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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended April 1, 2015
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
O EXCHANGE ACT OF 1934

For the transition period from to

Commission file numbef01-36823

SHAKE ¢ SI—IACK

SHAKE SHACK INC.

(Exact name of registrant as specified in its @wart

Delaware 47-1941186
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

24 Union Square East, 5th Floor
New York, New York 10003

(Address of principal executive offices) (Zip Code)

(646) 747-7200
(Registrant's telephone number, including area)code

Not applicable
(Former name or former address, if changed sirstadport)

Indicate by check mark if the registrant (1) héedfiall reports required to be filed by Sectionot35(d) of the Securities Exchange Act of 1934ruthe preceding 12 months
for such shorter period that the registrant wasired to file such reports), and (2) has been sulgesuch filing requirements for the past 90 d&ys Yes® No

Indicate by check mark whether the registrant hasnitted electronically and posted on its corpokieb site, if any, every Interactive Data File riegd to be submitted a
posted pursuant to Rule-405 of Regulation S-T dyutfire preceding 12 months (or for such shorteopetiat the registrant was required to submit avet puch files)d YesO

Indicate by check mark whether the registrant lisrge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compase the definitions ofidrge
accelerated filer,” “accelerated filer” and “smalteporting company” in Rule 12b-2 of the ExchaAge.

Large accelerate
filer O Accelerated filer O
Non-accelerated filer & (Do not check if a smaller reporting company) Serakporting company O

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Adt) YesM No



As of May 7, 2015 , there were 12,058,147 sharé&3ags A common stock outstanding and 24,191,888:stof Class B common stock outstanding.
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Cautionary Note Regarding Forward-Looking Information

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

While we believe that our assumptions are reasendliks very difficult to predict the impact of &wn factors, and it is impossible to anticif
all factors that could affect our actual resultdl farward-looking statements are expressly qualified in tlegitirety by these caution:
statements. You should evaluate all forward-loolstajements made in this Form QGin the context of the risks and uncertaintiesldised i
Part I, Item 1A of our Annual Report on Form 104¢ the fiscal year ended December 31, 2014 un@eh¢lading "Risk Factors."

The forward-looking statements included in thisrAdr0-Q are made only as of the date hereof. We undertal@bligation to publicly upds
or revise any forward-looking statement as a redfuliew information, future events or otherwisesept as otherwise required by law.
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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited).

SHAKE SHACK INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

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



April 1, December 31,
2015 2014
ASSETS
Current assets
Cash $ 60,83: $ 2,67
Accounts receivable 2,84 3,27¢
Inventories 404 52¢
Prepaid expenses and other current assets 2,04( 1,441
Deferred income taxes 20 2C
Total current assets 66,14( 7,94¢
Property and equipment, net 75,70« 70,12¢
Deferred income taxes, net 6,087 141
Other assets 2,972 4,75:
TOTAL ASSETS $ 150,907 $ 82,96:
LIABILITIES AND STOCKHOLDERS'/ MEMBERS' EQUITY
Current liabilities
Short-term borrowings $ — $ 32,00(
Accounts payable 4,61¢ 6,44(
Accrued expenses 4,201 5,57¢
Accrued wages and related liabilities 2,58: 2,41(C
Other current liabilities 2,267 1,74¢
Total current liabilities 13,66¢ 48,17"
Notes payable 313 31z
Deferred rent 18,99° 17,85
Other long-term liabilities 8,89: 4,01¢
Total liabilities 41,87: 70,36:
Commitments and contingencies
Stockholders' / members' equity
Members' equity — 12,60(
Preferred stock, no par value—10,000,000 shard®aned; none issued and outstanding as of Ap&i01L5 — —
Common stock, $0.01 par value—100 shares authonmete issued and outstanding as of December 31,
2014 — —
Class A common stock, $0.001 par value—200,0005b@0es authorized; 12,058,147 shares issued and
outstanding as of April 1, 2015 12 —
Class B common stock, $0.001 par value—35,000,8@6es authorized; 24,191,853 shares issued and
outstanding as of April 1, 2015 24 —
Additional paid-in capital 111,04¢ —
Accumulated deficit (897) —
Total stockholders' equity attributable to Shakackhinc. / members' equity 110,18t 12,60(
Non-controlling interests (1,159 —
Total equity 109,03: 12,60(
TOTAL LIABILITIES AND STOCKHOLDERS'/ MEMBERS' EQUI  TY $ 150,90 $ 82,96.

See Notes to Condensed Consolidated Financialnstats.
4
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SHAKE SHACK INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS)

(in thousands, except per share amounts)

(Unaudited)
Thirteen Weeks Ended
April 1, March 26,
2015 2014

Shack sales $ 36,047 $ 22,64(
Licensing revenue 1,761 1,55¢
TOTAL REVENUE 37,80¢ 24,19¢
Shack-level operating expenses:

Food and paper costs 11,00¢ 6,91:

Labor and related expenses 9,101 6,25:

Other operating expenses 3,48( 2,37¢

Occupancy and related expenses 3,18: 1,89:
General and administrative expenses 18,38¢ 3,36:
Depreciation expense 2,191 1,231
Pre-opening costs 1,41: 93¢
Loss on disposal of property and equipment — 5
TOTAL EXPENSES 48,75 22,96"
OPERATING INCOME (LOSS) (10,949 1,22¢
Interest expense, net 78 35
INCOME (LOSS) BEFORE INCOME TAXES (11,027 1,194
Income tax expense 232 10z
NET INCOME (LOSS) (11,260 1,092
Less: net income attributable to non-controllinggrests (1,409 —
NET INCOME (LOSS) ATTRIBUTABLE TO SHAKE SHACK INC. $ (12,668 $ 1,092
Earnings per share of Class A common stbck

Basic $ (1.06) $ 0.04

Diluted $ (1.0¢) $ 0.04
Weighted-average shares of Class A common stockanding®:

Basic 11,95: 29,96:

Diluted 11,95 30,12¢
Pro forma income tax benefit $ (1,519
Pro forma net loss attributable to Shake Shack@nc. $ (10,927
Pro forma earnings per share of Class A commork$oc

Basic $ (0.97)

Diluted $ (0.97)

(1) Amounts for the thirteen weeks ended March 26, 2fdve been retroactively adjusted to give effedhtrecapitalization transactions that occurre
connection with our initial public offering, inclity the amendment and restatement of the limitaadllity company agreement of SSE Holdings, LLC
among other things, (i) provide for a new singlassl of common membership interests and (i) exahaigof the then-existing membemvnershi
interests for the newly-created membership intsrd8te computation does not consider the 5,750658@6es of Class A common stock issued to inve
in our initial public offering or th339,306shares of Class A common stock issued upon settieoi®@utstanding unit appreciation rights. Note 11.

(2) The pro forma financial information presented hasrbcomputed to reflect a benefit from income tassiming our initial public offering and rels
organizational transactions occurred on JanuaPp15. SeiNote 10.

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

(in thousands, except share amounts)

(Unaudited)
Class A Class B
Additional Non-
Members' Common Stock Common Stock Paid-In Accumulated  Controlling Total
Equity Shares Amount Shares Amount Capital Deficit Interest Equity
BALANCE, DECEMBER 31, 2014 $ 12,60( —  $ — — $ — 3 — 3 — 3 — $ 12,60(

Net loss prior to the Organizational

Transactions (13,049 (13,049
Member distributions (11,125 (11,125
Equity-based compensation

recognized prior to the

Organizational Transactions 7,731 7,731
Issuance of Class A common stockt

sold in initial public offering, net

of offering costs 5,750,00! 6 109,35t 109,36:
Issuance of Class A common stock in

settlement of unit appreciation

rights 339,30¢ — —
Effect of the Organizational

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

Organizational Transactions 381 1,40¢ 1,78¢
Equity-based compensation

recognized subsequent to the

Organizational Transactions 792 792
Deferred tax adjustment related to

receivable agreement 901 901

BALANCE, APRIL 1, 2015 $ — 12,058,214 $ 12 24,19185 $ 24 $ 111,04¢ $ 897 $ (1,157 $109,03:

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

(in thousands)

