIFO Operating Profit, including Fuel

ID Sales, excluding Fuel

-1.50% -0.50% 1.50% 3.50% 4.50%

Adjusted FIFO Operating Profit, ≥1,580 0% 12% 20% 32% 40%
including Fuel ≥1,670 20% 50% 80% 100% 115%
($ in millions) ≥1,760 40% 80% 100% 120% 160%

≥1,850 70% 100% 120% 150% 180%
≥1,940 110% 120% 140% 180% 200%

2021 Corporate Incentive Plan — Actual Results and Payout Percentages

Corporate Plan Metric
First Half 2021 Performance(1)

(7 of 13 periods)
Second Half 2021 Performance(1)

(6 of 13 periods)

Identical Sales, excluding fuel -2.62% +3.58%
Adjusted FIFO Operating Profit,

including fuel $2.32B $1.99B
Percentage Earned 189.6% 181.6%
Annual Payout Earned (189.6% x 7/13) + (181.6% x 6/13) =185.91%
Produce Kicker(2) 0%

(1) See grids above.

(2) An additional 10% would have been earned if Kroger had achieved a certain goal with respect to
gain in produce share. That challenging goal was established by the Compensation Committee but
was not achieved. The goal is not disclosed because it is competitively sensitive.

Following the close of the 2021 fiscal year, the Compensation Committee reviewed Kroger’s
performance against each of the metrics outlined above and determined the extent to which Kroger
achieved those objectives. Our performance compared to the goals established by the Compensation
Committee resulted in a payout of 185.91% of the participant’s incentive plan target for all of the
participants, including the NEOs with the exception of Mr. Aitken.

Mr. Aitken’s annual bonus payout of 189.51% of his bonus potential included the corporate annual
plan described above and a team metric as follows. The merchandising team metric measured
supermarket ID sales excluding pharmacy and fuel, and supermarket selling gross dollars less shrink
dollars for all departments excluding pharmacy and fuel.

Payout Percentage Weight

Corporate Annual Bonus Plan 185.91% 60%
Merchandising Team Metric 194.91% 40%
Total Earned (185.91% x 0.6) + (194.91% x 0.4%) = 189.51%

The Compensation Committee maintains the ability to reduce the annual cash incentive payout for
all executive officers, including the NEOs, and the independent directors retain that discretion for the
CEO’s incentive payout if they determine for any reason that the incentive payouts were not appropriate
given their assessment of Company performance. However, no adjustments were made in 2021.

As described above, the corporate annual cash incentive payout percentage is applied to each
NEO’s incentive plan target which is determined by the Compensation Committee, and the independent
directors in the case of the CEO. The actual amounts of performance-based annual incentive paid to
the NEOs for 2021 are reported in the Summary Compensation Table in the “Non-Equity Incentive
Plan Compensation” column.
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The annual and long-term performance-based compensation awards described herein were made
pursuant to our 2019 Long-Term Incentive Plan, which was approved by our shareholders in June 2019.

Long-Term Compensation Program

The Compensation Committee believes in the importance of providing an incentive to the NEOs to
achieve the long-term goals established by the Board. As such, a majority of NEO compensation is
dependent on the achievement of the Company’s long-term goals. Long-term compensation promotes
long-term value creation and discourages the over-emphasis of attaining short-term goals at the
expense of long-term growth.

The long-term incentive program is structured to be a combination of performance- and time-based
compensation that reflects elements of financial and common share performance to provide both
retention value and alignment with company performance. As of 2019, in response to feedback from
shareholders and market practices, our Compensation Committee determined that all long-term
compensation would be equity-based as follows: 50% of equity granted under the program would be
performance-based and the remaining 50% of equity would be time-based, consisting of 30% in the form
of restricted stock and 20% in the form of stock options.

Each year, NEOs receive grants under the long-term compensation program, which is structured
as follows:

• Performance-Based (50% of NEO long-term target compensation)

• Long-term performance-based compensation is provided under a Long-Term Incentive Plan
adopted by the Compensation Committee. The Committee adopts a new plan every year,
measuring improvement on the Company’s long-term goals over successive three-year
periods. Accordingly, at any one time there are three plans outstanding, which are summarized
below.

• Under the Long-Term Incentive Plans, NEOs receive grants of equity called performance units.
A fixed number of performance units based on level and individual performance is awarded
to each participant at the beginning of the three-year performance period.

• Payouts under the plan are contingent on the achievement of certain strategic performance
and financial measures and incentivize recipients to promote long-term value creation and
enhance shareholder wealth by supporting the Company’s long-term strategic goals.

• The payout percentage, based on the extent to which the performance metrics are achieved,
is applied to the number of performance units awarded.

• Performance units are paid out in Kroger common shares based on actual performance, along
with dividend equivalents for the performance period on the number of issued common shares.

• Time-Based (50% of NEO long-term target compensation)

• Long-term time-based compensation consists of stock options and restricted stock, which
are linked to common share performance, creating alignment between the NEOs’ and our
shareholders’ interests. Grants vest rateably over four years.

• Stock options have no initial value and recipients only realize benefits if the value of our
common shares increases following the date of grant, further aligning the NEOs’ and our
shareholders’ interests.

Amounts of long-term compensation awards issued and outstanding for the NEOs are set forth in
the Executive Compensation Tables section.

Summary of Three Long-Term Incentive Plans Outstanding During 2021

The Compensation Committee adopts a new Long-Term Incentive Plan each year, which provides
for overlapping three-year performance periods. Additional detail regarding each of the three plans is
provided below, and a summary of the design of the plans outstanding during 2021 is as follows:
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2019 – 2021 LTIP 2020 – 2022 LTIP 2021 – 2023 LTIP

Performance Units

and Dividend

Equivalents

Performance units are equity grants which are paid out in Kroger common
shares, based on actual performance at the end of the 3-year performance
period, along with dividend equivalents for the performance period on the
number of issued common shares ultimately earned.

Performance Metrics Restock Kroger
metrics +
ROIC multiplier

• Total Sales without Fuel + Fuel Gallons;

• Growth in Adjusted FIFO Operating Profit,
including Fuel

• Cumulative Adjusted Free Cash Flow;

• Fresh Equity metric; and

• Relative Total Shareholder Return modifier
Determination of

Payout

The payout percentage, based on the extent to which the performance
metrics are achieved, is applied to number of performance units awarded.

Maximum Payout 120% 125% 187.5%
Payout Date March 2022 March 2023 March 2024

2019-2021 Long-Term Incentive Plan — Results

The 2019-2021 Long-Term Incentive Plan reflects Restock Kroger metrics for the final two years of
the 2018-2020 Restock Kroger financial plan, along with an ROIC component for fiscal year 2021. Each
of the following plan components account for 50% of the potential payout percentage, and then an
ROIC multiplier was applied.

The Restock Kroger metrics are calculated as follows:

• Cumulative Restock Savings & Benefits is an internal calculation that is a combination of cost
savings generated under our Kroger Way Plans; incremental profits from ID sales growth; and
incremental net operating profit from our alternative profit streams.

• Adjusted Free Cash Flow is an adjusted free cash flow measure calculated as net cash provided
by operating activities minus payments for property and equipment, including payments for
lease buyout, plus or minus adjustments for certain items.

Plan Components

Plan Component 2019 – 2020

Cumulative Restock Savings & Benefits

Threshold = 50% payout $2.050B
Target = 100% payout $3.434B

Cumulative Adjusted Free Cash Flow

Threshold = 50% payout $3.675B
Target = 100% payout $4.640B

After the calculation of the two metrics above, a 2021 Return on Invested Capital multiplier was
applied, as follows:

ROIC Modifier Component

FY 2021 ROIC Results Payout Modifier

Less than 12.12% -20%
12.12% – 12.32% No change
Greater than 12.32% +20%
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Results and Payout

Plan Component Goal Result Payout Percentage Weight Payout Amount

Cumulative Restock

Savings & Benefits $3.43B $4.14B 100% 50% 50%
Cumulative Adjusted Free

Cash Flow(1) $4.64B $5.64B 100% 50% 50%
Unadjusted Payout 100%
ROIC Modifier(2) Greater than 12.32% 13.17% +20%
Total Payout 120%

(1) Cumulative Adjusted Free Cash Flow is a non-GAAP measure calculated as net cash provided by
operating activities minus payments for property and equipment, including payments for lease
buyouts plus, in this case, an amount equal to cash taxes paid on the gain on the sale of Turkey
Hill Dairy and You Technology.

(2) Return on invested capital is a non-GAAP measure. We calculate return on invested capital
(“ROIC”) by dividing adjusted ROIC operating profit for the prior four quarters by the average invested
capital. Adjusted operating profit for ROIC purposes is calculated by excluding certain items
included in operating profit, and adding back our LIFO charge (credit), depreciation and amortization
and rent to our U.S. GAAP operating profit of the prior four quarters. Average invested capital is
calculated as the sum of: (i) the average of our total assets, (ii) the average LIFO reserve, and (iii) the
average accumulated depreciation and amortization; minus (i) the average taxes receivable,
(ii) the average trade accounts payable, (iii) the average accrued salaries and wages, (iv) the average
other current liabilities, excluding accrued income taxes, (v) certain other adjustments. Averages
are calculated for ROIC by adding the beginning balance of the first quarter and the ending balance
of the fourth quarter, of the last four quarters, and dividing by two.

Final Payout. The actual 2021 ROIC result is 13.17%. Accordingly, the unadjusted payout percentage
of 100% was modified to 120%.

The NEOs were issued the number of Kroger common shares equal to 120% of the number of
performance units awarded to that executive, along with dividend equivalents for the three-year
performance period on the number of issued common shares.

The dividend equivalents paid on common shares earned under the 2019 – 2021 Long-Term
Incentive Plan are reported in the “All Other Compensation” column of the Summary Compensation
Table and footnote 5 to that table, and the common shares issued under the plan are reported in the 2021
Option Exercises and Stock Vested Table and footnote 2 to that table.

