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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D

UNDER THE SECURITIESEXCHANGE ACT OF 1934
(Amendment No. )*

Shake Shack Inc.

(Name of Issuer)

Common Stock, $0.001 par value per share
(Title of Classof Securities)

819047 101
(CUSIP Number)

Jennifer Bellah Maguire
Gibson, Dunn & Crutcher LLP
333 South Grand Avenue
L os Angeles, California 90071-3197

(213) 229-7986
(Name, Addressand Telephone Number of Person Authorized to Receive Notices and Communications)

February 4, 2015
(Date of Event Which Requires Filing of Statement on Schedule 13D)

If the filing person has previously filed a staterthen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 23d@-1(f) or 240.13d-1(g), checking the followingxo [

*  The remainder of this cover page shall be filked for a reporting person’s initial filing on thisrm with respect to the subject class of
securities, and for any subsequent amendment odimgainformation which would alter disclosures po®d in a prior cover pag

The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subjeatthe liabilities of that section of the Act buiadlthe subject to all other provisions of the
Act (however, see the Notes).




CUSIP No. 819047 101 Schedule 13D Page 2 of 21 Pages

(1)| Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

Green Equity Investors VI, L.
(2)] Check the Appropriate Box if a Member of a@y (See Instructions):
(@) (b)y O

(3)| SEC Use Only:

(4)| Source of Funds (See Instructions):

wWC
(5)| Check Box if Disclosure of Legal ProceedimgRequired Pursuant to Items 2(d) or 2(e):

O
(6)| Citizenship or Place of Organization:
Delaware
(7)| Sole Voting Power
NUMBER OF 0

SHARES (8)| Shared Voting Power
BENEFICIALLY

OVIIED BY 9,223,322
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0

(10)| Shared Dispositive Power

9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:

9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O
(13)| Percent of Class Represented by Amount in Rdy

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201
(14)| Type of Reporting Person (See Instructions):

PN

Note: All share numbers on these cover pages piexsen an -converted basit
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

Green Equity Investors Side VI, L.

()

Check the Appropriate Box if a Member of a@y (See Instructions):
(@) (b)y O

®3)

SEC Use Only:

(4)

Source of Funds (See Instructions):

WC

(%)

Check Box if Disclosure of Legal ProceediigyRequired Pursuant to Items 2(d) or 2(e):

O

(6)

Citizenship or Place of Organization:

Delaware

BENEFICIALLY

(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power

OWNED BY 9.223 32
EACH - —
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0 B
(10)| Shared Dispositive Power
9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:
9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):
O
(13)| Percent of Class Represented by Amount in Rdy

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

PN
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

LGP Malted Coinvest LL(

()

Check the Appropriate Box if a Member of a@y (See Instructions):
(@) (b)y O

®3)

SEC Use Only:

(4)

Source of Funds (See Instructions):

WC

(%)

Check Box if Disclosure of Legal ProceediigyRequired Pursuant to Items 2(d) or 2(e):

O

(6)

Citizenship or Place of Organization:

Delaware

BENEFICIALLY

(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power

OWNED BY 9,223,327
EACH - —
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0 _
(10)| Shared Dispositive Power
9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:
9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O

(13)

Percent of Class Represented by Amount in Rdu

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

0O (Limited Liability Company
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

GEI Capital VI, LLC

()

Check the Appropriate Box if a Member of a@y (See Instructions):
(a) O (b) O

®3)

SEC Use Only:

(4)

Source of Funds (See Instructions):

AF

(%)

Check Box if Disclosure of Legal ProceediigyRequired Pursuant to Items 2(d) or 2(e):

O

(6)

Citizenship or Place of Organization:

Delaware

BENEFICIALLY

(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power

OWNED BY 9,223,327
EACH - —
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0 _
(10)| Shared Dispositive Power
9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:
9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O

(13)

Percent of Class Represented by Amount in Rdu

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

0O (Limited Liability Company
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

Green VI Holdings, LLC

()

Check the Appropriate Box if a Member of a@y (See Instructions):
(a) O (b) O

®3)

SEC Use Only:

(4)

Source of Funds (See Instructions):

AF

(%)

Check Box if Disclosure of Legal ProceediigyRequired Pursuant to Items 2(d) or 2(e):

O

(6)

Citizenship or Place of Organization:

Delaware

BENEFICIALLY

(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power

OWNED BY 9,223,327
EACH - —
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0 _
(10)| Shared Dispositive Power
9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:
9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O

(13)

Percent of Class Represented by Amount in Rdu

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

0O (Limited Liability Company
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

Leonard Green & Partners, L.