(Unaudited)
Thirteen Weeks Ended
April 1, March 26,
2015 2014
OPERATING ACTIVITIES
Net income (loss) $ (11,260 $ 1,09:
Adjustments to reconcile net income (loss) to @esthcprovided by operating activities
Depreciation expense 2,191 1,231
Equity-based compensation 13,15¢ 41
Deferred income taxes — —
Non-cash interest expense 66 13
Loss on disposal of property and equipment — 5
Changes in operating assets and liabilities:
Accounts receivable 43€ 10z
Inventories 12t 16
Prepaid expenses and other current assets (599 (67)
Other assets 1,95¢ Q)
Accounts payable (255) (49
Accrued expenses (2,350 (550
Accrued wages and related liabilities 172 (60€)
Other current liabilities 341 (482)
Deferred rent 1,397 64€
Other long-term liabilities (202 19
NET CASH PROVIDED BY OPERATING ACTIVITIES 5,17¢ 1,411
INVESTING ACTIVITIES
Purchases of property and equipment (8,55¢) (1,760)
NET CASH USED IN INVESTING ACTIVITIES (8,55¢) (2,760
FINANCING ACTIVITIES
Proceeds from revolving credit facility 4,00( —
Payments on revolving credit facility (36,000 —
Deferred financing costs (92 (293)
Proceeds from issuance of Class A common stockisaiitial public offering, net of underwriting sicounts
and offering costs 109,36 —
Proceeds from issuance of Class B common stock 30 —
Member distributions (11,12% (2,099
Employee withholding taxes related to net settiguity awards (4,63€) —
NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES 61,53¢ (2,387)
INCREASE (DECREASE) IN CASH 58,151 (2,736)
CASH AT BEGINNING OF PERIOD 2,671 13,07¢
CASH AT END OF PERIOD $ 60,83: $ 10,34(

Supplemental cash flow information and non-caskesting and financing activities are further desiin the accompanying notes.

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

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

NOTE 1: ORGANIZATION AND NATURE OF OPERATIONS

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

We operate and license Shake Shack restaurant®e€ks"), which serve hamburgers, hot dogs, crinklgfries, shakes, frozen custard, t
wine and more. As of April 1, 2015 , there wereStacks in operation, system-wide, of which 34 wdymestic compangperated Shack
five were domestic licensed Shacks and 27 werenational licensed Shacks.

Initial Public Offering

On February 4, 2015, we completed an initial pubffering (" 1IPO") of 5,750,000shares of our Class A common stock at a publicrioff
price of $21.00 per share, which includes 750,0®res issued pursuant to the underwriters' ovetradint option. We received $112,208
proceeds, net of underwriting discounts and conioniss which we used to purchase newgsued membership interests from SSE Holdin
a price per interest equal to the initial publieoig price of our Class A common stock.

Organizational Transactions

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

= We amended and restated the limited liability pany agreement of SSE Holdings_(" LLC Agreenm8rtb, among other things,
provide for a new single class of common membershiprests in SSE Holdings (" LLC Interests (ii) exchange all of tr
membership interests of the then-existing holdérSSE Holdings’ membership interests (" OriginalESBquity Owners') for LLC
Interests and (i) appoint Shake Shack as thersaleaging member of SSE Holdings. See Note 7 .

= We amended and restated our certificate of incapor to, among other things, (i) provide for Cl&sommon stock with votir
rights but no economic rights and (ii) issue shafeSlass B common stock to the Original SSE EqQityners on a one -tore basi
with the number of LLC Interests they own. See Nbte

= We acquired, by merger, two entities that werenimers of SSE Holdings (" Former SSE Equity Owrigrdor which we issue
5,968,841 shares of Class A common stock as memyesideration (the " Mergé). The only assets held by the Former SSE E
Owners were 5,968,841L.C Interests and a corresponding number of shaféslass B common stock. Upon consummation o
Merger, we canceled the 5,968,841 shares of ClassBnon stock and recognized the 5,968 @4l1L C Interests at carrying value,
the Merger is considered to be a transaction betweéties under common control.

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

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

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

NOTE 2 : SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying unaudited condensed consolidataddal statements include the accounts of ShddexlSIinc. and its subsidiaries.
intercompany accounts and transactions have bé&aimated in consolidation. These interim condensaalsolidated financial statements h
been prepared in accordance with accounting plieeigenerally accepted in the United States of Acadf GAAP ") and on a basis consist

in all material respects with the accounting pekcdescribed in our Annual Report on Form 10-Ktfierfiscal year ended December 31, 2014
In our opinion, all adjustments necessary for a fiaésentation of our financial position and reswf operation have been included. Ce
reclassifications have been made to prior perioduaits to conform to the current year presenta@perating results for interim periods
not necessarily indicative of the results that thayexpected for a full fiscal year.

The accompanying Condensed Consolidated Balancet 8keof December 31, 20hés been derived from the audited financial statgésna
that date but does not include all of the disclesuequired by GAAP. These interim condensed cafeteld financial statements should be
in conjunction with the consolidated financial staents and related notes thereto included in oumuAhReport on Form 1B-for the fisca
year endeDecember 31, 2014 .

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

Fiscal Year

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

Use of Estimates

The preparation of these condensed consolidataddial statements in conformity with GAAP requitessto make estimates and assump
that affect the reported amounts of assets andifie® and disclosure of contingent assets ankilitaes at the date of the financial stateme
and the reported amounts of sales and expensegydhe reporting period. Actual results could diffem those estimates.

Recently Issued Accounting Pronouncements

In April 2015, the Financial Accounting StandardsaBd ("_FASB") issued Accounting Standards Update No. 2055Customers' Accounti
for Fees Paid in a Cloud Computing Arrangement$UA201505"). ASU 201565 provides guidance in evaluating whether a cloudputing
arrangement includes a software license. If a clmrdputing arrangement includes a software licettis the software license element ol
arrangement should be accounted for as an acquisifia software license. If the arrangement da¢sontain a software license, it shoulc
accounted for as a service contract. ASU 20835s effective for reporting periods beginningeafDecember 15, 2015 and may be adc
either retrospectively or prospectively. We argently evaluating the impact ASU 2015-05 will haureour consolidated financial statements.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-03, Simplifying the Presentatibiebt Issuance Costs (" ASU 2015
03"). ASU 201503 requires that debt issuance costs relateddoagnized liability be presented on the balancetshea direct reduction frc
the carrying amount of that debt liability, consistwith debt discounts. The recognition and measent guidance for debt issuance cost
not affected. ASU 2015-03 is effective for repogtiperiods beginning after December 15, 2015. Thptoh of ASU 201533 is not expecte
to have a material effect our consolidated finadnmisition, results of operations or cash flows.

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



operate in accordance with requirements that andasito those in Rule 2@-of the Investment Company Act of 1940 for regestiemone
market funds. ASU 20182 is effective for reporting periods beginningeafbecember 15, 2015. We are currently evaluatiegrpact ASl
2015-02 will have on our consolidated financiatestaents.

In May 2014, the FASB issued Accounting Standargddte No. 2014-09, Revenue from Contracts with @usts (" ASU 20149 "). ASU
2014499 supersedes the existing revenue recognitionagai and clarifies the principles for recogniziegemue. The core principle of A!
2014-09 is that
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SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

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

an entity should recognize revenue to depict thesfier of promised goods or services to custonmeas iamount that reflects the consider:
to which the entity expects to be entitled in exaj® for those goods and services. ASU 2094s effective, on a retrospective basis
reporting periods beginning after December 15, 2@&ksly adoption is permitted, subject to certainditions. We are currently evaluating
impact ASU 2014-09 will have on our consolidatethficial position, results of operations and cashdl

NOTE 3 : FAIR VALUE MEASUREMENTS

The carrying value of our financial instrumentgliming cash, accounts receivable, accounts payabteaccrued expenses a\pfil 1, 201t
and December 31, 2014 approximated their fair vdlue to the shoitierm nature of these financial instruments. Asaets liabilities that ai
measured at fair value on a non-recurring basisidlecour long-lived assets. There were no impaitsieecognized during thirteen week
ended April 1, 2015 and March 26, 2014 .

