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Cautionary Note Regarding Forward-Looking Information

This Quarterly Report on Form 10-Q (* Form-@Q0") contains forwardeoking statements, within the meaning of the Rav&ecuritie
Litigation Reform Act of 1995, which are subjectrisks and uncertainties. All statements other ttatements of historical fact are forward
looking statements. Many of the forward-lookingtetaents are located in Part |, Item 2 of this F&OAQ under the heading "Manageme
Discussion and Analysis of Financial Condition d&ekults of Operations." Forwaldeking statements discuss our current expectation
projections relating to our financial position, ults of operations, plans, objectives, future peniance and business. You can identify forware
looking statements by the fact that they do nadteektrictly to historical or current facts. Thestatements may include words such as "¢
"anticipate," "believe," "estimate," "expect," "@rast," "outlook," "potential," "project,” "projech,” "plan," "intend," "seek," "may," "coulc
"would," "will," "should," "can," "can have," "likg," the negatives thereof and other similar exgi@ss. All forwardlooking statements &
subject to known and unknown risks, uncertainties @her important factors that may cause actilt®to be materially different.

While we believe that our assumptions are reasendliks very difficult to predict the impact of &wn factors, and it is impossible to anticif
all factors that could affect our actual resultdl farward-looking statements are expressly qualified in tlegitirety by these caution:
statements. You should evaluate all forward-loolstajements made in this Form QGin the context of the risks and uncertaintiesldised i
Part I, Item 1A of our Annual Report on Form 10-¢¢ the fiscal year ended December 31, 2fitedl with the U.S. Securities and Excha
Commission (the " SEQ under the heading "Risk Factors."

The forward-looking statements included in thisrRdr0-Q are made only as of the date hereof. We undertakabligation to publicly upda
or revise any forward-looking statement as a redfuliew information, future events or otherwisesept as otherwise required by law.
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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited).

SHAKE SHACK INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)
(Unaudited)



July 1, December 31,
2015 2014
ASSETS
Current assets
Cash $ 64,91¢ $ 2,67
Accounts receivable 4,00z 3,27¢
Inventories 482 52¢
Prepaid expenses and other current assets 2,24¢ 1,441
Deferred income taxes 20 2C
Total current assets 71,67( 7,94¢
Property and equipment, net 81,07¢ 70,12¢
Deferred income taxes, net 6,027 141
Other assets 3,22: 4,75:
TOTAL ASSETS $ 161,99 $ 82,96:
LIABILITIES AND STOCKHOLDERS'/ MEMBERS' EQUITY
Current liabilities
Short-term borrowings $ — $ 32,00(
Accounts payable 5,69( 6,44(
Accrued expenses 4,781 5,57¢
Accrued wages and related liabilities 3,71¢ 2,41(C
Other current liabilities 2,43 1,74¢
Total current liabilities 16,61¢ 48,17"
Notes payable 313 31z
Deferred rent 20,94¢ 17,85
Other long-term liabilities 8,762 4,01¢
Total liabilities 46,64 70,36:
Commitments and contingencies
Stockholders' / members' equity
Members' equity — 12,60(
Preferred stock, no par value—10,000,000 shardé®aned; none issued and outstanding as of Ju15 — —
Common stock, $0.01 par value—100 shares authonmete issued and outstanding as of December 31,
2014 — —
Class A common stock, $0.001 par value—200,0005b@0es authorized; 12,058,147 shares issued and
outstanding as of July 1, 2015 12 —
Class B common stock, $0.001 par value—35,000,8@6es authorized; 24,191,853 shares issued and
outstanding as of July 1, 2015 24 —
Additional paid-in capital 112,22 —
Retained earnings 221 —
Total stockholders' equity attributable to Shakackhinc. / members' equity 112,48 12,60(
Non-controlling interests 2,87( —
Total equity 115,35: 12,60(
TOTAL LIABILITIES AND STOCKHOLDERS'/ MEMBERS' EQUI  TY $ 161,99t $ 82,96.

See Notes to Condensed Consolidated Financialnstats.
4




Table of Contents

SHAKE SHACK INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS)

(in thousands, except per share amounts)
(Unaudited)

Shack sales
Licensing revenue
TOTAL REVENUE
Shack-level operating expenses:
Food and paper costs
Labor and related expenses
Other operating expenses
Occupancy and related expenses
General and administrative expenses
Depreciation expense
Pre-opening costs
Loss on disposal of property and equipment
TOTAL EXPENSES
OPERATING INCOME (LOSS)
Interest expense, net
INCOME (LOSS) BEFORE INCOME TAXES
Income tax expense
NET INCOME (LOSS)
Less: net income attributable to non-controllinggrests

NET INCOME (LOSS) ATTRIBUTABLE TO SHAKE SHACK INC.

Earnings per share of Class A common stbck
Basic
Diluted
Weighted-average shares of Class A common stockanding®:
Basic
Diluted

Pro forma income tax benefit
Pro forma net loss attributable to Shake Shack@nc.
Pro forma earnings per share of Class A commork$oc
Basic
Diluted

Thirteen Weeks Ended

Twenty-Six Weeks Ended

July 1, June 25, July 1, June 25,
2015 2014 2015 2014

$ 46,58! $ 26,18! $ 82,63( 48,82
1,86 1,55¢ 3,62¢ 3,11(
48,45( 27,731 86,25¢ 51,93
13,71° 7,99¢ 24,72: 14,90¢
11,16¢ 6,68¢ 20,26¢ 12,937
3,72 2,58t 7,20¢ 4,961
3,85¢ 2,22¢ 7,042 4,11¢
6,052 3,62¢ 24,43° 6,992
2,44 1,33¢ 4,63¢ 2,56¢
1,24( 1,12¢ 2,65¢ 2,062
— 13 — 18
42,20¢ 25,59t 90,96! 48,56
6,244 2,14 (4,705 3,371
84 56 162 91
6,16( 2,08¢ (4,867 3,28(
1,01t 137 1,24¢ 23¢
5,14¢ 1,94¢ (6,115 3,041
4,021 — 5,43¢ =
$ 1,118 % 1,94¢ $ (11,550 3,041
$ 0.0¢ $ 0.07 $ (0.9¢) 0.1C
$ 0.0¢ % 0.0e $ (0.9¢) 0.1C
12,05¢ 29,96: 12,00¢ 29,96:
13,33¢ 30,12° 12,00¢ 30,12¢

$ (1,019

$ (581)

$ (0.0%)

$ (0.0%)

(1) Amounts for thethirteen and twen-six weeks endeJune 25, 201have been retroactively adjusted to give effedhtorecapitalization transactions 1
occurred in connection with our initial public offeg, including the amendment and restatement eflithited liability company agreement of S
Holdings, LLC to, among other things, (i) provider fa new single class of common membership interast (ii) exchange all of the themisting
members’ ownership interests for the newly-createsnbership interests. The computation does notidenthe 5,750,008hares of Class A comm
stock issued to investors in our initial public exfhig or the 339,308hares of Class A common stock issued upon settiewfeoutstanding ur

appreciation rights. SeNote 11.

(2) The pro forma financial information presented hasrbcomputed to reflect a benefit from income tassiming our initial public offering and rels

organizational transactions occurred on Janua?®p15. SeiNote 10.



See Notes to Condensed Consolidated Financialistats.
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SHAKE SHACK INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' AND MEMBER S'EQUITY

(in thousands, except share amounts)

(Unaudited)
Class A Class B
Additional Non-

Members' Common Stock Common Stock Paid-In Retained Controlling Total

Equity Shares Amount Shares Amount Capital Earnings Interest Equity
BALANCE, DECEMBER 31, 2014 $ 12,60( —  $ — — $ — 3 — 3 — 3 — $ 12,60(

Net loss prior to the Organizational

Transactions (13,049 (13,049
Member distributions (11,12% (11,129

Equity-based compensation
recognized prior to the
Organizational Transactions 7,731 7,731

Issuance of Class A common stockt
sold in initial public offering, net
of offering costs 5,750,00! 6 109,35t 109,36:

Issuance of Class A common stock in
settlement of unit appreciation

rights 339,30¢ — —
Effect of the Organizational

Transactions 3,847  5,968,84 6 24,191,85 24 — (1,27¢) (2,56%) 30
Net income subsequent to the

Organizational Transactions 1,49¢ 5,43t 6,93¢

Equity-based compensation
recognized subsequent to the

Organizational Transactions 1,97( 1,97(
Deferred tax adjustment related to

receivable agreement 901 901

BALANCE, JULY 1, 2015 $ — 12,058,214 $ 12 2419185 $ 24 $ 112227 $ 221 $ 2,87( $115,35:

See Notes to Condensed Consolidated Financialistats.
6
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SHAKE SHACK INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

(Unaudited)
Twenty-Six Weeks Ended
July 1, June 25,
2015 2014
OPERATING ACTIVITIES
Net income (loss) $ (6,115 $ 3,041
Adjustments to reconcile net income (loss) to @esthcprovided by operating activities
Depreciation expense 4,63¢ 2,56¢
Equity-based compensation 14,33 83
Non-cash interest expense 13t 47
Loss on disposal of property and equipment — 18
Changes in operating assets and liabilities:
Accounts receivable (640 (50€)
Inventories 47 19
Prepaid expenses and other current assets (805) 12
Other assets 1,657 (29
Accounts payable 192 1,157
Accrued expenses (617) (207)
Accrued wages and related liabilities 1,30¢ (78
Other current liabilities 45k 16
Deferred rent 3,34¢ 2,30z
Other long-term liabilities (30€) (112
NET CASH PROVIDED BY OPERATING ACTIVITIES 17,63: 8,23¢
INVESTING ACTIVITIES
Purchases of property and equipment (16,929 (11,35))
NET CASH USED IN INVESTING ACTIVITIES (16,929 (11,35)
FINANCING ACTIVITIES
Proceeds from revolving credit facility 4,00( —
Payments on revolving credit facility (36,000 —
Deferred financing costs (92 (297)
Proceeds from issuance of Class A common stockisaidtial public offering, net of underwriting sicounts
and offering costs 109,36 —
Proceeds from issuance of Class B common stock 30 —
Member distributions (12,12% (3,819
Employee withholding taxes related to net settiguity awards (4,636 —
NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES 61,53¢ (4,116
INCREASE (DECREASE) IN CASH 62,24: (7,237
CASH AT BEGINNING OF PERIOD 2,67 13,07¢
CASH AT END OF PERIOD $ 64,91¢ $ 5,84:

Supplemental cash flow information and non-caslesting and financing activities are further desadlilin the accompanying notes.

See Notes to Condensed Consolidated Financialristats.
7
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SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(in thousands, except unit, share, per unit andpare amounts)
(Unaudited)

NOTE 1: ORGANIZATION AND NATURE OF OPERATIONS

Shake Shack Inc. was formed on September 23, 20a4elaware corporation for the purpose of fatihig an initial public offering and ott
related transactions in order to carry on the lssirof SSE Holdings, LLC and its subsidiaries. Eslthe context otherwise requires, refere
to " we," " us," " our," " Shake Shack and the "_Company refer to Shake Shack Inc. and its subsidiariesluding SSE Holdings, LL!
which we refer to as " SSE Holdind's

We operate and license Shake Shack restaurant®e€ks"), which serve hamburgers, hot dogs, crinklgfries, shakes, frozen custard, t
wine and more. As of July 1, 2015 , there were ac8s in operation, system-wide, of which 37 weymestic company-operated Shadiks
were domestic licensed Shacks and 29 were interratliicensed Shacks.

Initial Public Offering

On February 4, 2015, we completed an initial pubffering (" 1IPO") of 5,750,000shares of our Class A common stock at a publicriofj
price of $21.00 per share, which includes 750,084res issued pursuant to the underwriters' ovetradint option. We received $112,288
proceeds, net of underwriting discounts and conioniss which we used to purchase newgsued membership interests from SSE Holdin
a price per interest equal to the initial publieoihg price of our Class A common stock.