()

Check the Appropriate Box if a Member of a@y (See Instructions):
(a) O (b) O

®3)

SEC Use Only:

(4)

Source of Funds (See Instructions):

AF

(%)

Check Box if Disclosure of Legal ProceediigyRequired Pursuant to Items 2(d) or 2(e):

O

(6)

Citizenship or Place of Organization:

Delaware

BENEFICIALLY

(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power

OWNED BY 9.223 32
EACH - —
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0 B
(10)| Shared Dispositive Power
9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:
9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):
O
(13)| Percent of Class Represented by Amount in Rdy

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

PN
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

LGP Management, In

()

Check the Appropriate Box if a Member of a@y (See Instructions):
(a) O (b) O

®3)

SEC Use Only:

(4)

Source of Funds (See Instructions):

AF

(%)

Check Box if Disclosure of Legal ProceediigyRequired Pursuant to Items 2(d) or 2(e):

O

(6)

Citizenship or Place of Organization:

Delaware

BENEFICIALLY

(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power

OWNED BY 9,223,327
EACH - —
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0 _
(10)| Shared Dispositive Power
9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:
9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O

(13)

Percent of Class Represented by Amount in Rdu

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

Co
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

Peridot Coinvest Manager LL

()

Check the Appropriate Box if a Member of a@y (See Instructions):
(a) O (b) O

®3)

SEC Use Only:

(4)

Source of Funds (See Instructions):

AF

(%)

Check Box if Disclosure of Legal ProceediigyRequired Pursuant to Items 2(d) or 2(e):

O

(6)

Citizenship or Place of Organization:

Delaware

BENEFICIALLY

(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power

OWNED BY 9,223,327
EACH - —
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0 _
(10)| Shared Dispositive Power
9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:
9,194,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O

(13)

Percent of Class Represented by Amount in Rdu

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

0O (Limited Liability Company
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(1)| Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

Jonathan D. Sokolo

(2)] Check the Appropriate Box if a Member of a@y (See Instructions):
(a) O (b) O

(3)| SEC Use Only:

(4)| Source of Funds (See Instructions):

PF
(5)| Check Box if Disclosure of Legal ProceedimgRequired Pursuant to Items 2(d) or 2(e):

O
(6)| Citizenship or Place of Organization:

United States of Americ
(7)| Sole Voting Power

NUMBER OF 0

SHARES (8)| Shared Voting Power
BENEFICIALLY

OVIIED BY 9,223,322
REPORTING (9)| Sole Dispositive Power
PERSON
WITH: 0

(10)| Shared Dispositive Power

9,223,32:
(11)| Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:

9,214,322
(12)| Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O
(13)| Percent of Class Represented by Amount in Rdy

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201
(14)| Type of Reporting Person (See Instructions):

IN
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1)

Name of Reporting Persor
I.R.S. Identification No. of Above Persons (ensitanly):

J. Kristofer Galasha

(2)] Check the Appropriate Box if a Member of a@y (See Instructions):
(a) O (b) O

(3)| SEC Use Only:

(4)| Source of Funds (See Instructions):
PF

(5)| Check Box if Disclosure of Legal ProceedimgRequired Pursuant to Items 2(d) or 2(e):
O

(6)| Citizenship or Place of Organization:
Canade

(7)| Sole Voting Power
NUMBER OF 0

SHARES (8)| Shared Voting Power
BENEFICIALLY

OWNED BY

REPORTING (9)| Sole Dispositive Power
PERSON

EACH 9,223,322

WITH: 0 B
(10)| Shared Dispositive Power

9,223,322

(11)

Aggregate Amount Beneficially Owned by Eaclp&¢ing Person:

9,203,322

(12)

Check Box if the Aggregate Amount in Row (EKcludes Certain Shares (See Instructions):

O

(13)

Percent of Class Represented by Amount in Rdu

25.4% beneficial ownership of the voting stock lobse 36,250,000 shares of Common Stock outstaradirgg February 4, 201

(14)

Type of Reporting Person (See Instructions):

IN
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ITEM 1.

SECURITY AND ISSUER

This Schedule 13D relates to shares of Class A camrstock, par value $0.001 per share (theCommon ") of Shake Shack Inc., a
Delaware corporation (thel'ssuer ).

The address of the Issuer’s principal executiveesfis 24 Union Square East, 5th Floor, New YbrK,10003.

