EDGAROnline

SHAKE SHACK INC.

FORM FWP

(Free Writing Prospectus - Filing under Securities Act Rules 163/433)

Address

Telephone
CIK

SIC Code
Fiscal Year

Filed 01/28/15

24 UNION SQUARE EAST

5TH FLOOR

NEW YORK, NY 10003

(646) 747-7200

0001620533

5810 - Eating And Drinking Places
12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

QuickLinks-- Click here to rapidly navigate through this domnt

Filed Pursuant to Rule 43:

Issuer Free Writing Prospectus dated January 28, 2%
Relating to Preliminary Prospectus dated January 20201¢
Registration Statement No. 33320127:

SHAKE = SHACK'

On January 28, 2015, Shake Shack Inc. fleéndment No. 2 ("Amendment No. 2") to its Registm Statement on Form S-1 (File
No. 33:-201271) with the Securities and Exchange Commisisiapdate and supplement certain information hlaatbeen provided in its
preliminary prospectus dated January 20, 2015"Rheliminary Prospectus") relating to its initiallgic offering of shares of Class A
common stock.

Amendment No. 2 primarily includes revisdo reflect an increased estimated offering pofc®17.00 to $19.00 per share. There is no
change to the number of shares of Class A comnuak stffered by us. In addition, there is no chatmgthe aggregate number of shares of
Class A common stock and Class B common stock tubstanding after this offering or the voting powebe held by purchasers in this
offering. A copy of Amendment No. 2 can be accesbeolgh the following link:
http://www.sec.gov/Archives/edgar/data/1620533/@¥4U6915000453/a2222864zs-1a.htm

This free writing prospectus relates owlyite securities described below and should betaggather with the Preliminary Prospectus.
The following information supplements and updakesihformation contained in the Preliminary Prospsc

Estimated initial public offering $17.00 to $19.00 per share. This representscaadse from the estimated offering price of $14d00
price per share $16.00 indicated in the Preliminary Prospec

Class A common stock to be
issued to the Former SSE
Equity Owners and the Former
UAR Plan Participants 6,236,560 share

Class A common stock to be 11,236,560 shares (or 11,986,560 shares if theramidiers exercise in full their option to purchase
outstanding after this offering  additional shares of Class A common sto

Class B common stock to be 24,263,440 shares, all of which will be owned by th
outstanding after this offering  Continuing SSE Equity Ownet

Use of proceeds We estimate that the net proceeds to us from ffesiing, after deducting underwriting discountst bu
before estimated offering expenses, will be appnately $83.7 million (or approximately $96.3 miti
if the underwriters exercise in full their optiampiurchase additional shares of Class A commork)stoc
assuming the shares are offered at $18.00 per &harenidpoint of the price range listed on thearov
page of
this prospectus

We intend to use the net proceeds that we redeivwethis offering to purchase 5,000,000 newly-
issued LLC Interests from SSE Holdings at a purelmie per interest equal to the initial public
offering price per share of Class A common

stock.

We intend to cause SSE Holdings to use such preaetbllows: (i) to pay fees and expenses of
approximately $3.0 million in connection with tloffering and the Transactions, (i) to repay the
outstanding borrowings under our Revolving Creditifty of approximately $36.0 million,
including approximately $21.9 million of borrowingsed to pay the distribution to certain of the
Original SSE Equity

Owners, and (iii) approximately $44.7 million toypde additional distribution described below
for general corporate purposes, including openig 8hacks and renovating existing Shacks. To
the extent the gross proceeds of this offering ed&30.0 million (including as a result of the
exercise by the underwriters of their option togmaise additional shares of Class A common st
we will pay an additional distribution to certaifitbe Original SSE Equity Owners in an amount



equal to the product of (A) the increase in thesgnaroceeds and (B) 0.273, and the balance of suc
additional net proceeds will be used for genergbamte purposes, including opening new Shacks
and renovating existing Shacks. See "Use of Pract

New York Stock Exchange Symbol Our Class A common stock has been approved fandisin the New York Stock Exchange under
the symbol "SHAK.'

Capitalization See attached Anne»
Dilution See attached Annex

Unaudited Pro Forma Consolidated
Financial Information See attached Annex |

Principal Stockholders See attached Annex |

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other dcuments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC web site atww.sec.gov . Copies of the preliminary prospectus relating tdhe offering may be obtained from J.P. Morgan
Securities LLC, c/o Broadridge Financial Solutions1155 Long Island Avenue, Edgewood, NY 11717, or legalling toll-free at

(866) 803-9204; or Morgan Stanley & Co. LLC, 180 Mack Street, 2nd Floor, New York, NY 10014, Attenton: Prospectus
Department.




ANNEX |
CAPITALIZATION
The following table sets forth the cash aafitalization as of September 24, 2014, as fadlow

. of SSE Holdings and its subsidiaries on an actasis)

. of SSE Holdings and its subsidiaries on a pro fobawsis to give effect to the incurrence of appratiety $21.9 million of
borrowings under the Revolving Credit Facility ahd payment of the distribution in the same amasaicertain of the Origin:
SSE Equity Owners on December 30, 2014; and

. of Shake Shack and its subsidiaries on a proddrasis to give effect to the Transactions, indgi@ur issuance and sale of
shares of Class A common stock in this offeringrassumed initial public offering price of $18/@# share, the midpoint of
the price range listed on the cover page of thispectus, after (i) deducting the estimated undéngrdiscounts and
commissions and estimated offering expenses paypghls and (ii) the application of the proceedsfithe offering, each as
described under "Use of Proceeds."

For more information, please see "The Taatisns," "Use of Proceeds" and "Unaudited Pro feo@uansolidated Financial Information”
elsewhere in this prospectus. You should readitfidsmation in conjunction with our consolidateddincial statements and the related notes
appearing at the end of this prospectus and thendg@ment's Discussion and Analysis of Financialdtmm and Results of Operations™
section and other financial information containedhis prospectus.

As of September 24, 201

Historical Pro Forma
SSE SSE Pro Forma

(in thousands, except share and per share dat Holdings, LLC Holdings, LLC(4) Shake Shack Inc.(5
Cash $ 6,101 $ 6,101 $ 59,98((1)
Indebtednes:
Revolving Credit Facility(2 $ 5,00 $ 26,85, $ —
Promissory not 313 313 313

Total indebtednes 5,31: 27,16¢ 313
Total equity:
Members' equit 35,83" 13,98¢ —

Class A common stock, par value $0.00
per share; no shares authorized, issut
and outstanding, actual;

200,000,000 shares authorized,
11,236,560 issued and outstanding, p
forma — — 11

Class B common stock, par value $0.00
per share; no shares authorized, issut
and outstanding, actual;

35,000,000 shares authorized,
24,263,440 issued and outstanding, p

forma — — 24
Additional paic-in capital — — 39,06:
Accumulated defici — — (10,126
Total members' equity/stockholders' eqt 35,83" 13,98¢ 28,97
Noncontrolling interest(3 — — 62,42.

Total capitalizatior $ 41,150 $ 41,150 $ 91,70¢

Q) Does not reflect the additional distribution th&ESHoldings will pay to certain of the Original S&Euity Owners fron
the anticipated gross proceeds of this offering atiditional distribution will be approximately $2nillion (or
$6.4 million if the underwriters exercise their ioptto purchase additional shares of Class A comstock in full),
assuming the shares ¢




(@)

(3)

(4)

(5)

offered at $18.00 per share (the midpoint of theeprange listed on the cover page of the prospgcBee "Use of
Proceeds."