2020 – 2022 Long-Term Incentive Plan and 2021 – 2023 Long-Term Incentive Plan Metrics

With respect to our long-term performance-based compensation, from 2018 to 2020, Kroger’s
metrics in its Long-Term Incentive Plans focused on key Restock Kroger metrics. With the three-year
financial targets of the 2018-2020Restock Kroger plan concluding in 2020, the Compensation Committee
reconsidered the long-term incentive plan framework. In November 2019, Kroger committed to investors
an 8 – 11% Total Shareholder Return (TSR) target. The Compensation Committee determined that
going forward, Long-Term Incentive Plan metrics should align with Kroger’s long-term business plans
and growth model that we communicated to shareholders.

Accordingly, the 2020 – 2022 Long-Term Incentive Plan and 2021 – 2023 Long-Term Incentive
Plan have the following components which support our long-term business plans, each accounting for
25% of the payout calculation:
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Metric Rationale for Use Weighting

Total Sales without Fuel + Fuel Gallons • This metric represents total revenue
dollars without fuel + the number of fuel
gallons sold over the three-year term of
the plan. It represents the important
metric of top line growth of the business
from all channels.

25%

Growth in Adjusted FIFO Operating Profit,
including Fuel

• This financial metric equals gross profit,
excluding the LIFO charge, minus
OG&A, minus rent, and minus
depreciation and amortization.

• Adjusted FIFO Operating Profit,
including fuel, is a key measure of
company success as it tracks our
earnings from operations, and it
measures our day-to-day operational
effectiveness. It is a useful measure to
investors because it reflects the revenue
and expense that a company can
control. It is particularly important to
focus on growth of this financial
measure over time.

25%

Cumulative Adjusted Free Cash Flow • Adjusted Free Cash Flow is an adjusted
free cash flow measure calculated as
net cash provided by operating activities
minus payments for property and
equipment, including payments for
lease buyout, plus or minus adjustments
for certain items.

• It is an important measure for the
business because it reflects the cash
left over after the company pays for
operating expenses and capital
expenditures.

25%

Fresh Equity metric • Fresh is a key element of how people
decide where to shop. It drives trips and
therefore delivers business results.
Fresh is the core focus of how we
differentiate and drive great
engagement with customers and it will
be a key driver of our growth.

25%

After the calculation of the four metrics above, a modifier based on Relative Total Shareholder
Return compared to the S&P 500 will be applied, as follows, interpolated for actual results between
thresholds:

TSR Relative to S&P 500 Modifier

25th percentile -25%
50th percentile No change
75th percentile +25%

The payout percentage, as modified by the Relative TSR modifier, will be applied to the number of
performance units granted under the plan to determine the payout amount. The maximum payout under
the 2020-2022 Long-Term Incentive Plan is 125%.
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Additional Features of the 2021-2023 Long-Term Incentive Plan

As described above, going into 2021, there remained an extraordinary number and degree of
unknowns that could have impacted our financial results. The Compensation Committee considered,
among other factors, the course of the pandemic, including new COVID variants, availability and
outcomes of vaccine programs, continuing sales trends, food at home and food away from home trends,
inflation/deflation, and other potential market influencing events. To account for these unknowns, the
Compensation Committee designed the 2021 long-term plan with an incremental goal setting approach
due to our inability to forecast reliable long-term performance targets against the background of the
current market uncertainty. The Committee designed the plan to take into account the extraordinary
uncertainties going into the three-year plan, while aligning to our identical sales and operating profit
growth and productivity improvement goals, all in support of our long-term value creation model. Under
the incremental goal setting approach, the plan was designed with clearly defined financial performance
goals for 2021, and a mechanism for setting the 2022-2023 goals based on actual 2021 results.

This approach does not change the timing of the payout. The payout for the three-year plan will be
calculated following the close of fiscal year 2023 and, if earned, will be paid out to participants in the
form of common shares, and corresponding accrued dividend equivalents, in March of 2024.

For the 2021-2023 Long-Term Incentive Plan, the Compensation Committee aligned the plan with
market practices, increasing the maximum payout potential on the four metrics from 100% to 150%. If
each of the three financial metrics achieves 100% for years 2 and 3 of the plan and the company
achieves a specified 2 year compounded annual growth rate on the total sales without fuel and fuel
gallons measure, participants will have the ability to earn a total payout of up to 150% on the four metrics,
and with a potential application of the relative TSR modifier, an total maximum payout of 187.5%

Stock Options and Restricted Stock

Stock options and restricted stock continue to play an important role in rewarding NEOs for the
achievement of long-term business objectives and providing incentives for the creation of shareholder
value. Awards based on Kroger’s common shares are granted annually to the NEOs. Kroger historically
has distributed time-based equity awards widely, aligning the interests of associates with your interest
as shareholders.

The options permit the holder to purchase Kroger common shares at an option price equal to the
closing price of Kroger common shares on the date of the grant. Options are granted only on one of
the four dates of Board meetings conducted after Kroger’s public release of its quarterly earnings results.

The Compensation Committee determines the vesting schedule for stock options and restricted
stock. During 2021, the Compensation Committee granted to the NEOs stock options and restricted
stock, each with a four-year ratable vesting schedule.

Restricted stock awards are reported in the “Stock Awards” column of the Summary Compensation
Table and footnote 1 to the table and the 2021 Grants of Plan Based Awards Table. Stock option awards
are reported in the “Stock Awards” column of the Summary Compensation Table and the 2021 Grants
of Plan Based Awards Table.

As discussed below under Stock Ownership Guidelines, covered individuals, including the NEOs,
must hold 100% of common shares issued pursuant to performance units earned, the shares received
upon the exercise of stock options or upon the vesting of restricted stock, except those necessary to
pay the exercise price of the options and/or applicable taxes, until applicable stock ownership guidelines
are met, unless the disposition is approved in advance by the CEO, or by the Board or Compensation
Committee for the CEO.

Retirement and Other Benefits

Kroger maintains several defined benefit and defined contribution retirement plans for its associates.
The NEOs participate in one or more of these plans, as well as one or more excess plans designed to
make up the shortfall in retirement benefits created by limitations under the Internal Revenue Code (the
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“Code”) on benefits to highly compensated individuals under qualified plans. Additional details regarding
certain retirement benefits available to the NEOs can be found below in footnote 5 to the Summary
Compensation Table and the 2021 Pension Benefits Table and the accompanying narrative.

Kroger also maintains an executive deferred compensation plan in which the CEO participates.
This plan is a nonqualified plan under which participants can elect to defer up to 100% of their cash
compensation each year. Additional details regarding our nonqualified deferred compensation plans
available to the NEOs can be found below in the 2021 Nonqualified Deferred Compensation Table and
the accompanying narrative.

Kroger also maintains The Kroger Co. Employee Protection Plan (“KEPP”), which covers all of our
management associates who are classified as exempt under the federal Fair Labor Standards Act and
certain administrative or technical support personnel who are not covered by a collective bargaining
agreement, with at least one year of service. KEPP has a double trigger change in control provision
and it provides for severance benefits and extended Kroger-paid health care, as well as the continuation
of other benefits as described in the plan, when an associate is actually or constructively terminated
without cause within two years following a change in control of Kroger (as defined in KEPP). Participants
are entitled to severance pay of up to 24 months’ salary and annual incentive target. The actual
amount is dependent upon pay level and years of service. KEPP can be amended or terminated by the
Board at any time prior to a change in control.

With respect to awards prior to 2019, stock option and restricted stock grant agreements with
award recipients provide that those awards “vest,” with options becoming immediately exercisable, and
restrictions on restricted stock lapsing upon a change in control as described in the grant agreements.
Grants made in 2019 and thereafter have double trigger change in control provisions and the “vesting”
described above is only triggered if an associate is actually or constructively terminated without
cause within two years following a change in control of Kroger (as defined in the grant agreement, and
consistent with KEPP).

None of the NEOs are party to an employment agreement.

Perquisites

Our NEOs receive limited perquisites as the Compensation Committee does not believe that it is
necessary for the attraction or retention of management talent to provide executives a substantial
amount of compensation in the form of perquisites.

Process for Establishing Executive Compensation

The Compensation Committee of the Board has the primary responsibility for establishing the
compensation of our executive officers, including the NEOs, with the exception of the CEO. The
Compensation Committee’s role regarding the CEO’s compensation is to make recommendations to
the independent members of the Board; those members of the Board establish the CEO’s compensation.

The Compensation Committee directly engaged Korn Ferry as a compensation consultant to
advise the Compensation Committee in the design of compensation for executive officers and to
advise with respect to the unique circumstances of the 2021 compensation cycle.

Korn Ferry conducted an annual competitive assessment of executive positions at Kroger for the
Compensation Committee. The assessment is one of several bases, as described above, on which the
Compensation Committee determines compensation. The consultant assessed:

• base salary;

• target performance-based annual cash incentive;

• target annual cash compensation (the sum of salary and annual cash incentive potential);

• long-term incentive compensation, comprised of performance units, stock options and restricted
stock; and
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• total direct compensation (the sum of target annual cash compensation and long-term
compensation).

In addition to the factors identified above, the consultant also reviewed actual payout amounts
against the targeted amounts.

The consultant compared these elements against those of other companies in a group of publicly
traded companies selected by the Compensation Committee. For 2021, our peer group consisted of:

AmerisourceBergen
Best Buy
Cardinal Health
Costco Wholesale
CVS Health

Home Depot
Johnson & Johnson
Lowe’s
Procter & Gamble
Sysco

Target
TJX Companies
Walgreens Boots Alliance
Walmart

The make-up of the compensation peer group is reviewed annually and modified as circumstances
warrant. In addition, the Compensation Committee considered data from “general industry” companies
provided by its independent compensation consultant, a representation of major publicly traded
companies of similar size and scope from outside the retail industry. This data provided reference
points, particularly for senior executive positions where competition for talent extends beyond the retail
sector. The peer group includes a combination of food and drug retailers, other large retailers based
on revenue size, and large consumer-facing companies. Median 2021 revenue for the peer group was
$107 billion, compared to our 2021 revenue of $138 billion.