ITEM 2.
(@)

IDENTITY AND BACKGROUND

This Schedule 13D is being filed by Green Bglrivestors VI, L.P., a Delaware limited partnepsii GEI VI "), Green Equity
Investors Side VI, L.P., a Delaware limited pargidp (“ GEI Side VI "), LGP Malted Coinvest LLC, a Delaware limitedbitity
company (“Malted "), GEI Capital VI, LLC, a Delaware limited liabili company (“Capital "), Green VI Holdings, LLC, a
Delaware limited liability company (#oldings”), Leonard Green & Partners, L.P., a Delawaretiaipartnership (LGP "),
LGP Management, Inc., a Delaware corporation GPM "), Peridot Coinvest Manager LLC, a Delaware lirditability
company (“Peridot "), J. Kristofer Galashan, and Jonathan D. Sokdlb# foregoing entities and persons collectiviig, “
Reporting Persons”) pursuant to their agreement to the joint filiofjthis Schedule 13D, attached hereto as Exhibi(the “
Joint Filing Agreement ).

Prior to the closing of the Issuer’s initial pubtitfering (the “I PO ") of the Issuer's A-Common the Issuer effectedaier
organizational transactions involving its capitailisture (the ‘Reorganization ”), amending and restating the operating agree|
of SSE Holdings, LLC, a Delaware limited liabilitpmpany (“SSE Holdings ") to exchange all then-outstanding membership
interests in SSE Holdings for a new class of commembership interests in SSE Holdings (thel'C Interests™). In connectior
with the closing of the IPO, GEI VI and GEI Side &#changed the LLC Interests they held indireailyshares of A-Common on
a one-to-one basis. GEI VI and Malted retainedrthieC Interests and were issued shares of the tss@éass B common stock,
par value $0.001 per shareB*Common " and, together with the A-Common and LLC Interetite “Equity Interests”) on a
one-to-one basis with the number of LLC Interelséytowned, for nominal consideration. Shares ofda@ion, when combined
with an LLC Interest, are redeemable from timeneetat the option of the holders thereof for sharfe&-Common (or, at the
Issuer’s option, for cash) pursuant to the termthefThird Amended and Restated Limited Liabilityn@pany Agreement of SSE
Holdings (the “SSE Holdings LL C Agreement "), and subject to the expiration of the lock-upipé described in Item 4.

As of the date of this statement, (i) GEI VI is tleeord owner of 137,011 shares of A-Common and152 shares of B-
Common, (ii) GEI Side VI is the record owner of 832314 shares of A-Common, and (iii) Malted is tbeord owner of 402,095
shares of B-Common. GEI VI's principal businestipursue investments, and GEI Side VI is an aféid fund of GEI VI.
Maltec’s principal
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(b)

()

(d)

business is to invest in securities of the IssGapital is the general partner of GEI VI and GHEI&SVI. Capital’s principal
business is to act as the general partner of GEIndIGEI Side VI. Holdings is a limited partner®&l VI and GEI Side VI.
Holdings’ principal business is to serve as a kipartner of GEI VI and GEI Side VI. LGP is anlafe of Capital. LGP’s
principal business is to act as the management aoyngf GEI VI, GEI Side VI, and other affiliatedrfds. LGPM is the general
partner of LGP. LGPM's principal business is to asthe general partner of LGP. Peridot is aniatifilof LGP and Capital whose
principal business is to act as the management aoyngf Malted and other similar entities. Due teithielationships with GEI V
GEI Side VI, and Malted, each of Capital, Holding&P, LGPM, and Peridot may be deemed to have dharéng and
investment power with respect to the A-Common asddBamon beneficially owned by GEI VI, GEI Side \@hd Malted. As
such, Capital, Holdings, LGP, LGPM, and Peridot rhaydeemed to have shared beneficial ownershipsmdr shares of comm
stock. Each of Capital, Holdings, LGP, LGPM, andidr&, however, disclaims beneficial ownership oéls shares of common
stock.

Jonathan D. Sokoloff directly (whether through ovehép interest or position) or indirectly througheoor more intermediaries
may be deemed to control GEI VI, GEI Side VI, Mdlt€apital, Holdings, LGP, LGPM, and/or Peridot..I8okoloff is a director
of the Issuer and may be deemed to have sharetvatid investment power with respect to the shafreemmon stock
beneficially owned by GEI VI, GEI Side VI, and Madt. As such, Mr. Sokoloff may be deemed to haveeshbeneficial
ownership over such shares of common stock. Mroldilk however, disclaims beneficial ownership otk shares of common
stock.

The names of the directors and executive officet<3PM are set forth on Schedule 1, which is incogbed herein by reference.

The business address of each of the ReporgngpRs and each of the directors and executiveerffiof LGPM is 11111 Santa
Monica Boulevard, Suite 2000, Los Angeles, Califar®0025.

