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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

Employment Agreement

On May 5, 2016 (the “ Effective Date "), Shake Shack Inc. (the “ Shake Shack ) and SSE Holdings, LLC (“ Partnership ”, together with Shake Shack, the
“ Company ”) entered into an employment agreement (the “ Employment Agreement ) with Ronald Palmese, Jr., the Company’s Vice President, General,
Counsel, and Corporate Secretary. Mr. Palmese is a Named Executive Officer for the fiscal year ended December 30, 2015.

The term of Mr. Palmese’s employment will be three years from the Effective Date, subject to automatic one-year extensions; provided, that neither party
provides written notice of non-extension within 90 days of the expiration of the then-current term. Mr. Palmese will receive an annual base salary of $250,000 and
will be eligible to receive an annual performance-based cash bonus upon the attainment of individual and Company performance goals established by our board of
directors or the compensation committee. The amount of the annual performance-based cash bonus that may be received by Mr. Palmese upon attainment of target
performance for any fiscal year will be 25% of base salary, and the maximum amount of the annual performance-based cash bonus that may be received by Mr.
Palmese for any fiscal year will be 40% of base salary. Under the Employment Agreement, Mr. Palmese also will be eligible for annual equity awards, the form
and terms of which will be determined by our board of directors or the compensation committee in its discretion.

The Employment Agreement provides for severance upon a termination by the Company without cause or by Mr. Palmese for good reason, in each case,
subject to the execution and non-revocation of a waiver and release of claims by Mr. Palmese. Upon a termination of employment by the Company without cause
or by Mr. Palmese for good reason, Mr. Palmese will be entitled to severance consisting of (a) continued base salary through the first anniversary of the
termination of his employment, (b) a prorated annual cash bonus for the year of termination based on actual individual and Company performance, (c) accelerated
vesting of a prorated portion of the annual equity awards that would have next vested following the date of termination, absent such termination, such portion to be
based on the number of full (not partial) fiscal months elapsed during the twelve-month period between the previous vesting date or, if none, the award date, and
the date of termination, and (d) reimbursement of COBRA premiums such that the cost of coverage is equal to the cost for then current employees for a period of
up to 12 months.

Pursuant to the Employment Agreement, Mr. Palmese will be subject to certain non-competition and non-solicitation restrictions for a twelve-month period
after termination of employment. During the restricted period, Mr. Palmese may not compete, directly or indirectly, with the Company in the business of
developing, managing, and/or operating of (a) "better burger" restaurants, (b) "quick service" or "fast food" restaurants with an emphasis on hamburgers, or
(c) "fast casual" restaurants. No severance payments or benefits described above shall be paid following the first date that Mr. Palmese violates his restrictive
covenants; provided that, if employment is terminated by the Company without cause or by Mr. Palmese for good reason, Mr. Palmese may compete in the "fast
casual" restaurant business during the restricted period without violating the Employment Agreement but he will not receive any severance after the date that he
began to compete in the "fast casual" restaurant business.
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