Considering the size of Kroger in relation to other peer group companies, the Compensation
Committee believes that salaries paid to our NEOs should be competitively positioned relative to
amounts paid by peer group companies for comparable positions. The Compensation Committee also
aims to provide an annual cash incentive potential to our NEOs around the market median. Actual payouts
may be as low as zero if performance does not meet the baselines established by the Compensation
Committee while superior financial performance is rewarded with compensation falling above the median.

The independent members of the Board have the exclusive authority to determine the amount of
the CEO’s compensation. In setting total compensation, the independent directors consider the median
compensation of the peer group’s CEOs. With respect to the annual incentive plan, the independent
directors make two determinations: (1) the annual cash incentive potential that will be multiplied by the
corporate annual cash incentive payout percentage earned that is applicable to the NEOs and (2) the
annual cash incentive amount paid to the CEO by retaining discretion to reduce the annual cash
incentive percentage payout the CEO would otherwise receive under the formulaic plan.

The Compensation Committee performs the same function and exercises the same authority as to
the other NEOs. In its annual review of compensation for the NEOs, the Compensation Committee:

• Conducts an annual review of all components of compensation, quantifying total compensation
for the NEOs including a summary for each NEO of salary; performance-based annual cash
incentive; and long-term performance-based equity comprised of performance units, stock
options and restricted stock.

• Considers internal pay equity at Kroger to ensure that the CEO is not compensated
disproportionately. The Compensation Committee has determined that the compensation of the
CEO and that of the other NEOs bears a reasonable relationship to the compensation levels
of other executive positions at Kroger taking into consideration performance and differences in
responsibilities.

• Reviews a report from the Compensation Committee’s compensation consultant reflecting a
comprehensive review of each element of pay mix, both annual and long-term and comparing
NEO compensation with that of other companies, including both our peer group of competitors
and a larger general industry group, to ensure that the Compensation Committee’s objectives of
competitiveness are met.
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• Takes into account a recommendation from the CEO for salary, annual cash incentive potential
and long-term compensation awards for each of the senior officers including the other NEOs. The
CEO’s recommendation takes into consideration the objectives established by and the reports
received by the Compensation Committee as well as his assessment of individual job performance
and contribution to our management team.

The Compensation Committee does not make use of a formula, but both qualitatively and
quantitatively considers each of the factors identified above in setting compensation.

Stock Ownership Guidelines

To more closely align the interests of our officers and directors with your interests as shareholders,
the Board has adopted stock ownership guidelines. These guidelines require independent directors,
executive officers, and other key executives to acquire and hold a minimum dollar value of Kroger
common shares as set forth below:

Position Multiple

Chief Executive Officer 5 times base salary
President and Chief Operating Officer 4 times base salary
Executive Vice Presidents and Senior Vice
Presidents

3 times base salary

Independent Directors 5 times annual base cash retainer

All covered individuals are expected to achieve the target level within five years of appointment to
their positions. Until the requirements are met, covered individuals, including the NEOs, must hold 100%
of common shares issued pursuant to performance units earned, shares received upon the exercise
of stock options and upon the vesting of restricted stock, except those necessary to pay the exercise
price of the options and/or applicable taxes, and must retain all Kroger common shares unless the
disposition is approved in advance by the CEO, or by the Board or Compensation Committee for the
CEO.

Executive Compensation Recoupment Policy (Clawback)

Under the 2019 Long-Term Incentive Plan (the “2019 Plan”), unless an award agreement provides
otherwise, if a participant’s employment or service is terminated for cause, or if after termination the
Compensation Committee determines either that (i) prior to termination, the participant engaged in an
act or omission that would have warranted termination for cause or (ii) after termination, the participant
violates any continuing obligation or duty of the participant with respect to Kroger, any gain realized
by the participant from the exercise, vesting or payment of any award may be cancelled, forfeited or
recouped in the sole discretion of the Committee. Under the 2019 Plan, any gain realized by the participant
from the exercise, vesting or payment of any award may also be recouped if, within one year after
such exercise, vesting or payment, (i) a participant is terminated for cause, (ii) the Compensation
Committee determines that the participant is subject to recoupment pursuant to any Kroger policy, or
(iii) after a participant’s termination for any reason, the Compensation Committee determines either that
(1) prior to termination the participant engaged in an act or omission that would have warranted
termination for cause, or (2) after termination the participant violates any continuing obligation or duty
of the participant with respect to Kroger. Unless otherwise defined under 2019 Plan award agreement,
“cause” has the meaning as defined in The Kroger Co. Employee Protection Plan, as amended from
time to time.

Additionally, if an award based on financial statements that are subsequently restated in a way
that would decrease the value of such award, the participant will, to the extent not otherwise prohibited
by law, upon the written request of Kroger, forfeit and repay to Kroger the difference between what
was received and what should have been received based on the accounting restatement, which will be
repaid in accordance with any applicable Kroger policy or applicable law, including Section 954 of
the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations adopted
thereunder.
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Kroger also has a recoupment policy, which provides that if a material error of facts results in the
payment to an executive officer at the level of Group Vice President or higher of an annual cash incentive
or a long-term cash incentive in an amount higher than otherwise would have been paid, as determined
by the Compensation Committee, then the officer, upon demand from the Compensation Committee,
will reimburse Kroger for the amounts that would not have been paid if the error had not occurred. This
recoupment policy applies to those amounts paid by Kroger within 36 months prior to the detection
and public disclosure of the error. In enforcing the policy, the Compensation Committee will take into
consideration all factors that it deems appropriate, including:

• the materiality of the amount of payment involved;

• the extent to which other benefits were reduced in other years as a result of the achievement of
performance levels based on the error;

• individual officer culpability, if any; and

• other factors that should offset the amount of overpayment.

Compensation Policies as They Relate to Risk Management

As part of the Compensation Committee’s review of our compensation practices, the Compensation
Committee considers and analyzes the extent to which risks arise from such practices and their impact
on Kroger’s business. As discussed in this Compensation Discussion and Analysis, our policies and
practices for compensating associates are designed to, among other things, attract and retain high
quality and engaged associates. In this process, the Compensation Committee also focuses on
minimizing risk through the implementation of certain practices and policies, such as the executive
compensation recoupment policy, which is described above. Accordingly, we do not believe that our
compensation practices and policies create risks that are reasonably likely to have a material adverse
effect on Kroger.

Prohibition on Hedging and Pledging

The Board adopted a policy prohibiting Kroger directors and executive officers from engaging,
directly or indirectly, in the pledging of, hedging transactions in, or short sales of, Kroger securities.

Section 162(m) of the Internal Revenue Code

Prior to the effective date of the Tax Cuts and Jobs Act of 2017, Section 162(m) of the Code
generally disallowed a federal tax deduction to public companies for compensation greater than
$1 million paid in any tax year to specified executive officers unless the compensation was “qualified
performance-based compensation” under that section. Pursuant to the Tax Cuts and Jobs Act of 2017,
the exception for “qualified performance-based compensation” under Section 162(m) of the Code
was eliminated with respect to all remuneration in excess of $1 million other than qualified performance-
based compensation pursuant to a written binding contract in effect on November 2, 2017 or earlier
which was not modified in any material respect on or after such date (the legislation providing for such
transition rule, the “Transition Rule”).

As a result, performance-based compensation that the Compensation Committee structured with
the intent of qualifying as performance-based compensation under Section 162(m) prior to the change
in the law may or may not be fully deductible, depending on the application of the Transition Rule. In
addition, compensation arrangements structured following the change in law will be subject to the
Section 162(m) limitation (without any exception for performance-based compensation). Consistent with
its past practice, the Committee will continue to retain flexibility to design compensation programs that
are in the best long-term interests of the Company and our shareholders, with deductibility of
compensation being one of a variety of considerations taken into account.

70



Compensation Committee Report

The Compensation Committee has reviewed and discussed with Kroger’s management the
Compensation Discussion and Analysis contained in this proxy statement. Based on its review and
discussions with management, the Compensation Committee has recommended to the Board that the
Compensation Discussion and Analysis be included in Kroger’s proxy statement and incorporated by
reference into its Annual Report on Form 10-K.

Compensation Committee:
Clyde R. Moore, Chair
Amanda Sourry
Mark Sutton

Executive Compensation Tables

Summary Compensation Table

The following table and footnotes provide information regarding the compensation of the NEOs for
the fiscal years presented.