On December 28, 2014, SSE Holdings entered inn@ndment to the Revolving Credit Facility, whiamong other
things, increased the total commitment amount @illion. As of January 27, 2015, we had avaligtbof

$13.9 million under the Revolving Credit Faciligfter giving effect to $0.1 million of outstanditegters of credit. The
Revolving Credit Facility will be amended in contien with this offering (the "New Credit Facility"B3SE Holdings
will enter into the New Credit Facility concurrgntlith the consummation of this offering. See "Drgstton of
Indebtedness."

On a pro forma basis, includes the LLC Intey@®t owned by us, which represents 68.3% of S8Hikgs, LLC's
outstanding common equity. The Continuing SSE FqDivners will hold the noncontrolling interest iS5
Holdings, LLC. Shake Shack Inc. will hold 31.7%tlo& economic interests in SSE Holdings, LLC andGbatinuing
SSE Equity Owners will hold 68.3% of the economiterests in SSE Holdings, LLC.

The pro forma data in this column gives eftecthe payment of the $21.9 million distributioaighon December 30,
2014 to certain of the Original SSE Equity Ownend the related borrowings under the Revolving Gredcility used
to fund the distribution as if such distributionsmdeclared and paid on September 24, 2014. See2Notthe unaudited
pro forma consolidated balance sheet as of Septe2dh@014 in "Unaudited Pro Forma ConsolidatedRaial
Information.”

A $1.00 increase (decrease) in the assum#dlipublic offering price of $18.00 per share, whis the midpoint of the
price range listed on the cover page of this prosise would increase (decrease) the pro forma ahafieach of cash,

additional paid-in capital, total stockholders' itgjand total capitalization by approximately $4nillion, assuming that
the number of shares offered by us, as set fortih@iover page of this prospectus, remains the sard after deductii
estimated underwriting discounts and commissionkesmtimated offering expenses payable by us.

The table above does not include (i) 5,922,421eshaf Class A common stock reserved for issuanderusur 2015
Incentive Award Plan (as described in "Executivenpensation—New Employment Agreements and Inceiftiaas"),
consisting of (x) 2,676,102 shares of Class A comstock issuable upon exercise of options to pwelshares of
Class A common stock granted on the date of tlispactus to our directors and certain employeekjdimg the name
executive officers, in connection with this offagias described in "Executive Compensation—DireCmmpensation”
and "Executive Compensation—New Equity Awards," and,246,319 additional shares of Class A comistock
reserved for future issuance and (ii) 24,263,440ehof Class A common stock issuable to the CoiminSSE Equity
Owners upon redemption or exchange of their LL@riedts as described in "Certain Relationships alaté&d Party
Transactions—SSE Holdings LLC Agreement." The talsieumes no exercise by the underwriters of thdio to
purchase additional shares of Class A common s




ANNEX I
DILUTION

The Continuing SSE Equity Owners will mainttheir LLC Interests in SSE Holdings after thrafisactions. Because the Continuing
SSE Equity Owners do not own any Class A commocksto have any right to receive distributions fr&make Shack, we have presented
dilution in pro forma net tangible book value pkae after this offering assuming that all of tiédiers of LLC Interests (other than Shake
Shack) had their LLC Interests redeemed or exclfagenewly-issued shares of Class A common stack one-for-one basis (rather than
for cash) and the cancellation for no consideratiball of their shares of Class B common stocki¢htare not entitled to receive distributis
or dividends, whether cash or stock from Shake §hawmrder to more meaningfully present the dilatimpact on the investors in this
offering. We refer to the assumed redemption oharge of all LLC Interests for shares of Class Aown stock as described in the prev
sentence as the "Assumed Redemption."

Dilution is the amount by which the offagiprice paid by the purchasers of the Class A comstock in this offering exceeds the pro
forma net tangible book value per share of Clagemimon stock after the offering. SSE Holdings'taagible book value as of
September 24, 2014 was $35.8 million. Net tandilolek value per share is determined at any dateiblyacting our total liabilities from the
total book value of our tangible assets and digdtre difference by the number of shares of ClassiAmon stock deemed to be outstanding
at that date.

If you invest in our Class A common stogkhis offering, your ownership interest will bermadiately diluted to the extent of the
difference between the initial public offering @iper share and the pro forma net tangible boakevaér share of our Class A common stock
after this offering.

Pro forma net tangible book value per slimdetermined at any date by subtracting our t@hllities from the total book value of our
tangible assets and dividing the difference byrilmaber of shares of Class A common stock, afténgieffect to the Transactions, including
this offering, and the Assumed Redemption. Ourfprma net tangible book value as of September @44 2vould have been approximately
$91.4 million, or $2.57 per share of Class A comratmtk. This amount represents an immediate inerigagro forma net tangible book va
of $2.27 per share to our existing stockholdersamanmediate dilution in pro forma net tangiblekwalue of approximately $15.43 per
share to new investors purchasing shares of Classwnon stock in this offering. We determine doutby subtracting the pro forma net
tangible book value per share after this offeriragrf the amount of cash that a new investor pai@ felare of Class A common stock. The
following table illustrates this dilution:



Assumed initial public offering price per shi $ 18.0(
Pro forma net tangible book value per share as of

September 24, 2014 before this offering $ 0.3C
Increase per share attributable to investors mdffering 2.21
Pro forma net tangible book value per share éffiisr t
offering 2.57

N

&

Dilution per share to new Class A common stock $hwes 15.4:%

(1)  The computation of pro forma net tangible book egber share as of September 24, 2014 before fieisraf is
set forth below

(in thousands, except per share datz

Numerator
Book value of tangible asse $ 65,56:
Less: total liabilities (54,869
Pro forma net tangible book value $ 10,69:
Denominatol
Shares of Class A common stock to be outstandieg af
this offering 11,231
Assumed Redemptic 24,26:
Total 35,50(
Pro forma net tangible book value per st $ 0.3C

(a) Gives pro forma effect to the Transactions (othantthis offering) and the Assumed Redempi

A $1.00 increase (decrease) in the assumitéal public offering price of $18.00 per shavehich is the midpoint of the price range listed
on the cover page of this prospectus, would iner¢dscrease) the pro forma net tangible book vedueshare after this offering by
approximately $0.14, and dilution in pro forma testgible book value per share to new investorsgpy@aimately $0.86, assuming that the
number of shares offered by us, as set forth ocdlrer page of this prospectus, remains the sachafter deducting estimated underwriting
discounts and commissions and estimated offeripgmeses payable by us.

If the underwriters exercise their optiorpurchase additional shares of our Class A comstaek in full in this offering, the pro forma
net tangible book value after the offering would#2e87 per share, the increase in pro forma nejitienbook value per share to existing
stockholders would be $2.57 and the dilution parsito new investors would be $15.13 per shareaah case assuming an initial public
offering price of $18.00 per share, which is thelpaint of the price range listed on the cover paighis prospectus.

