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The secret instrument is a "piano".



The secret kitchen appliance is a "rice cooker".



 

 

Dear Fellow Shareholders, 

 

I am incredibly inspired by what Kroger and our associates accomplished in 2023. During a time of ongoing 

economic uncertainty, our associates delivered more value and more access to fresh food for millions of people 

across America. When our customers needed us most, we are there with the affordable meals their families want and 

love. 

 

After four decades in the retail industry, I can confidently say few things remain constant. My colleagues often hear 

me remark that a few of those things are people’s need to eat, our commitment to serving our customers and retail’s 

ever-evolving nature.  

 

I have taken a lot of time to reflect this past year. And on the heels of a global pandemic and the challenged 

operating environment that followed, it’s increasingly clear I need to add Kroger’s character as a company to that 

list of constants. 

 

Kroger’s fundamental business model – to lower prices and make more fresh food accessible to more families – has 

not changed. Our commitment to creating a best-in-class working environment for our associates and investing in 

their long-term success has not changed. Our deep ties with local communities that inspire us to think differently 

about how to feed every family in need has not changed.  

 

For more than 140 years, Kroger has been there for our customers, our associates and our communities – and when 

each of these stakeholders is served well, our shareholders also benefit. We continue to demonstrate that we have the 

right operating model, the curiosity to adapt to a changing environment and the fortitude to solve difficult problems.  

 

Kroger’s foundation is stable and strong, and we are well-positioned to continue growing, bringing value to 

customers, creating exciting career opportunities for associates, providing much-needed food for our communities 

and rewarding our shareholders for many years to come. 

 

Being a leader in the retail industry, offering affordable groceries to more customers, industry-leading benefits to 

more associates and life-changing investments to more communities isn’t easy. I firmly believe Kroger, supported 

by our amazing associates, can – and will – do it.  

 

2023 in Review  

Customers experienced continued economic uncertainty throughout last year. Facing a combination of reducing 

SNAP benefits, increasing interest rates and decreasing savings, we made the right choices to help families stretch 

their dollars. We believe everyone deserves access to fresh, healthy food, with zero compromise on convenience and 

selection, no matter where they live and what their budget is.  

 

As our results demonstrate, our Leading with Fresh, Accelerating with Digital strategy and focus areas of Fresh, Our 

Brands, Personalization and Seamless provides us the flexibility we need to operate in a challenged business 

environment while serving our customers and associates.  

 

During the year, we: 

• Achieved positive identical sales growth of 0.9% without fuel, and an underlying identical sales growth 

excluding the effects of the Express Scripts termination, and without fuel, of 2.3%; 

• Delivered $5 billion of adjusted FIFO operating profit; 

• Grew digital business to $12 billion in annual sales; and 

• Increased average hourly wages to nearly $19 or nearly $25 with comprehensive benefits, which is a 33% 

increase in rate in the last five years. 

 

And we continue to deliver for our shareholders. On a three-year basis, Kroger’s adjusted net earnings per diluted 

share has grown at a compounded annual growth rate of 9.5%, which supported a total shareholder return of 42.5% 

during the same period. In comparison, the S&P 500 TSR was 39.9% over the same three-year period. 

 

I’d like to share more about how we improved across our business in 2023 and the ways we will continue to grow in 

the future. 
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Leading with Fresh 

Fresh products remain at the center of our customers’ plates. Whether shoppers are making a nutritious salad filled 

with seasonal ingredients, flipping homemade burgers at a backyard cookout or indulging in our signature Murray’s 

Cheese with a glass of wine, fresh food makes every meal better. And we are fulfilling our commitment to bring the 

freshest items to our customers, no matter how they shop.  

 

With more than 2,100 End-to-End Fresh-certified stores, our customers’ produce has more days of freshness in their 

homes. This means shoppers can enjoy produce at its peak for longer, which leads to less food waste and healthier 

meals. The stores that implemented End-to-End Fresh increased sales in the produce department and across the 

entire store. We are delivering on our commitment to provide fresher foods, and our customers are noticing and 

rewarding us with their loyalty. 