NOTE 4 : INVENTORIES

Inventories as of April 1, 2015 and December 31L42€onsisted of the following:

April 1, December 31,
2015 2014
Food $ 23 % 354
Wine 29 28
Beer 31 33
Beverages 38 42
Retail merchandise 73 72
Inventories $ 404 $ 52¢
NOTE 5 : SUPPLEMENTAL BALANCE SHEET INFORMATION
The components of other current liabilities as pfiAl, 2015 and December 31, 2014 are as follows:
April 1, December 31,
2015 2014
Sales tax payable $ 1,008 $ 73¢€
Gift card liability 57¢ 62&
Other 684 38¢
Other current liabilities $ 2,261 $ 1,74¢
The components of other long-term liabilities ag\pfil 1, 2015 and December 31, 2014 are as follows
April 1, December 31,
2015 2014
Deferred compensation $ 2,162 % 2,141
Liability under tax receivable agreement 5,05¢ —
Other 1,67¢ 1,87¢

Other long-term liabilities $ 8,89: $ 4,01¢
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SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

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

NOTE 6 : DEBT

In January 2015, we executed a Third Amended arsthRs Credit Agreement, which became effectivEeoruary 4, 2015 (together with
prior agreements, the_" Revolving Credit Facilitywhich provides for a revolving total commitmernount of $50,000 , of which $20,080
available immediately. The Revolving Credit Fagilitzill mature and all amounts outstanding will beedand payable fivgears from th
effective date. The Revolving Credit Facility petsrihe issuance of letters of credit upon our retjoéup to $10,000 Borrowings under tt
Revolving Credit Facility bear interest at eith@yLIBOR plus a percentage ranging from 2.5% t8%8or (ii) the prime rate plus a percent
ranging from 0.0% to 1.0% , depending on the tyjpleoorowing made under the Revolving Credit Fagilhs of December 31, 2014Amount
outstanding under the Revolving Credit Facilityatet $32,000 , classified as sht@tm borrowings on the Consolidated Balance Shaging
the thirteen weeks ended April 1, 2015 , we borabae additional $4,00M principal under the Revolving Credit Facility February 201
we repaid the entire outstanding balance of $361800g a portion of the proceeds we received framIBO and, as of April 1, 2015ther¢
were no amounts outstanding under the RevolvingliCFacility. We had $19,920 of availability asApril 1, 2015 , after giving effect t$8C
in outstanding letters of credit.

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

The Revolving Credit Facility contains a numberco¥enants that, among other things, limit our gbilb, subject to specified exceptions, ir
additional debt; incur additional liens and conéngliabilities; sell or dispose of assets; merd#h wr acquire other companies; liquidats
dissolve ourselves; pay dividends or make distidimst engage in businesses that are not in a deliate of business; make loans, advanct
guarantees; engage in transactions with affilisaas; make investments. In addition, the Revolvingd@ Facility contains certain croslefaul
provisions. We are required to maintain a speciftedsolidated fixedharge coverage ratio and a specified funded nlet @e adjuste
EBITDA ratio, both as defined under the Revolvingdit Facility. As of April 1, 2015 , we were inmpliance with all covenants.

In March 2013, we entered into a promissory notéhenamount of $318# connection with the purchase of a liquor licerisgerest on tt
outstanding principal balance of this note is dné payable on a monthly basis from the effectivie @a a rate of 5.0%ber year. The enti
principal balance and interest is due and payabléhe earlier of the maturity date, which is theieation of the lease in June 2028r the dat
of the sale of the license. As of April 1, 2015 d@wktember 31, 2014 , the outstanding balance gfrihmissory note was $313 .

NOTE 7 : STOCKHOLDERS' EQUITY

Amendment and Restatement of Certificate of Incorpration

On February 4, 2015, we amended and restated otifica¢e of incorporation to, among other thingspvide for the (i) authorization
200,000,000 shares of Class A common stock withravalue of $0.001 per share; (i) authorizatior86f000,00%hares of Class B comir
stock with a par value of $0.001 per share; (iijharization of 10,000,006hares of undesignated preferred stock that magsbed from tim
to time by our Board of Directors in one or moreies and (iv) establishment of a classified baafrdirectors, divided into threglasses, ea
of whose members will serve for staggered threar-ferms.

Holders of our Class A and Class B common stockeatiled to onevote per share and, except as otherwise requirdldyate together as
single class on all matters on which stockholdersegally are entitled to vote. Holders of our CIBssommon stock are not entitled to rec
dividends and will not be entitled to receive amstributions upon the liquidation, dissolution oinding up of the Company. Shares of Cla:
common stock may only be issued to the extent sacgdo maintain the one -te ratio between the number of LLC Interests Hgldhe
Continuing SSE Equity Owners and the number ofeshaf Class B common stock held by the Continui§§ &quity Owners. Shares of Cl
B common stock are transferable only together aitrequal number of LLC Interests. Shares of ClassiBmon stock will be canceled o
one -for-one basis if we, at the election of a Gwihg SSE Equity Owner, redeem or exchange arlgeobutstanding LLC Interests.

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



Initial Public Offering

As described in Note 1, on February 4, 2015, wepetad an initial public offering (" IPO) of 5,750,000hares of our Class A common st
at a public offering price of $21.00 per share, chhincludes 750,000 shares issued pursuant tortlerwriters' oveallotment option. W
received $112,298 in
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SHAKE SHACK INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

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

proceeds, net of underwriting discounts and conioniss which we used to purchase newgdsued membership interests from SSE Holdin
a price per interest equal to the initial publieoihg price of our Class A common stock.

In connection with IPO, we issued 30,160,694 shaf€dass B common stock to the Original SSE EqGityners.

SSE Holdings Recapitalization

As described in Note 1, on February 4, 2015, weralae the SSE Holdings LLC Agreement to, among dthiags, (i) provide for a new sin(
class of common membership interests in SSE Haddlithge LLC Interests, and (ii) exchange all of tiien-existing membership interests of
Original SSE Equity Owners for LLC Interests. Supgnt to the amendment and Organizational Tramses;tB6,250,00QLC Interests wet
outstanding, of which 33.3% were held by Shake Blaad the remaining 66.7% were held by the Comign8SE Equity Owners.

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

Member Distributions

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

NOTE 8 : NON-CONTROLLING INTERESTS

On February 4, 2015, we used the net proceeds themPO to purchase 5,750,000 nevdgued LLC Interests. Additionally, in connect
with the Organizational Transactions, we acquiré$8,841 LLC Interests. Pursuant to the LLC Agreetywe received 339,306.C Interest:
as a result of the issuance of 339,306 sharesassG\ common stock in settlement of the outstantiAgs. As of April 1, 2015 we owne:
33.3% of SSE Holdings.

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

Thirteen Weeks

Ended
April 1, 2015
Net loss attributable to Shake Shack Inc. $ (12,66%)
Transfers to non-controlling interests
Increase in accumulated deficit as a result ofQhganizational Transactions (1,27¢)
Change from net loss attributable to Shake Shack n and transfers to non-controlling interest $ (13,940
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NOTE 9 : EQUITY-BASED COMPENSATION

A summary of equity-based compensation expensgnéned during the thirteen weeks ended April 1,28ad March 26, 2014 is as follows:

Thirteen Weeks Ended

April 1, March 26,
2015 2014
Unit appreciation rights $ 11,76: $ =
Restricted Class B units 60:E 41
Stock options 792 —
Equity-based compensation expense $ 13,15¢ $ 41

Amounts are included in general and administragieense on the Condensed Consolidated Statemenisoofie (Loss) . No income tax
benefits were recognized related to equity-basegpemsation during the thirteen weeks ended Ap2015 and March 26, 2014 .

Unit Appreciation Rights

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

A summary of UAR activity for the thirteen weeksded April 1, 2015 is as follows:

Weighted
Average

Base

UARs Price
Outstanding at beginning of period 22,55¢ $ 193.5!
Granted — —
Forfeited — —
Vested and settled (22,559 $ (193.5)
Outstanding at end of period — 3 =

No compensation expense was recorded during theahikeeks ended March 26, 20®fated to the outstanding UARs as we determinat
as of the period end, it was not probable thatadifying transaction would occur.

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

Our IPO constitutes a qualifying transaction untther terms of the UAR Plan, resulting in a qualifyimansaction price of $715.02839,30¢
shares of Class A common stock were issued upomsdtiiement of the 22,55dutstanding UARs, net of employee withholding taxé&



recognized compensation expense of $11,762 dummthirteen weeks ended April 1, 2015 upon settigrokthe outstanding UARSs.
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Restricted Class B Units

Prior to the IPO, we granted restricted Class Bsutni certain of our executive officers. These alsarere to vest in equal installments «
periods ranging from three to fiyears. If not already fully vested, these units lddully vest (i) upon the occurrence of a changeantro
event or (ii) upon the occurrence of an initial fioffering, each as defined in the grant agredmand any unrecognized compensé
expense related to these non-vested units wousdibject to acceleration.

A summary of restricted Class B unit activity fhirteen weeks ended April 1, 2015 is as follows:

Weighted

Average

Grant Date

Units Fair Value

Outstanding at beginning of period 7,227 $ 9231
Granted — —
Vested (7,227 (92.3))
Forfeited — —
Outstanding at end of period — 3 =

The IPO constitutes a transaction under the teffrttsearestricted Class B unit awards that resuiltettie accelerated vesting of all then-
outstanding awards, and recognition of the unreizeghcompensation expense related to those awBnd$ng thethirteen weeks end
April 1, 2015 , we recognized $605 of equitgsed compensation expense upon the vesting & tweards. The total fair value of restric
Class B units that vested during the thirteen wesided April 1, 2015 was $667After giving effect to the Recapitalization Traesion, thi
7,227 restricted Class B units that vested durirgggeriod equate to 158,251 LLC Interests with &gltedaverage grant date fair value
$4.22 .