Not applicable to GEI VI, GEI Side VI, Malted, Cégdi Holdings, LGP, LGPM, or Peridc
Mr. Sokoloff is a partner of LGP and a member @f bloard of directors of the Issuer. Mr. Galashamnpsincipal of LGPM.
The present principal occupation of each of thedaars and officers of LGPM is set forth on Schedul

None of the Reporting Persons has been convictacciiminal proceeding during the last five ye:
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(e) None of the Reporting Persons has been party teiaityroceeding of a judicial or administrativedy of competent jurisdictio
and as a result of such proceeding was or is sutgjecjudgment, decree, or final order enjoinintufe violations of, or
prohibiting or mandating activities subject to, deal or state securities laws, or finding any wiolawith respect to such laws
during the last five year.

(H Each of the Reporting Persons, other than Mesawkoloff and Galashan, is organized under the t Delaware. Mr. Sokoloff is
a United States citizen. Each of the directorseetutive officers of LGPM, other than J. Kristo@alashan, Michael J. Kirton,
and Adrian Maizey is a United States citizen. EatMessrs. Galashan and Kirton is a Canadian ditikér. Maizey is a UK and
South African citizen

ITEM 3. SOURCE AND AMOUNT OF FUNDSOR OTHER CONSIDERATION

Initial funding for the acquisition of the RepouifPersons’ interests in SSE Holdings which werevedrd to LLC Interests in the
Reorganization was obtained from capital calledf®EI VI, GEI Side VI, and cash provided by thedstors in Malted.

ITEM 4 PURPOSE OF TRANSACTION

The Reporting Persons acquired, and presently tdd-quity Interests for investment purposes. Rporting Persons intend to
participate in the management of the Issuer thraeghesentation on the Issuer’s board of directors.

The Issuer, SSE Holdings, GEI VI, GEI Side VI, Mat(GEI VI, GEI Side VI, and Malted, collectivelyne “L GP Stockholders™),
and certain other parties (the LGP Stockholderssacti certain other parties, collectively, thédting Group ") entered into a Stockholders
Agreement (the Stockholders Agreement ) which was effective as of the closing of the IR@d which contains specific rights, obligations,
and agreements of such owners of A-Common and Bragmm

Under the Stockholders Agreement, the memberseo¥/titing Group have agreed to take all necessdimgraéncluding by voting at ar
annual or special meeting of stockholders, so ansure that the composition of the Issuer’s boadirectors and its committees is as
required by the Stockholders Agreement. The Stddedne Agreement is discussed in further detaitéml 6, and filed as Exhibit 7.1.

Prior to the closing of the IPO, the Issuer anda¥veers of SSE Holdings (theCriginal SSE Equity Owners™) entered into a
Registration Rights Agreement (th&&gistration Rights Agreement ") with respect to the Issuer’s securities. The iRtegtion Rights
Agreement provides the Original SSE Equity Ownersain registration rights with respect to secesitdof the Issuer. For further information,
see Item 6, and the Registration Rights Agreemikerat &s Exhibit 7.2.

Each of GEI VI, GEI Side VI, and Malted (collectlyethe “Investors”) has agreed, pursuant to a lock-up agreementtivih
underwriters to the IPO (tt* Lock-up Agreement "),
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that for 180 days following the date of the progpsavith respect to the IPO they will not, subjectimited exceptions, offer, pledge,
announce the intention to sell, sell, contracteig sell any option or contract to purchase, paseghany option or contract to sell, grant any
option, right, or warrant to purchase, lend, oreotlise transfer or dispose of, directly or indilgcor, in the case of the Issuer, file with the
SEC a registration statement under the Securit@®©A1933, as amended (th&é&curities Act ”) relating to, any shares of A-Common or B-
Common, or any securities convertible into or eisatzle or exchangeable for shares of A-Common @oBimon. The Lockip Agreement |
discussed in greater detail in Item 6.

Except as disclosed in this Item, none of the Itorss nor any of the other Reporting Persons, hgsarrent plans or proposals which
relate to or would result in any of the events désd in clauses (a) through (j) of the instructida Item 4 of Schedule 13D. The Reporting
Persons, however, will take such actions with resfzethe Reporting Persons’ investments in thedsas deemed appropriate in light of
existing circumstances from time to time and resé¢he right to acquire or dispose of securitiegheflssuer, to enter into hedging
relationships with respect to such securitiespdotmulate other purposes, plans, or proposaisdrfuture depending on market conditions
and/or other factors.