The following table summarizes, as of Sefiiter 24, 2014 after giving effect to this offeritige differences between the Original SSE
Equity Owners and the Former UAR Plan Participanis new investors in this offering with regard to:

. the number of shares of Class A common stock pgezhrom us by investors in this offering and thenber of shares issued
to the Original SSE Equity Owners and the FormeRan Participants after giving effect to the Ansd Redemption,

. the total consideration paid to us in cash we#tors purchasing shares of Class A common stottkd offering and by the
Original SSE Equity Owners and the Former UAR RRarticipants including historical cash contribuspand

. the average price per share of Class A common shatlsuch Original SSE Equity Owners and FormeRUAan Participants
and new investors paid.




The calculation below is based on an assunigal public offering price of $18.00 per sharehich is the midpoint of the price range
listed on the cover page of this prospectus, befetkicting the estimated underwriting discounts@mmissions and estimated offering
expenses payable by us.

Shares purchasec Total consideration Average price

Number Percent Amount Percent per share
Original SSE Equity Ownel 30,157,71 84.%%$ 11,574,81 11.2%$ 0.3¢
Former UAR Plan Participan 342,28! 1.C — — —
New investors 5,000,001 14.1 90,000,00 88.¢ 18.0¢
Total 35,500,00 100.(%$ 101,574,81 100.(%$ 2.8¢€

Each $1.00 increase (decrease) in the assunitial public offering price of $18.00 per shavould increase (decrease) the total
consideration paid by new investors and the taiabileration paid by all shareholders by $4.7 milliassuming the number of shares offt
by us remains the same and after deducting estisigerwriting discounts and commissions but beéstenated offering expenses.

Except as otherwise indicated, the disamsand the tables above assume no exercise ohtexwriters' option to purchase additional
shares of Class A common stock. In addition, tisedision and tables above exclude shares of ClasmBion stock, because holders of the
Class B common stock are not entitled to distridmgior dividends, whether cash or stock, from Si&tlack. The number of shares of our
Class A common stock outstanding after this offgds shown in the tables above is based on the enwfilshares outstanding as of
September 24, 2014, after giving effect to the $aations and the Assumed Redemption, and exclyéiag,821 shares of Class A common
stock reserved for issuance under our 2015 Incedtivard Plan (as described in "Executive CompeosatiNew Employment Agreements
and Incentive Plans"), consisting of (i) 2,676,5b2res of Class A common stock issuable upon thecise of options to purchase shares of
Class A common stock granted on the date of tlaspectus to our directors and certain employeekjding the named executive officers, in
connection with this offering as described in "Ex@ee Compensation—Director Compensation"” and "lEkige Compensation-New Equity
Awards," and (i) 3,246,319 additional shares ad$3IA common stock reserved for future issuancehd@extent all of such outstanding
options had been exercised as of September 24,tA81gto forma net tangible book value per shaer #fiis offering would be $3.66, and
total dilution per share to new investors wouldbid.34.

If the underwriters exercise their optiorpurchase additional shares of Class A commork stofeill:

. the percentage of shares of Class A common stddkblyeOriginal SSE Equity Owners and Former UARrPRarticipants will
decrease to approximately 84.1% of the total numobshares of our Class A common stock outstandftey this offering; and

. the number of shares held by new investorsingilease to 5,750,000, or approximately 15.9% eftthal number of shares of
our Class A common stock outstanding after thisraff).




ANNEX 1l
UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMAT ION

The following unaudited pro forma consolathstatement of operations for the year ended meee25, 2013 and the thirty-nine weeks
ended September 24, 2014 give effect to the Traiosag including this offering, as if the same lwadurred on December 27, 2012. The
unaudited pro forma consolidated balance sheeft @spitember 24, 2014 gives effect to the Transastimcluding this offering, as if the
same had occurred on September 24, 2014.

We have derived the unaudited pro formasobdated statement of operations for the year @mrkrember 25, 2013 from the audited
consolidated financial statements of SSE Holdihg§; and its subsidiaries as of and for the yearendecember 25, 2013 set forth
elsewhere in this prospectus. We have derived theidited pro forma consolidated statement of ojmeraifor the thirty-nine weeks ended
September 24, 2014 and the unaudited pro formaotidaged balance sheet as of September 24, 20i#tire unaudited condensed
consolidated financial statements of SSE Holdihg& and its subsidiaries as of and for the thirigenweeks ended September 24, 2014 set
forth elsewhere in this prospectus. The pro formarfcial information is qualified in its entirety beference to, and should be read in
conjunction with, "Management's Discussion and #sial of Financial Condition and Results of Operadloand our consolidated financial
statements and the related notes included elsevirénis prospectus.

The pro forma adjustments related to tten$actions other than this offering, which we rédesis the Transaction Adjustments, are
described in the notes to the unaudited pro foramsa@lidated financial information, and principailiglude the following:

. the payment of the $21.9 million distribution December 30, 2014 to certain of the Original S§Hify Owners, which was
funded with borrowings under the Revolving Credithity;

. the amendment and restatement of the SSE Holdih@sAgreement to, among other things, (i) providelfoC Interests that
will be the single class of common membership ggtrin SSE Holdings, (ii) exchange all of the @iag SSE Equity Owners'
existing membership interests in SSE Holdings fo€Linterests and (iii) appoint Shake Shack as tie managing member of
SSE Holdings;

. the amendment and restatement of Shake Sharkfcate of incorporation to, among other thin@sprovide for Class A
common stock and Class B common stock and (iieisbiares of Class B common stock to the ContinBBE Equity Owner:
on a one-to-one basis with the number of LLC Irger¢hey own, for nominal consideration;

. the exchange by the Former SSE Equity Owners af th€ Interests for 5,894,275 shares of Class Apwn stock on a one-
to-one basis;
. the receipt by the Former UAR Plan Participant84#,285 shares of Class A common stock in settlewfaheir awards und

the UAR Plan, net of employee withholding taxesd(tre receipt by Shake Shack of a correspondingoeuimf LLC Interests
from SSE Holdings); and

. a provision for federal and state income taxeshafk® Shack as a taxable corporation at an efferdiecof 13.5% and 13.3%
for the fiscal year ended December 25, 2013 anthiitg-nine weeks ended September 24, 2014, ré¢ispbe

The pro forma adjustments related to tfffisrimg, which we refer to as the Offering Adjustm® are described in the notes to the
unaudited pro forma consolidated financial inforiorat and principally include the following:

. the issuance of shares of our Class A common stottle purchasers in this offering in exchangenfetrproceeds of
approximately $83.7 million, assuming that the skare offered at $18.00 per share (the midpoititeprice range listed on
the cover page of this prospectus), after deductimtgrwriting discounts and commissions but befdfering expenses;

. the application of all of the net proceeds fribis offering to acquire newly-issued LLC Interefstem SSE Holdings at a
purchase price per interest equal to the initidlipwffering price of Class A common stock;




. the application by SSE Holdings of the proceedmftbe sale of LLC Interests to Shake Shack (i)ap fees and expenses of
approximately $3.0 million in connection with tlaffering and (ii) to repay the outstanding borroggrunder our Revolving
Credit Facility of approximately $26.9 million at®eptember 24, 2014, including approximately $2tiion of borrowings
used to pay the distribution to certain of the @ad)SSE Equity Owners; and

. the grant of options to purchase shares of Classmmon stock under our 2015 Incentive Award Placoinnection with this
offering.

Except as otherwise indicated, the unadgite forma consolidated financial information Eeted assumes no exercise by the
underwriters of their option to purchase additicstares of Class A common stock from us.