Stock Options

In January 2015, we adopted the 2015 Incentive Avdan (the " 2015 Plah) under which we may grant up to 5,865,528ck options ar
other equity-based awards to employees, directut#icers. In connection with the IPO, we grang6i22,281stock options to our directc
and certain employees. The stock options were gdantth an exercise price of $21.00 per share &stlequally over periods ranging frame
to five years.

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

Thirteen

Weeks

Ended
April 1, 2015

Expected term (year$) 7.5

Expected volatility?” 35.1%
Risk-free interest rat@ 1.6%
Dividend yield® —%

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

(3) The risl-free rate rate is an interpolation of yields on I &asury securities with maturities equivalenthi expected ter

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

Weighted

Average

Stock Exercise

Options Price

Outstanding at beginning of period —  $ —
Granted 2,622,28. 21.0C
Exercised — —
Forfeited (4,000 (21.00)
Outstanding at end of period 2,618,28. $  21.0C

The weighted-average grant date fair value of stgatlons granted during the thirteen weeks ended Ap2015 was $8.53 . As of April 1,
2015 , there were 2,618,281 stock option outstaydif which none were exercisable. As of April D13, total unrecognized compensai
expense related to unvested stock options, inadudm estimate for pre-vesting forfeitures, was $@4, which is expected to be recogni
over a weighted-average period of 4.8 years.

NOTE 10 : INCOME TAXES

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

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

Thirteen Weeks Ended

April 1, March 26,
2015 2014

Income (loss) before income taxes $ (11,027 $ 1,19¢
Less: net loss prior to the Organizational Trarieast 13,04¢ —
Less: net income attributable to non-controllinggrests (1,409%) —

Income attributable to Shake Shack Inc. befoceine taxes 614 1,194
Income taxes at U.S. federal statutory rate 21¢ 41¢
State and local income taxes, net of federal benefi (85) 32
Foreign withholding taxes 75 7C
Non-deductible expenses 28 —
LLC flow-through structure — (418
Income tax expense $ 23z % 10z
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Pro Forma Financial Information

For periods prior to the IPO and OrganizationalnBeections, our income taxes represent those of Fk8dings, our predecessor, and re
solely to foreign withholding taxes and certain LEeGtitydevel taxes. As a result of the IPO and Organiratidransactions that occurred
February 4, 2015, we are subject to U.S. federdl @artain state and local income taxes with respecur allocable share of any taxe
income or loss generated by SSE Holdings. Thegmrod financial information presented on the ConddrBonsolidated Statementslio€ome
(Loss) for the thirteen weeks ended April 1, 2085 been computed to reflect a benefit from incoaxed at an effective tax rate of 13.7%
The amounts were calculated assuming the OrgaoimdtiTransactions occurred on January 1, 2015 ard Wased on the statutory rate
effect during the period.

Tax Receivable Agreement

We expect to obtain an increase in our share ofakdasis of the assets of SSE Holdings when Lit€résts are redeemed or exchange
the Continuing SSE Equity Owners and other qualiyiransactions. This increase in tax basis mag tlae effect of reducing the amounts
we would otherwise pay in the future to various aathorities. The increase in tax basis may alsvedse gains (or increase losses) on f
dispositions of certain capital assets to the éxtenbasis is allocated to those capital assets.

On February 4, 2015, we entered into a tax rec&vagreement with the Continuing SSE Equity Owrféhs " Tax Receivable Agreemeht
that provides for the payment by us to the ContigubSE Equity Owners of 85%f the amount of tax benefits, if any, that Shakead
actually realizes as a result of (i) increaseshm tax basis of assets of SSE Holdings resultingn fany redemptions or exchanges of |
Interests or any prior sales of interests in SSHliHgs and (ii) certain other tax benefits relatedour making payments under the
Receivable Agreement.

During the thirteen weeks ended April 1, 2015 , $®Hdings paid a distribution in the amount of #2hto certain of the Original SSE EqL
Owners. This distribution triggered an increasthmtax basis of SSE Holdings subject to the prorgof the Tax Receivable Agreement.
recognized a deferred tax asset in the amount 80%6and a corresponding liability of $5,105 , esanting 85%f the tax benefits due to 1
Continuing SSE Equity Owners.

NOTE 11 : EARNINGS PER SHARE

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

As described in Note 1, on February 4, 2015, thE B8Idings LLC Agreement was amended and restatedniong other things, (i) provi
for a new single class of common membership interéise LLC Interests, and (ii) exchange all of tinenexisting membership interests of
Original SSE Equity Owners for LLC Interests. Faoroses of calculating earnings per share, the pgdod amounts have been retroacti
adjusted to give effect to the above-mentioned amemt and resulting recapitalization. The compatatioes not consider tie750,00!
shares of Class A common stock issued to investorsur IPO or the 339,308hares of Class A common stock issued upon settlieod
outstanding UARs in connection with the IPO.
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The following table sets forth reconciliations bétnumerators and denominators used to compute &agidiluted earnings per share of C
A common stock for the thirteen weeks ended Apritd15 and March 26, 2014 .

Thirteen Weeks Ended

April 1, March 26,
2015 2014

Numerator:

Net income (loss) $ (11,260 $ 1,09z

Less: net income attributable to non-controllinggrests (1,409) —

Net income (loss) attributable to Shake Shack Inc. $ (12,668 $ 1,092
Denominator:

Weighted-average shares of Class A common stockanding—basic 11,95: 29,96:

Effect of dilutive securities:

Restricted Class B units — 162

Weighted-average shares of Class A common stoctanding—diluted 11,95: 30,12¢
Earnings per share of Class A common stock—basic $ (.00 $ 0.04
Earnings per share of Class A common stock—diluted $ (1.0 $ 0.04

2,618,281 stock options were excluded from the adatiwn of diluted earnings per share of Class mmmn stock because the effect would
have been anti-dilutive as we recorded a net lmsthe period.

Shares of our Class B common stock do not shateiearnings or losses of Shake Shack and arddheret participating securities. As st
separate presentation of basic and diluted earrpegshare of Class B common stock under thedass method has not been prese
Shares of our Class B common stock are, howeversidered potentially dilutive shares of Class A owon stock. After evaluating t
potential dilutive effect under the if-converteddamwo-class methods, the 24,191,853 shares of Blassnmon stock outstanding asAgril 1,
2015 were determined to be adiibtive and have therefore been excluded fromdbmputation of diluted earnings per share of Cla
common stock.

NOTE 12 : SUPPLEMENTAL CASH FLOW INFORMATION

The following table sets forth supplemental casiwfinformation for the thirteen weeks ended Apri015 and March 26, 2014 :

Thirteen Weeks Ended

April 1, March 26,
2015 2014

Cash paid for:

Income taxes, net of refunds $ 49 % 35¢

Interest 14¢ 22
Non-cash investing activities:

Accrued purchases of property and equipment 3,08¢ 90¢

Class A common stock issued connection with theiig@epn of the Former SSE Equity Owners 6 —

Non-cash financing activities:
Cancellation of Class B common stock in connectiith the Organizational Transactions (6) —
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NOTE 13 : COMMITMENTS AND CONTINGENCIES

Lease Commitments

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

As security under the terms of several of our Isase are obligated under letters of credit totp160 as of April 1, 2015 The letters ¢
credit expire on April 23, 2016 and February 28&0n addition, in December 2013, we entered artdrrevocable standby letter of credi
conjunction with our home office lease in the antafr$80 . The letter of credit expires in Septeni®@l5 and renews automatically for one
year periods through September 30, 2(

Purchase Commitments

Purchase obligations include legally binding cattsaincluding commitments for the purchase, camsion or remodeling of real estate
facilities, firm minimum commitments for inventopurchases, equipment purchases, markettagfed contracts, software acquisition/lice
commitments and service contracts. These obligataoe generally shotérm in nature and are recorded as liabilities wienrelated goor
are received or services rendered. We also entetdngterm, exclusive contracts with certain vendorsuppy us with food, beverages ¢
paper goods, obligating us to purchase specifiezhiifies. These volume commitments are not sulife@ny time limit and there are
material financial penalties associated with theggeements in the event of early termination.

Legal Contingencies

We are subject to various legal proceedings, claintsliabilities, such as employmemefated claims and slip and fall cases, which drisie
ordinary course of business and are generally eovby insurance. As of April 1, 2015he amount of ultimate liability with respectttest
matters was not material.