 

Beyond our produce aisles, we have a renewed focus on fresh flavors and convenient meals. Our customers are more 

curious about food than ever before, which makes our work a lot more fun. In 2023, Kroger launched Mercado, a 

new Hispanic-inspired brand, under the Our Brands product roster. Boasting more than 50 products, this line is the 

perfect example of our innovative teams bringing exciting flavors to our customers at an approachable price point. 

Our Brands will launch more than 800 new products in 2024, providing more opportunities for customers to explore 

our outstanding portfolio of beloved brands. 

 

With busy schedules pushing families to do more with less time, customers are demanding more convenience meals. 

Whether it’s a quick dinner for the whole family after school or a couple looking to substitute overpriced takeout 

with a simple alternative, Kroger is finding more ways to capture our fair share of convenience meals typically 

dominated by restaurants.  

 

And we cannot conclude a conversation about fresh without noting the growth and opportunity Kroger Health offers 

to improve our customers’ lives. Every day, we see customers struggling with diseases that could be prevented or 

slowed by minor changes in their diets. By encouraging customers and patients to embrace a Food as Medicine 

mindset, thinking differently about the food they eat, we hope to realize our goal to help everyone live healthy and 

thriving lives. 

 

Accelerating with Digital 

Customers continue to shop with Kroger across all our channels – from in-store and Pickup to Delivery. We provide 

our customers the products they want, wherever they want them. We find that when our customers can shop with us 

in a way that fits their schedule, they spend more of their total food budget with Kroger and are more satisfied with 

our products.  

 

Kroger will continue to invest in our digital experience because it is an important part of our plan to continue 

growing. In fact, we expect another year of double-digit sales growth in our digital business. We are particularly 

focused on our Kroger Delivery network where we continue to do the hard work to enhance the customer experience 

and improve operating margins to close the gap with traditional brick-and-mortar stores.  

 

As our digital business grows, we are also investing in stores. In 2024, we will build more new stores and kick off 

more renovation projects than we have in the last five years. We believe our combination of brick-and-mortar stores 

and fulfillment centers is the best way to bring more fresh food to more of America.  

 

Whether customers shop in our stores or digitally, they are saving more through our personalized shopping 

experience. We know our customers better than anyone. We understand their shopping patterns, know which 

products their families love and can even predict new items they may enjoy. Our personalized promotions mean the 

right customer is served the right offer at the right time. Last year alone, this work led to an 18% increase in digitally 

engaged households.  

 

The more our customers use our digital products, the more impactful our alternative profit streams can be. Our 

customers benefit by stretching their budgets further, and CPGs benefit by confidently sharing their products with 

interested shoppers. This model is succeeding, and it will fuel our growth well into the future.  

 

Investing in Our Associates 

Kroger’s associates are the heartbeat of our stores, our distribution and fulfillment centers, manufacturing plants and 

our offices. They serve our customers by making memorable moments even more special with the right meal, bottle 

The secret food is a "hamburger".



 

 

of wine or bouquet of flowers. They serve each other by creating technology solutions that embrace simplification 

and ensure their fellow associates have zero compromise in their work experience. They serve our communities by 

sharing surplus food with food banks that feed families in need every day. I am so inspired by and appreciative of 

each and every associate who creates a full, fresh and friendly experience, for every customer, every day. 

 

Kroger is a place where associates can start their career, grow skills that will serve them for a lifetime or embrace a 

new beginning; and we are proud to be one of the largest unionized workforces in America. Many of our store 

managers join Kroger as hourly associates. We continue to invest in our associates’ wages and comprehensive 

benefits. Today, Kroger’s average hourly rate is nearly $19 or nearly $25 with comprehensive benefits. This 

represents a 33% increase in rate in the last five years. 

 

Alongside historic investments in wages and benefits, we uplift our associates as whole people. We are committed to 

growing tomorrow’s leaders through industry-leading programs, including our education benefit, which offers 

associates up to $21,000 toward furthering their education. To date, this program supported the continuing education 

of almost 7,000 associates, 94% of whom are hourly. We provide affordable, accessible healthcare as well as free 

financial coaching for all associates. Our leaders listen deeply to their teams as we continue working towards our 

goal of being an employer of choice. 