ITEM 5. INTEREST IN SECURITIESOF THE ISSUER

(a) and (b)
Number* of Percentag
Shares With of Class
Shared Votin Sole Beneficie Sharec Beneficially
Reporting Beneficial

Person Power Ownershig Ownership’ Owned

GEI VI 9,223,32: 0 9,194,32. 25.4%

GEI Side VI 9,223,322 0 9,194,32; 25.4%
Malted 9,223,322 0 9,194,32; 25.4%
Jonathan D. Sokolo 9,223,322 20,000 9,214,32 25.4%
J. Kristofer Galasha 9,223,322 9,000 9,203,32; 25.4%
Other Reporting Persol 9,223,322 0 9,194,32, 25.4%

* All share numbers presented in this table assutheonversion of FCommon to ~Common.

(c) Other than the shares reported herein, whicludte shares acquired by Messrs. Sokoloff and Gatam the Issuer’s directed
purchase program, none of the Reporting Personsffeated any transactions involving the A-Commuothie 60 days prior to
filing this Schedule 13C

(d) Not applicable
(e) Not applicable
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ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPSWITH RESPECT TO SECURITIES
OF THE ISSUER

Immediately prior to the closing of the IPO, theuer effectuated the Reorganization (as descritwed fully in Iltem 2), resulting in,
among other things, certain Reporting Personsvexeshares of the Issuer's A-Common, and certdieoReporting Persons holding LLC
Interests.

Under the Stockholders Agreement, for so long ad.tBP Stockholders own in the aggregate at let &0the number of shares of A-
Common and B-Common they held as of February 45 Z “Minimum Threshold "), the Issuer and the Voting Group must use
reasonable best efforts to include one individésighated by the LGP Stockholders (tHeGP Designee”) in the slate of nominees for
election as directors. Jonathan D. Sokoloff isdineent LGP Designee to the Isssdboard of directors. If the LGP Stockholders owhigr of
the Issuer’s securities falls below the Minimum &3frold, the LGP Stockholders must use their reddetest efforts to cause the LGP
Designee to offer his or her resignation. The Stotdkers Agreement is also discussed in Item 2 iafitkd as Exhibit 7.1.

Pursuant to the Registration Rights Agreement|rifiestors hold “demand” registration rights exegibie commencing 180 days after
the closing of the IPO (concurrently with the eagion of the lock-up period), whereby they may iiegjthe Issuer to use reasonable efforts to
register either their shares of A-Common receivecdonnection with the IPO, or received in exchaiogeshares of B-Common and LLC
Interests redeemed by the Issuer, for resale uhdeBecurities Act. The Registration Rights Agreenadso provides the Investors with
piggyback registration rights. For further inforioat see Item 4, and the Registration Rights Agedrfiled as Exhibit 7.2.

Pursuant to the Lock-Up Agreement, each Investeraggieed that for 180 days after the closing of @it will not, subject to limited
exceptions, take or propose to take actions tetearto another, all or a portion of the econontingequences of ownership of A-Common, B-
Common, or any securities convertible into A-Commeom®-Common. The Lock-Up Agreement is also disedss Item 4.

The Issuer entered into a Tax Receivable Agreefftieat' Tax Receivable Agreement ”) with SSE Holdings and the Continuing SSE
Equity Owners dated as of the closing of the IP& grovides for the payment by the Issuer to theti@aing SSE Equity Owners of 85% of
the
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amount of tax benefits, if any, that the Issuevalkty realizes (or in some circumstances is deetmedalize) as a result of (i) increases in the
tax basis of assets of SSE Holdings resulting fredemptions or exchanges of LLC Interests or aior gales of LLC Interests and
(ii) certain other tax benefits. For further infation, see the Tax Receivable Agreement filed dstiix7.3.

The SSE Holdings LLC Agreement provides holderB-@@ommon and LLC Interests a redemption right teehheir B-Common and
LLC Interests redeemed for shares of A-Common oneafor-one basis, or cash (at the Issuer’s digergtas set forth in the SSE Holdings
LLC Agreement. For further details, please seeS8& Holdings LLC Agreement filed as Exhibit 7.4.

The foregoing summaries do not purport to be cotapbnd are qualified in their entirety by referene the Stockholders Agreement,
the Registration Rights Agreement, the Tax RecdévAlgreement, and the SSE Holdings LLC Agreeméed fherewith as Exhibits 7.1, 7.2,
7.3, and 7.4 respectively and incorporated hergireference.

Other than the matters disclosed above in respionsems 4 and 5, and this Item 6, none of the RempPersons is party to any
contracts, arrangements, understandings, or rekitips with respect to any securities of the Issnetuding but not limited to the transfer or
voting of any of the securities, finder's feesnjoientures, loan or option agreements, puts ds,qlarantees of profits, division of profits or
loss, or the giving or withholding of proxies.