NOTE 14 : RELATED PARTY TRANSACTIONS

Union Square Hospitality Group

Union Square Hospitality Group, LLC and its subsigis ("_USHG") is considered a related party under common ognto which we pai
management fees, health costs and amounts advéorcether general operating expenses during thgeThe amounts are temporary
non-interest bearing in nature.

Under the terms of the management agreement witH@&J&s amended, in fiscal 2014, we paid a 2rB&hagement fee to USHG basec
Shack sales and licensing income generated froendie agreements with unaffiliated entities. Totahagement fees, which are include
general and administrative expenses, amounted 82 $5r the thirteen weeks ended March 26, 201Bffective January 1, 2015, 1
management agreement was amended and restatedresslia we are no longer obligated to pay managerees to USHG. Thereforag
management fees were paid to USHG for the thineseks ended April 1, 2015 .

Previously, we sub-leased office space from USHGaanonth-to-month basis. Amounts paid to USHG a$ tetaled $42 for thehirteer
weeks ended March 26, 2014rhis amount is included in general and administeaexpense on the Condensed Consolidated Staterof
Income (Loss) .

Previously, our employees were included in USH®@I&iasurance health plan and we paid our portion effifan costs on a monthly basi:
USHG. In February 2015, we established our ownfselfied health insurance plan for our employeescaagded payments to USHG. Amot
paid to the USHG for these health insurance costie 151 and $313 for the thirteen weeks endedl Ap2015 and March 26, 2014
respectively. These amounts are included in lahdrralated expenses and general and administexjpenses on the Condensed Consolic



Statements of Income (Loss)Additionally, our employees are eligible partmigs under USHG's 401(k) plan. We pay our sharéhe
employer's matching contributions directly to thed-party plan trustee.

Total amounts payable to the USHG as of April 1128nd December 31, 2014 were $39 and $238 , ribsggc
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Hudson Yards Sports and Entertainment

In fiscal 2011, we entered into a Master Licenseeggent (an " MLA") with Hudson Yards Sports and Entertainment LLGHYSE "), a
subsidiary of USHG and a related party, to ope&itake Shack branded limited menu concession stantkstain sports and entertainm
venues within the United States. The agreementrexmn December 31, 2027 and includes five coniseciive year renewal options
HYSE's option. As consideration for these right¥, 3 pays us a license fee based on a percentaget édod sales, as defined in the M
HYSE also pays us a percentage of profits on sdlbsanded beverages, as defined in the MLA .atmunts were paid to us by HYSE for
thirteen weeks ended April 1, 2015 and March 28428 the concession stands operate on a seassimbhd were closed during the period.

Madison Square Park Conservancy

The Chairman of our Board of Directors is a directbthe Madison Square Park Conservancy, with twkie have a license agreement anc
license fees to operate our Madison Square ParkkSkanounts paid to Madison Square Park Conservascyent amounted to $9a@r the
thirteen weeks ended March 26, 2014 . No amounts waid for the thirteen weeks ended April 1, 2@$5ur Madison Square Park loca
was closed for renovations. These amounts aredadiin occupancy and related expenses on the Cesedebonsolidated Statements
Income (Loss) .

Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

This section and other parts of this Quarterly Répom Form 10-Q (“_Form 16Q ") contain forwarddooking statements, within the meanin
the Private Securities Litigation Reform Act of 89%hich are subject to risks and uncertaintiestvifard-looking statements provide curr
expectations of future events based on certainmagans and include any statement that does netctlyr relate to any historical or curre
fact. Forwarclooking statements can also be identified by wadsh as "aim," "anticipate,” "believe," "estimaté'gxpect,” "forecast
"future,” "intend,"” "outlook," "plan," "potential,"predict," "project,” "seek," "may," "can," "will,"would," "could," "should," the negativ
thereof and other similar expressions. Forwdmdking statements are not guarantees of futurdoperance and actual results may di
significantly from the results discussed in thev@rd4ooking statements. Factors that might cause suifbrences include, but are not limi
to, those discussed in Part I, Item 1A of our AlrRigport on Form 10-K for the fiscal year ended &aber 31, 2014 (" 2014 Form -K0")
and Part Il, Item 1A of this Form 10-Q. The follogidiscussion should be read in conjunction with 2014 Form 10K and the condens
consolidated financial statements and notes theirattuded in Part |, Item 1 of this Form 1D- All information presented herein is basec
our fiscal calendar. Unless otherwise stated, refees to particular years, quarters, months or qdsi refer to our fiscal years and
associated quarters, months and periods of thamalfiyears. We undertake no obligation to reviseigdate any forwardeoking statemen
for any reason, except as required by i

OVERVIEW

Shake Shack is a modern day "roadside" burger standng a classic American menu of premium burgess dogs, crinkleut fries, shake
frozen custard, beer and wine. As of April 1, 2Qlthere were 66 Shacks in operation, system-witleyhich 34 were domestic company-
operated Shacks, five were domestic licensed Stawk®7 were international licensed Shacks.

Financial Highlights for the First Quarter 2015 :

= Total revenue increase d 56.3% to $37.8 million

= Shack sales increase d 59.2% to $36.0 million

= Same-Shack sales increased 11.7%

= Netloss was $(12.7) million , or $(1.06) per dilutéthse, which included $13.2 million of afteax expenses incurred in connection with
IPO.

= Shack-level operating profit*, a non-GAAP measimerease d 78.3% to $9.3 million , or 25.8%Shack sale

= Adjusted EBITDA*, a non-GAAP measure, increasgid)% to $7.0 million

= Adjusted pro forma net income *, a non-GAAP measincrease d 102.2% to $1.3 million , or $ 0p@4 fully exchanged and diluted sh:

* Shack-level operating profit, adjusted EBITDA aadjusted pro forma net income are non-GAAP measReconciliations of Shadéve



operating profit to operating income (loss), adeasEBITDA to net income (loss) , and adjusted prmé net income to net income (los#)e
most directly comparable financial measures preseim accordance with GAAP, are set forth on pafthrough 25.

We saw many of the same dynamics that benefitad fiscal 2014 continue through the first quarté2615, including menu price increas
we implemented in September 2014 and January 20fpéartially offset commodity cost pressures, theticmed lift in sales due to the returr

crinkle-
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cut fries, as well as the significant amount ofsgreurrounding our initial public offering. Additially, we experienced a positive shift in s
mix from our limited-time offering of the Shackmigis Burger. Shack-level operating profit marginsr@ased to 25.7%riven by these positi
factors and improved leverage on fixed costs fraghér Shack sales.

Netloss was $(12.7) million , or $(1.06) per dilutdthee, for the first quarter of 2015 , compareddébincome of $1.1 million , or $0.0de!
diluted share, for the same period last year. Tételoss for the first quarter of 2015 includes R18nillion of aftertax expenses incurred
connection with our IPO. On an adjusted pro formagidy which excludes these naturring items and assumes that all outstandinG
Interests were exchanged for shares of Class A aomstock as of the beginning of the period, we wdadve recognized net income®if.:
million , or $ 0.04 per fully exchanged and dilutgtare, for the first quarter of 2015 compared@ $nillion , or $0.02er fully exchange
and diluted share for the the first quarter of 20a4 increase of 102.2% .

During the quarter, we opened three domestic compaerated Shacks, including our first Shack in Badtie, Maryland and two additiot
locations in the Boston, Massachusetts market. et to the quarter, we opened our third Shacklew Jersey at the Bridgewe
Commons as well as our first Shack in Texas, lat@&teAustin on South Lamar Street. We remain conadito executing our key grov
strategies of opening new domestic company-oper8textks, capitalizing on our outsized brand awagngrowing sam&hack sales al
opportunistically increasing our licensed Shacksoath. We are on track to hit our 2015 growth targst at least 10 domestic company
operated Shacks and five international licensedl&hand are well on our way towards building argrpipeline for 2016 and beyond.