 

Investing in Our Communities 

As a founding member of Feeding America, Kroger is committed to ensuring every family has access to the fresh 

food they need to thrive. In 2017, we launched our Zero Hunger | Zero Waste impact plan, with the bold vision of 

communities free from hunger and a company with no waste. While we have a long way to go on this journey, I am 

incredibly proud of the progress our associates have made. 

 

In 2023, we achieved three billion meals donated to families across the U.S. – nearly two years ahead of our 

expectations for this milestone. And last year, we increased our commitment to donate 10 billion meals by 2030, 

following our merger with Albertsons Cos. Our surplus food program is one of the ways we are able to fuel this 

achievement. Once again, our stores achieved 100% participation, donating surplus food to community food banks 

across the country. Full participation in any program is a challenging milestone to achieve. And these are the kinds 

of results we look forward to continuing as our operations teams find more ways they can amplify our Zero Hunger | 

Zero Waste work. 

 

Any important work will be difficult and take a long time to achieve. I am excited to see the progress our teams are 

making, the relationships we are building and the change it will create for our people and the planet.  

 

Update on our proposed merger with Albertsons Companies  

As I shared in our fourth quarter earnings – Kroger has a clear track record on mergers, bringing  lower prices, more 

associate investment, improved customer experiences and deeper community connections. A company’s character is 

reflected in the actions it takes when no one is looking, and Kroger has consistently demonstrated it follows through 

on its commitments.  

 

Our proposed merger with Albertsons Cos. will secure the future of good-paying union jobs. We added more than 

100,000 union jobs the last 12 years – while the grocery industry as a whole lost hundreds of thousands of union 

jobs. We are making historic investments to continuously improve our associates’ wages and comprehensive 

benefits.  

 

The retail industry is more competitive than ever – customers can choose to purchase groceries and eat meals from 

the likes of Kroger, Walmart, Amazon (including Whole Foods), Costco, Aldi, dollar stores and restaurants. The 

competitive alternatives are endless. Even after our merger closes, we will still have to earn our customers’ business 

every meal, every day.  

 

Later this summer, we look forward to defending our proposed merger in litigation because we know it will result in 

the best outcomes for America’s families: lower prices, more choices, and a more secure future for unions.  

 

Looking to the Future 

Building on 2023, I look forward to everything we will accomplish together this year.  
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We are relentlessly focused on helping our customers find food inspiration. From home cooks on social media to 

world-renowned chefs in restaurants across the globe, our teams are capturing trends to create irresistible products 

that tempt the pickiest eaters, fit our customers’ varying budget needs and make their busy lives a little bit easier. All 

with zero compromise on affordability, selection and convenience. Through this work, we are bringing our vision – 

that when customers Think Food, they Think Kroger – to life. 

 

We can’t accomplish this bold vision without our amazing associates. We appreciate and respect our associates, and 

we invest in their success because we hope each one of them comes to us for a job and discovers a fulfilling career. 

That’s why we are making historic investments in wages and benefits, including $2.4 billion in incremental wage 

investments since 2018. We will continue to invest in our associates as we solidify our place as an employer of 

choice.  

 

Every day, we are driven by our passion for food and our passion for people. This passion is fueled by Our Purpose 

– to Feed the Human Spirit. Retail is a challenging industry. We are looking for ways to make our products more 

affordable, meet our customers where they are and do it better than our competitors. By grounding our work in a 

desire to make the world a better place, we are inspired to give our best every day. 

 

Our Purpose is best seen in our Zero Hunger | Zero Waste impact plan. In the U.S., one in seven people go to bed 

hungry, while America throws away 40% of the food it creates. This is a problem with a solution. We are committed 

to working with our fellow retailers, our amazing community food banks and the brightest entrepreneurs to find a 

way to end hunger in America. 

 

I would like to thank our customers, associates and shareholders for your ongoing support for Kroger. I look forward 

to everything we will do together in the year ahead. 

 

With gratitude, 

 

Rodney McMullen 

Chairman & CEO, The Kroger Co.  