As described in greater detail under "GerRelationships and Related Party Transactions—Heoeivable Agreement,” in connection
with the closing of this offering, we will enterttithe Tax Receivable Agreement with the Contind&E Equity Owners that will provide
the payment by Shake Shack to the Continuing SSHEYE@wners of 85% of the amount of tax benefitgny, that Shake Shack actually
realizes as a result of (i) increases in the taxshaf assets of SSE Holdings resulting from amleneptions or exchanges of LLC Interests as
described under "Certain Relationships and Rel@tety Transactions—SSE Holdings LLC Agreement—Lh@iest Redemption Right" or
any prior sales of interests in SSE Holdings aiaértain other tax benefits related to our makdagments under the Tax Receivable
Agreement. Due to the uncertainty in the amounttanghg of future exchanges of LLC Interests by @entinuing SSE Equity Owners, the
unaudited pro forma consolidated financial infonoraassumes that no exchanges of LLC Interests beagrred and therefore no increases
in tax basis in SSE Holdings' assets or other @efits that may be realized thereunder have beameed in the unaudited pro forma
consolidated financial information. However, if aflthe Continuing SSE Equity Owners were to exgeatieir LLC Interests, we would
recognize a deferred tax asset of approximatelyi &#illion and a liability of approximately $216million, assuming (i) all exchanges
occurred on the same day; (ii) a price of $18.00spare (the midpoint of the price range listedt@ncover page of this prospectus); (i) a
constant corporate tax rate of 41.0%; (iv) we Wéle sufficient taxable income to fully utilize ttex benefits; and (v) no material changes in
tax law. For each 5% increase (decrease) in thaeiatmof LLC Interests exchanged by the Continuing E§uity Owners, our deferred tax
asset would increase (decrease) by approximat@y7$tillion and the related liability would increaflecrease) by approximately
$10.8 million, assuming that the price per shak @rporate tax rate remain the same. For eacld $ictease (decrease) in the assumed
share price of $18.00 per share, our deferreddasetavould increase (decrease) by approximately3&hilion and the related liability would
increase (decrease) by approximately $13.0 milé@suming that the number of LLC Interests exchatyethe Continuing SSE Equity
Owners and the corporate tax rate remain the séhese amounts are estimates and have been prépanefbrmational purposes only. The
actual amount of deferred tax assets and reladedities that we will recognize will differ baseah, among other things, the timing of the
exchanges, the price of our shares of Class A camstaxk at the time of the exchange, and the tis ithen in effect.

As a public company, we will be implemengtedditional procedures and processes for the parpbaddressing the standards and
requirements applicable to public companies. Weeelfp incur additional annual expenses relatdtidee steps and, among other things,
additional directors' and officers' liability insunce, director fees, reporting requirements o38€, transfer agent fees, hiring additional
accounting, legal and administrative personneleiased auditing and legal fees and similar expeigedave not included any pro forma
adjustments relating to these costs.

The pro forma adjustments are based upaitade information and methodologies that areualty supportable and directly related to
the Transactions, including this offering. The utiéad pro forma consolidated financial informatiaoludes various estimates which are
subject to material change and may not be indieaifwhat our operations or financial position wbhhve been had the Transactions,
including this offering, taken place on the datetidated, or that may be expected to occur indheé. For further discussion of these
matters, see "Management's Discussion and Anay$igrancial Condition and Results of Operationsd ¢he historical consolidated
financial statements and related notes includesirisre in this prospectus.




(in thousands)
Assets

Cash

Accounts receivabl

Inventories

Prepaid expenst
Total current asse

Property and equipmen
net

Deferred financing cos

Security deposit

Deferred tax asst

Other asset
Total asset

Liabilities and
Members'/Stockholde
Equity

Shor-term debt
Accounts payabl

Accrued expense
Accrued wages and
related liabilities
Sales tax payab
Due to affiliates
Deferred revenu
Total current liabilities

Deferred revenue, net @
current portior

Long-term debi

Deferred compensatic

Deferred ren

Other lon¢-term liabilities
Total liabilities

Commitments and
contingencie!

Members'/Stockholders
Equity

Members' equit
Class A common stoc
Class B common stoc
Additional paid-in
capital
Accumulated defici
Members'
equity/stockholders'
equity attributable tc
Shake Shack Inc
Non-controlling interes
Total liabilities and
members'/stockhold
equity

Shake Shack Inc. and Subsidiaries
Unaudited Pro Forma Consolidated Balance Sheet a$ 8eptember 24, 2014

Historical Pro
Forma As Pro Forma
SSE SSE Adjusted Shake
Holdings, Distribution Holdings, Transaction Before Offering Shack
LLC(1) Adjustments LLC  Adjustments Offering  Adjustments Inc.
(3
$ 6,107% — $6,107% 24(6)% 6,131$ 53,84(4)$ 59,98(
2,31z — 2,31: — 2,31 — 2,31
357 — 357 — 357 — 357
311 — 311 — 311 — 311
9,08¢ — 9,08¢ 24 9,112 53,84¢ 62,96
53,041 —  53,04: — 53,04 — 53,04:
43z — 432 — 43z — 432
97C — 97C — 97C — 97C
67 — 67 — 67 — 67
)
1,93¢ —  1,93¢ — 1,93¢ (81€(4) 1,121
$65,537% — $65,53'$ 24 $6556.$% 53,03. $118,59.
)
$ 5,000$ 21,85/(2)$26,85. % — $26,85.$ (26,85(2% —
3,49 — 3,49: — 3,49 — 3,49:
)
3,55¢ —  3,55¢ — 3,55¢ (81€(4) 2,73¢
1,947 — 1,947  3,31¢7) 5,26¢ — 5,26¢
38¢ — 38:¢ — 38¢ — 38¢
35¢ — 35¢ — 35¢ — 35¢
517 — 517 — 517 — 517
15,258 21,857  37,10¢ 3,31¢ 40,42¢ (27,669 12,75¢
1,50(C — 1,50( — 1,50( — 1,50(
31z — 31z — 31z — 31:
2,11¢ — 2,11¢ — 2,11¢ — 2,11¢
10,48 — 10,48: — 10,48: — 10,48:
31 — 31 — 31 — 31
29,70C 21,85. 51,55: 3,31¢ 54,86¢ (27,669 27,20(
)
35,837 (21,851(2) 13,98¢ (13,98(6) — —(5) —
— — — 6(7) 6 5(3) 11
— — — 24(6) 24 — 24
(3
— — —  13,48{7) 13,48" 2557i(4) 39,06:
— — — (10,126(7) (10,126 — (10,126
)
35,837 (21,85) 13,98¢ (10,59(5) 3,38¢ 2558.  28,97:
— — — 7,30: 7,30: 55,115) 62,42’
$65,531 % — $65,53'% 24 $6556.% 53,03 $118,59:




See accompanying Notes to Unaudited Pro Forma (idated Balance Sheet.




1)

(@)

(3)

(4)

()

Shake Shack Inc. and Subsidiaries
Notes to Unaudited Pro Forma Consolidated Balanceh®et

Shake Shack Inc. was formed on September®3} and will have no material assets or resultgpefations until the completion of
this offering and therefore its historical finarigg@sition is not shown in a separate column is tiiaudited pro forma consolidated
balance sheet.