ITEM 7. MATERIAL TOBEFILED ASEXHIBITS

7.1 Form of Stockholders Agreement (incorporated bgnexice to Exhibit 10.4 to Shake Shack Inc.’s Forin/Bnendment No.
1, filed with the Securities and Exchange Commissin January 20, 201¢

7.2 Form of Registration Rights Agreement (incorporaigaeference to Exhibit 10.2 to Shake Shack Infedem S-1, filed with
the Securities and Exchange Commission on Decefthe2014)

7.3 Form of Tax Receivable Agreement (incorporateddfgrence to Exhibit 10.1 to Shake Shack Inc.’s F&rhhAmendment
No. 2, filed with the Securities and Exchange Cossioin on January 28, 201!

7.4 Form of Third Amended and Restated LLC Agreemer89E Holdings, LLC (incorporated by reference thigi 10.3 to
Shake Shack In's Form -1 Amendment No. 2, filed with the Securities anattange Commission on January 28, 20

7.t Joint Filing Agreement, dated February 9, 2(
7.€ Identification of Members of the Group, dated Feloy®, 2015
7.7 Power of Attorney, dated February 9, 20
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After reasonable inquiry and to the best of my kisalge and belief, each of the undersigned certifiasthe information set forth in tl

Schedule 13D is true, complete, and correct.

Dated as of February 9, 2015

Green Equity InvestorsVI, L.P.
By: GEI Capital VI, LLC, its General Partner

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

Green Equity Investors Side VI, L.P.
By: GEI Capital VI, LLC, its General Partner

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

LGP Malted Coinvest LLC

By: Peridot Coinvest Manager LLC, its Manager
By: Leonard Green & Partners, L.P., its Manager
By: LGP Management, Inc., its General Partner

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice Presidel
and Managing Partn

GEI Capital VI, LLC

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managel

Green VI Holdings, LLC

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet
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Leonard Green & Partners, L.P.
By: LGP Management, Inc., its General Partner

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice President
and Managing Partn

L GP Management, Inc.

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice Presidel
and Managing Partn

Peridot Coinvest Manager LLC
By: Leonard Green & Partners, L.P., itsManager
By: LGP Management, Inc., its General Partner

By: / s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice Presidel
and Managing Partn

/ s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo

/ s/ J. KRISTOFERG ALASHAN
J. Kristofer Galasha
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EXHIBIT NO.

7.1

7.2

7.3

7.4

7.5

7.6
7.7

EXHIBIT INDEX

DESCRIPTION

Form of Stockholders Agreement (incorporated bgnexice to Exhibit 10.4 to Shake Shack Inc.’s Forfin S
Amendment No. 1, filed with the Securities and Eatade Commission on January 20, 20.

Form of Registration Rights Agreement (incorpordigaeference to Exhibit 10.2 to Shake Shack Irfedem S-1,
filed with the Securities and Exchange Commissioibecember 29, 2014

Form of Tax Receivable Agreement (incorporateddigrence to Exhibit 10.1 to Shake Shack Inc.’s FSrth
Amendment No. 2, filed with the Securities and Eataie Commission on January 28, 20.

Form of Third Amended and Restated LLC Agreemer89E Holdings, LLC (incorporated by reference thibi
10.3 to Shake Shack Inc.’s Form S-1 Amendment Nble2l with the Securities and Exchange Commission
January 28, 2015

Joint Filing Agreement, dated February 9, 2(
Identification of Members of the Group, dated Fely9, 2015
Power of Attorney, dated February 9, 20
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Name
John G. Danhak
Jonathan D. Sokolo
Jonathan A. Seiffe
John M. Baume
Timothy J. Flynr
James D. Halpe

Todd M. Purdy
Michael S. Solomol
W. Christian McCollurr
Cody L. Franklin
Adrian Maizey

Lily W. Chang

Lance J.T. Schumach
Reginald E. Holdel
Usama N. Corta

J. Kristofer Galasha
Alyse M. Wagne!
Michael J. Kirton
Adam T. Levyn

Paras Meht:

Jeffrey Sue

John J. Yoor

Schedule 13D Page 21 of 21 Pages

SCHEDULE 1
Directors and Executive Officers of LGPM

Position with LGP\

Director, Executive Vice President and Managingtra
Director, Executive Vice President and Managingtra
Senior Vice Presidel

Senior Vice Presidet

Senior Vice Presidet

Senior Vice Presidet

Senior Vice Presidet

Senior Vice Presidel

Senior Vice Presidel

Chief Financial Officer and Assistant Secret
Chief Operating Officer and Secretze