Organizational Transactions

In connection with the IPO, we completed the foilogvtransactions (the_" Organizational Transactidns

= We amended and restated the limited liability pamy agreement of SSE Holdings_(" LLC Agreemgrib, among other things,
provide for a new single class of common membershiprests in SSE Holdings (" LLC Interests (ii) exchange all of tr
membership interests of the then-existing holdérSSE Holdings' membership interests (* OriginaESjuity Owners') for LLC
Interests and (iii) appoint Shake Shack as themaleaging member of SSE Holdings. See Note 7 .

= We amended and restated our certificate of incatpmr to, among other things, (i) provide for Cl&sommon stock with votir
rights but no economic rights (where "economicnegés” means the right to receive any distributionslividends, whether cash
stock, in connection with common stock) and (i§uis shares of Class B common stock to the Origig&l Equity Owners on a one -
to-one basis with the number of LLC Interests they. See Note 7 .

=  We acquired, by merger, two entities that wer@eavby former indirect members of SSE Holdingsdfnker SSE Equity Ownef$,
for which we issued 5,968,841 shares of Class Ansomstock as merger consideration (the " Merfer§he only assets held by -
two merged entities prior to the merger were 58468|LC Interests and a corresponding number of shair€dass B common stoc
Upon consummation of the Mergers, we canceled 9885841 shares of Class B common stock and rezedrhe 5,968,844f LLC
Interests at carrying value, as the Mergers arsidered to be transactions between entities urmanmon control.

Following the completion of the Organizational Tsantions, we own 33.3%f SSE Holdings. The SSE Holdings members subsédaehe
Merger (the "_Continuing SSE Equity Ownéjsown the remaining 66.7%f SSE Holdings. We are the sole managing membe3SE
Holdings and, although we have a minority econoimierest in SSE Holdings, we have the sole votiaggr in, and control the managen
of, SSE Holdings. Accordingly, we consolidated fimancial results of SSE Holdings and reported a-cantrolling interest in our conden:
consolidated financial statements.

As the Organizational Transactions are conside@tsactions between entities under common cortbelfinancial statements for periods p
to the IPO and Organizational Transactions have hég@isted to combine the previously separateiesnfior presentation purposes.
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SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(in thousands, except unit, share, per unit andpare amounts)
(Unaudited)

NOTE 2 : SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying unaudited condensed consolidataddial statements include the accounts of ShddexlSIinc. and its subsidiaries.

intercompany accounts and transactions have bé&aimated in consolidation. These interim condensaalsolidated financial statements h
been prepared in accordance with accounting piliegigenerally accepted in the United States of Acadt’ GAAP™) and on a basis consist
in all material respects with the accounting petictdescribed in our Annual Report on Form 10-Kilfer fiscal year endelecember 31, 20:
(" 2014 Form 16K "). In our opinion, all adjustments, which are nairand recurring in nature, necessary for a fasentation of our financ
position and results of operation have been indu@ertain reclassifications have been made ta pgood amounts to conform to the cur
year presentation. Operating results for interimqus are not necessarily indicative of the resthliss may be expected for a full fiscal ye

The accompanying Condensed Consolidated Balancet 8keof December 31, 20hés been derived from the audited financial statgsna
that date but does not include all of the disclesuequired by GAAP. These interim condensed cafeteld financial statements should be
in conjunction with the consolidated financial staents and related notes thereto included in ol Form 10-K.

We do not have any components of other comprehensiscome recorded within our condensed consolidéitezhcial statements, ai
therefore, do not separately present a statemeargroprehensive income in our condensed consolidatadcial statements.

Fiscal Year

We operate on a 52/53 week fiscal year ending erlast Wednesday in December. Fiscal 2015 continseeks and ends @ecember 3(
2015 . Fiscal 2014 contained 53 weeks and endddemember 31, 2014Unless otherwise stated, references to yearsisnréport relate -
fiscal years.

Use of Estimates

The preparation of these condensed consolidateddial statements in conformity with GAAP requitssto make estimates and assump
that affect the reported amounts of assets anditi@d and disclosure of contingent assets antilliees at the date of the financial stateme
and the reported amounts of sales and expensegydha reporting period. Actual results could diffem those estimates.

Recently Issued Accounting Pronouncements

In July 2015, the Financial Accounting Standardsaffo(" FASB ") issued Accounting Standards Update No. 2015-Simplifying ths
Measurement of Inventory (" ASU 2018 "). Under ASU 2015-11 entities should measure itmgnthat is not measured using last-in, first
out (LIFO) or the retail inventory method, includiinventory that is measured using first-in, fiostt (FIFO) or average cost, at the lowe
cost or net realizable value. Net realizable vatuthe estimated selling prices in the ordinaryrsewf business, less reasonably predic
costs of completion, disposal and transportatidBUA01511 is effective for reporting periods beginningeafbecember 15, 2016 and is tc
applied prospectively. The adoption of ASU 2a1Bis not expected to have a material effect oncomsolidated financial position, result:
operations or cash flows.

In April 2015, the FASB issued Accounting Standatfisdate No. 20195, Customers' Accounting for Fees Paid in a Cl@anputing
Arrangement ("_ASU 20185 "). ASU 201505 provides guidance in evaluating whether a cloaithputing arrangement includes a softy
license. If a cloud computing arrangement inclualssftware license, then the software license efwiethe arrangement should be accou
for as an acquisition of a software license. Ifdn@angement does not contain a software licehshpuld be accounted for as a service con
ASU 201505 is effective for reporting periods beginningeafbecember 15, 2015 and may be adopted eith@spetctively or prospective
We are currently evaluating the impact ASU 2015x@5have on our consolidated financial statements.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-03, Simplifying the Presentatibidebt Issuance Costs (" ASU 2015
03"). ASU 201503 requires that debt issuance costs relatedd¢oagnized liability be presented on the balancetshe a direct reduction frc
the carrying amount of that debt liability, consist with debt discounts. The recognition and messent guidance for debt issuance cost
not affected. ASU 2015-03 is effective for repogtiperiods beginning after December 15, 2015. Thptioh of ASU 201533 is not expecte



to have a material effect our consolidated findneieition, results of operations or cash flows.

In February 2015, the FASB issued Accounting Stedwl&pdate No. 2015-02, Consolidation_ (" ASU 2@P5"). ASU 201502 amends tt
existing guidance to: (i) modify the evaluationvafiether limited partnerships and similar legal teegti are variable interest entities (VIES
voting interest entities; (ii) eliminate the presution that a general partner should consolidatmied partnership; (iii) affect the consolidat
analysis of reporting entities that are involvednwIEs, particularly those that have fee arrangeimand related party relationships and
provide a scope exception




Table of Contents

SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(in thousands, except unit, share, per unit andpare amounts)
(Unaudited)

from consolidation guidance for reporting entitigish interests in legal entities that are requitedomply with or operate in accordance \
requirements that are similar to those in Rule 2di-fhe Investment Company Act of 1940 for registemoney market funds. ASU 2002-i<
effective for reporting periods beginning after Betber 15, 2015. We are currently evaluating theachfASU 201592 will have on ot
consolidated financial statements.

In May 2014, the FASB issued Accounting Standargdgdte No. 2014-09, Revenue from Contracts with @usts (" ASU 2014€9"). ASU
2014499 supersedes the existing revenue recognitionaga&l and clarifies the principles for recogniziegemue. The core principle of A!
201409 is that an entity should recognize revenue picti¢he transfer of promised goods or servicesugiomers in an amount that reflects
consideration to which the entity expects to betledtin exchange for those goods and services. R81409 is effective, on a retrospect
basis, for reporting periods beginning after Decendtb, 2016. Early adoption is permitted, subjectértain conditions. We are currel
evaluating the impact ASU 2014-09 will have on oconsolidated financial position, results of openasi and cash flows.

NOTE 3 : FAIR VALUE MEASUREMENTS

The carrying value of our financial instrumentgliging cash, accounts receivable, accounts payabteaccrued expenses asloly 1, 201
and December 31, 2014 approximated their fair veiue to the shorerm nature of these financial instruments. Asaets liabilities that a
measured at fair value on a non-recurring basikidecour long-lived assets. There were no impaitsieacognized during thihirteen an
twenty-six weeks ended July 1, 2015 and June 254 20

NOTE 4 : INVENTORIES

Inventories as of July 1, 2015 and December 314 20hsisted of the following:

July 1, December 31,

2015 2014
Food $ 28¢ % 354
Wine 32 28
Beer 40 33
Beverages 44 42
Retail merchandise 78 72
Inventories $ 48z $ 52¢
NOTE 5 : SUPPLEMENTAL BALANCE SHEET INFORMATION
The components of other current liabilities aswdy 1, 2015 and December 31, 2014 are as follows:

July 1, December 31,

2015 2014
Sales tax payable $ 1,187 $ 73€
Gift card liability 604 625
Other 641 38¢
Other current liabilities $ 243 % 1,74¢

10
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SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(in thousands, except unit, share, per unit andpare amounts)
(Unaudited)

The components of other long-term liabilities agwalfy 1, 2015 and December 31, 2014 are as follows:

July 1, December 31,

2015 2014
Deferred compensation $ 2,18¢ $ 2,141
Liability under tax receivable agreement 5,00¢ —
Other 1,572 1,87¢
Other long-term liabilities $ 8,76z $ 4,01¢

NOTE 6 : DEBT

In January 2015, we executed a Third Amended amsthis Credit Agreement, which became effectivEeoruary 4, 2015 (together with
prior agreements and amendments, the " RevolvimgliCFacility"), which provides for a revolving total commitmernount of $50,000 of
which $20,000 is available immediately. The RevadviCredit Facility will mature and all amounts datgling will be due and payabfiwe
years from the effective date. The Revolving Crdeitility permits the issuance of letters of cragiion our request of up 1$10,000.
Borrowings under the Revolving Credit Facility béaterest at either: (i) LIBOR plus a percentagegiag from 2.5% to 3.5%r (ii) the prime
rate plus a percentage ranging from 0.0% to 1,08épending on the type of borrowing made underRbgolving Credit Facility. As «
December 31, 2014 , amounts outstanding under ¢iweliing Credit Facility totaled $32,000 , and welassified as shoterm borrowings ¢
the Condensed Consolidated Balance Sheets. DurengMenty-six weeks ended July 1, 2015 , we bordbare additional $4,00M principa
under the Revolving Credit Facility. In Februaryl80we repaid the entire outstanding balance of(kBBusing a portion of the proceeds
received from our IPO and, as of July 1, 2015 rehgere no amounts outstanding under the Revol@reglit Facility. We had $19,926f
availability as of July 1, 2015 , after giving efféo $80 in outstanding letters of credit.

The Revolving Credit Facility is secured by a fipstority security interest in substantially all thfe assets of SSE Holdings and the guaral
The obligations under the Revolving Credit Facilte guaranteed by each of SSE Holdings' wholiyied domestic subsidiaries (with cer
exceptions).

The Revolving Credit Facility contains a numbeco¥enants that, among other things, limit our gbth, subject to specified exceptions, ir
additional debt; incur additional liens and conéngliabilities; sell or dispose of assets; mergth wr acquire other companies; liquidate
dissolve ourselves; pay dividends or make distidimst engage in businesses that are not in a deliae of business; make loans, advanci
guarantees; engage in transactions with affiliziad; make investments. In addition, the Revolvingd@ Facility contains certain crosiefaul
provisions. We are required to maintain a specifiedsolidated fixetharge coverage ratio and a specified funded nit e adjuste
EBITDA ratio, both as defined under the Revolvingdit Facility. As of July 1, 2015 , we were in goliance with all covenants.

In March 2013, we entered into a promissory notéhinamount of $318 connection with the purchase of a liquor licensgerest on tr
outstanding principal balance of this note is dod payable on a monthly basis from the effectivee @a a rate of 5.0%er year. The enti
principal balance and interest is due and payablée earlier of the maturity date, which is thpieation of the lease in June 2028r the dat
of the sale of the license. As of July 1, 2015 Bedember 31, 2014 , the outstanding balance gbrii@issory note was $313 .