On December 30, 2014, SSE Holdings made a disimibirt the amount of approximately $21.9 millioncertain of the Original SSE
Equity Owners. The distribution was financed withriowings under our Revolving Credit Facility, whiwill be repaid with a portio
of the proceeds from this offering. This adjustmepresents the recognition of the distribution #redrelated borrowings under our
Revolving Credit Facility as if the distribution waeclared and paid on September 24, 2014. Itmiotesclude the additional
distributions to be paid from the anticipated grpssceeds or any additional distribution in thergwbe underwriters exercise their
option to purchase additional shares of Class Amomstock. If the underwriters exercise their aptio purchase additional shares of
Class A common stock, we will pay an additionatritisition and members' equity would decrease by #6llion. Such additional
distribution, if any, would be paid subsequenti® tlosing with a portion of the proceeds from tffering.

We estimate that the net proceeds to us from ffésing, after deducting underwriting discounts aminmissions but before estima

offering expenses, will be approximately $83.7 imill based on an assumed initial public offeriniggof $18.00 per share, which is
the midpoint of the price range listed on the cqagge of this prospectus. This amount has beenndigid based on the assumption
that the underwriters' option to purchase addifishares of our Class A common stock is not exedcié reconciliation of the gross

proceeds from this offering to the net cash proségdet forth below.

Assumed initial public offering price per sh $ 18.0C
Shares of Class A common stock issued in this ioffe 5,000,001
Gross proceec $ 90,000,00
Less: underwriting discounts and commissi (6,300,001
Less: offering expenses (including amounts prewodsferred) (3,000,001
Net cash proceec $ 80,700,00

We are deferring certain costs associated withdfiéing, including certain legal, accounting aster related expenses, which have
been recorded in other assets on our consolidatadde sheet. Upon completion of this offeringsthdeferred costs will be charged
against the proceeds from this offering with a esponding reduction to additional paid-in capital.

Upon completion of the Transactions, we wdtbme the sole managing member of SSE HoldinghoAgh we will have a minority
economic interest in SSE Holdings, we will havegbke voting interest in, and control the managam&rSSE Holdings. As a result,
we will consolidate the financial results of SSEdiogs and will report a non-controlling interestated to the LLC Interests held by
the Continuing SSE Equity Owners on our consolid&i@ance sheet. The computation of the non-cdimgahterest following the
consummation of this offering, based on the assumitdl public offering price, is as follows:

Units Percentage
Interest in SSE Holdings held by Shake Shack 11,236,56 31.7%
Non-controlling interest in SSE Holdings held by
Continuing SSE Equity Owne 24,263,44 68.2%
35,500,00 100.(%

If the underwriters were to exercise their optiopurchase additional shares of our Class A comshaek, Shake Shack Inc. would
own 33.1% of the economic interest of SSE Holdimgd




(6)

(7)

the Continuing SSE Equity Owners would own the ri@ing 66.9% of the economic interest of SSE Holding

Following the consummation of this offering, the@lIinterests held by the Continuing SSE Equity Ownerpresenting the non-
controlling interest, will be redeemable at thectt® of the members, for, at our option, share€las A common stock on a one-for-
one basis or a cash payment equal to a volume tesigtverage market price of one share of Classryman stock for each LLC
Interest redeemed (subject to customary adjustmierctading for stock splits, stock dividends aedlassifications) in accordance
with the terms of the SSE Holdings LLC Agreement.

In connection with this offering, we will issue 263,440 shares of Class B common stock to the @aintj SSE Equity Owners, on a
one-to-one basis with the number of LLC Interelséytown, for nominal consideration. Holders of Gl&scommon stock will have
the same voting rights as holders of Class A comatock but holders of the Class B common stock mdtl be entitled to receive any
distributions from or participate in any dividendisclared by our board of directors.

This adjustment represents the total increasempensation expense we expect to incur follgwite completion of this offering as a
result of the following:

. $9.5 million of compensation expense to be recaghin connection with the settlement of the ouwditagn awards held by the
Former UAR Plan Participants. As described in "Thansactions," the Former UAR Plan Participant$ nsiteive shares of
Class A common stock in settlement of their awamtser the UAR Plan, net of employee withholdingearf $3.3 million
which have been recognized in accrued wages aatbdeliabilities. Upon the occurrence of a quatifytransaction, each
holder of an award under the UAR Plan will receshares of Class A common stock. The related conapiensexpense is
determined by multiplying (i) the excess, if anftlee qualifying transaction price over the baseeof the award under the
UAR Plan, by (ii) the stated number of Class B sidiéemed covered by the award under the UAR Plsuof September 24,
2014, there were 22,214 awards outstanding unédd &R Plan, with a weighted average base pricel62314. The
adjustment was calculated assuming an initial putffiering price of $18.00 per share (the midpoifithe price range set forth
on the cover page of this prospectus), resultirey gualifying transaction price of $529.7 milliamhich was divided by the
total common units outstanding as of January 21524 863,077, resulting in a price per unit of $&¥7; and

. $0.6 million of compensation expense to be racmayl in connection with the accelerated vestinthefoutstanding restricted
Class B Units in connection with this offering.

These adjustments are non-recurring in natureaduch, have not been included as adjustmertig inntaudited pro forma
consolidated statements of operations.




(in thousands, except per shar
data)

Revenue:

Shack sale

Licensing revenu
Total revenue

Expense:
Operating expense
Food and paper cos
Labor and related
expense:
Other operating
expense:
Occupancy and relatec
expense:
General and administrati
expense:
Depreciation expens
Pre-opening cost
Loss on disposal of
property and equipme
Total expense
Income from operatior

Interest expense, n
Income before income
taxes

Income tax expens
Net income

Net income attributable 1
nor-controlling interest:
Net income attributable

to Shake Shack Inc

Pro forma net income pe
share data(5’
Weighted-average share:
of Class A common
stock outstandin
Basic
Diluted
Net income available t
Class A common stock
per share
Basic
Diluted
Supplemental pro forma
net income per share
data(7):
Weighted-average share:
of Class A common
stock outstandin
Basic
Diluted
Net income available t
Class A common stock
per share
Basic
Diluted

Shake Shack Inc. and Subsidiaries
Unaudited Pro Forma Consolidated Statement of Opet#ons for the
Year Ended December 25, 2013

As
Historical Adjusted Pro Forma
SSE Holdings, Transaction Before Offering Shake Shack
LLC(1) Adjustments Offering Adjustments Inc.

$ 78,587 $ — $7858 % — 3 78,58
3,86¢ — 3,86¢ — 3,86¢
82,45¢ — 82,45¢ — 82,45¢
23,86¢ — 23,86 — 23,86¢
20,09¢ — 20,09¢ — 20,09¢
7,31¢ — 7,31¢ — 7,31¢
6,89: — 6,89: — 6,89:
12,45: — 12,45 4,13%(2) 16,58¢
3,541 — 3,541 — 3,541
2,33¢ — 2,33¢ — 2,33¢
25 — 25 — 25
76,52! — 76,52! 4,13 80,65
5,93F — 5,93F (4,139 1,80z

52 = 52 —(6) 52(6)
5,88¢ — 5,88¢ (4,133 1,75(
46C 333(3) 792 (557)(3) 23¢€
$ 542: $ (337 $ 509 $ (3,576 $ 1,51
— — — 1,034(4) 1,03
$ 542: $ (337 $ 509 $ (4,610 $ 48C
11,23
35,50(
$ 0.04
$ 0.04
1,20
1,20:
$ 4.51

$ 4,51



See accompanying Notes to Unaudited Pro Forma Udasel Statements of Operations.