RESULTS OF OPERATIONS

The following table summarizes our results of ofiers for the thirteen weeks ended April 1, 2018 March 26, 2014 :

Thirteen Weeks Ended
April 1, 2015 March 26, 2014

Shack sales $ 36,047 95:% $ 22,64( 93.%
Licensing revenue 1,761 4.7% 1,55¢ 6.4%
TOTAL REVENUE 37,80¢ 100.C% 24,19¢  100.%
Shack-level operating expenses
Food and paper costs 11,00¢ 30.E% 6,91: 30.5%
Labor and related expenses 9,101 25.2% 6,25:¢ 27.6%
Other operating expenses 3,48( 9.7% 2,37¢ 10.5%
Occupancy and related expenses 3,18:¢ 8.8% 1,89: 8.4%
General and administrative expenses 18,38¢ 48.€% 3,36: 13.9%
Depreciation expense 2,191 5.8 % 1,231 5.1%
Pre-opening costs 1,41% 3.7% 93¢ 3.9%
Loss on disposal of property and equipment — —% 5 —%
TOTAL EXPENSES 48,757  129.0% 22,967 94.5%
OPERATING INCOME (LOSS) (10,949  (29.0% 1,22¢ 5.1%
Interest expense 78 0.2% 35 0.1%
INCOME (LOSS) BEFORE INCOME TAXES (11,027)  (29.9% 1,19¢ 4.9%
Income tax expense 23: 0.€% 10z 0.4%
NET INCOME (LOSS) (11,260  (29.9% 1,092 4.5%
Less: net income attributable to non-controllinggrests (1,409 (3.7% = —%
NET INCOME (LOSS) ATTRIBUTABLE TO SHAKE SHACK INC. $ (12,669 (3350 $ 1,09 4.5%

(1) As a percentage of Shack se

Shack Sales

Shack sales represent the aggregate sales of fmbeverages in domestic comparperated Shacks. Shack sales in any period aretlg
influenced by the number of operating weeks in suetiod, the number of open S hacks and same-Sfsdek. Sam&hack sales means,
any reporting period, sales for the comparable Slase, which we define as the number of domestiopanyeperated Shacks open
24 months or
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longer. For fiscal 2015, san&hack sales growth is calculated on a calendas lassive believe it more accurately reflects théopmiance c
our business as eliminates the impact of the egeaating week in fiscal 2014 and compares congisedendar weeks.

Shack sales were $36.0 million for the thirteen kgeended April 1, 2015 compared to $22.6 million thee thirteen weeks endédarch 26
2014 , an increase of $13.4 million or 59.2% . Fhewth in Shack sales was primarily driven by tipering of 13 new domestic company
operated Shacks between March 26, 2014 and Ap2015 , as well as same-Shack sales growth of ®llli®n, or 11.7%. The increase
same-Shack sales is primarily due to an increasieeirmverage check of 9.6% and increased guefttodf2.1%. For purposes of calculati
same-Shack sales growth, Shack sales for 13 Shamaksincluded in the comparable Shack base.

Licensing Revenue

Licensing revenue is comprised of license fees tenttory fees. License fees are calculated asraepéage of sales and territory fees
payments for the exclusive right to develop Shacksspecific geographic area.

Licensing revenue was $1.8 million for the thirteeseks ended April 1, 2015 compared to $1.6 milfimmthe thirteen weeks endétarch 26
2014 , an increase of $0.2 million or 13.2%his increase was primarily driven by the operdfigeight international licensed Shacks and
domestic licensed Shack between March 26, 2014Aaniti1, 2015 .

Food and Paper Costs

Food and paper costs include the direct costs dsdowith food, beverage and packaging of our miggmas. The components of food i
paper costs are variable by nature, changing \eigss/olume, and are impacted by menu mix anduaiizins in commodity costs.

Food and paper costs were $11.0 million for thetdbh weeks ended April 1, 2015 compared to $6l8omifor the thirteen weeks end
March 26, 2014 , an increase of $4.1 million or288., primarily due to the opening of 13 new dontestimpanysperated Shacks betwe
March 26, 2014 and April 1, 2015 . As a percentafjShack sales, food and paper costs remainedatrat 30.5% for th¢hirteen week
ended April 1, 2015 and March 26, 201%his was the result of higher costs for certaigrédients, primarily beef, which were offset byrmu
price increases and lower costs in other ingredisath as dairy.

Labor and Related Expenses

Labor and related expenses include domestic comppeasated Shack-level hourly and management wdmesjses, payroll taxes, workers'
compensation expense and medical benefits. As wecexvith other variable expense items, we expmir costs to grow as our Shack s
grow. Factors that influence labor costs includeimum wage and payroll tax legislation, health ceosts and the performance of
domestic company-operated Shacks.

Labor and related expenses were $9.1 million ferttirteen weeks ended April 1, 2015 compared t8 #6llion for thethirteen weeks end
March 26, 2014 , an increase of $2.8 million or545.. This increase was primarily due to the operih@y3 new domestic compamperate
Shacks between March 26, 2014 and April 1, 2015 afpercentage of Shack sales, labor and relajgehegs decrease d to 25.286 the
thirteen weeks ended April 1, 2015 compared to @7f6ér the thirteen weeks ended March 26, 2014 s Heicreas&vas due primarily to tt
benefit from higher Shack sales and the reduceat lsguirements from the return of crinkle-cut $rie

Other Operating Expenses

Other operating expenses consist of SHagkl marketing expenses, utilities and other djiegeexpenses incidental to operating our dom
company-operated Shacks, such as non-perishalpéiesjrredit card fees, property insurance andattist of repairs and maintenance.

Other operating expenses were $3.5 million fortthdeen weeks ended April 1, 2015 compared to $2ilon for the thirteen weeks end
March 26, 2014 , an increase of $1.1 million or546., primarily due to the opening of 13 new domestimpanyeperated Shacks betwe
March 26, 2014 and April 1, 2015 . As a percentaig8hack sales, other operating expenses decres8.d% for thehirteen weeks end
April 1, 2015 compared to 10.5% for the thirteerels® ended March 26, 2014 . This decreaas due to the benefit from higher Shack ¢
and the impact of fixed operating expenses on ithjieeh sales levels.

Occupancy and Related Expenses

Occupancy and related expenses consist of Sleaek-occupancy expenses (including rent, commea &xpenses and certain local ta;
excluding pre-opening costs, which are recordedrsaely.

Occupancy and related expenses were $3.2 millioth® thirteen weeks ended April 1, 2015 compaoe#ilt9 million for thethirteen week
ended March 26, 2014 , an increase of $1.3 milbor68.1% , primarily due to the opening of 13 nesmastic compangperated Shac



between March 26, 2014 and April 1, 2015 . As a@ertage of Shack sales, occupancy and related sapémcrease d to 8.8% for ttherteer
weeks ended April 1, 2015 compared to 8.4% forttiirteen weeks ended March 26, 2QJgrimarily due to increased contingent rent aral
estate taxes.
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General and Administrative Expenses

General and administrative expenses consist 0§ @sstociated with corporate and administrativetfans that support Shack development
operations, as well as equity-based compensatiparse.

General and administrative expenses were $18.4omifbr the thirteen weeks ended April 1, 2015 canagd to $3.4 million for théhirteer
weeks ended March 26, 2014 , an increase of $18lidmor 446.7%. As a percentage of total revenue, general andréginative expensi
increase d to 48.6% for the thirteen weeks ended Ap2015 from 13.9% for the thirteen weeks endiéaich 26, 2014 . This increases
primarily due to $12.8 million of norecurring compensation expenses incurred in coioreatith the vesting of equity awards uj
consummation of our IPO and $0.6 million of increra IPO-related expenses.

Depreciation Expense

Depreciation expense consists of the depreciafidimed assets, including leasehold improvements eguipment.

Depreciation expense was $2.2 million for the #&rt weeks ended April 1, 2015 compared to $1.Ziamilfor thethirteen weeks end
March 26, 2014 , an increase of $1.0 million or0¥8.. This increaswas due primarily to depreciation of capital expemés related to tt
opening of 13 new domestic company-operated Shhekween March 26, 2014 and April 1, 2015As a percentage of total rever
depreciation expense increase d to 5.8% for theedn weeks ended April 1, 2015 compared to 5.1°4hie thirteen weeks endédiarch 26
2014 due to the introduction of more target-volusiacks.

Pre-Opening Costs

Pre-opening costs consist primarily of legal feeat, managerssalaries, training costs, employee payroll andedl@xpenses, costs to relo
and compensate Shack management teams prior tpearing and wages, travel and lodging costs forapening training team and otl
supporting team members. All such costs incurregr po the opening of a domestic compasperated Shack are expensed in the peri
which the expense was incurred. Bpening costs can fluctuate significantly from pdrito period, based on the number and timir
domestic company-operated Shack openings and theifisppre-opening costs incurred for each domestienpanyeperated Shac
Additionally, domestic company-operated Shack opgsiin new geographic market areas will initialkperience higher prepening cos
than our established geographic market areas,aaitthe New York City metropolitan area, where weehgreater economies of scale and i
lower travel and lodging costs for our trainingrtea

Pre-opening costs were $1.4 million for the thinteeeeks ended April 1, 2015ncluding $0.5 million of deferred rent expensempared t
$0.9 million for the thirteen weeks ended March 2614 , an increase of $0.5 million or 51.44e to the timing and total number of r
domestic company-operated Shacks expected to open.

Loss on Disposal of Property and Equipment

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

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

Interest Expense

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

For all periods presented, interest expense wamatsrial.