 

 

 

 

 

 

 

 

 

 

Safe Harbor Statement  

This letter contains “forward-looking statements” within the meaning of the safe harbor provisions of the 
United States Private Securities Litigation Reform Act of 1995 about future performance of Kroger, including with 
respect to Kroger’s ability to achieve sustainable net earnings growth, strategic capital deployment, strong and 
attractive total shareholder return, strong free cash flow and ability to increase the dividend, ability to achieve 
certain operational goals, as well as ESG targets, goals, and commitments outlined in this proxy statement, or 
elsewhere among other statements. These statements are based on management’s assumptions and beliefs in light of 
the information currently available to it. These statements are indicated by words such as “accelerate,” “achieve,” 
“advancing,” “believe,” “change,” “committed,” “create,” “continue,” “delivering,”  “evolve,” “expect,” “goal,” 
”hope,” “model,” “plan,” “promote,” “strive,” “well-positioned,” “and “will,” as well as similar words or phrases. 
These statements are subject to known and unknown risks, uncertainties and other important factors that could cause 
actual results and outcomes to differ materially from those contained in the forward-looking statements, including 
the specific risk factors identified in “Risk Factors” in Kroger’s most recent Annual Report on Form 10-K and any 
subsequent filings with the Securities and Exchange Commission. Kroger assumes no obligation to update the 
information contained herein, unless required to do so by applicable law. 
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Zero Hunger | Zero Waste: Associate Fundraising Heroes 

The Kroger Co. Zero Hunger | Zero Waste Foundation is a nonprofit public charity designed to help align 
philanthropy with the company’s Zero Hunger | Zero Waste social and environmental impact plan. We invite 
customers of the Kroger Family of Companies to join our journey by rounding up their purchase to the nearest dollar 
at checkout to benefit the Zero Hunger | Zero Waste Foundation. 

Cashiers across the country are leading the way in activating donations through Round Up. Dollars raised are 
directed to nonprofit partners that help end hunger and waste in our communities. These are our 2023 Zero Heroes: 

 

Atlanta Division 
Rachel Dickens 
Pam Shepard 

Maria Decastro  
 

 Fred Meyer Division 
Pat Sears  

Anatoliy Bondarchuk 

 Mid-Atlantic Division 
Dee Dee Hamby 

Central Division 
Ashley Kelly 

Brenda Gerardot 

 
Fry’s Division 

Angelica Portillo 
Chuck McBride 
Manisha Shah 

 Nashville Division 
Linda Whitfield 

Cincinnati-Dayton Division 
 Judi Clark 

 Houston Division 
Debra Van Matre 

 

 Ralphs Division 
Jackie Flores 

Mar Berlanga-Cruz               
Debra Sutton 

 

Columbus Division 
Colleen Burrows  

 
King Soopers Division 

Christopher Vellos 
Robert Burton 
Mubin Aslamy           

 
Roundy’s Division 

Sue Pagenkopf 
Cyle Jewell 

Dallas Division 
Shana Brown 

Romeka Myles 

 
Louisville Division 

Lorrie Brosmer 
Brittany Farmer 
Tiana Hamilton 
Stacey Harrison 

 

 
QFC Division 
Kurt Mincin 

Sheree Cunningham Muse 

Delta Division 
Sherbert Ware 
Laura Sparks 
Mae Watson 

 
Mariano’s Division 

Tiffany Gue 
Ebony Vazquez 

Loran Henderson 
Shannon Loria  

 

 
Smith’s Division 
Jennifer Jenkins 

Luana Webb 
Tammy May 

 

Dillons Division 
Krista O’Bryant  

Alejandra Martinez 
Debbie Jackson 

 
Michigan Division 

Tracey Regits 
 

Food 4 Less 

Maria Villalobos 

Carina Martinez 

  

 

Food 4 Less Midwest 

Elisa Jackson 
Goyce Rates 

 
 

 
 

The secret currency is a "dollar".



[This page intentionally left blank] 

The secret fruit is a "banana".



7 

 

Proxy Summary  

This summary highlights information contained elsewhere in this Proxy Statement. It does not contain all of the 
information that you should consider. You should read the entire Proxy Statement carefully before voting.  

