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Explanatory Note
 
On May 10, 2011, Retail Opportunity Investments Corp. (the "Company") filed a Current Report on Form 8-K (the "Original Form 8-K") related to the
Company's 2011 Annual Meeting of Stockholders (the "Annual Meeting") held on May 5, 2011. This Form 8-K/A is being filed solely to update the
disclosures made under Item 5.07 of the Original Form 8-K to disclose the Company's decision regarding the frequency of future stockholder advisory votes
on the compensation of the Company's named executive officers.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
As previously reported in the Original Form 8-K, the fifth proposal on which the Company's stockholders voted at the Annual Meeting was whether a
stockholder advisory vote on the compensation of the Company's named executive officers should be held every one, two or three years. The results of the
voting are as shown below:
 

1 Year 2 Years 3 Years Abstain Broker Non-Votes
20,826,195  298,372  11,489,223  13,618  6,089,354

In light of the voting results related to the fifth proposal and other factors, the Company has decided to hold an advisory stockholder vote on the compensation
of the Company's named executive officers annually.
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