Income Tax Expense

Income tax expense was $0.2 million for the thinteeeeks ended April 1, 2015 compared to $0.1 nmillfor the thirteen weeks end
March 26, 2014 . Our effective income tax rate dase d to (2.1)% for the thirteen weeks ended Ap2015 from 8.5% for thihirteen week
ended March 26, 2014 .

As a result of the IPO and Organizational Transasti we became the sole managing member of SSHngeldwhich is treated as
partnership for U.S. federal and most applicabé¢éesand local income tax purposes. As a partner§# Holdings is not subject to L
federal and certain state and local income taxey.taAxable income or loss generated by SSE Holdmpassed through to and included ir



taxable income or loss of its members, includingoumsa pro rata basis. We are subject to U.S. &derome taxes, in addition to state and |
income taxes with respect to our allocable shareamf taxable income generated by SSE Holdings sules# to the Organizatior
Transactions. As the majority of the consolidategtltpx net loss was generated in the period priohéoQrganizational Transactions, we
not entitled to any tax benefits related to thassés. We recognized tax expense on our allochhle &f the préax income subsequent to
Organizational Transactions of $0.6 million , whigsults in a negative effective tax rate when camag to our consolidated pre-tax loEs:
the thirteen weeks ended March 26, 2Q1the reported income tax expense reflects thaB®E Holdings and relates solely to fore
withholding taxes and certain LLC entity-level taxe
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Shack-Level Operating Profit (Non-GAAP Measure)

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

Thirteen Weeks Ended

April 1, March 26,
2015 2014
Shack-level operating profit [A] $ 9,27¢ % 5,20¢
Add:
Licensing revenue 1,761 1,55¢
Less:
General and administrative expenses 18,38t 3,36:
Depreciation expense 2,191 1,231
Pre-opening costs 1,41: 93¢
Loss on disposal of property and equipment — 5
Operating income (loss) $ (10,949 9 1,22¢
Total revenue $ 37,80¢ $ 24,19
Less: licensing revenue (1,767 (1,556
Shack sales [B] $ 36,040 $ 22,64
Shack-level operating profit margin [A / B] 25.1% 23.(%
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EBITDA and Adjusted EBITDA (Non-GAAP Financial Measures)

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

Thirteen Weeks Ended

April 1, March 26,
2015 2014
Net income (loss) $ (13,260 % 1,09:
Depreciation expense 2,191 1,231
Interest expense, net 78 35
Income tax expense 23¢ 10z
EBITDA (8,75¢) 2,46(
Equity-based compensatith 792 41
Deferred compensatidh — 21
Pre-opening costd 95k 724
Deferred rent’ 55€ 31¢€
Loss on disposal of property and equipni&nt — 5
Non-recurring compensation expenses related ttPHe” 12,81¢ —
IPO-related expensés 63E —
Other non-cash iteni — 41
ADJUSTED EBITDA $ 6,99¢ $ 3,60¢

(1) Represents n-cash equit-based compensation expense. For the thirteen waadedd April 1, 2015, amount relates solely to stopkons granted
connection with the IPC

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

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

(4) Reflects the extent to which our annual rent expdvas been above or below our cash rent payr

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

(6) Non-recurring compensation expense incurred in conmeatiith the IPO, including expense recognized ittlesaent of outstanding awards under
UAR Plan, the related employer withholding taxed tire accelerated vesting of outstanding restri€leds B units

(7) Costs incurred in connection with our initial puabdiffering, including legal, accounting and othelated expense

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

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

Adjusted pro forma net income and adjusted pro fosarnings per fully exchanged and diluted shagesapplemental measures of oper:
performance that do not represent and should nabhsidered alternatives to net income and earrprgshare, as determined by GAAP.
believe adjusted pro forma net income and adjustedorma earnings per fully exchanged and dilgkdre supplement GAAP measures
enables us to more effectively evaluate our peréme period-oveperiod and relative to our competitors. A recoamtitin of adjusted p
forma net income to net income, the most directlynparable GAAP measure, and the computation ofsteljupro forma earnings per fu
exchanged and diluted share are set forth below.

Thirteen Weeks Ended

April 1, March 26,
2015 2014
Numerator:
Net income (loss) attributable to Shake Shack Inc. $ (12,669 $ 1,092
Adjustments:
Reallocation of net income attributable to non-collihg interests from the assumed exchange of LLC
Interests” 1,40¢ —
Non-recurring compensation expenses incurred imection with the IP® 12,81¢ —
IPO-related expensés 63t —
Income tax expensé (889) (444)
Adjusted pro forma net income $ 1,31 ¢ 64¢
Denominator:
Weighted-average shares of Class A common stockanding—diluted 11,95: 30,12t
Adjustments:
Assumed exchange of LLC Interests for shares a§sChacommon stock 24,19 —
Assumed issuance of shares in connection wghRID and settlement of UARS — 6,08¢
Dilutive effect of stock options 904 —
Adjusted pro forma fully exchanged weighted-aversiggres of Class A common stock outstandidgted 37,04¢ 36,21«
Adjusted pro forma earnings per fully exchangedehailuted $ 0.0/ $ 0.0z

(1) Assumes the exchange of all outstanding LLC Interfes shares of Class A common stock, resultintheelimination of the nc-controlling interest ar
recognition of the net income attributable to -controlling interests

(2) Non-recurring compensation expense incurred in conmeatiith the IPO. Includes expense recognized itleseént of outstanding awards under
Company's Unit Appreciation Rights Plan, the agetéal vesting of outstanding restricted Class Bsuamd the related employer withholding ta

(3) Costs incurred in connection with our initial pubdiffering, including legal, accounting and othelated expense

(4) Represents the tax effect of the aforementionedsaents and pro forma adjustments to reflect gatpancome taxes at assumed effective tax ra
46.0% and 45.7% for the thirteen weeks ended Aprd015 and March 26, 2014espectively, which include provisions for U.8déral income taxe
and assume the highest statutory rates apportimnegch applicable state, local and foreign jucisoln.

(5) Adjustment to give effect to (i) 5,750,000 shasesied to investors in our IPO and (ii) 339,306 eh#sued to participants of the UAR Plan, botiiaith
were not retrospectively applied in the computatbearnings per share for tthirteen weeks endeMarch 26, 201
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LIQUIDITY AND CAPITAL RESOURCES

Sources and Uses of Cash

Our primary sources of liquidity are cash from @tiens, cash on hand, and availability under ourdRéng Credit Facility. As ofApril 1,
2015 , we maintained a cash balance of $60.8 mifiod had $19.9 million of availability under ougwIving Credit Facility.

Our primaryrequirements for liquidity are to fund our workimgpital needs, operating lease obligations, capitpenditures and gene
corporate needs. Our requirements for working ehpite not significant because our guests payhier food and beverage purchases in ca
on debit or credit cards at the time of the sal® &g are able to sell many of our inventory iterafobe payment is due to the supplier of ¢
items. Our ongoing capital expenditures are priatyprelated to opening new Shacks, existing Sheaghital investments (both for remoc
and maintenance), as well as investment in ouragatp infrastructure. In addition, we are obligatedmake payments under the -
Receivable Agreement. Although the actual timind amount of any payments that may be made undefakeReceivable Agreement v
vary, we expect that the payments that we will éguired to make to the Continuing SSE Equity Owrndlisbe significant. Any paymen
made by us to Continuing SSE Equity Owners underTéx Receivable Agreement will generally redueeamount of overall cash flow tl
might have otherwise been available to us or to BS8Hings and, to the extent that we are unablmake payments under the Tax Receiv
Agreement for any reason, the unpaid amounts giynerid be deferred and will accrue interest urgdid by us.

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

Summary of Cash Flows

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

Thirteen Weeks Ended

April 1, March 26,
2015 2014
Net cash provided by operating activities $ 517¢ $ 1,411
Net cash used in investing activities (8,55¢) (1,760
Net cash provided by (used in) financing activities 61,53¢ (2,387)
Increase (decrease) in cash 58,157 (2,736
Cash at beginning of period 2,671 13,07¢
Cash at end of period $ 60,83¢ % 10,34(

Operating Activities
For the thirteen weeks ended April 1, 2015 net gashided by operating activities was $5.2 millioompared to $1.4 million for ththirteer

weeks ended March 26, 2014 , an increase of $3IBmi This increase was primarily driven by thpeming of 13 new domestic company
operated Shacks.

Investing Activities
For the thirteen weeks ended April 1, 2015 net essd in investing activities was $8.6 million cargd to $1.8 million for théhirteen week

ended March 26, 2014 , an increase of $6.8 millidiis increasevas due to an increase in capital expenditureotstouct new domes
company-operated Shacks in such period compartmtsame period in fiscal 2014.

