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June 5, 2024

Dear Shareholders of Kroger:

Domini Impact Investments LLC (“Domini”) is writing to urge shareholders to vote “FOR” Proposal No. 7 (the “Proposal”) of the 2024 proxy ballot provided by The Kroger Co.
(“Kroger” or the “Company”) in connection with its Annual Meeting of Shareholders to be held on June 27, 2024.

This is not a solicitation of authority to vote your proxy. Please DO NOT send Domini your proxy card; Domini is not able to vote your proxy, nor does this communication
contemplate such an event. Domini urges shareholders of Kroger to vote following the instructions provided in their proxy mailing.

About Domini

Domini is an SEC registered investment adviser that harnesses the power of finance to help create a better world. With an exclusive focus on impact investing, we aim to help
drive positive outcomes for our planet and its people while seeking competitive financial returns. Our continuous innovation and caring, diverse community fuel tomorrow’s
prosperity as we endeavor to make “investing for good” the way all investing is done.
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Domini Impact Investments LLC urges you to vote FOR Item No. 7, Just Transition Report at the Kroger Company Annual Meeting of Shareholders on June 27, 2024.

Summary of the Proposal
Kroger is exposed to operational, financial, regulatory, and reputational risk, stemming from climate change and labor conditions, in particular through its agricultural supply
chain. Despite this, the Company’s climate efforts lack any human capital management considerations, it has failed to adequately evaluate or participate in programs that could
mitigate these risks, and it lacks a just transition strategy. Investors request a just transition report in order to understand how the risks to workers are changing due to rising
temperatures and the impacts of climate change, and whether necessary adaptations to protect worker health and safety and being undertaken. Furthermore, investors seek
information about why Kroger is not part of existing programs that could mitigate these risks and address heat stress, along with risks of forced labor, child labor, sexual
harassment, and other human rights risk that are present in the agricultural supply chain.

The Proposal
A shareholder proposal has been included on Kroger’s 2024 proxy ballot requesting a just transition report,1 as set forth below:

Shareholders request that the Board of Directors publish a just transition report, at reasonable cost omitting proprietary information, disclosing how Kroger is assessing and
addressing the impacts of climate change and ensuring fundamental labor protections for workers in its agricultural supply chain, consistent with the ILO’s just transition
guidelines.

Supporting Statement: Shareholders recommend the report include, at Board discretion:
 
 ·  A set of measurable, time-bound indicators, such as those recommended by the WBA,
 

 
·  An evaluation of the risks facing its agricultural supply chain workers, and how, if at all Kroger is addressing them, detailing how its efforts compare to other

effective mechanisms such as the Fair Food Program, and
 

 ·  Disclosure on the stakeholder engagement process used in developing its just transition report.

Proponents believes a vote “FOR” the Proposal is warranted and in the best interest of shareholders for the following reasons:
 
 I. CLIMATE CHANGE WILL INTENSIFY EXISTING RISKS FOR AGRICULTURAL WORKERS IN KROGER’S SUPPLY CHAIN.

It is apparent – and Kroger has acknowledged2 – that climate change poses additional risks to the Company’s ability to manage its facilities and supply chain, where risks are
already severe and pervasive. As a major food retailer dependent on an extensive agricultural supply chain that is subject to climate
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risks, such as droughts, flooding, increased heatwaves, and wildfires, the Company is exposed to operational, financial, regulatory, and reputational risk, if it does not address
the human capital management risks in its agricultural supply chain, which are heightened due to climate change and increasing heat stress.

Farmworkers are a uniquely vulnerable workforce.3 Climate change has made work even more dangerous for farmworkers than it was before, and the average U.S. agricultural
worker is exposed to 21 unsafe working days due to heat each year.4 Rising temperatures expose farmworkers to greater likelihood of heat stress and other risks within the
agricultural industry and can be deadly threat to farmworkers or pose long-term health risks.5 There are currently no federal heat stress protections Kroger identified heat
exposure as a primary finding in its own human rights impact assessment. The agricultural sector may account for 60 percent of global work hours lost to heat stress.6 There are
no existing federal heat stress protections, and some states have limited the ability to pass protections for agricultural workers.7 Farmworkers also lack fundamental labor
protections, such as freedom of association and collective bargaining.8

Climate change has gradually destabilized agriculture in parts of Mexico and Latin America and also lengthened growing seasons in the U.S.9 To meet the increasing demand for
farm labor, over the last decade the U.S. has significantly expanded the temporary work H-2A visa program that brings workers from Mexico and Latin America to work on farms
in the U.S.10 Because of their visa status and economic situation, many migrant farmworkers are especially susceptible to workplace abuses - like dangerously hot working
conditions or forced labor – and are less able to address them due to fear of retaliation.
 