Vice Presiden- Portfolio Service:

Vice Presiden- Tax

Vice Presiden- Procuremen

Principal

Principal

Principal

Vice Presiden

Vice Presiden

Vice Presiden

Vice Presiden

Vice Presiden



Exhibit 7.5
Joint Filing Agreement

This will confirm the agreement by and among adl timdersigned that the Statement on Schedule 1&iDdh or about this date and ¢
further amendments thereto with respect to berafisvnership by the undersigned of the shareseoClass A common stock, par value
$0.001 per share of Shake Shack Inc., a Delawaporation (the ‘1ssuer ), Class B common stock, par value $0.001 per shatteedssuer
common membership interests of SSE Holdings, LLDekware limited liability company and subsidiafythe Issuer, and such other
securities of the Issuer and its affiliates that indersigned may acquire or dispose of from tinéie. This agreement is being filed on
behalf of each of the undersigned in accordande Ritle 13d-1(k)(1) under the Securities ExchangeoAd934.

The undersigned further agree that each party dhhéseesponsible for timely filing of such Staterhen Schedule 13D and any further
amendments thereto, and for the completeness andsay of the information concerning such partytaored therein, provided that no party
is responsible for the completeness and accurattyeahformation concerning the other party, unkassh party knows or has reason to

believe that such information is inaccurate. Thdarsigned further agree that this Agreement steaihbluded as an Exhibit to such joint
filing.

This agreement may be executed in two or more eopatts, each of which shall be deemed an originalall of which together shall
constitute one and the same instrument.

[ Signatures on following pages]



IN WITNESS WHEREOF, the parties hereto have catisisdloint Filing Agreement to be duly executedithis 9th day of February, 2015

Green Equity InvestorsVI, L.P.
By: GEI Capital VI, LLC, its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

Green Equity Investors Side VI, L.P.
By: GEI Capital VI, LLC, its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

LGP Malted Coinvest LLC

By: Peridot Coinvest Manager LLC, its Manager
By: Leonard Green & Partners, L.P., itsManager
By: LGP Management, Inc., its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice President and Managing Par

GEI Capital VI, LLC

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

Green VI Holdings, LLC

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

Leonard Green & Partners, L.P.
By: LGP Management, Inc., its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice President and Managing Par

L GP Management, I nc.

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice President and Managing Par




Peridot Coinvest Manager LLC
By: Leonard Green & Partners, L.P., itsManager
By: LGP Management, Inc., its General Partner

By: / s/ JONATHAN D. SOKOLOFF

Jonathan D. Sokolo
Executive Vice President and Managing Par

/ s/ JONATHAN D. SOKOLOFF

Jonathan D. Sokolo

/ s/ J. KRISTOFERG ALASHAN

J. Kristofer Galasha



Exhibit 7.6
I dentification of Members of the Group

The following filing persons may be deemed to beniners of a “group” under Section 13(d) of the Skias Exchange Act of 1934, as
amended:

ACG Shack LLC

Amy Weiss-Meyer Qualified Minor’s Trust Dated 12/@2
Ashley Campbell

Benjamin Harris Family Trust Dated 12/23/92

Bert Vivian

Beth Stephens

Charles Meyer Qualified Minor’s Trust Dated 11/Z3/0
Daniel H. Meyer

Daniel H. Meyer 2012 Gift Trust U/A/D 10/31/12
David Harris Family Trust Dated 12/23/92

David Swinghamer

Erin Moran

Flug 2012 GS Trust U/A/D 9/14/12

Gramercy Tavern Corp.

Granite Point Capital

Green Equity Investors Side VI, L.P.

Green Equity Investors VI, L.P.

Gretchen Meyer Qualified Minor’s Trust Dated 1153/
Gulf Five LLC

Hallie Meyer Qualified Minor’s Trust Dated 11/23/05
Isaac Weiss-Meyer Qualified Minor’'s Trust Dated22205
Jamie Welch and Fiona Angelini

Jean Polsky Investment Trust Dated 3/21/97

Jeff Uttz

Jeffrey Flug

Joan W. Harris Revocable Trust Dated 4/1/93

Karen Kochevar

Laura Sloate

LGP Malted Coinvest LLC

Marc Weiss Revocable Trust U/A/D 8/11/2003

Orrin Devinsky

Peyton Meyer Qualified Minor’s Trust Dated 11/23/05
Randall Garutti

RHF-NM 1999 Descendants Trust Dated 1/1/2006
RHF-TM 1999 Descendants Trust Dated 1/1/2006
Richard Coraine

Roxanne H. Frank Revocable Trust Dated 9/30/75
SEG Partners Il, L.P.