(in thousands, except per shar
data)

Revenue:

Shack sale

Licensing revenu
Total revenue

Expense:
Operating expense
Food and paper cos
Labor and related
expense:
Other operating expens
Occupancy and related
expense:
General and administrativ
expense:
Depreciation expens
Pre-opening cost
Loss on disposal of
property and equipme
Total expense
Income from operatior

Interest expense, n
Income before income
taxes

Income tax expens
Net income

Net income attributable 1
nor-controlling interest:
Net income attributable

to Shake
Shack Inc.

Pro forma net income per
share data(5’
Weightedaverage shares
Class A common stock
outstandinc
Basic
Diluted
Net income available t
Class A common stock
per share
Basic
Diluted
Supplemental pro forma r
income per share data(’
Weightedaverage shares
Class A common stock
outstanding
Basic
Diluted
Net income available t
Class A common stock
per share
Basic
Diluted

Shake Shack Inc. and Subsidiaries
Unaudited Pro Forma Consolidated Statement of Opet#ons for the
Thirty-Nine Weeks Ended September 24, 2014

As
Historical Adjusted Pro Forma
SSE Holdings, Transaction Before Offering Shake Shack
LLC(1) Adjustments Offering Adjustments Inc.
$ 78,98¢ $ — $78,98t % — $ 78,98t
4,77(C — 4,77( — 4,77(C
83,75¢ — 83,75¢ — 83,75¢
24,24¢ — 24,24¢ — 24,24¢
20,60¢ — 20,60¢ — 20,60¢
7,86¢€ — 7,86¢ — 7,86¢
6,79¢ — 6,794 — 6,79¢
12,19: — 12,19 3,10((2)  15,29:
4,06 — 4,067 — 4,06
3,82¢ — 3,82¢ — 3,82¢
28 — 28 — 28
79,62¢ — 79,62¢ 3,10( 82,72¢
4,13( — 4,13( (3,100 1,03(
)

21¢ (5(6) 214 —(6) 214(6)
3,911 5 3,91¢ (3,100 81€
36€ 155(3)  51¢ (411)3) 10€
$ 3,54 $ (146 $ 3391 $ (2,689 $ 70¢€
— — — 484(4) 484
$ 3,545 $ (148 $ 3391 $ (3,179 $ 224
11,23
35,50(
$ 0.0z
$ 0.0z
1,252
1,252
$ 2.8
$ 2.8



See accompanying Notes to Unaudited Pro Forma Udasel Statements of Operations.
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Shake Shack Inc. and Subsidiaries
Notes to Unaudited Pro Forma Consolidated Statemesitof Operations

Shake Shack Inc. was formed on September®3} and will have no material assets or resultgpefations until the completion of
this offering and therefore its historical finarigg@sition is not shown in a separate column irs¢henaudited pro forma consolidated
statements of operations.

This adjustment represents the increase in compensapense we expect to incur following the costiph of this offering. We
expect to grant 2,676,102 stock options to ourctiims and certain employees in connection withaffisring. This amount was
calculated assuming the stock options were grastiddecember 27, 2012 at an exercise price equil8d0 per share, the assumed
initial public offering price. The grant date famlue was determined using the Black-Scholes vialnahodel using the following
assumptions:

Expected volatility 35.31%
Expected dividend yiel —%
Expected term (in year 72

Risk-free interest rat 2.31%

SSE Holdings has been, and will continue tatteated as a partnership for U.S. federal artd gitaome tax purposes. As such,
income generated by SSE Holdings will flow througlits partners, including us, and is generallyswdiject to tax at the SSE
Holdings level. Following the Transactions, we vl subject to U.S. federal income taxes, in aollitd state, local and foreign
income taxes with respect to our allocable shangftaxable income of SSE Holdings. As a resiit,unaudited pro forma
consolidated statements of operations reflect &ugists to our income tax expense to reflect arctdfe income tax rate of 13.5% a
13.3% for the fiscal year ended December 25, 20ii3tlze thirty-nine weeks ended September 24, 2@bpectively, which were
calculated assuming the U.S. federal rates cuyrém#éffect and the highest statutory rates appoetil to each applicable state, local
and foreign jurisdiction.

Upon completion of the Transactions, Shake Shackwiil become the sole managing member of SSE idg#d Although we will
have a minority economic interest in SSE Holdings,will have the sole voting interest in, and cohthe management of, SSE
Holdings. As a result, we will consolidate the fig@l results of SSE Holdings and will report a faumtrolling interest related to the
LLC Interests held by the Continuing SSE Equity @v&on our consolidated statements of operatiasifowiing this offering,
assuming the underwriters do not exercise theippgb purchase additional shares of Class A comstock, Shake Shack Inc. will
own 31.7% of the economic interest of SSE Holdismgd the Continuing SSE Equity Owners will own temaining 68.3% of the
economic interest of SSE Holdings. Net incomelaitable to non-controlling interests will represé8t3% of the income before
income taxes of Shake Shack. These amounts hanedetermined based on the assumption that the writens' option to purchase
750,000 additional shares of our Class A commocksitonot exercised. If the underwriters exercisgrtoption to purchase additional
shares of our Class A common stock in full, Shakac® Inc. will own 33.1% of the economic interesS8E Holdings and the
Continuing SSE Equity Owners will own the remainB&9% of the economic interest of SSE Holdings retdncome attributable to
non-controlling interests would represent 66.9%hefincome before income taxes of Shake Shack.

Pro forma basic net income per share is computetiviiging the net income available to Class A commstockholders by the
weighted-average shares of Class A common stocktanding during the period. Pro forma diluted nebme per share is computed
by adjusting the net income available to Class wmmn stockholders and the weighted-average sha@ass A common stock
outstanding to give effect to potentially dilutisecurities. Shares of our Class B common stockatrentitled to receive any
distributions or dividends and are therefore noluded in the computation of pro forma basic ou@itl net income per share. The
following table sets forth




a reconciliation of the numerators and denominaisesl to compute pro forma basic and diluted regrire per share.

Pro Forma Shake Shack Inc

Fiscal year Thirty -nine
ended weeks ended
December 25, September 24,
(in thousands, except per share amount: 2013 2014
Basic net income per shal
Numeratot
Net income $ 1512 $ 70¢
Less: Net income attributable to non-controlling
interests (1,039 (484)
Net income attributable to Class A common
stockholder—Dbasic $ 48C $ 224
Denominatol
Shares of Class A common stock held by the Form:
SSE Equity Owners 5,89¢ 5,89¢
Shares of Class A common stock held by the Form
UAR Plan Participant 34z 34z
Shares of Class A common stock sold in this offgaj) 5,00( 5,00(
Weightedaverage shares of Class A common ¢
outstandin—basic 11,235 11,23"
Basic net income per she $ 0.04 $ 0.0z
Diluted net income per shai
Numeratot
Net income available to Class A common stockhol  $ 48C $ 224
Reallocation of net income assuming conversion of
LLC Interests(b] 1,03¢ 484
Net income attributable to Class A common
stockholder—diluted $ 1514 § 70¢
Denominatol
Weighted-average shares of Class A common stocl
outstandin—basic 11,237 11,23°
Weighte-average effect of dilutive securities(
Assumed conversion of LLC Interests to shares c
Class A common stock(l 24,26: 24,26
Weightedaverage shares of Class A common ¢
outstandin—diluted 35,50( 35,50(
Diluted net income per sha $ 0.04 $ 0.0z

(&) We plan to use a portion of the net proceeds fiumdffering to repay outstanding borrowings unaier Revolving
Credit Facility of approximately $36.0 million, ilucling approximately $21.9 million of borrowingsagsto pay the
distribution to certain of the Original SSE Equidyvners. The following table sets forth the numifeveighted-
average shares of Class A common stock whose miseg# be used for the purposes mentioned aboda@pay
the additional distribution and for general corgenaurposes.