Name and Principal
Position

Fiscal
Year

Salary
($)

Bonus
($)

Stock
Awards
($)(1)

Option
Awards
($)(2)

Non-Equity
Incentive Plan
Compensation

($)(3)

Change in
Pension
Value and

Nonqualified
Deferred

Compensation
Earnings

($)(4)

All Other
Compensation

($)(5)
Total
($)

W. Rodney McMullen
Chairman and Chief
Executive Officer

2021 $1,351,358 $ 8,800,023 $2,199,162 $4,647,750 $ 159,640 $1,010,797 $18,168,730

2020 $1,341,060 $769,231 $10,900,041 $2,101,581 $4,888,929 $1,795,455 $ 577,277 $22,373,574

2019 $1,311,849 $ 8,400,002 $2,100,170 $2,006,450 $6,962,485 $ 348,692 $21,129,648

Gary Millerchip
Senior Vice President
and Chief Financial
Officer

2021 $ 726,815 $ 2,800,022 $ 699,735 $1,498,006 $ 0 $ 261,842 $ 5,986,420

2020 $ 601,050 $312,426 $ 2,498,469 $ 540,409 $1,092,959 $ 0 $ 122,377 $ 5,167,690

2019 $ 472,561 $ 2,350,034 $ 775,042 $ 442,755 $ 0 $ 101,888 $ 4,142,280

Stuart Aitken
Senior Vice President
and Chief
Merchandising &
Marketing Officer

2021 $ 878,387 $ 2,800,022 $ 699,735 $1,527,013 $ 0 $ 300,214 $ 6,205,371

2020 $ 849,484 $323,077 $ 3,010,038 $ 540,409 $1,586,363 $ 0 $ 177,900 $ 6,487,271

2019 $ 822,460 $ 2,225,025 $ 600,051 $ 830,446 $ 0 $ 134,801 $ 4,612,783

Yael Cosset
Senior Vice President
and Chief Information
Officer

2021 $ 739,685 $ 2,800,022 $ 699,735 $1,498,006 $ 0 $ 265,342 $ 6,002,790

2020 $ 689,567 $312,426 $ 2,998,473 $ 540,409 $1,338,239 $ 0 $ 121,168 $ 6,000,282

2019 $ 638,519 $ 1,825,016 $ 500,042 $ 572,191 $ 0 $ 110,044 $ 3,645,812

Timothy A. Massa
Senior Vice President
and Chief People Officer

2021 $ 780,914 $ 1,760,033 $ 439,836 $1,194,114 $ 0 $ 210,350 $ 4,385,247

(1) Amounts reflect the grant date fair value of restricted stock and performance units granted each
fiscal year, as computed in accordance with FASB ASC Topic 718. The following table reflects the
value of each type of award granted to the NEOs in 2021:
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Name Restricted Stock Performance Units

Mr. McMullen $3,300,013 $5,500,010
Mr. Millerchip $1,050,017 $1,750,005
Mr. Aitken $1,050,017 $1,750,005
Mr. Cosset $1,050,017 $1,750,005
Mr. Massa $ 660,017 $1,100,016

The grant date fair value of the performance units reflected in the stock awards column and in the
table above is computed based on the probable outcome of the performance conditions as of
the grant date. This amount is consistent with the estimate of aggregate compensation cost to be
recognized by the Company over the three-year performance period of the award determined as of
the grant date under FASB ASC Topic 718, excluding the effect of estimated forfeitures. The
assumptions used in calculating the valuations are set forth in Note 11 to the consolidated financial
statements in Kroger’s Form 10-K for fiscal year 2021.

Assuming that the highest level of performance conditions is achieved, the aggregate fair value of
the 2021 performance unit awards at the grant date is as follows:

Name
Value of Performance Units

Assuming Maximum Performance

Mr. McMullen $10,312,519
Mr. Millerchip $ 3,281,259
Mr. Aitken $ 3,281,259
Mr. Cosset $ 3,281,259
Mr. Massa $ 2,062,530

(2) These amounts represent the aggregate grant date fair value of option awards computed in
accordance with FASB ASC Topic 718. The assumptions used in calculating the valuations are set
forth in Note 11 to the consolidated financial statements in Kroger’s Form 10-K for fiscal year
2021.

(3) Non-equity incentive plan compensation earned for 2021 consists of amounts earned under the
2021 Corporate Incentive Plan. The 2021 Corporate Incentive Plan was calculated at 185.91% and
was applied to each NEO’s annual incentive plan target, except for Mr. Aitken. Mr. Aitken’s payout
of 189.51% of his annual incentive target was calculated based on the Corporate Incentive Plan
metrics and the merchandising team metrics. See “2021 Corporate Incentive Plan Results” in the
CD&A for more information on this plan.

(4) For 2021, the amounts reported consist of the aggregate change in the actuarial present value of
each NEO’s accumulated benefit under a defined benefit pension plan (including supplemental plans)
and preferential earnings on nonqualified deferred compensation, which only applies to
Mr. McMullen. The remainder of the NEOs do not participate in a defined benefit pension plan or
in a nonqualified deferred compensation plan.

Change in Pension Value. The aggregate change in the actuarial present value of Mr. McMullen’s
accumulated pension benefits decreased by $695,910. This change in value of accumulated
pension benefits is not included in the Summary Compensation Table because the value decreased.
The value of accrued benefits decreased primarily due to the increase in discount rates. The
Company froze the compensation and service periods used to calculate pension benefits for active
associates who participate in the affected pension plans, including Mr. McMullen’s, as of
December 31, 2019. Beginning January 1, 2020, the affected active associates will no longer
accrue additional benefits for future service and eligible compensation received under these plans.
Please see the 2021 Pension Benefits section for further information regarding the assumptions
used in calculating pension benefits.

Preferential Earnings on Nonqualified Deferred Compensation. Mr. McMullen participates in The
Kroger Co. Executive Deferred Compensation Plan (the “Deferred Compensation Plan”) and
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received preferential earnings of $159,640. Under the plan, deferred compensation earns interest
at a rate representing Kroger’s cost of ten-year debt, as determined by the CFO, and approved
by the Compensation Committee prior to the beginning of each deferral year. For each participant,
a separate deferral account is created each year and the interest rate established for that year is
applied to that deferral account until the deferred compensation is paid out. If the interest rate
established by Kroger for a particular year exceeds 120% of the applicable federal long-term interest
rate that corresponds most closely to the plan rate, the amount by which the plan rate exceeds
120% of the corresponding federal rate is deemed to be above-market or preferential. In eighteen
of the twenty-seven years in which at least one NEO deferred compensation, the rate set under the
plan for that year exceeds 120% of the corresponding federal rate. For each of the deferral
accounts in which the plan rate is deemed to be above-market, Kroger calculates the amount by
which the actual annual earnings on the account exceed what the annual earnings would have been
if the account earned interest at 120% of the corresponding federal rate, and discloses those
amounts as preferential earnings.

(5) Amounts reported in the “All Other Compensation” column for 2021 include Company contributions
to defined contribution retirement plans, dividend equivalents paid on earned performance units,
and dividends paid on unvested restricted stock. In 2021, the total amount of perquisites and personal
benefits for each of the NEOs was less than $10,000. The following table identifies the value of
each element of compensation.

Name
Retirement Plan
Contributions(a)

Payment of
Dividend

Equivalents
on Earned

Performance
Units

Dividends
Paid on
Unvested
Restricted

Stock

Mr. McMullen $194,750 $524,363 $291,684
Mr. Millerchip $ 89,228 $ 99,879 $ 72,735
Mr. Aitken $ 98,542 $124,848 $ 76,824
Mr. Cosset $ 89,861 $ 99,879 $ 75,602
Mr. Massa $ 85,644 $ 74,909 $ 49,797

(a) Retirement plan contributions. The Company makes automatic and matching contributions to
NEOs’ accounts under the applicable defined contribution plan on the same terms and using the
same formulas as other participating associates. The Company also makes contributions to NEOs’
accounts under the applicable defined contribution plan restoration plan, which is intended to
make up the shortfall in retirement benefits caused by the limitations on benefits to highly
compensated individuals under the defined contribution plans in accordance with the Code.
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2021 Grants of Plan-Based Awards

The following table provides information about equity and non-equity incentive awards granted to
the NEOs in 2021.

Grant
Date

Estimated Possible Payouts
Under Non-Equity

Incentive Plan Awards

Estimated Future
Payouts Under
Equity Incentive
Plan Awards

All Other
Stock

Awards:
Number of
Shares of
Stock or
Units
(#)(3)

All Other
Option
Awards:

Number of
Securities
Underlying
Options
(#)(4)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant
Date Fair
Value of
Stock
and

Option
AwardsName

Target
($)(1)

Maximum
($)(1)

Target
(#)(2)

Maximum
(#)(2)

W. Rodney
McMullen $2,500,000 $5,250,000

3/11/2021 94,448 $3,300,013

3/11/2021 260,973 $34.94 $2,199,162

3/11/2021 157,413 295,149 $5,500,010

Gary Millerchip $ 825,000 $1,732,500

3/11/2021 30,052 $1,050,017

3/11/2021 83,037 $34.94 $ 699,735

3/11/2021 50,086 93,911 $1,750,005

Stuart Aitken $ 825,000 $1,732,500

3/11/2021 30,052 $1,050,017

3/11/2021 83,037 $34.94 $ 699,735

3/11/2021 50,086 93,911 $1,750,005

Yael Cosset $ 825,000 $1,732,500

3/11/2021 30,052 $1,050,017

3/11/2021 83,037 $34.94 $ 699,735

3/11/2021 50,086 93,911 $1,750,005

Timothy A. Massa $ 650,000 $1,365,000

3/11/2021 18,890 $ 660,017

3/11/2021 52,195 $34.94 $ 439,836

3/11/2021 31,483 59,031 $1,100,016

(1) These amounts relate to the 2021 performance-based annual cash incentive plan. The amount
listed under “Target” represents the annual cash incentive potential of the NEO. By the terms of the
plan, payouts are limited to no more than 210% of a participant’s annual cash incentive potential;
accordingly, the amount listed under “Maximum” is 210% of that officer’s annual cash incentive
potential amount. The amounts actually earned under this plan were paid out in March 2022; are
described in the Compensation Discussion and Analysis; and are included in the Summary
Compensation Table for 2021 the “Non-Equity Incentive Plan Compensation” column, and described
in footnote 3 to that table. See “2021 Annual Cash Incentive Plan” in CD&A for more information
about the program for 2021.