NOTE 7 : STOCKHOLDERS' EQUITY

Amendment and Restatement of Certificate of Incorpration

On February 4, 2015, we amended and restated otificagde of incorporation to, among other thingspvide for the (i) authorization
200,000,000 shares of Class A common stock witaravalue of $0.001 per share; (ii) authorizatiorB6f000,00Ghares of Class B comm
stock with a par value of $0.001 per share; (iharization of 10,000,008hares of undesignated preferred stock that magsbed from tim
to time by our Board of Directors in one or mordese and (iv) establishment of a classified boafrdirectors, divided into thregasses, ea
of whose members will serve for staggered threar-ie&rms.

Holders of our Class A and Class B common stockeatiled to onevote per share and, except as otherwise requirdidyate together as



single class on all matters on which stockholdersegally are entitled to vote. Holders of our CIBssommon stock are not entitled to rec
dividends and will not be entitled to receive amstributions upon the liquidation, dissolution oinding up of the Company. Shares of Cla:
common stock may

11
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SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(in thousands, except unit, share, per unit andpare amounts)
(Unaudited)

only be issued to the extent necessary to maiti&imne -toene ratio between the number of LLC Interests bglthe Continuing SSE Equ
Owners and the number of shares of Class B comtoahk eld by the Continuing SSE Equity Owners. 8haf Class B common stock
transferable only together with an equal numbelldf Interests. Shares of Class B common stock bglicanceled on a one -fone basis
we, at the election of a Continuing SSE Equity Onvnedeem or exchange any of the outstanding LLt€rdsts.

We must, at all times, maintain a one etee ratio between the number of outstanding star€ass A common stock and the number of
Interests owned by us (subject to certain exceptiontreasury shares and shares underlying certaivertible or exchangeable securities).

Initial Public Offering

As described in Note 1, on February 4, 2015, wepteted an initial public offering (" IPO of 5,750,000shares of our Class A common st
at a public offering price of $21.00 per share, ahhincludes 750,000 shares issued pursuant torterwriters' ovegllotment option. W
received $112,298 proceeds, net of underwriting discounts and c@ssions, which we used to purchase LLC Interests fBSE Holdings
a price per interest equal to the initial publieoihg price of our Class A common stock.

In connection with our IPO, we issued 30,160,6%Fah of Class B common stock to the Original SSaitiz@wners.

SSE Holdings Recapitalization

As described in Note 1, on February 4, 2015, werateé the SSE Holdings LLC Agreement to, among dtiiags, (i) provide for a new sin¢
class of common membership interests in SSE Hadglithge LLC Interests, and (ii) exchange all of tiien-existing membership interests of
Original SSE Equity Owners for LLC Interests. Supsent to the amendment and Organizational TramsestB6,250,00QLC Interests wet
outstanding, of which 33.3% were held by Shake Klaacd the remaining 66.7% were held by the Contigl8SE Equity Owners.

The amendment also requires that SSE Holdingd| tanas, maintain (i) a one -tone ratio between the number of outstanding stafr€as:
A common stock and the number of LLC Interests awbg us and (ii) a one -tore ratio between the number of shares of ClassnBrmr
stock owned by the Continuing SSE Equity Ownerstarchumber of LLC Interests owned by the Contigl@8E Equity Owners.

Member Distributions

On December 15, 2014, the Board of Directors of &8HEings approved a special distribution to itsnmbers, to the extent the gross proc
from the IPO exceeded the anticipated gross pracéedluding as a result of the exercise by theemwdters of their option to purche
additional shares of Class A common stock), in mount equal to the product of (i) the increasedsgnoroceeds and (i) 0.273o be pai
from the proceeds of the IPO (the " Additional Bisttion"). On February 4, 2015, SSE Holdings paid the Add#idpistribution to certain «
the Original SSE Equity Owners in the amount of $25 .

NOTE 8 : NON-CONTROLLING INTERESTS

On February 4, 2015, we used the net proceeds éiamiPO to purchase 5,750,000 newdgued LLC Interests. Additionally, in connecl
with the Organizational Transactions, we acquir@$8,841 LLC Interests. Pursuant to the LLC Agreenwe received 339,304.C Interest:
as a result of the issuance of 339,306 sharesas’sG\ common stock in settlement of the outstantiAgRs. As of July 1, 2015 we owne:
33.3% of SSE Holdings.

The following table summarizes the effects of chemnign ownership in SSE Holdings on our equity:

July 1, 2015
Thirteen Twenty-Six
Weeks Ended Weeks Ended
Net income (loss) attributable to Shake Shack Inc. $ 1,11¢ $ (11,550

Transfers to non-controlling interests — —
Decrease in retained earnings as a result of tgar@ational Transactions — (1,27%)




Change from net income (loss) attributable to Shak8hack Inc. and transfers to non-controlling interst ~ $ 1,118 $ (12,829
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NOTE 9 : EQUITY-BASED COMPENSATION

A summary of equity-based compensation expensgnéed during the thirteen and twenty-six weekseehduly 1, 2015 and June 25, 2044
as follows:

Thirteen Weeks Ended Twenty-Six Weeks Ended

July 1, June 25, July 1, June 25,

2015 2014 2015 2014
Unit appreciation rights $ — 3 — $ 11,76. $ =
Restricted Class B units — 42 60¢ 83
Stock options 1,17¢ — 1,97(C —
Equity-based compensation expense $  1,17¢ 3 42 $ 14337 % 83

Amounts are included in general and administragieense on the Condensed Consolidated Statemenisoofie (Loss) . No income tax
benefits were recognized related to equity-basegpemsation during the thirteen and twenty-six wesided July 1, 2015 and June 25, 2014 .

Unit Appreciation Rights

Prior to the IPO, we maintained a Unit Appreciat®ights Plan (the " UAR Plal, effective in fiscal year 2012, and as amendaetgreby w:
had the authority to grant up to 31,303 unit apjatemn rights (" _UARS") to employees. The UARs granted were subjectadoticuec
employment and were only exercisable upon a quatiffransaction, which was either a change of obmr an initial public offering, each
defined in the UAR Plan. Upon the occurrence olialifying transaction, each UAR entitled the holtiereceive a payment from us. S
payment and related compensation expense was deg¢erioy multiplying (i) the excess, if any, of thealifying transaction price over the b
amount of the UAR, by (ii) the stated number of 8I8 units deemed covered by the UAR. EffectiveoDet 30, 2014, the UAR Plan v
amended to provide that the payment to which UARIérs were entitled upon the occurrence of a quiatif transaction would be in the fo
of securities of the Company or one of its afféstor such other form of payment as we determineslii sole discretion. The UARs wo
have terminated on the ten th anniversary of thetgiate or upon termination of employment, if iearl

A summary of UAR activity for the twenty-six wee&aded July 1, 2015 is as follows:

Weighted
Average

Base

UARs Price
Outstanding at beginning of period 22,55 $ 193.5!
Granted — —
Forfeited — —
Vested and settled (22,55¢) (193.5)
Outstanding at end of period — $ =

No compensation expense was recorded during thedhigad twenty-six weeks ended June 25, 2014 refatdnd outstanding UARs as we
determined that, as of the period end, it was nabable that a qualifying transaction would occur.

As described in Note 1, on February 4, 2015, weraleé and restated the SSE Holdings LLC Agreemer@nmng other things, (i) provide
a new single class of common membership interdsts| LC Interests, and (ii) exchange all of thentleaisting membership interests of
Original SSE Equity Owners for LLC Interests (tdggt the " Recapitalization TransactiynThe 22,554 aitstanding UARs that were sett
in connection with the IPO equate to 767,947 LLGefests with a weighted average base price of $5.68er giving effect to tt
Recapitalization Transaction.

Our IPO constituted a qualifying transaction unter terms of the UAR Plan, resulting in a qualifyitnansaction price of $715.0339,30¢
shares of Class A common stock were issued upomsdtiiement of the 22,55dutstanding UARs, net of employee withholding taxé&



recognized compensation expense of $11,762 dummgnitenty-six weeks ended July 1, 2015 upon sedttémof the outstanding UARs.
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Restricted Class B Units

Prior to the IPO, we granted restricted Class Bsutu certain of our executive officers. These asarere to vest in equal installments «
periods ranging from three to fiweears. If not already fully vested, these units Mdully vest (i) upon the occurrence of a changeadntro
event or (ii) upon the occurrence of an initial fuffering, each as defined in the grant agreemnand any unrecognized compense
expense related to these non-vested units woustilbject to acceleration.

A summary of restricted Class B unit activity farenty-six weeks ended July 1, 2015 is as follows:

Weighted

Average

Grant Date

Units Fair Value

Outstanding at beginning of period 7221 $ 92.31
Granted — —
Vested (7,227 (92.3))
Forfeited — —
— % —

Outstanding at end of period

The IPO constituted a transaction under the teftiseorestricted Class B unit awards that resutietie accelerated vesting of all then-

outstanding awards, and recognition of the unreieeghcompensation expense related to those awBrding the twentysix weeks ende
July 1, 2015 , we recognized $605 of equiised compensation expense upon the vesting af thweards. The total fair value of restric
Class B units that vested during the twenty-six kgeended July 1, 2015 was $66&fter giving effect to the Recapitalization Traeson, th:
7,227 restricted Class B units that vested in cotime with our IPO equate to 158,251 LLC Interasgith a weightedaverage grant date f

value of $4.22 .

Stock Options

In January 2015, we adopted the 2015 Incentive Avdan (the " 2015 Plah) under which we may grant up to 5,865,528ck options ar
other equity-based awards to employees, directwt#icers. In connection with the IPO, we granfg@22,281stock options to our directc
and certain employees. The stock options were gdanith an exercise price of $21.00 per share &stiegually over periods ranging frame

to five years.

The fair value of stock option awards was deteraghioe the grant date using the Bla8kholes valuation model based on the follo
weighted-average assumptions:

Twenty-Six

Weeks
Ended July

1, 2015

Expected term (year§) 7.5
Expected volatility? 35.1%
Risk-free interest rat@ 1.6%
Dividend yield® —%

(1) Expected term represents the estimated periodnef tintil an award is exercised and was determisadjihe simplified metho
(2) Expected volatility is based on the historical Vilitst of a selected peer group over a period eglgmt to the expected tel

(3) The risk-free rate rate is an interpolation of yields on I &asury securities with maturities equivalentht® expected teri

(4) We have assumed a dividend yielczeroas we have no plans to declare dividends in tresémable futur
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A summary of stock option activity for twenty-sixeeks ended July 1, 2015 is as follows:

Weighted

Average

Stock Exercise

Options Price

Outstanding at beginning of period —  $ —
Granted 2,622,28. 21.0C
Exercised — —
Forfeited (22,000 (21.00)
Outstanding at end of period 2,600,28. $  21.0C

The weighted-average grant date fair value of stgations granted during the twenty-six weeks entidd 1, 2015 was $8.53 . As of July 1,
2015 , there were 2,600,281 stock options outstandif which none were exercisable. As of July@1%®, total unrecognized compensai
expense related to unvested stock options, inadudm estimate for pre-vesting forfeitures, was $20, which is expected to be recogni
over a weighted-average period of 4.5 years.

NOTE 10 : INCOME TAXES

As a result of the IPO and Organizational Transasti we became the sole managing member of SSHEngeldwhich is treated as
partnership for U.S. federal and most applicabé¢éesand local income tax purposes. As a partner§# Holdings is not subject to L
federal and certain state and local income taxey.tAxable income or loss generated by SSE Holdmpassed through to and included ir
taxable income or loss of its members, includingomsa pro rata basis. We are subject to U.S. &derome taxes, in addition to state and |
income taxes with respect to our allocable sharangftaxable income or loss of SSE Holdings. Weadse subject to withholding taxes
foreign jurisdictions.