Overview of Voting Matters and Board Recommendations 
 

Proposals Board Recommendation 

No. 1 Election of Directors  FOR 

Each Director Nominee 

recommended by  

your Board  

No. 2 Advisory Vote to Approve Executive Compensation  FOR  

No. 3 Ratification of Independent Auditors  FOR  

Nos. 4 – 7 Shareholder Proposals  AGAINST 
Each Proposal  

Corporate Governance Highlights 

Kroger is committed to strong corporate governance. We believe that strong governance builds trust and 
promotes the long-term interests of our shareholders. Highlights of our corporate governance practices include the 
following:  

Board Governance Practices  

✓ Strong Board oversight of enterprise risk. 

✓ Strong experienced independent Lead Director with clearly defined role and responsibilities. 

✓ Commitment to Board refreshment and diversity. 

✓ 5 of 11 director nominees are women.  

✓ The chairs of the Audit, Finance, and Public Responsibilities Committees are women.  

✓ Annual evaluation of the Chairman and CEO by the independent directors, led by the independent Lead 
Director.  

✓ All director nominees are independent, except for the CEO.  

✓ All five Board Committees are fully independent.  

✓ Annual Board and Committee self-assessments conducted by independent Lead Director or an 
independent third party.  

✓ Regular executive sessions of the independent directors, at the Board and Committee level.  

✓ High degree of Board interaction with management to ensure successful oversight and succession 
planning.  

✓ Balanced tenure.  

✓ Robust shareholder engagement program.  

✓ Robust code of ethics.  

  

The secret office supply is a "paperclip".
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Environmental, Social, & Governance (ESG) Practices  

✓ Long-standing Board Committee dedicated to oversight of topics related to corporate responsibility—
 Public Responsibilities Committee — formed in 1977.  

o Amended the Committee Charter in 2021 to more specifically reflect the Committee’s focused and 
prioritized approach to material topics related to sustainability and social impact 

✓ Annual ESG report sharing progress on our goals for Kroger’s ESG strategy and Zero Hunger | Zero Waste 
impact plan, including Food Access & Affordability, Health and Nutrition, Climate Impact, Waste and 
Circularity, and Responsible Sourcing. 

o The 2023 ESG report represented the 17th year of describing our progress and initiatives regarding 
sustainability and other matters of corporate responsibility 

o Includes data-focused disclosures informed by frameworks consistent with shareholder 
expectations:  

▪ SASB’s Food Retailers and Distributors Standard 

▪ GRI Global Sustainability Reporting Standards 

▪ Task Force on Climate-related Financial Disclosures (TCFD) framework 

✓ Ongoing engagement with shareholders and other stakeholders to listen and learn from diverse perspectives 
on a wide range of sustainability and social impact topics.  

Shareholder Rights  

✓ Annual director election. 

✓ Simple majority standard for uncontested director elections and plurality in contested elections.  

✓ No poison pill. 

✓ Shareholders have the right to call a special meeting. 

✓ Robust, long-standing shareholder engagement program with regular engagements, including with 
independent directors, to better understand shareholders’ perspectives and concerns on a broad array of 
topics, such as corporate governance and ESG matters. 

✓ Adopted proxy access for director nominees, enabling a shareholder, or group of up to 20 shareholders, 
holding 3% of the Company’s common shares for at least three years to nominate candidates for the greater 
of two seats or 20% of Board nominees.  

Compensation Governance  

✓ Robust clawback and recoupment policy in compliance with NYSE listing rules. 

✓ Pay program tied to performance and business strategy. 

✓ Majority of pay is long-term and at-risk with no guaranteed bonuses or salary increases. 

✓ Stock ownership guidelines align executive and director interests with those of shareholders. 

✓ Prohibition on all hedging, pledging, and short sales of Kroger securities by directors and executive 
officers.  

✓ No tax gross-up payments to executives.  

Environmental, Social, & Governance (ESG) Strategy 

Kroger’s ESG Strategy is called Thriving Together. This strategy reflects the evolution of the Company’s long 
history of operating responsibly, advancing economic opportunity and sustainability in our own operations and 
supply chain, and giving back meaningfully to our communities.  

Our objective is to achieve positive and lasting change through a shared-value framework that benefits people 
and our planet and creates more resilient systems for the future. The centerpiece of Kroger’s strategy is our Zero 

The secret flower is a "sunflower".