(2) These amounts represent performance units awarded under the 2021 Long-Term Incentive Plan,
which covers performance during fiscal years 2021, 2022, and 2023. The amount listed under
“Maximum” represents the maximum number of common shares that can be earned by the NEO
under the award or 187.5% of the target amount. This amount is consistent with the estimate of
aggregate compensation cost to be recognized by the Company over the three-year performance
period of the award determined as of the grant date under FASB ASC Topic 718, excluding the
effect of estimated forfeitures. The grant date fair value reported in the last column is based on the
probable outcome of the performance conditions as of the grant date. The aggregate grant date
fair value of these awards is included in the Summary Compensation Table for 2021 in the “Stock
Awards” column and described in footnote 2 to that table.
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(3) These amounts represent the number of shares of restricted stock granted in 2021. The aggregate
grant date fair value reported in the last column is calculated in accordance with FASB ASC
Topic 718. The aggregate grant date fair value of these awards is included in the Summary
Compensation Table for 2021 in the “Stock Awards” column and described in footnote 1 to that
table.

(4) These amounts represent the number of stock options granted in 2021. Options are granted with
an exercise price equal to the closing price of Kroger common shares on the grant date. The
aggregate grant date fair value reported in the last column is calculated in accordance with
FASB ASC Topic 718. The aggregate grant date fair value of these awards is included in the
Summary Compensation Table for 2021 in the “Option Awards” column and described in footnote
2 to that table.

The Compensation Committee, and the independent members of the Board in the case of the
CEO, established the incentive potential amounts for the performance-based annual cash incentive
awards (shown in this table as “Target”) and the number of performance units awarded for the long-term
incentive awards (shown in this table as “Target”). Amounts are payable to the extent that Kroger’s
actual performance meets specific performance metrics established by the Compensation Committee
at the beginning of the performance period. There are no guaranteed or minimum payouts; if none of the
performance metrics are achieved, then none of the award is earned and no payout is made. As
described in the CD&A, actual earnings under the performance-based annual cash incentive plan may
exceed the target amount if the Company’s performance exceeds the performance goals, but are
limited to 210% of the target amount. The potential values for performance units awarded under the 2021-
2023 Long-Term Incentive Plan are more particularly described in the CD&A.

The annual restricted stock and nonqualified stock options awards granted to the NEOs vest in
equal amounts on each of the first four anniversaries of the grant date, so long as the officer remains a
Kroger associate. Any dividends declared on Kroger common shares are payable on unvested
restricted stock.
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2021 Outstanding Equity Awards at Fiscal Year-End

The following table provides information about outstanding equity-based incentive compensation
awards for the NEOs as of the end of 2021. The vesting schedule for each award is described in the
footnotes to this table. The market value of unvested restricted stock and unearned performance units
is based on the closing price of Kroger’s common shares of $43.47 on January 28, 2022, the last trading
day of fiscal 2021.

Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised

Options
Exercisable

(#)

Number of
Securities
Underlying
Unexercised

Options
Unexercisable

(#)

Option
Exercise
Price
($)

Option
Expiration

Date

Number
of Shares
or Units of
Stock That
Have Not
Vested

(#)

Market Value
of Shares
or Units of
Stock That
Have Not
Vested

($)

Equity
Incentive

Plan Awards:
Number of
Unearned
Shares,
Units or

Other Rights
That Have
Not Vested

(#)

Equity
Incentive Plan
Awards: Market
or Payout Value
of Unearned
Shares, Units
or Other Rights
That Have Not

Vested
($)

W. Rodney McMullen 194,880 — $10.98 7/12/2022 53,830(8) $2,339,990

194,880 — $18.88 7/15/2023 63,637(9) $2,766,300

300,000 — $24.67 7/15/2024 81,131(10) $3,526,765

235,415 — $38.33 7/15/2025 94,448(11) $4,105,655

358,091 — $37.48 7/13/2026 71,552(12) $3,110,365 180,288(17) $8,251,781

458,501 114,626(1) $22.92 7/13/2027 110,189(18) $5,060,981

261,969 87,324(1) $28.05 7/13/2028

174,129 174,130(2) $24.75 3/14/2029

82,288 246,866(3) $29.12 3/12/2030

260,973(4) $34.94 3/11/2031

Gary Millerchip 9,600 — $24.67 7/15/2024 5,156(8) $ 224,131

13,992 — $38.33 7/15/2025 12,122(9) $ 526,943

27,972 — $37.48 7/13/2026 3,031(13) $ 131,758

26,178 8,727(1) $22.92 7/13/2027 11,889(14) $ 516,815

22,688 7,563(1) $28.05 7/13/2028 20,862(10) $ 906,871

33,167 33,168(2) $24.75 3/14/2029 30,052(11) $1,306,360

11,056 5,528(5) $24.75 3/14/2029 9,687(12) $ 421,094

25,558 25,558(6) $22.08 7/15/2029 46,360(17) $2,121,897

21,160 63,480(3) $29.12 3/12/2030 35,060(18) $1,610,306

83,037(4) $34.94 3/11/2031

Stuart Aitken 22,326 — $38.33 7/15/2025 6,558(8) $ 285,076

34,828 — $37.48 7/13/2026 15,152(9) $ 658,657

44,593 11,149(1) $22.92 7/13/2027 3,031(13) $ 131,758

24,843 8,281(1) $28.05 7/13/2028 20,862(10) $ 906,871

41,459 41,460(2) $24.75 3/14/2029 10,254(15) $ 445,741

11,056 5,528(5) $24.75 3/14/2029 30,052(11) $1,306,360

21,160 63,480(3) $29.12 3/12/2030 10,018(12) $ 435,482

83,037(4) $34.94 3/11/2031 46,360(17) $2,121,897

35,060(18) $1,610,306

Yael Cosset 13,992 — $38.33 7/15/2025 1,110(16) $ 48,252

18,130 — $37.48 7/13/2026 7,066(8) $ 307,159

6,632 — $31.25 9/15/2026 12,122(9) $ 526,943

8,488 2,123(7) $28.83 3/9/2027 3,031(13) $ 131,758
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Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised

Options
Exercisable

(#)

Number of
Securities
Underlying
Unexercised

Options
Unexercisable

(#)

Option
Exercise
Price
($)

Option
Expiration

Date

Number
of Shares
or Units of
Stock That
Have Not
Vested

(#)

Market Value
of Shares
or Units of
Stock That
Have Not
Vested

($)

Equity
Incentive

Plan Awards:
Number of
Unearned
Shares,
Units or

Other Rights
That Have
Not Vested

(#)

Equity
Incentive Plan
Awards: Market
or Payout Value
of Unearned
Shares, Units
or Other Rights
That Have Not

Vested
($)

34,812 8,704(1) $22.92 7/13/2027 20,862(10) $ 906,871

22,124 7,375(1) $28.05 7/13/2028 10,254(15) $ 445,741

33,167 33,168(2) $24.75 3/14/2029 30,052(11) $1,306,360

11,056 5,528(5) $24.75 3/14/2029 9,687(12) $ 421,094

21,160 63,480(3) $29.12 3/12/2030 46,360(17) $2,121,897

83,037(4) $34.94 3/11/2031 35,060(18) $1,610,306

Timothy A. Massa 16,000 — $18.88 7/15/2023 7,840(8) $ 340,805

46,000 — $24.67 7/15/2024 9,091(9) $ 395,186

29,970 — $38.33 7/15/2025 3,031(13) $ 131,758

25,889 — $37.48 7/13/2026 15,454(10) $ 671,785

36,052 9,013(1) $22.92 7/13/2027 18,890(11) $ 821,148

30,420 10,141(1) $28.05 7/13/2028 8,477(12) $ 368,495

24,876 24,876(2) $24.75 3/14/2029 34,341(17) $1,571,787

11,056 5,528(5) $24.75 3/14/2029 22,038(18) $1,012,206

15,674 47,022(3) $29.12 3/12/2030

52,195(4) $34.94 3/11/2031

(1) Stock options vest on 7/13/2022.
(2) Stock options vest in equal amounts on 3/14/2022 and 3/14/2023.
(3) Stock options vest in equal amounts on 3/12/2022, 3/12/2023, and 3/12/2024.
(4) Stock options vest in equal amounts on 3/11/2022, 3/11/2023, 3/11/2024, and 3/11/2025.
(5) Stock options vest on 3/14/2022.
(6) Stock options vest in equal amounts on 7/15/2022, and 7/15/2023.
(7) Stock options vest on 3/9/2022.
(8) Restricted stock vests on 7/13/2022.
(9) Restricted stock vests in equal amounts on 3/14/2022 and 3/14/2023.
(10) Restricted stock vests in equal amounts on 3/12/2022, 3/12/2023, and 3/12/2024.
(11) Restricted stock vests in equal amounts on 3/11/2022, 3/11/2023, 3/11/2024, and 3/11/2025.
(12) Restricted stock vests on 3/11/2022.
(13) Restricted stock vests on 3/14/2022.
(14) Restricted stock vests in equal amounts on 7/15/2022, and 7/15/2023.
(15) Restricted stock vests in equal amounts on 9/17/2022 and 9/17/2023.
(16) Restricted stock vests on 3/9/2022.
(17) Performance units granted under the 2020 long-term incentive plan are earned as of the last day

of fiscal 2022, to the extent performance conditions are achieved. Because the awards earned are
not currently determinable, in accordance with SEC rules, the number of units and the
corresponding market value reflect a representative amount based on performance through 2021,
including cash payments equal to projected dividend equivalent payments.
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(18) Performance units granted under the 2021 long-term incentive plan are earned as of the last day
of fiscal 2023, to the extent performance conditions are achieved. Because the awards earned are
not currently determinable, in accordance with SEC rules, the number of units and the
corresponding market value reflect a representative amount based on performance through 2021,
including cash payments equal to projected dividend equivalent payments.

2021 Option Exercises and Stock Vested

The following table provides information regarding 2021 stock options exercised, restricted stock
vested, and common shares issued pursuant to performance units earned under long-term incentive
plans.