Repayment of the outstanding borrowings under #noRing Credit Facility used fo

The distribution to certain of the Original SSE EgWwners 1,21¢
Other revolver borrowing 78€
Additional distribution and general corporate plsgs 2,48:
Subtotal 4,48:
Underwriting discounts and commissions and expe 517
Shares of Class A common stock sold in this offg 5,00(

(b)  The LLC Interests held by the Continuing SSE EqQityners are potentially dilutive securities and ¢beputations
of pro forma diluted net income per share assuraeatLLC interest:




(6)
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were exchanged for shares of Class A common stottiedeginning of the period. This adjustment wasle for
purposes of calculating pro forma diluted net inegmer share only and does not necessarily reflecatount of
exchanges that may occur subsequent to this offerin

(c) We expect to grant 2,676,102 stock optionsutodirectors and certain employees in connectibh this offering, at
an exercise price equal to the initial public dafigrprice. Under the treasury stock method, assgtthia stock optior
were granted at the beginning of the period at@naise price equal to $18.00 per share (the assimital public
offering price), the effect of these stock optiamantidilutive and has therefore been excluded from theputation:
of pro forma diluted net income per she

As described in "Use of Proceeds," we plan to rapayutstanding borrowings under our Revolvingd@reacility with the net
proceeds from this offering. As of December 25,2Qhere were no amounts outstanding under the [RaegaCredit Facility.
Additionally, there were no borrowings under thes&leing Credit Facility during the fiscal year emtdBecember 25, 2013. As such,
no interest expense was incurred and no adjustheanbeen made to the unaudited pro forma consetiddaatement of operations for
the fiscal year ended December 25, 2013. As ofedeiper 24, 2014, there were $5.0 million of borraygininder the Revolving Credit
Facility. This adjustment reflects a reductionnterest expense of $0.01 million, computed at aktedaverage interest rate of 3.2
as if the outstanding borrowings had been repaiD@rember 27, 2012. We estimate that the outstgrimhrrowings under the
Revolving Credit Facility immediately prior to tiséosing of this offering will be approximately $86million, including approximatel
$21.9 million of borrowings used to pay the distitibn to certain of the Original SSE Equity Ownélrkese borrowings bear interest
at a weighted-average rate of 3.3% and we expeottw additional interest expense in the amour@lol million from September 25,
2014 through the closing of this offering.

Additionally, in connection with this offering, wanticipate that SSE Holdings will enter into an adraent to the Revolving Credit
Facility, which we refer to as the "New Credit Higi" The New Credit Facility is expected to prdeifor a revolving line of credit of
$20.0 million. The New Credit Facility is expectedallow for incremental commitments not to exc&86.0 million. We anticipate
that borrowings under the New Credit Facility viiééar interest, at our option, at either the priate or LIBOR plus, in each case, an
applicable margin determined according to a grigeleon a net funded debt to Adjusted EBITDA rafi@ anticipate that the New
Credit Facility will mature and all amounts outstarg will be due and payable five years from tHeefve date of the New Credit
Facility. Assuming the New Credit Facility was ilage as of December 27, 2012, interest expengédahirty-nine weeks ended
September 24, 2014 would have been $0.004 million.

On December 30, 2014, SSE Holdings paid ailigton in the amount of approximately $21.9 naiflito certain of the Original SSE
Equity Owners. The distribution was funded withrdogrings under our Revolving Credit Facility, whielill be repaid with a portion
of the proceeds from this offering. Distributiorescthred in the year preceding an initial publiedfig are deemed to be in
contemplation of the offering with the intentionrepayment out of offering proceeds to the exteat the dividends exceeded
earnings during such period. This distributionnglovith the $5.2 million distribution made durirtgetthirty-nine weeks ended
September 24, 2014, are significant relative tordported equity as of September 24, 2014 anchaggdess of our earnings of

$5.4 million and $4.5 million for the twelve-monpleriods ended December 25, 2013 and Septembe024, @&spectively. Earnings
for the twelve-month period ended September 244 28tomprised of (i) net income for the thirty-aiweeks ended September 24,
2014 of $3.5 million and (ii) net income for therteen weeks ended December 25, 2013 of $1.0 millilhe supplemental pro forma
information has been computed, assuming an initialic offering price of $18.00 per share (the noitp of the price range set forth
on the cover page of this prospectus), to givecettethe number of shares whose proceeds wouftbessary to pay (i) the
distribution to certain of the Original SSE Equ@yvners and (ii) the $5.2 million distribution madiering the thirty-nine weeks ended
September 24, 2014, but only to the extent theeggede amount of these distributions exceeded animegs for the preceding twelve-
month




period. The computations of the supplemental prméoweighted average shares outstanding and r@nmper share are set forth
below.

Fiscal year Thirty -nine

ended weeks ended
December 25, September 24,
(in thousands, except per share amount: 2013 2014
Basic and diluted supplemental pro forma net
income per share
Numeratot
Net income $ 542 $ 3,54t
Denominatol
The distribution to certain of the Original S
Equity Owners $ 21,851 $ 21,85
Distributions made during the thirty-nine
weeks ended September 24, 21 5,21¢ 5,21¢
Less: Earnings for the preceding twelve-
month perioc (5,427) (4,547)
Excess of distributions over earnir 21,641 22,52¢
Divided by: Assumed initial public offering
price $ 18.0C $ 18.0(
Number of shares whose proceeds wou
necessary to pay the distributic 1,20: 1,252
Basic and diluted pro forma net income per
share $ 451 $ 2.8¢

As SSE Holdings has no potentially dilutive sedesitthe supplemental pro forma basic and diluetdntome per share amounts are
the same.

The supplemental pro forma weighted average startssanding and net income per share amounts resare domputed assuming
there will be no additional distribution in the et¢he gross proceeds from the offering exceed®8lion (including as a result of
the exercise by the underwriters of their optioptochase additional shares of Class A common sttfakie underwriters exercise
their option to purchase additional shares of das€A common stock, we will pay an additional rilisttion and the supplemental g
forma weighted average shares outstanding would5%9 and 1,608 and supplemental pro forma netiegoer share would be $3.
and $2.20 for the fiscal year ended December 253 20id thirty-nine weeks ended September 24, 2@%pectively.




ANNEX IV
PRINCIPAL STOCKHOLDERS

The following table sets forth informatiaith respect to the beneficial ownership of ourgsld common stock and Class B common
stock, after the consummation of the Transactimtd,ding this offering, for:

. each person known by us to beneficially own moaath% of our Class A common stock or our Classfraon stock;
. each of our directors;
. each of our named executive officers; and

all of our executive officers and directors agaup.