 II. KROGER’S CURRENT POLICIES DO NOT SUFFICIENTLY ADDRESS THESE RISKS, AND KROGER HAS FAILED TO ADOPT PROVEN SOLUTIONS.

Kroger’s current policies and disclosures do not sufficiently address climate change, human capital management, and workforce risks in the supply chain, and the Company has
failed to adequately evaluate or participate in programs that already exist and are proven to mitigate these risks. In the last year, Kroger has had at least one verified worker
death due to heat stress.11 In three out of the last four years, Kroger has been linked to forced labor cases in its supply chain that have resulted in convictions or are currently
being prosecuted.12 Kroger’s current supplier policies contain vague expectations and do not include binding obligations that effectively keep workers safe. For monitoring,
Kroger relies on social audits or voluntary self-assessments, which have been widely critiqued and discredited for their failure to deliver human rights outcomes and remediate
harms, a topic that has been addressed in previous shareholder proposals filed at Kroger.13

In addition to the inadequacy of its human rights and supplier code, its climate change policy and TCFD disclosures do not integrate or address human capital management
risks. Kroger’s recently released nature-based strategy, developed to reduce pesticides with the goal to protect pollinators and biodiversity, does not make any mention of
farmworkers who apply pesticides, nor account for how the policy may mitigate the environmental health risks associated with pesticide use.14 This siloed approach
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between environmental and social risks leaves the company ill-prepared to develop comprehensive strategies.

It could be a positive sign that Kroger plans to develop voluntary heat stress guidelines for suppliers.15 However, proponents are concerned that if this is not developed in
consultation with workers through a worker-driven stakeholder engagement process and if it is not binding, it will fail to hold suppliers accountable for implementation to address
the supply chain risks and protect workers.

Therefore, the proposal draws attention to the existing best practice that demonstrates the values of a just transition in practice: the Fair Food Program. The Fair Food Program
is the only farmworker program with a demonstrated track record of success in protecting farmworkers in U.S. agriculture from climate-related risks. In 2021, the Fair Food
Program introduced the only enforceable heat stress regulations for farmworkers.16 The Fair Food Program’s heat stress protocols have provided a model for others working
toward broader and more strictly enforced safeguards.17 It requires mandatory cool-down rest breaks, increased monitoring for heat stress symptoms, training in workers’ native
languages, and a rapid response plan for all employers.18 The Fair Food Program’s protocols are mandatory and workers have enforceable protections against retaliation, which
enables workers to make use of their rights without fear of reprisal, and distinguishes this as “America’s strongest workplace heat rules.”19

The enforceable standards that make its heat stress protections successful are what have also enabled the Fair Food Program to address other worker and human rights abuses
– including some of the worst abuses, like forced labor, that have plagued Kroger’s supply chain. Since its launch in 2011, the Fair Food Program has set the standard for
success in detecting and preventing forced labor in US.. agriculture.20 The Fair Food Program is credited with transforming Florida tomato fields, once described as “ground
zero” for modern slavery by federal prosecutors, into the best work environment in U.S. agriculture.21

Kroger states its Vendor Code of Conduct is built on internationally agreed-upon standards, such as the UN Guiding Principles on Business and Human Rights and the
International Labour Organization (ILO)’s International Bill of Human Rights, but Kroger has refused to join the Fair Food Program, which is the one program that has been
singled out by the United Nations as “the international benchmark” for addressing worker and human rights abuses.22 Any policy adopted by Kroger to address human rights
issues at the center of a just transition strategy, therefore, should be evaluated against the Fair Food Program as the “gold standard” in the field, including government
enforcement agencies and human rights experts.23 The Fair Food Program has expanded from Florida tomatoes, and now protects tens of thousands of farmworkers harvesting
over a dozen crops in ten states and three continents.24 It is recognized as providing the highest standards of rights protections for farmworkers,25 and farms across the country
continue to join the Program. This not only expands the relevance of the Fair Food Program to Kroger, but also presents an opportunity for Kroger to continue to help grow the
breadth of the program to effectively protect human rights across its vast agricultural supply chain.26
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 III. A JUST TRANSITION THAT ADDRESSES THESE RISKS TO SUPPLY CHAIN WORKERS IS IN THE BEST INTERESTS OF KROGER AND ITS INVESTORS.