Option Awards(1) Stock Awards(2)

Name

Number of
Shares

Acquired on
Exercise

(#)

Value
Realized on
Exercise

($)

Number
of Shares

Acquired on
Vesting

(#)

Value
Realized

on
Vesting

($)

W. Rodney McMullen 182,880 $4,839,005 387,247 $19,430,312
Gary Millerchip — — 77,354 $ 3,829,752
Stuart Aitken — — 91,990 $ 4,623,666
Yael Cosset — — 79,508 $ 3,919,821
Timothy A. Massa 32,000 $ 946,394 58,707 $ 2,893,402

(1) Stock options have a ten-year life and expire if not exercised within that ten-year period. The value
realized on exercise is the difference between the exercise price of the option and the closing
price of Kroger’s common shares on the exercise date.

(2) The Stock Awards columns include vested restricted stock and earned performance units, as
follows:

Vested Restricted Stock Earned Performance Units

Name
Number of
Shares

Value
Realized

Number of
Shares

Value
Realized

W. Rodney McMullen 132,702 $4,898,338 254,545 $14,531,974
Gary Millerchip 28,869 $1,061,743 48,485 $ 2,768,009
Stuart Aitken 31,384 $1,163,669 60,606 $ 3,459,997
Yael Cosset 31,023 $1,151,812 48,485 $ 2,768,009
Timothy A. Massa 22,343 $ 817,381 36,364 $ 2,076,021

Restricted stock. The table includes the number of shares acquired upon vesting of restricted
stock and the value realized on the vesting of restricted stock, based on the closing price of Kroger
common shares on the vesting date.

Performance Units. Participants in the 2019-2021 Long-Term Incentive Plan were awarded
performance units that were earned based on performance criteria established by the Compensation
Committee as described in “2019-2021 Long-Term Incentive Plan — Results” in the CD&A. Actual payouts
were based on the level of performance achieved and were paid in common shares. The number of
common shares issued, and the value realized based on the closing price of Kroger common shares of
$57.09 on March 10, 2022, the date of deemed delivery of the shares, are reflected in the table
above.

2021 Pension Benefits

The following table provides information regarding pension benefits for the NEOs as of the last
day of fiscal 2021. Only Mr. McMullen participates in a pension plan.
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Name Plan Name

Number of
Years Credited

Service
(#)

Present Value of
Accumulated

Benefit
($)(1)

Payments during
Last fiscal year

($)

W. Rodney McMullen Pension Plan 34 $ 1,953,804 —
Excess Plan 34 $22,062,474 —

Gary Millerchip Pension Plan — — —
Excess Plan — — —

Stuart Aitken Pension Plan — — —
Excess Plan — — —

Yael Cosset Pension Plan — — —
Excess Plan — — —

Timothy A. Massa Pension Plan — — —
Excess Plan — — —

(1) The discount rate used to determine the present values was 3.18% for The Kroger Consolidated
Retirement Benefit Plan Spin Off (the “Pension Plan”) and 3.16% for The Kroger Co. Consolidated
Retirement Excess Benefit Plan (the “Excess Plan”), which are the same rates used at the
measurement date for financial reporting purposes. Additional assumptions used in calculating the
present values are set forth in Note 14 to the consolidated financial statements in Kroger’s 10-K
for fiscal year 2021.

Pension Plan and Excess Plan

In 2021, Mr. McMullen was a participant in the Pension Plan, which is a qualified defined benefit
pension plan. Mr. McMullen also participates in the Excess Plan, which is a nonqualified deferred
compensation plan as defined in Section 409A of the Code. The purpose of the Excess Plan is to make
up the shortfall in retirement benefits caused by the limitations on benefits to highly compensated
individuals under the qualified defined benefit pension plans in accordance with the Code.

Although participants generally receive credited service beginning at age 21, certain participants
in the Pension Plan and the Excess Plan who commenced employment prior to 1986, including
Mr. McMullen, began to accrue credited service after attaining age 25 and one year of service. The
Pension Plan and the Excess Plan generally determine accrued benefits using a cash balance formula
but retain benefit formulas applicable under prior plans for certain “grandfathered participants” who
were employed by Kroger on December 31, 2000. Mr. McMullen is eligible for these grandfathered
benefits.

Grandfathered Participants

Benefits for grandfathered participants are determined using formulas applicable under prior
plans, including the Kroger formula covering service to The Kroger Co. As a “grandfathered participant,”
Mr. McMullen will receive benefits under the Pension Plan and the Excess Plan, determined as
follows:

• 11∕2% times years of credited service multiplied by the average of the highest five years of total
earnings (base salary and annual cash incentive) during the last ten calendar years of employment,
reduced by 11∕4% times years of credited service multiplied by the primary social security
benefit;

• normal retirement age is 65;

• unreduced benefits are payable beginning at age 62; and

• benefits payable between ages 55 and 62 will be reduced by 1/3 of 1% for each of the first
24 months and by 1/2 of 1% for each of the next 60 months by which the commencement of
benefits precedes age 62.
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In 2018, we announced changes to these company-sponsored pension plans. The Company froze
the compensation and service periods used to calculate pension benefits for active associates who
participate in the affected pension plans, including the NEO participants, as of December 31, 2019.
Beginning January 1, 2020, the affected active associates no longer accrue additional benefits for future
service and eligible compensation received under these plans.

In the event of a termination of employment other than death or disability, Mr. McMullen currently
is eligible for a reduced early retirement benefit, as he has attained age 55. If a “grandfathered
participant” becomes disabled while employed by Kroger and after attaining age 55, the participant will
receive the full retirement benefit. If a married “grandfathered participant” dies while employed by
Kroger, the surviving spouse receives benefits as though a retirement occurred on such date, based on
the greater of: actual benefits payable to the participant if he or she was over age 55, or the benefits
that would have been payable to the participant assuming he or she was age 55 on the date of death.

2021 Nonqualified Deferred Compensation

The following table provides information on nonqualified deferred compensation for the NEOs for
2021. Only Mr. McMullen participates in a nonqualified deferred compensation plan.

Name
Executive Contributions

in Last FY
Aggregate Earnings

in Last FY(1)
Aggregate Balance

at Last FYE(2)

W. Rodney McMullen — $835,503 $13,211,343
Gary Millerchip — — —
Stuart Aitken — — —
Yael Cosset — — —
Timothy A. Massa — — —

(1) These amounts include the aggregate earnings on all accounts for each NEO, including any above-
market or preferential earnings. The following amounts earned in 2021 are deemed to be
preferential earnings and are included in the “Change in Pension Value and Nonqualified Deferred
Compensation Earnings” column of the Summary Compensation Table for 2021: Mr. McMullen,
$159,640.

(2) The following amounts in the Aggregate Balance column were reported in the Summary
Compensation Tables covering fiscal years 2006 – 2020: Mr. McMullen, $3,853,131.

Executive Deferred Compensation Plan

Mr. McMullen participates in the Deferred Compensation Plan, which is a nonqualified deferred
compensation plan. Participants may elect to defer up to 100% of the amount of their salary that
exceeds the sum of the FICA wage base and pre-tax insurance and other Code Section 125 plan
deductions, as well as up to 100% of their annual and long-term cash incentive compensation. Kroger
does not match any deferral or provide other contributions. Deferral account amounts are credited with
interest at the rate representing Kroger’s cost of ten-year debt as determined by Kroger’s CFO and
approved by the Compensation Committee prior to the beginning of each deferral year. The interest rate
established for deferral amounts for each deferral year will be applied to those deferral amounts for all
subsequent years until the deferred compensation is paid out. Participants can elect to receive lump sum
distributions or quarterly installments for periods up to ten years. Participants also can elect between
lump sum distributions and quarterly installments to be received by designated beneficiaries if the
participant dies before distribution of deferred compensation is completed.

Participants may not withdraw amounts from their accounts until they leave Kroger, except that
Kroger has discretion to approve an early distribution to a participant upon the occurrence of an
unforeseen emergency. Participants who are “specified associates” under Section 409A of the Code,
which includes the NEOs, may not receive a post-termination distribution for at least six months following
separation. If the associate dies prior to or during the distribution period, the remainder of the account
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will be distributed to his or her designated beneficiary in lump sum or quarterly installments, according
to the participant’s prior election.

Potential Payments upon Termination or Change in Control

Kroger does not have employment agreements that provide for payments to the NEOs in connection
with a termination of employment or a change in control of Kroger. However, KEPP and award agreements
for stock options, restricted stock and performance units provide for certain payments and benefits to
participants, including the NEOs, in the event of a termination of employment or a change in control of
Kroger, as defined in the applicable plan or agreement. Our pension plans and nonqualified deferred
compensation plan also provide for certain payments and benefits to participants in the event of a
termination of employment, as described above in the 2021 Pension Benefits section and the 2021
Nonqualified Deferred Compensation section, respectively.

The Kroger Co. Employee Protection Plan

KEPP applies to all management associates who are classified as exempt under the federal Fair
Labor Standards Act and to certain administrative or technical support personnel who are not covered
by a collective bargaining agreement, with at least one year of service, including the NEOs. KEPP
provides severance benefits when a participant’s employment is terminated actually or constructively
within two years following a change in control of Kroger, as defined in KEPP. The actual amount of the
severance benefit is dependent on pay level and years of service. Exempt associates, including the
NEOs, are eligible for the following benefits:

• a lump sum severance payment equal to up to 24 months of the participant’s annual base
salary and target annual incentive potential;

• a lump sum payment equal to the participant’s accrued and unpaid vacation, including banked
vacation;

• continued medical and dental benefits for up to 24 months and continued group term life
insurance coverage for up to six months; and

• up to $10,000 as reimbursement for eligible outplacement expenses.

