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Item 5.07.

Submission of Matters to a Vote of Security Holders.

Shutterfly, Inc. (the “Company”) held a Special Meeting of Stockholders (the “Special Meeting”) on August 28, 2019 at the Company’s headquarters,
2800 Bridge Parkway, Redwood City, California 94065. An aggregate of 34,396,897 shares of Company common stock were entitled to vote at the
Special Meeting, and a total of 26,228,567 shares, constituting a quorum, were represented in person or by proxy.
At the Special Meeting, the stockholders of the Company were asked to consider and vote on the following proposals: (i) to adopt the Agreement and
Plan of Merger, dated as of June 10, 2019, among Photo Holdings, LLC, a Delaware limited liability company (“Newco”), Photo Holdings Merger Sub,
Inc., a Delaware corporation and wholly owned subsidiary of Newco, and the Company, as such agreement may be amended from time to time (the
“Merger Agreement”) (such proposal, “Proposal One”); (ii) to approve, on a non-binding advisory basis, the compensation that may be paid or become
payable to the Company’s named executive officers that is based on or otherwise relates to the merger (such proposal, “Proposal Two”); and (iii) to
approve the adjournment of the special meeting to a later date or dates, if the Company’s Board of Directors determined that it was necessary or
appropriate and is permitted by the Merger Agreement, to solicit additional proxies if (a) there was not a quorum present or (b) there were not sufficient
votes to adopt the Merger Agreement, in each case, at the time of the then-scheduled special meeting, or to give holders of the Company’s common
stock additional time to evaluate new material information or disclosure (such proposal, “Proposal Three”). Each of these proposals is described in
more detail in the Company’s definitive proxy statement, dated July 30, 2019. The voting results for each of the proposals are detailed below:
The Company’s stockholders approved Proposal One. The voting results were as follows:
For

Against

Abstentions

25,196,455

984,004

48,108

The Company’s stockholders approved Proposal Two. The voting results were as follows:
For

Against

Abstentions

24,683,225

1,469,152

76,190

There being a quorum present and sufficient votes in favor of Proposal One, the Company’s stockholders were not asked to vote with respect to
Proposal Three.
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