As described in "The Transactions" and t@larRelationships and Related Party Transactiarech Continuing SSE Equity Owner will
be entitled to have their LLC Interests redeemedClass A common stock on a one-fave basis, or, at the option of Shake Shack, caqséal
to the market value of the applicable number ofshares of Class A common stock. In addition, @k8lShack's election, Shake Shack may
effect a direct exchange of such Class A commocksbo such cash for such LLC Interests. In conoectith this offering, we will issue to
each Continuing SSE Equity Owner for nominal coesition one share of Class B common stock for &achinterest it owns. As a result,
the number of shares of Class B common stock listéide table below correlates to the number of Lhterests each such Continuing SSE
Equity Owner will own immediately after this offag. See "The Transactions." Although the numbeshafres being offered hereby to the
public and the total number of shares outstanditay the offering will remain fixed regardless bgtinitial public offering price in this
offering, the shares of common stock held by theekieial owners set forth in the table below aftex consummation of the Transactions will
vary, depending on the initial public offering g¥im this offering. The table below assumes theeshaf Class A common stock are offered at
$18.00 per share (the midpoint of the price raijed on the cover page of this prospectus). She Offering."

The number of shares beneficially owneegagh stockholder is determined under rules issydhllebSecurities and Exchange
Commission and includes voting or investment powién respect to securities. Under these rules, fagakownership includes any shares as
to which the individual or entity has sole or sltaveting power or investment power. In computing ttumber of shares beneficially owned
by an individual or entity and the percentage owhigr of that person, shares of common stock subjemptions, or other rights, including t
redemption right described above, held by suchgpetisat are currently exercisable or will becomereisable within 60 days of the date of
this prospectus, are considered outstanding, aiththese shares are not considered outstandimmifpposes of computing the percentage
ownership of any other person. Unless otherwiseatedd, the address of all listed stockholder¢dasSthiake Shack Inc.; 24 Union Square E
5™ Floor; New York, NY 10003. Each of the stockhoklisted has sole voting and investment power végipect to the




shares beneficially owned by the stockholder untedsd otherwise, subject to community propertyslavinere applicable.

Total
Common
Shares of Class # Shares of Class E Stock
Common Stock Common Stock Beneficially
Beneficially Owned Beneficially Owned Ownedt

Name of beneficial ownel Number Percentage Number Percentage Percentage
5% Stockholders
Green Equity Investors VI, L.F

Green Equity Investors Side

VI, L.P., and LGP Malted

Coinvest LLC(1)(2 3,427,88. 30.5% 5,789,75! 23.9% 26.(%
Daniel Meyer(2) — — 7,440,82; 30.7% 21.(%
SEG Partners, L.P., SEG

Partners Il, L.P. and SEG

Partners Offshore Master

Fund, Ltd.(2)(3; 2,466,39; 21.% 1,897,59 7.8% 12.2%
ACG Shack LLC(2)(4 — — 2,162,58. 8.% 6.1%
Jeff Flug(2) — — 1,746,65! 7.2% 4.%%
Named Executive Officersand

Directors
Randy Garutt — — 968,23: 4.C% 2.7%
Jeff Uttz — — 180,48t *0% *0%
Peggy Rubenzer(* 23,68 *0% — *% *0%
Evan Guillemin — — — — —
Jenna Lyon: — — — — —
Jonathan D. Sokoloff(1 3,427,88. 30.5% 5,789,75! 23.9% 26.(%
Robert Vivian — — 67,54¢ *% *0%
All directors, director designet

and executive officers as a

group (nine person: 3,451,56: 30.7% 16,193,49 66.7% 55.2%
T Assumes no exercise by the underwriters of theiongo purchase additional shares of Class A comatock.

* Represents beneficial ownership of less than 1%.

(1) Voting and investment power with respect ® shares of our common stock held by Green Equitgdtors VI, L.P.
and Green Equity Investors Side VI, L.P. (colleelyy the "Green Funds") and LGP Malted Coinvest L(K2alted"),
may be deemed to be shared by certain affiliatéitiesn GEI Capital VI, LLC ("GEIC"), is the genénagartner of the
Green Funds. Green VI Holdings, LLC ("Holdings"giéimited partner of the Green Funds. Leonard G#ee
Partners, L.P. ("LGP") is the management comparfi®fGreen Funds and Holdings. Peridot LLC ("Pdf)dan
affiliate of LGP, is the Manager of Malted. Eachttoé Green Funds, Holdings, Malted, LGP, and Péeddzlaims such
shared beneficial ownership of our common stockatttan D. Sokoloff may also be deemed to sharegatnd
investment power with respect to such shares duaestposition with LGP and Peridot, and he discialeneficial
ownership of such shares. Each of Messrs. Johra@hakl, Peter J. Nolan, Jonathan D. Sokoloff, Jmaraf. Seiffer,
John M. Baumer, Timothy J. Flynn, James D. Halpedd M. Purdy, Michael S. Solomon, and W. ChrisfiécCollum
either directly (whether through ownership inte@sposition) or indirectly, through one or mor¢eirmediaries, may be
deemed to control GEIC, LGP and Peridot. As suwse individuals may be deemed to have sharedgvatid
investment power with respect to all shares beradiffoowned by Green Funds, Holdings, Malted, L@Rd Peridot.
These individuals each disclaim beneficial owngrgiithe securities held by Green Funds, HoldiMgted, LGP, and
Peridot. Each of the foregoing individual's addiesso Leonard Green & Partners, L.P., 11111 Skiaaica
Boulevard, Suite 2000, Los Angeles, California 902

(2)  Asdiscussed in "Certain Relationships and RelBi@ty Transactions-Stockholders Agreement," prior to the closin
this offering, the members of the Voting Group imt¢o enter into a Stockholders Agreement withpussuant to which
the Voting Group will agree to vote their share€tdss A common stock and Class B common stocavarfof the
election of the nominees of certain members ofvtbiing Group to our board of directors upon themination by the
nominating and corporate governance committee oboard of directors.

3 Select Equity Group, L.P. ("Select Equity"), a lied partnership controlled by George S. Loening,tha power to vot
or direct the vote of, and dispose or direct trspdsition of, the




shares beneficially owned by SEG Partners L.P., BBf@ners II, L.P. and SEG Partners Offshore Mdated, Ltd.
Select Equity is an investment adviser and possessde power to vote or direct the vote of, angakie or direct the
disposition of, 4,363,988 shares. George S. Loeisiagcontrol person and possesses sole powetgwmvalirect the
vote of, and dispose or direct the dispositiordg363,988 shares. The address for Select Equigliesct Equity
Group, L.P., 380 Lafayette Street New York, New kr0003.

(4) ACG Shack LLC is managed by Alliance Consumer GhoitC, the investment manager for Alliance Consumer
Growth Fund, LP. Each of Josh Goldin, Julian Stefgtand Trevor Nelson may be deemed to controdAdie
Consumer Growth LLC. As such, these individuals mayleemed to have shared voting and investmenrgpeith
respect to all shares beneficially owned by ACGcBHA.C. The address for each of ACG Shake Shack,lAltance
Consumer Growth LLC and Alliance Consumer GrowthdkLLP. is c/o Alliance Consumer Growth LLC 655 Néaoh
Avenue, 20th Floor New York, New York 10065.

(5) Ms. Rubenzer currently holds 1,501 unit appreciatights which are expected to be settled in exghdar 23,681
shares of Class A common stock within 10 days ¥alhg the offering.
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