Financing Activities

For the thirteen weeks ended April 1, 2015 , nshgarovided by financing activities was $61.5 rillicompared to net cash used in finan
activities of $2.4 million for the thirteen weeksded March 26, 2014 , an increase of $ 63.9 millidihis increase is primarily due $109.:
million of net proceeds received from the IPO addd$million of borrowings under the Revolving CreBacility, offset by $36.0 milliorn
payments on the Revolving Credit Facility, an ims® in member distributions of $9.0 million and pants of employee withholding taxes
$4.6 million .



Revolving Credit Facility

In January 2015, we executed a Third Amended arstiaiel Credit Agreement, which became effectivEabruary 2015 (together with 1
prior agreements, the " Revolving Credit Facillfy The amendment provides for a revolving totainoaitment amount of $50.0 millionof
which $20.0 millionis available immediately. The Revolving Credit Riaciwill mature and all amounts outstanding wik ldue and payat
five years from the effective date. The Revolvingdit Facility permits the issuance of letters @fdit upon our request of up to $10.0 million
Borrowings under the Revolving Credit Facility béaterest at either: (i) LIBOR plus a percentagegiag from 2.5% to 3.5%r (ii) the prime
rate plus a percentage ranging from 0.0%
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to 1.0% , depending on the type of borrowing maageu the Revolving Credit Facility. As of DecemBé&r 2014, amounts outstanding un
the Revolving Credit Facility totaled $32.0 milligrrlassified as short-term borrowings on the Cbdated Balance Sheet. During ttierteer
weeks ended April 1, 2015 , we borrowed an additié4.0 millionin principal under the Revolving Credit Facilityn February 2015, v
repaid the entire outstanding balance of $36.0ianillsing a portion of the proceeds we receivechfour IPO and as of April 1, 2015here
were no amounts outstanding under the Revolvingli€CFacility. We had $19.9 million of availabiligs of April 1, 2015 after giving effect t
$0.1 million in outstanding letters of credit.

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

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

CONTRACTUAL OBLIGATIONS

During the thirteen weeks ended April 1, 2Q16ere were no material changes to the contrachiajations as disclosed in our Annual Re
on Form 10-K for the fiscal year ended December2814 , other than those made in the ordinary eocof$usiness.

OFF-BALANCE SHEET ARRANGEMENTS

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

CRITICAL ACCOUNTING POLICIES

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

Recently Issued Accounting Pronouncements

In April 2015, the Financial Accounting StandardsaBd ("_FASB") issued Accounting Standards Update No. 2055Customers' Accounti
for Fees Paid in a Cloud Computing Arrangement$UA201505"). ASU 201565 provides guidance in evaluating whether a cloudputing
arrangement includes a software license. If a clmrdputing arrangement includes a software licettis the software license element ol
arrangement should be accounted for as an acquisifia software license. If the arrangement da¢sontain a software license, it shoulc
accounted for as a service contract. ASU 20835s effective for reporting periods beginningeafDecember 15, 2015 and may be adc
either retrospectively or prospectively. We argently evaluating the impact ASU 2015-05 will haureour consolidated financial statements.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-03, Simplifying the PresentatibDebt Issuance Costs (" ASU 2015
03™). ASU 201503 requires that debt issuance costs relateddoagnized liability be presented on the balancetshea direct reduction frc
the carrying amount of that debt liability, consistwith debt discounts. The recognition and measent guidance for debt issuance cost
not affected. ASU 2015-03 is effective for repogtiperiods beginning after December 15, 2015. Thptoh of ASU 201533 is not expecte
to have a material effect our consolidated finadnmisition, results of operations or cash flows.

In February 2015, the FASB issued Accounting Stedglépdate No. 2015-02, Consolidation_(" ASU 2@P5"). ASU 201502 amends tt
existing guidance to: (i) modify the evaluationvafiether limited partnerships and similar legal teggti are variable interest entities (VIEs
voting interest entities; (ii) eliminate the presution that a general partner should consolidatmied partnership; (iii) affect the consolidat



analysis of reporting entities that are involvedhwIEs, particularly those that have fee arrangaand related party relationships and
provide a scope exception from consolidation guigafor reporting entities with interests in legatiges that are required to comply with
operate in accordance with requirements
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that are similar to those in Rule 2a-7 of the Itment Company Act of 1940 for registered money reafinds. ASU 20182 is effective fc
reporting periods beginning after December 15, 20¥& are currently evaluating the impact ASU 2@25will have on our consolidat
financial statements.

In May 2014, the FASB issued Accounting Standargddte No. 2014-09, Revenue from Contracts with @uets (" ASU 20149 "). ASU
2014499 supersedes the existing revenue recognitionagai and clarifies the principles for recogniziegemue. The core principle of A!
201499 is that an entity should recognize revenue pati¢he transfer of promised goods or servicesusiomers in an amount that reflects
consideration to which the entity expects to bétledtin exchange for those goods and services. 281409 is effective, on a retrospect
basis, for reporting periods beginning after Decendlb, 2016. Early adoption is permitted, subjecteértain conditions. We are currel
evaluating the impact ASU 2014-09 will have on consolidated financial position, results of openasi and cash flows.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

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

Item 4. Controls and Procedures.

DISCLOSURE CONTROLS AND PROCEDURES

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

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTIN G

There were no changes to our internal control dwancial reporting that occurred during the quageded April 1, 201%hat have material
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings.

The information required by this Item is incorpaéby reference to Part I, Item 1, Note 13 : Commaiits and Contingencies—Legal.

Iltem 1A. Risk Factors.

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

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

RECENT SALE OF UNREGISTERED SECURITIES

Simultaneously with the consummation of the IPO,isseied to the Original SSE Equity Owners 30,160 &8ares of Class B common st
(and a like amount of LLC Interests). Subsequenh#éolPO, we acquired certain of the Original SSHify Owners, by merger, for which -
issued 5,968,841 shares of our Class A common stadkcanceled 5,968,841 shares of Class B comnozk beld by those entities. T
issuances of the Class B common stock and the @lassnmon stock described in this paragraph werdenma reliance on Section 4(a)(2
the Securities Act of 1933, as amended, and Rgsdmulgated thereunder.

The Continuing SSE Equity Owners, from time to tifakowing the IPO, may require SSE Holdings toeerh or exchange all or a portior
their LLC Interests for newly-issued shares of €lascommon stock on a one-fone basis (and their shares of Class B common sticke
canceled on a one-fame basis upon any such issuance). Our Board acfirs, which include directors who hold LLC Intseor ar
affiliated with holders of LLC Interests, may, & bption, instead direct us to make a cash paymgnal to the volume weighted aver
market price of one share of our Class A commookstor each LLC Interest redeemed (subject to cuaty adjustments, including for stc
splits, stock dividends and reclassifications)dn@dance with the terms of the SSE Holdings LLCe®gnent.

USE OF PROCEEDS

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

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

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

The $11.1 million additional distribution paid bysB Holdings to the certain of the Original SSE Bg@wners include direct payments
certain directors, executive officers and beneffiovaners of 10% or more of our common stock.

There has been no material change in the use oéeds as described in the final prospectus filedamuary 30, 2015.
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Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable

Item 5. Other Information.

None.

Iltem 6. Exhibits.

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

#  Furnished herewit
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SIGNATURES

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

Shake Shack Inc.
(Registrant)

Date: May 15, 2015 By: /s/ Randy Garutti
Randy Garutti

Chief Executive Officer
(Principal Executive Officer and Duly Authorizedfiogr)

Date: May 15, 2015 By: /s/ Jeff Uttz
Jeff Uttz

Chief Financial Officer
(Principal Financial Officer and Duly Authorized f@er)
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Exhibit 31.1
Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002
I, Randy Garultti, certify that:
1. I have reviewed this Quarterly Report on FofvQ for the quarterly period ended April 1, 20dfSShake Shack Int

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

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

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

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

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

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

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

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

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

Date: May 15, 2015
/s/ Randy Garutti

Randy Garutti
Chief Executive Officer




Exhibit 31.2
Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002
[, Jeff Uttz, certify that:
1. I have reviewed this Quarterly Report on FofvQ for the quarterly period ended April 1, 20dfSShake Shack Int

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

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

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

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

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

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

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

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

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

Date: May 15, 2015
s/ Jeff Uttz

Jeff Uttz
Chief Financial Officer




Exhibit 32

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

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

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

the Company.

Date: May 15, 2015
/s Randy Garutti

Randy Garutti
Chief Executive Officer and Director

Date: May 15, 2015
/sl Jeff Uttz

Jeff Uttz
Chief Financial Officer