A reconciliation of income tax expense computedhat U.S. federal statutory income tax rate to thmine tax expensecognized is ¢
follows:

Thirteen Weeks Ended Twenty-Six Weeks Ended
July 1, June 25, July 1, June 25,
2015 2014 2015 2014
Income (loss) before income taxes $ 6,16( $ 2,08 $ (4,867) $ 3,28(
Less: net loss prior to the Organizational Trarieast — — (13,049 —
Less: net income attributable to non-controllinggrests 4,023 — 5,43 —
Income attributable to Shake Shack Inc. beforermetaxes 2,13: 2,08¢ 2,747 3,28(
Income taxes at U.S. federal statutory rate 74€ 73C 961 1,14¢
State and local income taxes, net of federal benefi 15C 48 65 8C
Foreign withholding taxes 69 89 144 15¢
Non-deductible expenses 50 — 78 —
LLC flow-through structure — (730 — (1,149
Income tax expense $ 1,01t $ 137 % 1,248 $ 23¢
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Pro Forma Financial Information

For periods prior to the IPO and OrganizationalnBetions, our income taxes represent those of Kk8éings, our predecessor, and re
solely to foreign withholding taxes and certain LEe6titydevel taxes. As a result of the IPO and Organiratidransactions that occurred
February 4, 2015, we are subject to U.S. federdl Gartain state and local income taxes with respedur allocable share of any taxe
income or loss generated by SSE Holdings. The @nod financial information presented on the ConddrnSonsolidated Statementslafss
for the twenty-six weeks ended July 1, 2015 has lmegnputed to reflect a benefit from income taxiearaeffective tax rate of 20.8%The
amounts were calculated assuming the Organizatibraaisactions occurred on January 1, 2015 and based on the statutory rates in ef
during the period.

Tax Receivable Agreement

We expect to obtain an increase in our share ofakéasis of our share of the assets of SSE Hyddivhen LLC Interests are redeeme
exchanged by the Continuing SSE Equity Owners dhdrayualifying transactions. This increase in lbasis may have the effect of reduc
the amounts that we would otherwise pay in ther&uta various tax authorities. The increase inktasgis may also decrease gains (or inci
losses) on future dispositions of certain capisakds to the extent tax basis is allocated to tbagital assets.

On February 4, 2015, we entered into a tax rec&vagreement with the Continuing SSE Equity Owrféhs " Tax Receivable Agreemeht
that provides for the payment by us to the ContigubSE Equity Owners of 85%f the amount of tax benefits, if any, that Shakead
actually realizes or in some cases are deemedaliaeas a result of (i) increases in the tax babihe assets of SSE Holdings resulting f
any redemptions or exchanges of LLC Interests grpaior sales of interests in SSE Holdings andog@itain other tax benefits related to

making payments under the Tax Receivable Agreement.

During the twenty-six weeks ended July 1, 2015 k£ $®ldings paid a distribution in the amount of 3Pbto certain of the Original S¢
Equity Owners. This distribution triggered an irase in the tax basis of SSE Holdings subject topitawisions of the Tax Receiva
Agreement. We recognized a deferred tax asseteirathount of $6,006 and a corresponding liabilityp6f105 , representing 8586 the ta:
benefits due to the Continuing SSE Equity Owners.

NOTE 11 : EARNINGS PER SHARE

Basic earnings per share of Class A common stockrigputed by dividing net income available to Sh&kack Inc. by the weighteairerag
number of shares of Class A common stock outstgndiiming the period. Diluted earnings per shar€lags A common stock is computec
dividing net income available to Shake Shack Incthe weightedaverage number of shares of Class A common stotamding adjusted
give effect to potentially dilutive securities.

As described in Note 1, on February 4, 2015, thE B8ldings LLC Agreement was amended and restatedniong other things, (i) provi
for a new single class of common membership interéise LLC Interests, and (ii) exchange all of tinenexisting membership interests of
Original SSE Equity Owners for LLC Interests. Faoroses of calculating earnings per share, the pgdod amounts have been retroacti
adjusted to give effect to the above-mentioned amemt and resulting recapitalization. The compatatioes not consider tie750,00!
shares of Class A common stock issued to investorsur IPO or the 339,308hares of Class A common stock issued upon settlieod
outstanding UARs in connection with the IPO.
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The following table sets forth reconciliations bétnumerators and denominators used to compute &agidiluted earnings per share of C
A common stock for the thirteen and twenty-six weekded July 1, 2015 and June 25, 2014 .

Thirteen Weeks Ended Twenty-Six Weeks Ended
July 1, June 25, July 1, June 25,
2015 2014 2015 2014
Numerator:
Net income $ 5,14t % 1,94¢ $ (6,115 $ 3,041
Less: net loss attributable to non-controlling iatts 4,027 — 5,43¢ —
Net income attributable to Shake Shack Inc. $ 1,11¢  $ 1,94¢ $ (11,550 $ 3,041
Denominator:
Weighted-average shares of Class A common stockanding—basic 12,05¢ 29,96: 12,00¢ 29,96:
Effect of dilutive securities:
Restricted Class B units — 164 — 16<
Stock options 1,281 — _ _
Weighted-average shares of Class A common stoctanding—diluted 13,33¢ 30,127 12,00¢ 30,12¢
Earnings per share of Class A common stock—basic $ 0.0¢ $ 0.07 $ (0.9¢) $ 0.1C
Earnings per share of Class A common stock—diluted $ 0.0¢ % 0.06 $ (0.96) $ 0.1C

2,600,281 stock options were excluded from the adation of diluted earnings per share of Class mmmn stock for the twenty-six weeks
ended July 1, 2015 because the effect would hage aeti-dilutive as we recorded a net loss forptagod.

Shares of our Class B common stock do not shateiearnings or losses of Shake Shack and arddheret participating securities. As st
separate presentation of basic and diluted earrpegshare of Class B common stock under thedass method has not been prese
Shares of our Class B common stock are, howeversidered potentially dilutive shares of Class A owon stock. After evaluating t
potential dilutive effect under the if-converteddamwo-class methods, the 24,191,853 shares of Glassnmon stock outstanding asJofly 1
2015 were determined to be adiittive and have therefore been excluded fromdadbmputations of diluted earnings per share of Ck
common stock.
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NOTE 12 : SUPPLEMENTAL CASH FLOW INFORMATION

The following table sets forth supplemental casiwfinformation for the twenty-six weeks ended July2015 and June 25, 2014 :

Twenty-Six Weeks Ended

July 1, June 25,
2015 2014

Cash paid for:

Income taxes, net of refunds $ 121 % 44t

Interest 171 49
Non-cash investing activities:

Accrued purchases of property and equipment 2,537 1,39

Class A common stock issued connection with theiig@epn of the Former SSE Equity Owners 6 —
Non-cash financing activities:

Cancellation of Class B common stock in connectiith the Organizational Transactions (6) —

NOTE 13 : COMMITMENTS AND CONTINGENCIES

Lease Commitments

We are obligated under various operating leaseSliacks and our home office space, expiring inousriyears through 2031. Under certai
these leases, we are liable for contingent renedas a percentage of sales in excess of a sgktifieshold and are responsible for
proportionate share of real estate taxes andiesilit

As security under the terms of several of our Isaae are obligated under letters of credit toga#i60 as of July 1, 2015The letters of crec
expire on April 23, 2016 and February 28, 2026 atidition, in December 2013, we entered into arvatable standby letter of credit
conjunction with our home office lease in the antafr$80 . The letter of credit expires in Septeni®@l5 and renews automatically for one
year periods through September 30, 2(

Purchase Commitments

Purchase obligations include legally binding coetsaincluding commitments for the purchase, cacsion or remodeling of real estate
facilities, firm minimum commitments for inventopurchases, equipment purchases, marketitagfed contracts, software acquisition/lice
commitments and service contracts. These obligatama generally shotérm in nature and are recorded as liabilities wthenrelated goor
are received or services rendered. We also entetangterm, exclusive contracts with certain vendorsuppy us with food, beverages ¢
paper goods, obligating us to purchase specifiahtifies. These volume commitments are not suliecny time limit and there are
material financial penalties associated with theg®ements in the event of early termination.

Legal Contingencies

We are subject to various legal proceedings, clantliabilities, such as employmemetated claims and slip and fall cases, which arisie
ordinary course of business and are generally eavby insurance. As of July 1, 201%e amount of ultimate liability with respect tteest
matters was not material.
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NOTE 14 : RELATED PARTY TRANSACTIONS

Union Square Hospitality Group
Union Square Hospitality Group, LLC and its subsittis (" USHG') is considered a related party under common oantr

Under the terms of the management agreement witH@&J&s amended, in fiscal 2014, we paid a 2rB&hagement fee to USHG basec
Shack sales and licensing revenue generated faande agreements with unaffiliated entities. Totahagement fees, which are include
general and administrative expenses, amounted 3@ $6d $1,289 for the thirteen and twenty-six weekded June 25, 2014espectively
Effective January 1, 2015, the management agreewmasntamended and restated. As a result, we arengei obligated to pay managen
fees to USHG. Therefore, no management fees wede@& SHG for the thirteen and twenty-six weekdethJuly 1, 2015 .

Previously, we sub-leased office space from USHG anonth-to-month basis. Amounts paid to USHG as tataled $38 for the twentyix
weeks ended June 25, 201Fhese amounts are included in general and adimaitiiee expense on the Condensed Consolidatednstate o
Income (Loss) . No amounts were paid during thegn weeks ended June 25, 2014 .

Previously, our employees were included in USH®@I&iasurance health plan and we paid our portion efglan costs on a monthly basi:
USHG. Amounts paid to the USHG for these healthiiasce costs were $451 and $602 for the thirtednaanty-six weeks endetline 2
2014 , respectively. In February 2015, we estabtisbur own selfunded health insurance plan for our employees caased payments
USHG. The total amount paid to USHG for these hemlsurance costs for the twenty-six weeks endéd1]u2015 was $188 . Namount
were paid to USHG for health insurance costs fer ttiirteen weeks ended July 1, 201%hese amounts are included in labor and re
expenses and general and administrative expenstteeddondensed Consolidated Statements of Incom&s]L Additionally, our employet
are eligible participants under USHG's 401(k) pMfe pay our share of the employer's matching doutions directly to the thirgarty plas
trustee.

Total amounts payable to the USHG as of July 1528id December 31, 2014 were $11 and $28&pectively, and are included in o
current liabilities on the Condensed ConsolidatathBce Sheets. Amounts due from USHG for experaiéshy us on behalf of USHG tota
$29 as of July 1, 2015 , which is included in pidpaxpenses and other current assets on the Cadi€@mnsolidated Balance Shedta
amounts were due from USHG as of December 31, 2014

Hudson Yards Sports and Entertainment

In fiscal 2011, we entered into a Master Licenseefgent (an " MLA") with Hudson Yards Sports and Entertainment LLGHYSE "), a
subsidiary of USHG and a related party, to opegitake Shack branded limited menu concession siancksrtain sports and entertainir
venues within the United States. The agreementrexpmn December 31, 2027 and includes five coniseciive year renewal options
HYSE's option. As consideration for these right¥, 3 pays us a license fee based on a percentagst édod sales, as defined in the M
HYSE also pays us a percentage of profits on sdlbesanded beverages, as defined in the MLA. Amepatid to us by HYSE for théirteer
and twenty-six weeks ended July 1, 2015 were $@5885 , respectively, and $84 and $84 for thedhittand twenty-six weeks endithe 2¢
2014 , respectively. Total amounts due from HYSBfaduly 1, 2015 were $40 . No amounts were dum fktY SE as oDecember 31, 20:
due to the seasonal nature of the concession stands

Madison Square Park Conservancy

The Chairman of our Board of Directors is a direabthe Madison Square Park Conservancy (" MSPs€amancy'), with which we have
license agreement and pay license fees to opevat®ladison Square Park Shack. Amounts paid to Mad&quare Park Conservancy as
amounted to $111 and $111 for the thirteen and tiwex weeks ended July 1, 2015 , respectively, $h86 and $283 for thehirteen an
twenty-six weeks ended June 25, 2014 , respectividigse amounts are included in occupancy and rekstpdnses on the Conden
Consolidated Statements of Income (Loss) . Totalwarts due to the MSP Conservancy as of July 1, 2684® $48 . Namounts were due
the MSP Conservancy as of December 31, 2014 alladison Square Park Shack was closed for renovation
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