SEG Partners Offshore Master Fund |



SEG Partners, L.P.

SEGPO Investment Corp. LLC

The David A. Swinghamer GRAT

The Randall J. Garutti 2014 GST Trust
The Richard D. Coraine 2012 Family Trust
Thomas O’Neal Ryder Family Trust

Union Square Cafe Corp.

Union Square Hospitality Group, LLC

VHP Special Trust for Jack Dated 12/31/12
Walter Robb



Exhibit 7.7
POWER OF ATTORNEY

Know all by these presents, that each of the uiglesd hereby constitutes and appoints each of Coéyanklin, Adrian J. Maizey, ar
Lance J.T. Schumacher, signing singly, as the wigleed’s true and lawful attorney-in-fact to:

(1) execute for and on behalf of the undersignethé undersigned’s capacity as an officer, directobeneficial owner of the shares of
Class A common stock, par value $0.001 per sh&i@hake Shack Inc., a Delaware corporation (thestier "), Class B common stock, par
value $0.001 per share, of the Issuer, and commembmarship interests of SSE Holdings, LLC, a Dela/ianited liability company and
subsidiary of the Issuer, the Statement on SchekBie(or Schedule 13G, if applicable) in accordanith Section 13(d) of the Securities
Exchange Act of 1934, as amended, and the rulesuhder;

(2) do and perform any and all acts for and on betfiahe undersigned which may be necessary oralde to complete and execute
any such Statement on Schedule 13D (or Scheduleifl@fplicable) and all amendment(s) thereto amely file such form with the United
States Securities and Exchange Commission andtacly exchange or similar authority; and

(3) take any other action of any type whatsoeveoimection with the foregoing which, in the opimiaf such attorney-in-fact, may be
of benefit to, in the best interest of, or legabyguired by, the undersigned, it being understbatithe documents executed by such attorney-
in-fact on behalf of the undersigned pursuant i® Fower of Attorney shall be in such form and kbahtain such terms and conditions as
such attorney-in-fact may approve in such attorinefact’s discretion.

The undersigned hereby grant to such attorneyédnftdl power and authority to do and perform amg &very act and thing whatsoever
requisite, necessary, or proper to be done inxbkecese of any of the rights and powers herein tgdras fully to all intents and purposes as
the undersigned might or could do if personallyspr, with full power of substitution or revocatjdrereby ratifying and confirming all that
such attorney-in-fact, or such attorney-in-factibstitute or substitutes, shall lawfully do or catrs be done by virtue of this Power of
Attorney and the rights and powers herein grarntéd. undersigned acknowledges that the foregoimgreys-in-fact, in serving in such
capacity at the request of the undersigned, arasstming, nor is the Issuer assuming, any of tldensigned’s responsibilities to comply
with Section 13 of the Securities Exchange Act@84, as amended.

This Power of Attorney shall remain in full forcedaeffect until each of the undersigned is no lenmggquired to file a Statement on
Schedule 13D or Schedule 13G with respect to ehttteaundersigned’s holdings of and transactionseiturities issued by the Issuer, unless
earlier revoked by the undersigned in a signedngridlelivered to the foregoing attorneys-in-fact.

[Signatures on following pages]



IN WITNESS WHEREOF, each of the undersigned haseathis Power of Attorney to be executed as sf@th day of February,
2015.

Green Equity InvestorsVI, L.P.
By: GEI Capital VI, LLC, its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

Green Equity Investors Side VI, L.P.
By: GEI Capital VI, LLC, its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

LGP Malted Coinvest LLC

By: Peridot Coinvest Manager LLC, its Manager
By: Leonard Green & Partners, L.P., itsManager
By: LGP Management, Inc., its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice President and Managing Par

GEI Capital VI, LLC

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

Green VI Holdings, LLC

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Managet

Leonard Green & Partners, L.P.
By: LGP Management, Inc., its General Partner

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice President and Managing Par

L GP Management, Inc.

By: /s/ JONATHAN D. SOKOLOFF
Jonathan D. Sokolo
Executive Vice President and Managing Par




Peridot Coinvest Manager LLC
By: Leonard Green & Partners, L.P., itsManager
By: LGP Management, Inc., its General Partner

By: /s/ JONATHAN D. SOKOLOFF

Jonathan D. Sokolo
Executive Vice President and Managing Par

/ s/ JONATHAN D. SOKOLOFF

Jonathan D. Sokolo

/ s/ J. KRISTOFERG ALASHAN

J. Kristofer Galasha