Investors recognize that a just transition is critical to long-term value creation, supply chain resilience, and a robust climate strategy, and will better prepare Kroger to understand
this emergent risk that is quickly materializing, and adapt to the future of its supply chain, enhancing measures to increase worker satisfaction and retention.27 A just transition
starts with the baseline premise of decent work –and appropriate adaptation for how climate change is impacting health and safety. A just transition strategy will not only ensure
protections for workers, but will also minimize supply chain disruption, ensure appropriate adaption for climate change, and enable Kroger to develop a robust climate transition
strategy. Failure to ensure adequate protections for farmworkers can also be a source of reputational risks, as witnessed through protests or boycotts, or in the face of increasing
consumer preferences for responsible business practices.28

A climate transition strategy should not be developed in the absence of stakeholder consultation, evaluation of the impacts on the workforce, and development of mitigation
strategies. The ILO guidelines for a just transition, 29 published in 2015, are well established, serving as a framework for both countries and businesses to create decent jobs and
promote social protection through the transition to a low-carbon economy. With transparent planning and active participation of a broad range of stakeholders, companies can not
only minimize the potential for opposition to climate action,30 but can also understand how climate change is already changing the nature of work, and plan for this. Workers
themselves feel the increased temperatures while laboring outside for eight hours daily or the poor air quality due to increased wildfires. They also understand the solutions
needed - for example what mandatory protections will keep them safe - and able to work. By undergoing the consultative process, Kroger can better understand and address the
impacts of climate change and needed adaptation to support the agricultural workforce to ensure resilience and dignity.

An increasing number of food companies have acknowledged the importance of a just and equitable transition, and have emphasized the importance of the agricultural value
chain.31 There is strong and increasing support for adopting just transition business strategies, worker driven models to execute those strategies, and relevant reporting
methodologies, such as the World Benchmarking Alliance (WBA)’s Just Transition Methodology, which provides a framework for enhanced, comparable, and decision-useful
disclosures.32 Kroger is encouraged to join existing programs that effectively demonstrate the principles of just transition in action, or to develop a just transition strategy that can
support and respond to the increasing risks facing the agricultural supply chain and its workforce. Currently, 14 of the largest corporations in the U.S., including Walmart, Whole
Foods, and Trader Joe’s are Participating Buyers in the Fair Food Program, requiring growers in relevant supply chains to comply with the worker-drafted Code of Conduct,
which includes heat stress protocols.33 In turn, these Participating Buyers gain unprecedented visibility into labor conditions in their supply chain through a long-term, sustainable
solution.34 These companies can also confidently assure consumers and shareholders that their supply chain management standards are responsive to worker needs and
priorities, including with respect to ensuring a workplace with dignity and adaptations for the increasing impacts of climate change. As Kroger updates its climate goals and works
to and ensure its business and
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supply chain are resilient to thrive for the long-term, it would be well served to undertake a just transition strategy focused on protecting the workers in its agricultural supply
chain.

Domini urges Kroger shareholders to Vote “FOR” Proposal No. 7 on Just Transition Report.

Sincerely,

Domini Impact Investments LLC

THE FOREGOING INFORMATION MAY BE DISSEMINATED TO SHAREHOLDERS VIA TELEPHONE, U.S. MAIL, E-MAIL, CERTAIN WEBSITES AND CERTAIN SOCIAL
MEDIA VENUES, AND SHOULD NOT BE CONSTRUED AS INVESTMENT ADVICE OR AS A SOLICITATION OF AUTHORITY TO VOTE YOUR PROXY.

THIS IS NOT A PROXY SOLICITATION AND NO PROXY CARDS WILL BE ACCEPTED BY DOMINI.
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