This section and other parts of this Quarterly Réjpm Form 10-Q ("_Form 18 ") contain forwardlooking statements, within the meanin
the Private Securities Litigation Reform Act of 89%hich are subject to risks and uncertaintiestvifard-looking statements provide curr
expectations of future events based on certainmagBans and include any statement that does netctlyr relate to any historical or curre
fact, such as expected Shack openings and trerttle i@ompany's operations. Forwelooking statements can also be identified by werds
as "aim," "anticipate,” "believe," "estimate," "exgt," "forecast," "future," "intend," "outlook," lan," "potential,” "predict," "project," "seek
"may," "can," "will," "would," "could," "should," he negatives thereof and other similar expressiémsward{ooking statements are t
guarantees of future performance and actual resmitsy differ significantly from the results discutsa the forwarelooking statement
Factors that might cause such differences inclibdi,are not limited to, those discussed in Paftdm 1A of our Annual Report on Form-K
for the fiscal year endeDecember 31, 2014 (" 2014 Form-K0") and Part II, Item 1A of this Form 1Q= The following discussion should
read in conjunction with our 2014 Form Xand the condensed consolidated financial statésnamd notes thereto included in Part |, Ite
of this Form 10Q. All information presented herein is based on fiscal calendar. Unless otherwise stated, refeesnto particular year
quarters, months or periods refer to our fiscal igeand the associated quarters, months and peraddbose fiscal years. We undertake
obligation to revise or update any forward-lookisigitements for any reason, except as required\y la

OVERVIEW

Shake Shack is a modern day "roadside" burger standng a classic American menu of premium burgess dogs, crinkleut fries, shake
frozen custard, beer and wine. As of July 1, 201Bere were 71 Shacks in operation, system-wideyto€h 37 were domestic company-
operated Shacks, five were domestic licensed Stawk29 were international licensed Shacks.

Development Highlights

During the quarter, we opened three domestic compaerated Shacks, including our first Shack in Aystiexas on South Lamar Street,
second location in the Chicago market on the grdioat of the Chicago Athletic Association Hoteldaa third Shack in New Jersey at
Village at Bridgewater Commons. In May 2015, weoalsopened our flagship Madison Square Park Shadtds, being closed since Octo
2014 to complete a renovation. Additionally, we g two international licensed Shacks during thartgu, our second Shack in the U.K
London's Westfield Stratford City shopping cented aur third Shack in Moscow, Russia in the AviakRaall.

Financial Highlights for the Second Quarter 2015

= Total revenue increase d 74.7% to $48.5 million

= Shack sales increase d 77.9% to $46.6 million

= Same-Shack sales increased 12.9%

= Netincome was $1.1 million , or $0.@fr diluted shar

= Shack-level operating profit*, a non-GAAP measimerease d 110.9% to $14.1 million , or 30.8/@hack sale

= Adjusted EBITDA*, a non-GAAP measure, increask36.5% to $11.2 million

= Adjusted pro forma net income *, a non-GAAP measincrease d 209.6% to $3.4 million , or $ (@@ fully exchanged and diluted sh:

* Shack-level operating profit, adjusted EBITDA aadjusted pro forma net income are non-GAAP measReconciliations of Shadéve
operating profit to operating income (loss), adptEBITDA to net income , and adjusted pro formaimeome to net incomgthe mos
directly comparable financial measures presentedcdoordance with GAAP, are set forth on pages 2&uth 27.

The second quarter of 201&flected the continuation of many of the positikends we experienced in the prior quarter, ineligdi(i) meni
price increases implemented in September 2014 andady 2015 to offset higher commodity costs,tfig continued lift in sales due to
reintroduction of crinklezut fries, which we believe had a more significampact this quarter because at this time last vesawere in the late
stage of our phased roll-out and most of our Shaek® on fresh fries, (iii) positive shifts in salmix from our limitedtime offering of th
Shackmeister Burger, (iv) the extraordinary amaefnpress surrounding our IPO and (v) the tempoddmgure of our Madison Square F
Shack, which may have provided a lift to our othEmhattan Shacks. Shack-level operating profit ingrincreased to 30.3%riven by thes
positive factors and improved leverage on fixedsfr®m the higher Shack sales.

Netincome was $1.1 million , or $0.08 per diluted ghdor the second quarter of 2015 , compared taneeime of $1.9 million , or $0.06e!
diluted share, for the same period last year. Oadjansted pro forma basis, which excludes certaimrecurring items and assumes tha
outstanding LLC Interests were exchanged for shafr€$ass A common stock as of the beginning ofpggod, we would have recognized
income of $3.4 million , or $ 0.09 per fully exclyea and diluted share, for the second quarter b5 2@mpared to $1.1 million , or $0.08!
fully exchanged and diluted share for the the séaprarter of 2014 , an increase of 209.6% .

We remain committed to executing our key growtltsgies of opening new domestic compapgrated Shacks, capitalizing on our outs



brand awareness, growing safieack sales and opportunistically increasing czensed Shacks abroad. We continue to identify &de
development
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opportunities and are confident that we will nonend2 new domestic compaoperated Shacks in 2015. We are on track to hit20d¢
growth target of five international licensed Shaaks are well on our way towards building a strpigeline for 2016 and beyond.

RESULTS OF OPERATIONS

The following table summarizes our results of ofiers for the thirteen and twenty-six weeks enddy 1, 2015 and June 25, 2014 :

Thirteen Weeks Ended Twenty-Six Weeks Ended
July 1, 2015 June 25, 2014 July 1, 2015 June 25, 2014

Shack sales $ 4658 96.1% $ 26,180 944 $ 82,63( 958% $ 48,821 94.%
Licensing revenue 1,86% 3.5% 1,554 5.6% 3,62¢ 4.2% 3,11(C 6.C%
TOTAL REVENUE 48,45(  100.(% 27,737  100.% 86,25¢ 100.C% 51,93!  100.%
Shack-level operating expensés

Food and paper costs 13,717 29.4% 7,99 30.5% 24,72: 29.€% 14,90¢ 30.5%

Labor and related expenses 11,16¢ 24.(% 6,68¢ 25.5% 20,26¢ 24.5% 12,93° 26.5%

Other operating expenses 3,72: 8.C% 2,58¢ 9.59% 7,20 8.7% 4,961 10.2%

Occupancy and related expenses 3,85¢ 8.5% 2,22¢ 8.5% 7,042 8.5% 4,11¢ 8.4%
General and administrative expenses 6,052 12.5% 3,62¢ 13.1% 24,437 28.2% 6,992 13.5%
Depreciation expense 2,44 5.1% 1,33¢ 4.8% 4,63¢ 5.4% 2,56¢ 4.%%
Pre-opening costs 1,24( 2.6% 1,12¢ 4.1% 2,65:% 3.1% 2,062 4.0%
Loss on disposal of property and equipment — —% 13 —% — — % 18 —%
TOTAL EXPENSES 42,20¢ 87.1% 25,59¢ 92.2% 90,96 105.E% 48,56: 93.5%
OPERATING INCOME (LOSS) 6,24 12.5% 2,14: 7.7% (4,70  (5.5H% 3,371 6.5%
Interest expense 84 0.2% 56 0.2% 162 0.2% 91 0.2%
INCOME (LOSS) BEFORE INCOME TAXES 6,16( 12.7% 2,08¢ 7.5% (4,867 (5.% 3,28( 6.%%
Income tax expense 1,01t 2.1% 137 0.5% 1,24¢ 1.4% 23¢ 0.5%
NET INCOME (LOSS) 5,14t 10.€% 1,94¢ 7.0% (6,11  (7.)% 3,041 5.2%
Less: net income attributable to non-controllinggiests 4,02 8.2% = —% 5,43¢ 6.2% = —%
NET INCOME (LOSS) ATTRIBUTABLE TO SHAKE SHACK
INC. $  1,11¢ 220 $  1,94¢ 7.0% $ (11,550 (1349% $ 3,041 5.¢%

(1) As a percentage of Shack se

Shack Sales

Shack sales represent the aggregate sales of fabbeverages in domestic compamperated Shacks. Shack sales in any period aretlg
influenced by the number of operating weeks in suetiod, the number of open S hacks and same-Swek. Sam&hack sales means,
any reporting period, sales for the comparable Shese, which we define as the number of domestiopanyeperated Shacks open
24 months or longer. For fiscal 2015, sa8teck sales growth is calculated on a calendas lzesive believe it more accurately reflects
performance of our business as it eliminates thmohof the extra operating week in fiscal 2014 emthpares consistent calendar weeks.

Shack sales were $46.6 million for the thirteenkgeended July 1, 2015 compared to $26.2 milliorttierthirteen weeks ended June 25, 201«
an increase of $20.4 million or 77.9% . The growtiShack sales was primarily driven by the operdhd4 new domestic compamperate
Shacks between June 25, 2014 and July 1, 2015veldss same-Shack sales growth of $2.5 million 12.9% . The increase in sarBaacl
sales is primarily due to an increase in the awerdgeck of 8.6% and increased guest traffic of 4.3%r purposes of calculating sai@kacl
sales growth, Shack sales for 16 Shacks were iadludthe comparable Shack base.

Shack sales were $82.6 million for the twenty-seeks ended July 1, 2015 compared to $48.8 millioritfe twenty-six weeks endddne 2&
2014 , an increase of $33.8 million or 69.2% . Tinerease is primarily due to the opening of 14 rdamestic compangperated Shac
between June 25, 2014 and July 1, 2015 , as welhime-Shack sales growth of $4.1 million , or 12.4Phe increase in san&hack sales
primarily due to an increase in the average chéck @ and increased guest traffic of 3.4% . Faippees of calculating san&hack sale
growth, Shack sales for 16 Shacks were includeddércomparable Shack base.
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Licensing Revenue

Licensing revenue is comprised of license fees tendtory fees. License fees are calculated asreepéage of sales and territory fees
payments for the exclusive right to develop Shaeksspecific geographic area.

Licensing revenue was $1.9 million for the thirteeeeks ended July 1, 2015 compared to $1.6 mifiwrthe thirteen weeks endddne 2t
2014 , an increase of $0.3 million or 20.1% . Liieg revenue was $3.6 million for the twenty-sixeke ended July 1, 2015 comparedol
million twenty-six weeks ended June 25, 2014 , rsrdase of $0.5 million or 16.7% . The increaserstlie thirteen and twentsix weel
periods were primarily driven by the opening ofteignternational licensed Shacks and one domastoded Shack between June 25, 2éid
July 1, 2015 .

Food and Paper Costs

Food and paper costs include the direct costs mtedowith food, beverage and packaging of our miggms. The components of food i
paper costs are variable by nature, changing wittsssolume, and are impacted by menu mix anduatins in commodity costs.

Food and paper costs were $13.7 million for thetdbh weeks ended July 1, 2015 compared to $8.milor the thirteen weeks end
June 25, 2014 , an increase of $5.7 million or %l.6Food and paper costs were $24.7 million fortthenty-six weeks endeduly 1, 201
compared to $14.9 million twenty-six weeks endedel?5, 2014 , an increase of $9.8 million or 65.8¥he increase s for thirteen an
twenty-six week periods were primarily due to thpeeoing of 14 new domestic company-operated Shaetseen June 25, 2014 addly 1
2015 .

As a percentage of Shack sales, food and papes destease d to 29.4% and 29.9% for the thirtedraenty-six weeks ended July 1, 2015
respectively, from 30.5% and 30.5% for the thirteen twenty-six weeks ended June 25, 2014 , rasphctThese decreases for ttgrteer
and twenty-six week periodgsere primarily the result the menu price increasggdemented in September 2014 and January 2013cavet
costs in certain ingredients such as dairy, whiehewpartially offset by higher beef costs.

