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FORM 4

[ 1 Check this box if no
longer subject to Section 1

Form 4 or Form 5
obligations may continue.

See Instruction 1(b).

UNITED STATESSECURITIESAND EXCHANGE

COMMISSION
Washington, D.C. 20549

OF SECURITIES

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193
or Section 30(h) of the Investment Company Act@Q

OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden
hours per response... 0.5

1. Name and Address of Reporting Person

SOKOLOFF JONATHAN D

2. Issuer Namand Ticker or Trading Symbo

Shake Shack Inc. [ SHAK ]

(Last)

(First)

(Middle)

11111 SANTA MONICA
BOULEVARD, SUITE 2000

3. Date of Earliest Transactignv/Dp/yYYYy)

1/29/2015

below)

| X __ Director

Officer (give title below

5. Relationship of Reporting Person(s) to Is|
(Check all applicable)

__X__10% Owner
Other (specify

(City)

(Street)

(State)

LOSANGELES, CA 90025

(Zip)

4. If Amendment, Date Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck
lApplicable Line)

| X _ Form filed by One Reporting Person
Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities 5. Amount of Securities Beneficially Owned6. 7. Nature
(Instr. 3) Date Deemed [Code Acquired (A) or |Following Reported Transaction(s) Ownershig of Indirect
Execution|(Instr. 8) |Disposed of (D) |(Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) [Ownershig
any *) or Indirect|(Instr. 4)
or (1) (Instr.
Code [V |Amount|(D)|Price] 4)
20000
Class A Common Stock 2/4/2015 P o) A [$21 20000 D
See
Class A Common Stock 2/5/2015 3@ | [3*085) A @ 3420325 | Footnotes
4 (5
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate (2. 3. Trans. | 3A. 4. 5. Number of 6. Date Exercisable 7. Title and Amount of (8. Price 0f9. Number |10. 11. Nature
Security Conversior|Date Deemed |Trans. |Derivative and Expiration Date |Securities Underlying [Derivative|of Ownershig of Indirect
(Instr. 3) or Exercisq Executior|Code |Securities Derivative Security Security |derivative |Form of |[Beneficial
Price of Date, if [(Instr. [Acquired (A) or (Instr. 3 and 4) (Instr. 5) [Securities |Derivative|Ownershig
Derivative any 8) Disposed of (D) Beneficially| Security: |(Instr. 4)
Security (Instr. 3, 4 and 5 Owned Direct (D)
Following |or Indirect
P Amount or Reported |(I) (Instr.
Eitta?cisabk E);;;ératlon Title Number of Transactior|4)
CodelV (A) (D) Shares (s) (Instr. 4
See
J 7 ClassA
SlassB Common ©  |24/2015 o | |57 O G) ® |common| 5773997 ® | 5773007 | |Footnotes
Stock (8)(9)
Employee Stock 1/29/2016 ClassA
Option (right tobuy) | go1 | 1292015 A 8251 a0 |29%9% | common|  s2s1 ay | em1 D
Stock

Explanation of Responses:

(D

Represents shares of Class A common stock, pag $8W01 per share ("A-Common") of Shake Shack(the."Issuer"), purchased

under the Issuer's Directed Share Program usirdsfadvanced by a trust, the beneficiaries of whreghmembers of Mr. Sokoloff's
family. The trust is managed by a family membelMof Sokoloff, and the shares will be transferredhte trust's brokerage account as
soon as reasonably practicable.

(2

Green Equity Investors VI, L.P. ("GEI VI") and GreEquity Investors Side VI, L.P. ("GEI Side VI")asved the shares of A-

Common reported in this row immediately followirgetclosing of the Issuer's initial public offerifthe "IPO") in exchange for (i) the
limited liability interests (the "LLC Interests"f 8SE Holdings, LLC ("SSE Holdings") they held iretitly following the
reorganization of the Issuer's capital structune (Reorganization™) and (ii) the shares of B-Comrmalirectly issued to them in
connection with the IPO.



(3) Not applicable.

(4) Mr. Sokoloff directly (whether through ownershippsition) or indirectly through one or more inteaiaries, may be deemed for
purposes of Section 16 of the Securities Exchargef1934, as amended, to be the indirect bemfisivner of the shares owned by
GEI VI, GEI Side VI, and LGP Malted Coinvest LLOMalted"). Mr. Sokoloff disclaims beneficial owneiglof the shares held by
each of GEI VI, GEI Side VI, and Malted excepthe extent of his pecuniary interest in GEI VI aridl Gide VI and this report shall
not be deemed an admission that he is the beradiwizer of such securities for purposes of Sectiéror for any other purpose.

(5) GEI VI and GEI Side VI are the direct owners of JB7land 3,283,314 of the A-Common shares reportdtis row, respectively.

(6) Shares of the Issuer's Class B common stock, pae $8.001 per share ("B-Common") can be paireti WhitC Interests on a one-to-
one basis and delivered to the Issuer in exchamgehfares of A-Common (or cash, at the Issuerielg at any time after the
expiration of the lock-up period described in thsuler's second amended registration statemeniitadhe Securities and Exchange
Commission on January 28, 2015.

(7) Represents shares of B-Common issued to GEI VMaited in connection with the IPO on a one-to-omsi®in correlation to the
number of LLC Interests held by each after the Baoization. GEI VI's and GEI Side VI's A-Commorgéther with GEI VI's and
Malted's B-Common and LLC Interests, are colledyiveferred to herein as the "Equity Interests.”

(8) GEI VI and Malted are the direct owners of 5,372,88d 402,095 of the B-Common shares reportedismdtv, respectively.

(9) Mr. Sokoloff directly (whether through ownershipmsition) or indirectly through one or more intexaries, may be deemed for
purposes of Section 16 of the Securities Exchargeof1934, as amended, to be the indirect bemfiviner of the Equity Interests
owned by GEI VI, GEI Side VI, and Malted. Mr. Soéfildisclaims beneficial ownership of the Equitydrests held by each of GEI
VI, GEI Side VI, and Malted except to the extenh@f pecuniary interest in GEI VI and GEI Side ¥d this report shall not be
deemed an admission that he is the beneficial oaihguich securities for purposes of Section 1@®oahy other purpose.

(10) All of the options will vest on January 29, 2016.

(11) The options reported on this row were granted speet of Mr. Sokoloff's service on the Issuer'srbad directors and are held by Mr.
Sokoloff for the benefit of Leonard Green & Pargjdr.P.

Reporting Owners

Relationship:
Directo}10% OwneOfficerOthe|

Reporting Owner Name / Address

SOKOLOFF JONATHAN D
11111 SANTA MONICA BOULEVARD

X X
SUITE 2000
L OS ANGELES, CA 90025
Signatures
/sl Adrian J. Maizey as Attorney-in-Fact for Jonathan D. Sokoloff 2/6/2015

™ Signature of Reporting Person Date

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting s, see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factstitite Federal Criminal ViolationSee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