In the event that any payments or benefits received or to be received by an eligible associate in
connection with a change in control or termination of employment (whether pursuant to KEPP or any
other plan, arrangement or agreement with Kroger or any person whose actions result in a change in
control) would constitute parachute payments within the meaning of Section 280G of the Code and would
be subject to the excise tax under Section 4999 of the Code, then such payments and benefits will
either be (i) paid in full or (ii) reduced to the minimum extent necessary to ensure that no portion of such
payments or benefits will be subject to the excise tax, whichever results in the eligible associate
receiving the greatest aggregate amount on an after-tax basis.
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Long-Term Incentive Awards

The following table describes the treatment of long-term incentive awards following a termination
of employment or change in control of Kroger, as defined in the applicable agreement. In each case,
the continued vesting, exercisability or eligibility for the incentive awards will end if the participant provides
services to a competitor of Kroger.

Triggering Event Stock Options Restricted Stock Performance Units

Involuntary
Termination

Forfeit all unvested
options. Previously
vested options remain
exercisable for the
shorter of one year
after termination or the
remainder of the
original 10-year term

Forfeit all unvested
shares

Forfeit all rights to units
for which the three-
year performance
period has not ended

Voluntary
Termination/
Retirement

• Prior to minimum
age and five years
of service(1)

Forfeit all unvested
options. Previously
vested options remain
exercisable for the
shorter of one year
after termination or the
remainder of the
original 10-year term

Forfeit all unvested
shares

Forfeit all rights to units
for which the three-
year performance
period has not ended

Voluntary
Termination/
Retirement

• After minimum
age and five years
of service(1)

Unvested options held
greater than one year
continue vesting on the
original schedule. All
options are exercisable
for remainder of the
original 10-year term

Unvested shares held
greater than one year
continue vesting on the
original schedule

Pro rata portion(2)

of units earned based
on performance results
over the full three-year
period

Death Unvested options are
immediately vested. All
options are exercisable
for the remainder of
the original 10-year
term

Unvested shares
immediately vest

Pro rata portion(2)

of units earned based
on performance results
through the end of the
fiscal year in which
death occurs. Award
will be paid following
the end of such fiscal
year

Disability Unvested options are
immediately vested. All
options are exercisable
for remainder of the
original 10-year term

Unvested shares
immediately vest

Pro rata portion(2)

of units earned based
on performance results
over the full three-year
period

Change in Control(3)

• For awards prior
to March 2019

Unvested options are
immediately vested
and exercisable

Unvested shares
immediately vest

50% of the units
granted at the
beginning of the
performance period
earned immediately
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Triggering Event Stock Options Restricted Stock Performance Units

Change in Control(4)

• For awards in
March 2019 and
thereafter

Unvested options only
vest and become
exercisable upon an
actual or constructive
termination of
employment within
two years following a
change in control

Unvested shares only
vest upon an actual or
constructive
termination of
employment within
two years following a
change in control

50% of the units
granted at the
beginning of the
performance period
earned upon an actual
or constructive
termination of
employment within
two years following a
change in control

(1) The minimum age requirement is age 62 for stock options and restricted stock and age 55 for
performance units.

(2) The prorated amount is equal to the number of weeks of active employment during the performance
period divided by the total number of weeks in the performance period.

(3) These benefits are payable upon a change in control of Kroger, as defined in the applicable
agreement, with or without a termination of employment.

(4) These benefits are payable upon an actual or constructive termination of employment within
two years after a change in control, as defined in the applicable agreements.

Quantification of Payments upon Termination or Change in Control

The following table provides information regarding certain potential payments that would have
been made to the NEOs if the triggering event occurred on the last day of the fiscal year, January 29,
2022, given compensation, age and service levels as of that date and, where applicable, based on the
closing market price per Kroger common share on the last trading day of the fiscal year ($43.47 on
January 28, 2022). Amounts actually received upon the occurrence of a triggering event will vary based
on factors such as the timing during the year of such event, the market price of Kroger common
shares, and the officer’s age, length of service and compensation level.
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Name
Involuntary
Termination

Voluntary
Termination/
Retirement Death Disability

Change
in Control
without

Termination

Change in
Control with
Termination

W. Rodney McMullen

Accrued and Banked Vacation $638,750 $ 638,750 $ 638,750 $ 638,750 $ 638,750 $ 638,750
Severance $ 7,710,000
Continued Health and Welfare Benefits(1) $ 50,792
Stock Options(2) $ 0 $ 0 $12,730,441 $12,730,441 $3,702,100 $12,730,441
Restricted Stock(3) $ 0 $ 0 $15,849,075 $15,849,075 $2,339,990 $15,849,075
Performance Units(4) $ 0 $6,821,386 $ 6,821,386 $ 6,821,386 $ 0 $ 7,339,931
Executive Group Life Insurance $ 2,000,000

Gary Millerchip

Accrued and Banked Vacation $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Severance $ 3,018,750
Continued Health and Welfare Benefits(1) $ 57,389
Stock Options(2) $ 0 $ 0 $ 3,186,280 $ 3,186,280 $ 295,961 $ 3,186,280
Restricted Stock(3) $ 0 $ 0 $ 4,033,972 $ 4,033,972 $ 224,131 $ 4,033,972
Performance Units(4) $ 0 $ 0 $ 1,851,535 $ 1,851,535 $ 0 $ 2,096,254
Executive Group Life Insurance $ 1,125,000

Stuart Aitken

Accrued and Banked Vacation $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Severance $ 3,420,000
Continued Health and Welfare Benefits(1) $ 59,065
Stock Options(2) $ 0 $ 0 $ 2,855,664 $ 2,855,664 $ 356,805 $ 2,855,664
Restricted Stock(3) $ 0 $ 0 $ 4,169,945 $ 4,169,945 $ 285,076 $ 4,169,945
Performance Units(4) $ 0 $ 0 $ 1,851,535 $ 1,851,535 $ 0 $ 2,096,254
Executive Group Life Insurance $ 1,327,500

Yael Cosset

Accrued and Banked Vacation $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Severance $ 3,150,000
Continued Health and Welfare Benefits(1) $ 44,423
Stock Options(2) $ 0 $ 0 $ 2,667,304 $ 2,667,304 $ 323,671 $ 2,667,304
Restricted Stock(3) $ 0 $ 0 $ 4,094,178 $ 4,094,178 $ 355,411 $ 4,094,178
Performance Units(4) $ 0 $ 0 $ 1,851,535 $ 1,851,535 $ 0 $ 2,096,254
Executive Group Life Insurance $ 1,125,000

Timothy A. Massa

Accrued and Banked Vacation $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Severance $ 2,779,182
Continued Health and Welfare Benefits(1) $ 46,735
Stock Options(2) $ 0 $ 0 $ 2,030,743 $ 2,030,743 $ 341,591 $ 2,030,743
Restricted Stock(3) $ 0 $ 0 $ 2,729,177 $ 2,729,177 $ 340,805 $ 2,729,177
Performance Units(4) $ 0 $1,314,534 $ 1,314,534 $ 1,314,534 $ 0 $ 1,430,685
Executive Group Life Insurance $ 1,200,000

(1) Represents the aggregate present value of continued participation in the Company’s medical,
dental and executive term life insurance plans, based on the premiums payable by the Company
during the eligible period. The eligible period for continued medical and dental benefits is based on
the level and length of service, which is 24 months for all NEOs. The eligible period for continued
executive term life insurance coverage is six months for the NEOs. The amounts reported may
ultimately be lower if the NEO is no longer eligible to receive benefits, which could occur upon
obtaining other employment and becoming eligible for substantially equivalent benefits through the
new employer.

(2) Amounts reported in the “Death,” “Disability,” and “Change in Control” columns represent the
intrinsic value of the accelerated vesting of unvested stock options, calculated as the difference
between the exercise price of the stock option and the closing price per Kroger common share on
January 28, 2022. A value of $0 is attributed to stock options with an exercise price greater than the
market price on the last day of the fiscal year. In accordance with SEC rules, no amount is
reported in the “Voluntary Termination/Retirement” column because vesting is not accelerated, but
the options may continue to vest on the original schedule if the conditions described above are
met.
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(3) Amounts reported in the “Death,” “Disability,” and “Change in Control” columns represent the
aggregate value of the accelerated vesting of unvested restricted stock. In accordance with SEC
rules, no amount is reported in the “Voluntary Termination/Retirement” column because vesting is
not accelerated, but the restricted stock may continue to vest on the original schedule if the
conditions described above are met.

(4) Amounts reported in the “Voluntary Termination/Retirement,” “Death” and “Disability” columns
represent the aggregate value of the performance units granted in 2020 and 2021, based on
performance through the last day of fiscal 2021 and prorated for the portion of the performance
period completed. Amounts reported in the change in control column represent the aggregate value
of 50% of the maximum number of performance units granted in 2020 and 2021. Awards under
the 2019 Long-Term Incentive Plan were earned as of the last day of 2021 so each NEO age 55 or
over was entitled to receive (regardless of the triggering event) the amount actually earned, which
is reported in the Stock Awards column of the 2021 Option Exercises and Stock Vested Table.

CEO Pay Ratio

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection
Act, and Item 402(u) of Regulation S-K, we are providing the following information regarding the ratio
of the annual total compensation of our Chairman and CEO, Mr. McMullen, to the annual total
compensation of our median associate.

As reported in the Summary Compensation Table, our CEO had annual total compensation for
2021 of $18,168,730. Using this Summary Compensation Table methodology, the annual total
compensation of our median associate for 2021 was $26,763. As a result, we estimate that the ratio of
our CEO’s annual total compensation to that of our median associate for fiscal 2021 was 679 to 1.
Our median employee is a part-time associate in the Midwest region. Over half of Kroger’s associates
are part-time workers.

This pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules based on
our payroll records and the methodology described below. The SEC rules for identifying the median
compensated associate and calculating the pay ratio based on that associate’s annual total compensation
allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make
reasonable estimates and assumptions that reflect their compensation practices. As such, other
companies may have different employment and compensation practices and may utilize different
methodologies, exclusions, estimates and assumptions in calculating their own pay ratios. Therefore,
the estimated pay ratio reported above may not be comparable to the pay ratios reported by other
companies and should not be used as a basis for comparison between companies.