Labor and Related Expenses

Labor and related expenses include domestic comppesated Shaclevel hourly and management wages, bonuses, pawrak, worker
compensation expense and medical benefits. As atitar variable expense items, we expect labor dostgow as we open more dome
companyeperated Shacks. Other factors that influence labsts include minimum wage and payroll tax legistg health care costs and
performance of our domestic company-operated Shacks

Labor and related expenses were $11.2 millionHerthirteen weeks ended July 1, 2015 compared.foilion for thethirteen weeks end
June 25, 2014 , an increase of $4.5 million or &/ .1Labor and related expenses were $20.3 millaorttfe twenty-six weeks endddly 1
2015 compared to $12.9 million for the twenty-sigeks ended June 25, 2014 , an increase of $7.ibmdt 56.7% . These increasdor the
thirteen and twenty-six week periods were primatilie to the opening of 14 new domestic companyaipdrShacks betwedune 25, 201
and July 1, 2015 .

As a percentage of Shack sales, labor and relajgehees decrease d to 24.0% and 24.5% for thedhidnd twenty-six weeks endady 1
2015, respectively, compared to 25.5% and 26.5%hfo thirteen and twenty-six weeks ended Jun®@5b4 , respectively. The decreastoi
the thirteen and twenty-six week periaglsre primarily due to the benefit from higher Shaekes and the reduced labor requirements frol
return of crinkle-cut fries.

Other Operating Expenses

Other operating expenses consist of SHagk} marketing expenses, utilities and other djegeexpenses incidental to operating our dom
company-operated Shacks, such as non-perishalpéies)rredit card fees, property insurance andattist of repairs and maintenance.

Other operating expenses were $3.7 million fortthigeen weeks ended July 1, 2015 compared to $@l®n for the thirteen weeks end
June 25, 2014 , an increase of $1.1 million or %4.Mther operating expenses were $7.2 milliorthiertwenty-six weeks endedly 1, 201
compared to $5.0 million for the twenty-six weeksled June 25, 2014 , an increase of $2.2 millioA502% . The increase s for ttrerteer
and twenty-six week periods were primarily due he bpening of 14 new domestic company-operated KShiaetween June 25, 2054c
July 1, 2015 .

As a percentage of Shack sales, other operatingnegs decrease d to 8.0% and 8.7% for the thiseétwenty-six weeks ended July 1, 2015
respectively, compared to 9.9% and 10.2% for tivéettm and twenty-six weeks ended June 25, 20&dpectively. The decreasms due to tt
benefit from higher Shack sales and the impacixefifoperating expenses on the higher sales levels.



Occupancy and Related Expenses

Occupancy and related expenses consist of Sleaek-occupancy expenses including rent, commoa aex@enses, real estate taxes and ¢
other local taxes. Occupancy costs incurred pddhé opening of a domestic compasperated Shack are recorded separately and incin
pre-opening costs.
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Occupancy and related expenses were $3.9 milliothf® thirteen weeks ended July 1, 2015 comparek2t® million for thethirteen week
ended June 25, 2014 , an increase of $1.7 millior8a1% . Occupancy and related expenses weren§iflion for the twentysix weeks ende
July 1, 2015 compared to $4.1 million or the twesity weeks ended June 25, 2014 , an increase 8frfilion or 71.0% . The increasefor
the thirteen and twenty-six week periods were prinaue to the opening of 14 new domestic compapgrated Shacks betweduane 2¢
2014 and July 1, 2015 .

As a percentage of Shack sales, occupancy anédetapenses decrease d to 8.3% for the thirteeksveawled July 1, 2015 comparedBtb%
for the thirteen weeks ended June 25, 20ptimarily due to increased Shack sales levelatita to fixed base rent and other occupi
expenses. As a percentage of Shack sales, occupancyelated expenses increase d to 8.5% for teatywsix weeks endeduly 1, 201
compared to 8.4% for the twenty-six weeks endea A 2014 primarily due to increased contingent rent aral estate taxes which wi
partially offset by the increased Shack sales &exahtive to fixed base rent.

General and Administrative Expenses

General and administrative expenses consist o @sstociated with corporate and administrativetfans that support Shack development
operations, as well as equity-based compensatiparse.

General and administrative expenses were $6.1omifbr the thirteen weeks ended July 1, 2015 coetgtr $3.6 million for thé¢hirteen week
ended June 25, 2014 , an increase of $2.5 millio6608% . The increase was primarily driven by émental stockased compensati
expense related to the stock options granted imexion with our IPO, increased costs associateld becoming a public company, hig
payroll expenses related to new home office persiined to support future growth and expensescatsa with our annual leadership ret
which occurred in the first quarter of the priorayeThese increases were partially offset by timiehtion of the management fees pai
USHG. As a percentage of total revenue, generalaaiministrative expenses decrease d to 12.5% #&thinteen weeks endelily 1, 201
from 13.1% for the thirteen weeks ended June 25420 his decrease was primarily due to the in@@desvels of Shack sales.

General and administrative expenses were $24.{bmiibr the twenty-six weeks ended July 1, 2015 pared to $7.0 million for the twentix
weeks ended June 25, 2014 , an increase of $1Tidmuor 249.5%. As a percentage of total revenue, general andrésinative expensi
increase d to 28.3% for the twenty-six weeks endldgl 1, 2015 compared to 13.5% for the twenty-seeks ended June 25, 201Z his
increase was primarily due to $12.8 million of macurring compensation expenses incurred in coiorestith the vesting of equity awal
upon consummation of our IPO, $0.6 million of imoental IPO-related expenses, incremental shaded compensation expense related 1
stock options granted in connection with our IP@yéased costs associated with becoming a pubiipany and higher payroll expenses f
increased headcount at our home office. These paatally offset by the elimination of the managernfees paid to USHG.

Depreciation Expense

Depreciation expense consists of the depreciatfofixed assets, including leasehold improvementgjigment, furniture and fixtures a
computer equipment and software.

Depreciation expense was $2.4 million for the &@rt weeks ended July 1, 2015 compared to $1.3miidir the thirteen weeks endédne 2¢
2014 , an increase of $1.1 million or 83.4% . Defaton expense was $4.6 million for the twenty-sigeks ended July 1, 20t6mpared t
$2.6 million for the twenty-six weeks ended JungZBL4 , an increase of $2.0 million or 80.8% . Twease s for the thirteen and twesiy-
week periods were due primarily to depreciatiorcapital expenditures related to the opening of &4 domestic compangperated Shac
between June 25, 2014 and July 1, 2015 .

As a percentage of total revenue, depreciationresg@crease d to 5.1% and 5.4% for the thirteehtaenty-six weeks ended July 1, 2015
respectively, compared to 4.8% and 4.9% for thaebn and twenty-six weeks ended June 25, 20&4pectively, due to the introductior
more target-volume Shacks, which have lower satdgnves than our current company-wide average salksne despite similar buildut
costs.

Pre-Opening Costs

Pre-opening costs consist primarily of legal fees, remnagers' salaries, training costs, employeeofiayrd related expenses, costs to relc
and compensate Shack management teams prior tpearing and wages, travel and lodging costs forapening training team and ot
supporting team members. All such costs incurredr po the opening of a domestic compaiperated Shack are expensed in the peri
which the expense was incurred. Bpening costs can fluctuate significantly from pdrito period, based on the number and timir
domestic company-operated Shack openings and theifisppre-opening costs incurred for each domestienpanyeperated Shac
Additionally, domestic company-operated Shack opgsiin new geographic market areas will initialkperience higher prepening cos
than our established geographic market areas.

Pre-opening costs were $1.2 million for the thinteeeeks ended July 1, 2015 , compared to $1.1amifior the thirteen weeks endédne 2t



2014 , an increase of $0.1 million or 9.8% . Preropg costs were $2.7 million for the twenty-sixeks ended July 1, 2015 comparedsol
million for the twenty-six weeks ended June 25,20&n increase of $0.6 million or 28.7% . The @age s for the thirteen and twesty-weel
periods were due to the timing and total numberesf domestic company-operated Shacks expectedeta op
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Loss on Disposal of Property and Equipment

Loss on disposal of property and equipment repteder net book value of assets that have beeaedeind consists primarily of furniture ¢
fixtures that were replaced in the normal coursbusiness.

For all periods presented, the loss on disposptaferty and equipment was not material.

Interest Expense

Interest expense primarily consists of interestoon Revolving Credit Facility (as defined below) wasll as the amortization of defer
financing costs incurred in connection with the &eing Credit Facility.

For all periods presented, interest expense wamatsrial.

Income Tax Expense

Income tax expense was $1.0 million for the thinteeeeks ended July 1, 2015 compared to $0.1 mifliorihe thirteen weeks endddne 2t
2014 . Our effective income tax rate increase d8db% for the thirteen weeks ended July 1, 201 f66% for thethirteen weeks end
June 25, 2014 .

Income tax expense was $1.2 million for the twesityweeks ended July 1, 2015 compared to $0.2anilfor the twentysix weeks ende
June 25, 2014 . Our effective income tax rate desaal to (25.6)% for the twenty-six weeks endeg JuP015 from 7.3% for the twensix
weeks ended June 25, 2014 .

As a result of the IPO and Organizational Transasti we became the sole managing member of SSEinge|dwhich is treated as
partnership for U.S. federal and most applicabétesaind local income tax purposes. As a partner88# Holdings is not subject to L
federal and certain state and local income taxey.tAxable income or loss generated by SSE Holdmgassed through to and included in
taxable income or loss of its members, includingomsa pro rata basis. We are subject to U.S. &derome taxes, in addition to state and |
income taxes with respect to our allocable sharearof taxable income generated by SSE Holdings suiest to the Organizatior
Transactions. As the majority of the consolidategtjax net loss for the twenty-six weeks ended Jul®015was generated in the period p
to the Organizational Transactions, we are notledtio any tax benefits related to those losses.r#¢ognized tax expense on our alloc
share of the préax income subsequent to the Organizational Traiwsec which results in a negative effective tate rahen compared to ¢
consolidated pre-tax loss for the twenty-six weekded July 1, 2015 . For the thirteen and twentysgieks ended June 25, 201the reporte
income tax expense reflects that of SSE Holdingsratates solely to foreign withholding taxes aadain LLC entity-level taxes.
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Shack-Level Operating Profit (Non-GAAP Financial Measure)

Shack-level operating profit and Shack-level oprgaprofit margin are not required by, or preseritedccordance with, GAAP. Shat&vel
operating profit is a supplemental measure of dpeygerformance and our calculations thereof matybre comparable to similar meast
reported by other companies. Shaekel operating profit margin has limitations as amalytical tool and should not be considered
substitute for analysis of our results as repotteder GAAP. We believe that Shack-level operatingfipand ShacKevel operating prof
margin, when used in conjunction with GAAP finanaizeasures, provide useful information about owrapng results, enhance the ove
understanding of past financial performance andréuprospects, and allow for greater transpareritty mspect to key metrics used by u
our financial and operational decision making. Hawvel operating profit and Shadkvel operating profit margin are important measuse
use to evaluate the performance and profitabilitgach Shack, individually and in the aggregateregonciliation of Shackevel operatin

profit to operating income (loss), the most dirngctbmparable GAAP measure, is set forth below.

Shack-level operating profit [A]
Add:
Licensing revenue
Less:
General and administrative expenses
Depreciation expense
Pre-opening costs
Loss on disposal of property and equipment
Operating income (loss)

Total revenue
Less: licensing revenue
Shack sales [B]

Shack-level operating profit margin [A / B]

25

Thirteen Weeks Ended

Twenty-Six Weeks Ended

July 1, June 25, July 1, June 25,
2015 2014 2015 2014

$ 14,11¢ $ 6,69: $ 23,39 $ 11,89¢

1,867 1,55¢ 3,62¢ 3,11(

6,052 3,62¢ 24,43} 6,992

2,445 1,33¢ 4,63¢ 2,56k

1,24( 1,12¢€ 2,652 2,062

— 13 — 18

$ 6,24+ $ 2,14z $ (4,70 % 3,371

$ 48,45( $ 27,737 $ 86,25¢ $ 51,93¢

1,867 1,55¢ 3,62¢ 3,11(

$ 46,58: $ 26,18¢ $ 82,63( $ 48,82¢
30.2% 25.6% 28.2% 24.2%
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EBITDA and Adjusted EBITDA (Non-GAAP Financial Measures)

EBITDA and Adjusted EBITDA are noGAAP supplemental measures of operating performdhaedo not represent and should na
considered alternatives to net income (loss) oh dasv from operations, as determined by GAAP. Vge &BITDA and Adjusted EBITDA
measure the operating performance of our busiresduding specifically identified items that we dohelieve directly reflect our cc
operations. A reconciliation of EBITDA and AdjusteB@8ITDA to net income (loss), the most directly quamable GAAP measure, is set f
below.

Thirteen Weeks Ended Twenty-Six Weeks Ended

July 1, June 25, July 1, June 25,

2015 2014 2015 2014
Net income (loss) $ 5,14t % 1,94¢ $ (6,115 $ 3,041
Depreciation expense 2,447 1,33¢ 4,63¢ 2,56¢
Interest expense, net 84 56 162 91
Income tax expense 1,01¢ 137 1,24¢ 23¢
EBITDA 8,691 3,47¢ (67) 5,93¢
Equity-based compensatith 1,17¢ 42 1,97( 83
Deferred compensatidh — 22 — 43
Pre-opening costd 927 497 1,88 1,221
Deferred rent’ 41z 694 96¢ 1,01¢
Loss on disposal of property and equipni&nt — 13 — 18
Non-recurring compensation expenses related ttPHe” — — 12,81¢ —
IPO-related expensés — — 63E —
Other non-cash iten{$ — (5) — 36
ADJUSTED EBITDA $ 11,20¢ % 4,73¢ % 18,207 $ 8,34

(1) Represents n-cash equit-based compensation expense. Foithirteen and twen-six weeks endeJuly 1, 201E, amounts relate solely to stock opti
granted in connection with the IP

(2) Represents amounts accrued under a bonus agreementered into with an executive pursuant to winehagreed to a pay a bonus in a future pe

(3) Non-capital expenditures associated with opening neaci8hexclusive of deferred rent incurred priorpeming

(4) Reflects the extent to which our rent expenseeéatgr than or less than our cash rent payn

(5) Includes the loss on disposal of property and eqgait in the ordinary course of busini

(6) Non-recurring compensation expense incurred in conmeatiith the IPO, including expense recognized ittlesaent of outstanding awards under
UAR Plan, the related employer payroll taxes amdatcelerated vesting of outstanding restricted<Baunits

(7) Costs incurred in connection with our IPO, inclugliagal, accounting and other related expe

(8) For periods presented, represents-cash charges related to certain employee bel
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Adjusted Pro Forma Net Income and Adjusted Pro Forna Earnings per Fully Exchanged and Diluted Share
(Non-GAAP Financial Measures)

Adjusted pro forma net income represents net incattrébutable to Shake Shack Inc. assuming the éytlhange of all outstanding LI
Interests for shares of Class A common stock, éeljufor certain nomecurring items that we don't believe directly eeflour core operatior
Adjusted pro forma earnings per fully exchanged dihgted share is calculated by dividing adjusted forma net income by the weighted-
average shares of Class A common stock outstandssyming the full exchange of all outstanding Lin@rests, after giving effect to 1
dilutive effect of outstanding stock options.

Adjusted pro forma net income and adjusted pro fosarnings per fully exchanged and diluted shazesapplemental measures of oper:
performance that do not represent and should nobhsidered alternatives to net income and earrpegshare, as determined by GAAP.
believe adjusted pro forma net income and adjustedorma earnings per fully exchanged and diligiedre supplement GAAP measures
enable us to more effectively evaluate our perforceaperiod-oveperiod and relative to our competitors. A recoatidin of adjusted p
forma net income to net income, the most directlynparable GAAP measure, and the computation ofssejupro forma earnings per fu
exchanged and diluted share are set forth below.

Thirteen Weeks Ended Twenty-Six Weeks Ended

July 1, June 25, July 1, June 25,
2015 2014 2015 2014
Numerator:
Net income (loss) attributable to Shake Shack Inc. $ 1,118 $  1,94¢ $ (11,550 $ 3,041
Adjustments:
Reallocation of net income attributable to non-colfing interests from the
assumed exchange of LLC Interg8ts 4,027 — 5,43t —
Non-recurring compensation expenses incurred imection with the IP® — — 12,81¢ —
IPO-related expensés — — 63t —
Income tax expens® (1,69€) (83%) (2,579 (1,279
Adjusted pro forma net income $ 344¢ $ 111« $ 4,75¢ $ 1,76
Denominator:
Weighted-average shares of Class A common stockanding—diluted 13,33¢ 30,127 12,00¢ 30,12¢
Adjustments:
Assumed exchange of LLC Interests for shares assChacommon stock 24,19: — 24,19: —
Assumed issuance of shares in connection wighRID and settlement of UARS — 6,08¢ — 6,08¢
Dilutive effect of stock options — — 1,09t —
Adjusted pro forma fully exchanged weighted-aversiggres of Class A common
stock outstanding—diluted 37,53: 36,21¢ 37,29: 36,21¢
Adjusted pro forma earnings per fully exchangedehailuted $ 0.0¢ $ 0.0: % 0.1: % 0.0t

(1) Assumes the exchange of all outstanding LLC Interies shares of Class A common stock, resultintpéelimination of the n-controlling interests ar
recognition of the net income attributable to -controlling interests

(2) Nor-recurring compensation expense incurred in conmeetith the IPO. Includes expense recognized itkeseent of outstanding awards under the |
Plan, the related employer payroll taxes and tleelacated vesting of outstanding restricted ClassiBs.

(3) Costs incurred in connection with our IPO, inclugliagal, accounting and other related expe

(4) Represents the tax effect of the aforementionedsaments and pro forma adjustments to reflect gatpancome taxes at assumed effective tax ra
44.0% and 44.6% for the thirteen and twenty-sixksesnded July 1, 2015 , respectively, and 46.6%4&8% for the and thirteen and twesix-week:
ended June 25, 2014 , respectively. Amounts inctudeisions for U.S. federal income taxes, certdi® entitylevel taxes and foreign withholding tax
assuming the highest statutory rates apportioneddhb applicable state, local and foreign jurisolici

(5) Adjustment to give effect to (i) 5,750,000 shasesied to investors in our IPO and (ii) 339,306 eh#sued to participants of the UAR Plan, botiiaith
were not retrospectively applied in the computaiohearnings per share for tthirteen and twen-six weeks endeJune 25, 201.
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LIQUIDITY AND CAPITAL RESOURCES

Sources and Uses of Cash

Our primary sources of liquidity are cash from @tiens, cash on hand, and availability under owoReng Credit Facility. As ofjuly 1
2015 , we maintained a cash balance of $64.9 mifiod had $19.9 million of availability under oug\wIving Credit Facility.

Our primary requirements for liquidity are to fundr working capital needs, operating lease obligestj capital expenditures and ger
corporate needs. Our requirements for working ahpite not significant because our guests payhfgr food and beverage purchases in ca
on debit or credit cards at the time of the salt \&r are able to sell many of our inventory iterafobe payment is due to the supplier of ¢
items. Our ongoing capital expenditures are pribjprelated to opening new Shacks, existing Shaaghital investments (both for remoc
and maintenance), as well as investments in ouypotate infrastructure. In addition, we are obligate make payments under the
Receivable Agreement. Although the actual timing amount of any payments that may be made undefdReReceivable Agreement v
vary, we expect that the payments that we will éguired to make to the Continuing SSE Equity Owndlisbe significant. Any paymen
made by us to Continuing SSE Equity Owners underTéx Receivable Agreement will generally redueeamount of overall cash flow tl
might have otherwise been available to us or to BS8Hings and, to the extent that we are unablmake payments under the Tax Receiv
Agreement for any reason, the unpaid amounts giynerid be deferred and will accrue interest urgdid by us.

We believe that cash provided by operating acéisjtcash on hand and availability under the Rengl@redit Facility will be sufficient to fur
our operating lease obligations, capital expendgwand working capital needs for at least the h2xhonths and the foreseeable future.

Summary of Cash Flows

The following table presents a summary of our diskis from operating, investing and financing aities.

Twenty-Six Weeks Ended

July 1, June 25,

2015 2014
Net cash provided by operating activities $ 17,63: $ 8,23¢
Net cash used in investing activities (16,929 (11,35)
Net cash provided by (used in) financing activities 61,53¢ (4,116
Increase (decrease) in cash 62,24: (7,239
Cash at beginning of period 2,671 13,07¢
Cash at end of period $ 64,91¢ $ 5,84:

Operating Activities
For the twenty-six weeks ended July 1, 2015 neh gasvided by operating activities was $17.6 millioompared to $8.2 milliofior the

twenty-six weeks ended June 25, 2014 , an incre$8.4 million . This increase was primarily dnivéy the opening of 1dew domesti
company-operated Shacks.

Investing Activities
For the twenty-six weeks ended July 1, 2015 ndt aagd in investing activities was $16.9 milliormgzared to $11.4 million for the twensix

weeks ended June 25, 2014 , an increase of $5i6milThis increasavas due to an increase in capital expenditureststeuct new domes
company-operated Shacks in such period comparttsame period in fiscal 2014.

Financing Activities

For the twenty-six weeks ended July 1, 2015 , ash@rovided by financing activities was $61.5 imilicompared to net cash used in finan
activities of $4.1 million for the twenty-six weeksded June 25, 2014 , an increase of $ 65.6 millibhis increase is primarily due $4.09.+
million of net proceeds received from the IPO addd$million of borrowings under the Revolving CreBacility, offset by $36.0 millionn
payments on the Revolving Credit Facility, an irge in member distributions of $7.3 million and paynts of employee withholding taxes
$4.6 million related to net settled equity awards.



Revolving Credit Facility

In January 2015, we executed a Third Amended arsfiaisl Credit Agreement, which became effectivEabruary 2015 (together with 1
prior agreements and amendments, the " RevolvirediCFacility "), which provides for a revolving total commitmeamount of$50.(
million , of which $20.0 millionis available immediately. The Revolving Credit Fiacwill mature and all amounts outstanding wi# due an
payable five years from the
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effective date. The Revolving Credit Facility petsrtihe issuance of letters of credit upon our rejaup to $10.0 million Borrowings unde
the Revolving Credit Facility bear interest at eith(i) LIBOR plus a percentage ranging from 2.5863t5%or (ii) the prime rate plus
percentage ranging from 0.0% to 1.0% , dependinghentype of borrowing made under the Revolvingd@réacility. As of December 3:
2014 , amounts outstanding under the Revolving iCfeatility totaled $32.0 million , and were cld#sil as shorterm borrowings on tt
Condensed Consolidated Balance Sheets. Duringvrety-six weeks ended July 1, 2015 , we borroweddditional $4.0 milliorin principa
under the Revolving Credit Facility. In Februaryl8Qwe repaid the entire outstanding balance of(586llion using a portion of the procee
we received from our IPO and as of July 1, 201&rd were no amounts outstanding under the Rep@nedit Facility. We ha®19.9 millior
of availability as of July 1, 2015 , after givinffext to $0.1 million in outstanding letters of die

The Revolving Credit Facility is secured by a fipstority security interest in substantially all thfe assets of SSE Holdings and the guaral
The obligations under the Revolving Credit Facilte guaranteed by each of SSE Holdings' wholiyted domestic subsidiaries (with cer
exceptions).