We then determined the median associate’s annual total compensation using the Summary
Compensation Table methodology as detailed in Item 402(c)(2)(x) of Regulation S-K and compared it
to the annual total compensation of Mr. McMullen as detailed in the “Total” column of the Summary
Compensation Table for 2021, to arrive at the pay ratio disclosed above. Due to a material increase
in salary of our median associate, we identified a substitute median associate as permitted under SEC
rules because we reasonably believed that continuing to use the prior median associate would have
significantly affected our CEO pay ratio disclosure and the CEO pay ratio would not reflect the actual ratio
that was used to calculate the pay ratio.

Item No. 2 Advisory Vote to Approve Executive Compensation

You are being asked to vote, on an advisory basis, to approve the compensation of our NEOs.

FOR The Board recommends a vote FOR the approval of compensation of our NEOs.

The Dodd-Frank Wall Street Reform and Consumer Protection Act, enacted in July 2010, requires
that we give our shareholders the right to approve, on a nonbinding, advisory basis, the compensation
of our NEOs as disclosed earlier in this proxy statement in accordance with the SEC’s rules.
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As discussed earlier in the CD&A, our compensation philosophy is to attract and retain the best
management talent and to motivate these associates to achieve our business and financial goals. Our
incentive plans are designed to reward the actions that lead to long-term value creation. To achieve our
objectives, we seek to ensure that compensation is competitive and that there is a direct link between
pay and performance. To do so, we are guided by the following principles:

• A significant portion of pay should be performance-based, with the percentage of total pay tied
to performance increasing proportionally with an executive’s level of responsibility;

• Compensation should include incentive-based pay to drive performance, providing superior pay
for superior performance, including both a short- and long-term focus;

• Compensation policies should include an opportunity for, and a requirement of, significant equity
ownership to align the interests of executives and shareholders;

• Components of compensation should be tied to an evaluation of business and individual
performance measured against metrics that directly drive our business strategy;

• Compensation plans should provide a direct line of sight to company performance;

• Compensation programs should be aligned with market practices; and

• Compensation programs should serve to both motivate and retain talent.

The vote on this resolution is not intended to address any specific element of compensation.
Rather, the vote relates to the compensation of our NEOs as described in this proxy statement. The
vote is advisory. This means that the vote is not binding on Kroger. The Compensation Committee of the
Board is responsible for establishing executive compensation. In so doing, the Compensation
Committee will consider, along with all other relevant factors, the results of this vote.

We ask our shareholders to vote on the following resolution:

“RESOLVED, that the compensation paid to the Company’s NEOs, as disclosed pursuant to Item 402
of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables, and the
related narrative discussion, is hereby APPROVED.”

The next advisory vote will occur at our 2023 Annual Meeting.

Item No. 3 Ratification of the Appointment of Kroger’s Independent Auditor

You are being asked to ratify the appointment of Kroger’s independent auditor,
PricewaterhouseCoopers LLC.

FOR The Board recommends a vote FOR the ratification of PricewaterhouseCoopers
LLP as our independent registered public accounting firm.

The primary function of the Audit Committee is to assist the Board of Directors in fulfilling its
oversight responsibilities regarding the Company’s financial reporting and accounting practices
including the integrity of the Company’s financial statements; the Company’s compliance with legal
and regulatory requirements; the independent public accountants’ qualifications and independence; the
performance of the Company’s internal audit function and independent public accountants; and the
preparation of the Audit Committee Report. The Audit Committee performs this work pursuant to a written
charter approved by the Board of Directors. The Audit Committee charter most recently was revised
during fiscal 2012 and is available on the Company’s website at ir.kroger.com under
Investors — Governance — Committee Composition. The Audit Committee has implemented
procedures to assist it during the course of each fiscal year in devoting the attention that is necessary
and appropriate to each of the matters assigned to it under the Audit Committee’s charter. The Audit
Committee held 5 meetings during fiscal year 2021.

Selection of Independent Auditor

The Audit Committee of the Board of Directors is directly responsible for the appointment,
compensation, retention, and oversight of Kroger’s independent auditor, as required by law and by
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applicable NYSE rules. On March 9, 2022, the Audit Committee appointed PricewaterhouseCoopers
LLP as Kroger’s independent auditor for the fiscal year ending January 28, 2023.
PricewaterhouseCoopers LLP or its predecessor firm has been the Company’s independent auditor
since 1929.

In determining whether to reappoint the independent auditor, our Audit Committee:

• Reviews PricewaterhouseCoopers LLP’s independence and performance;

• Considers the tenure of the independent registered public accounting firm and safeguards
around auditor independence;

• Reviews, in advance, all non-audit services provided by PricewaterhouseCoopers LLP, specifically
with regard to the effect on the firm’s independence;

• Conducts an annual assessment of PricewaterhouseCoopers LLP’s performance, including an
internal survey of their service quality by members of management and the Audit Committee;

• Conducts regular executive sessions with PricewaterhouseCoopers LLP;

• Conducts regular executive sessions with the Vice President of Internal Audit;

• Considers PricewaterhouseCoopers LLP’s familiarity with our operations, businesses, accounting
policies and practices and internal control over financial reporting;

• Reviews candidates for the lead engagement partner in conjunction with the mandated rotation
of the public accountants’ lead engagement partner;

• Reviews recent Public Company Accounting Oversight Board reports on PricewaterhouseCoopers
LLP and its peer firms; and

• Obtains and reviews a report from PricewaterhouseCoopers LLP describing all relationships
between the independent auditor and Kroger at least annually to assess the independence of the
internal auditor.

As a result, the members of the Audit Committee believe that the continued retention of
PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm is in the
best interests of our Company and its shareholders.

While shareholder ratification of the selection of PricewaterhouseCoopers LLP as our independent
auditor is not required by Kroger’s Regulations or otherwise, the Board of Directors is submitting the
selection of PricewaterhouseCoopers LLP to shareholders for ratification, as it has in past years, as a
good corporate governance practice. If the shareholders fail to ratify the selection, the Audit Committee
may, but is not required to, reconsider whether to retain that firm. Even if the selection is ratified, the
Audit Committee in its discretion may direct the appointment of a different auditor at any time during the
year if it determines that such a change would be in the best interests of our Company and our
shareholders.

A representative of PricewaterhouseCoopers LLP is expected to participate in the meeting to
respond to appropriate questions and to make a statement if he or she desires to do so.

Audit and Non-Audit Fees

The following table presents the aggregate fees billed for professional services performed by
PricewaterhouseCoopers LLP for the annual audit and quarterly reviews of our consolidated financial
statements for fiscal 2021 and 2020, and for audit-related, tax and all other services performed in 2021
and 2020.
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Fiscal Year Ended

January 29,
2022

January 30,
2021

Audit Fees(1) $5,427,500 $5,294,700
Audit-Related Fees $ 0 $ 0
Tax Fees(2) $ 25,000
All Other Fees(3) $ 3,150 $ 900
Total $5,455,650 $5,295,600

(1) Includes annual audit and quarterly reviews of Kroger’s consolidated financial statements, the
issuance of comfort letters to underwriters, consents, and assistance with review of documents
filed with the SEC.

(2) Includes pre-approved assistance with tax compliance and assistance in connection with tax
audits.

(3) Includes use of accounting research tool.

The Audit Committee requires that it approve in advance all audit and non-audit work performed by
PricewaterhouseCoopers LLP. Pursuant to the Audit Committee audit and non-audit service pre-approval
policy, the Committee will annually pre-approve certain defined services that are expected to be
provided by the independent auditors. If it becomes appropriate during the year to engage the
independent accountant for additional services, the Audit Committee must first approve the specific
services before the independent accountant may perform the additional work.

PricewaterhouseCoopers LLP has advised the Audit Committee that neither the firm, nor any
member of the firm, has any financial interest, direct or indirect, in any capacity in Kroger or its
subsidiaries.

The Board of Directors Recommends a Vote For This Proposal.

Audit Committee Report

Management of the Company is responsible for the preparation and presentation of the Company’s
financial statements, the Company’s accounting and financial reporting principles and internal controls,
and procedures that are designed to provide reasonable assurance regarding compliance with
accounting standards and applicable laws and regulations. The independent public accountants are
responsible for auditing the Company’s financial statements and expressing opinions as to the financial
statements’ conformity with generally accepted accounting principles and the effectiveness of the
Company’s internal control over financial reporting.

In performing its functions, the Audit Committee:

• Met separately with the Company’s internal auditor and PricewaterhouseCoopers LLP with and
without management present to discuss the results of the audits, their evaluation and
management’s assessment of the effectiveness of Kroger’s internal controls over financial
reporting and the overall quality of the Company’s financial reporting;

• Met separately with the Company’s Chief Financial Officer or the Company’s General Counsel
when needed;

• Met regularly in executive sessions;

• Reviewed and discussed with management the audited financial statements included in our
Annual Report;

• Discussed with PricewaterhouseCoopers LLP the matters required to be discussed under the
applicable requirements of the Public Company Accounting Oversight Board and the SEC; and
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• Received the written disclosures and the letter from PricewaterhouseCoopers LLP required by
the applicable requirements of the Public Accounting Oversight Board regarding the independent
public accountant’s communication with the Audit Committee concerning independence and
discussed the matters related to their independence.

Based upon the review and discussions described in this report, the Audit Committee recommended
to the Board of Directors that the audited consolidated financial statements be included in the Company’s
Annual Report on Form 10-K for the year ended January 29, 2021, as filed with the SEC.

This report is submitted by the Audit Committee.
Anne Gates, Chair
Kevin M. Brown
Karen M. Hoguet
Ronald L. Sargent
Ashok Vemuri

89