The Revolving Credit Facility contains a numbercofenants that, among other things, restrict oilityalo, subject to specified exceptio
incur additional debt; incur additional liens arahtingent liabilities; sell or dispose of assetgrge with or acquire other companies; liqui
or dissolve ourselves; pay dividends or make distions; engage in businesses that are not inatetkline of business; make loans, adva
or guarantees; engage in transactions with a#fsiaand make investments. In addition, the Revgl@nedit Facility contains certain cross.
default provisions. We are required to maintairpec#fied consolidated fixedharge coverage ratio and a specified funded rigttdeadjuste
EBITDA ratio, both as defined under the Revolvingdit Facility. As of July 1, 2015 , we were in goli|ance with all covenants.

CONTRACTUAL OBLIGATIONS

There have been no material changes to the comtiambligations as disclosed in our Annual RepaortForm 10K for the fiscal year end:
December 31, 2014 , other than those made in thinary course of business.

OFF-BALANCE SHEET ARRANGEMENTS

There has been no material change in our off-balaheet arrangements discussed in our Annual Repdform 10K for the fiscal year end:
December 31, 2014 .

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our consolidatednfiial condition and results of operations is baspdn the accompanying conder
consolidated financial statements and notes thendtwh have been prepared in accordance with geBerally accepted accounting princi|
(" GAAP "). The preparation of the condensed consolidaiteghtial statements requires us to make estimatdgments and assumptio
which we believe to be reasonable, based on tloenadtion available. These estimates and assumpdiff@st the reported amounts of as:
liabilities, revenues and expenses, and relaterladigres of contingent assets and liabilities. &faces in the estimates or assumptions us
actual experience could yield materially differagicounting results. On an ongoing basis, we ewaltra continued appropriateness of
accounting policies and resulting estimates to naljastments we consider appropriate under the faud circumstances. There have bee
significant changes to our critical accounting piel as disclosed in our Annual Report on Form 1fikkthe fiscal year endeldecember 3.
2014 .
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Recently Issued Accounting Pronouncements

In July 2015, the Financial Accounting Standardsaffo(" FASB ") issued Accounting Standards Update No. 2015-Simplifying ths
Measurement of Inventory (* ASU 2018 "). Under ASU 2015-11 entities should measure itmgnthat is not measured using last-in, first
out (LIFO) or the retail inventory method, includitnventory that is measured using first-in, fiostt (FIFO) or average cost, at the lowe
cost or net realizable value. Net realizable vasuthe estimated selling prices in the ordinaryrsewf business, less reasonably predic
costs of completion, disposal and transportatidBUA01511 is effective for reporting periods beginningeafbecember 15, 2016 and is tc
applied prospectively. The adoption of ASU 2a1Bis not expected to have a material effect oncomsolidated financial position, result:
operations or cash flows.

In April 2015, the FASB issued Accounting Standatfisdate No. 20195, Customers' Accounting for Fees Paid in a Cl@anputing
Arrangement ("_ASU 20185 "). ASU 201505 provides guidance in evaluating whether a cloaithputing arrangement includes a softy
license. If a cloud computing arrangement inclualssftware license, then the software license efwiethe arrangement should be accou
for as an acquisition of a software license. Ifdn@angement does not contain a software licehshpuld be accounted for as a service con
ASU 201505 is effective for reporting periods beginningeafbecember 15, 2015 and may be adopted eith@spetctively or prospective
We are currently evaluating the impact ASU 2015x@5have on our consolidated financial statements.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-03, Simplifying the Presentatibidebt Issuance Costs (" ASU 2015
03"). ASU 201503 requires that debt issuance costs relatedd¢oagnized liability be presented on the balancetshe a direct reduction frc
the carrying amount of that debt liability, consist with debt discounts. The recognition and messent guidance for debt issuance cost
not affected. ASU 2015-03 is effective for repogtiperiods beginning after December 15, 2015. Thptioh of ASU 201533 is not expecte
to have a material effect our consolidated findnisition, results of operations or cash flows.

In February 2015, the FASB issued Accounting Stedglépdate No. 2015-02, Consolidation_(" ASU 2@P5"). ASU 201502 amends tt
existing guidance to: (i) modify the evaluationvafiether limited partnerships and similar legal teggti are variable interest entities (VIEs
voting interest entities; (ii) eliminate the presution that a general partner should consolidatmied partnership; (iii) affect the consolidat
analysis of reporting entities that are involvedhwIEs, particularly those that have fee arranga@nd related party relationships and
provide a scope exception from consolidation guigafor reporting entities with interests in legatites that are required to comply with
operate in accordance with requirements that andasito those in Rule 2@-of the Investment Company Act of 1940 for regestiemone
market funds. ASU 20182 is effective for reporting periods beginningeafbecember 15, 2015. We are currently evaluatiegrnpact ASI
2015-02 will have on our consolidated financiatestaents.

In May 2014, the FASB issued Accounting Standargddte No. 2014-09, Revenue from Contracts with @usts (" ASU 20149 "). ASU
201499 supersedes the existing revenue recognitionagai and clarifies the principles for recogniziegemue. The core principle of A!
201499 is that an entity should recognize revenue pati¢he transfer of promised goods or servicesusiomers in an amount that reflects
consideration to which the entity expects to bétledtin exchange for those goods and services. 281409 is effective, on a retrospect
basis, for reporting periods beginning after Decendlb, 2016. Early adoption is permitted, subjecteértain conditions. We are currel
evaluating the impact ASU 2014-09 will have on oconsolidated financial position, results of openasi and cash flows.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

There have been no material changes to our exptsuanarket risks as described in Part I, tem TAwr Annual Report on Form 1K-for the
fiscal year ended December 31, 2014 .

Item 4. Controls and Procedures.

DISCLOSURE CONTROLS AND PROCEDURES

Under the supervision and with the participationoaf management, including the Chief Executive €@ifiand Chief Financial Officer, \
conducted an evaluation of the effectiveness ofdigglosure controls and procedures (as such tedefined in Rules 13a-15(e) and 1Bsie
under the Exchange Act) as of the end of the pecindered by this report. Based on this evaluatim, Chief Executive Officer and Ch
Financial Officer concluded that our disclosuretoois and procedures were effective as of such. @ate disclosure controls and proced:
are designed to ensure that information requirdaetdisclosed in the reports we file or submit urtle Exchange Act is recorded, proces
summarized and reported within the time periodscifipd in the SEC's rules and forms and that sudbrination is accumulated a
communicated to management, including the Chiefcktiee Officer and Chief Financial Officer, to alldimely decisions regarding requi
disclosure.



CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTIN G

There were no changes to our internal control éwancial reporting that occurred during the quageded July 1, 201fhat have material
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings.

The information required by this Item is incorpaatby reference to Part I, Item 1, Note 13 : Commaiits and Contingencied-ega
Contingencies.

Iltem 1A. Risk Factors.

There have been no material changes with respebietoisk factors disclosed in our Annual ReportFammm 10K for the fiscal year ende
December 31, 2014 .

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

USE OF PROCEEDS

On January 29, 2015, our Registration Statememftasm S-1 (File No. 33201271) was declared effective by the SEC for 8@ pursuant 1
which we registered and sold an aggregate of 3)080shares of our Class A common stock (includifg,d00 shares sold pursuant to
underwriters' overllotment option) at a price of $21.00 per share. Morgan Securities LLC and Morgan Stanley & CbbC acted as joir
lead book-running managers in the offering. Bargl&apital Inc., Goldman, Sachs & Co., and Jeffetie€ also acted as boakmning
managers in the offering. William Blair & Company,C and Stifel acted as amanagers in the offering. The offering commencedamuar
29, 2015 and did not terminate before all of theusiéies registered in the registration statemesteasold. The offering closed on Februai
2015, resulting in net proceeds of $106.1 millidteradeducting underwriters' discounts and comnaissiof $8.5 million and other offeri
expenses of $6.2 million. No payments were madadto directors, officers or persons owning 10%nore of our common stock or to tt
associates, or to our affiliates.

We used the net proceeds to us from the IPO tohpse 5,750,000 newigsued LLC Interests from SSE Holdings at a purehaice pe
interest equal to the initial public offering priper share of Class A common stock.

As sole managing member of SSE Holdings, we ca8&ti Holdings to use the proceeds it received &safs! (i) to pay fees and expense
approximately $6.2 million in connection with thRe® and the Organizational Transactions, (ii) teayefhe outstanding borrowings under
Revolving Credit Facility of approximately $36.0lkain, including approximately $21.9 million of bhmwings used to pay a distribution
certain of the Original SSE Equity Owners priothe offering; (iii) to pay an additional distribati in the amount of $11.1 million to certair
the Original SSE Equity Owners and (iii) approxigtat$59.0 million for general corporate purposesluding opening new Shacks
renovating existing Shacks.

The $11.1 million additional distribution paid bysE Holdings to certain of the Original SSE Equityr@rs include direct payments to cer
directors, executive officers and beneficial owraré0% or more of our common stock.

There has been no material change in the use oéeds as described in the final prospectus filed thie SEC on January 30, 2015.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable

Item 5. Other Information.

None.
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Iltem 6. Exhibits.

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form Exhibit Filing Date Herewith
3.1 Amended and Restated Certificate of IncorporatioBhake Shack Inc., effective February 4, 8-K 3.1 2/10/2015
2015
3.2 Amended and Restated Bylaws of Shack Shake Ineddgebruary 4, 2015 8-K 3.2 2/10/2015
4.1 Form of Class A Common Stock Certificate S-1/A 4.1 1/28/2015
31.1 Certification of the Principal Executive Officernguant to Section 302 of the Sarbanes-Oxley *
Act of 2002
31.2 Certification of the Principal Financial Officer ppuwant to Section 302 of the Sarbanes-Oxley *
Act of 2002
32 # Certifications of Principal Executive Officand Principal Financial Officer pursuant to 18 *
U.S.C. Section 1350, as adopted pursuant to Se@fiérof the Sarbanes-Oxley Act of 2002
101.INS XBRL Instance Document *
101.SCH XBRL Taxonomy Extension Schema Document *
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Docutne *
101.DEF  XBRL Taxonomy Extension Definition Linkbase Docurhen *
101.LAB  XBRL Taxonomy Extension Label Linkbase Document *
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Doenim *

#  Furnished herewit
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiedréiport to be signed on its behalf by
undersigned, thereunto duly authorized.

Shake Shack Inc.
(Registrant)

Date: August 10, 2015 By: /s/ Randy Garutti
Randy Garutti

Chief Executive Officer
(Principal Executive Officer and Duly Authorizedfiogr)

Date: August 10, 2015 By: /s/ Jeff Uttz
Jeff Uttz

Chief Financial Officer
(Principal Financial Officer and Duly Authorized f@er)
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Exhibit 31.1
Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002
I, Randy Garultti, certify that:
1. I have reviewed this Quarterly Report on Fof¥for the quarterly period ended July 1, 2@1Shake Shack Inc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statements,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifilieestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtihis report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

(c) Disclosed in this report any change in theistegnt’s internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrarstboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinancia
information; and

(b) Any fraud, whether or not material, that involvesmagement or other employees who have a significalet in the
registrant’s internal control over financial repogt

Date: August 10, 2015
/s/ Randy Garutti

Randy Garutti
Chief Executive Officer




Exhibit 31.2
Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002
[, Jeff Uttz, certify that:
1. I have reviewed this Quarterly Report on Fof¥for the quarterly period ended July 1, 2@1Shake Shack Inc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statements,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifilieestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtihis report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

(c) Disclosed in this report any change in theistegnt’s internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrarstboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinancia
information; and

(b) Any fraud, whether or not material, that involvesmagement or other employees who have a significalet in the
registrant’s internal control over financial repogt

Date: August 10, 2015
/sl Jeff Uttz

Jeff Uttz
Chief Financial Officer




Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ®f Shake Shack Inc. (the “Company”), for the ¢erdy period ended July 1, 2015
filed with the Securities and Exchange Commissiornhe date hereof (the “Report8ach of the undersigned officers of the Compantjfies
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @2@hat:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an
2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of

the Company.

Date: August 10, 2015
/s Randy Garutti

Randy Garutti
Chief Executive Officer and Director

Date: August 10, 2015
/sl Jeff Uttz

Jeff Uttz
Chief Financial Officer




