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Class A common stock, $0.01 par value per share  23,310,810  $20.00  $466,216,200  $43,218.24(3)
 

 

(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(a) promulgated under the Securities Act of 1933, as amended.
(2) Includes shares of Class A common stock that may be issuable upon exercise of an option to purchase additional shares granted to the underwriters.
(3) The filing fee has been previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further amendment which
specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration
Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
   



EXPLANATORY NOTE

Portillo’s Inc. is filing this Amendment No. 4 to its Registration Statement on Form S-1 (File No. 333-259810) as an exhibits-only filing. Accordingly,
this Amendment consists only of the facing page, this explanatory note, Item 16(a) of Part II of the Registration Statement, the signature page to the
Registration Statement and the filed exhibits. The remainder of the Registration Statement is unchanged and has therefore been omitted.



PART II—INFORMATION NOT REQUIRED IN PROSPECTUS

Item 16. Exhibits and Financial Statement Schedules

(a) Exhibits:
 

Exhibit
No.  Description

  1.1*  Form of Underwriting Agreement.

  3.1*
 

Form of Amended and Restated Certificate of Incorporation of Portillo’s Inc. to be in effect prior to the consummation of the offering
made under this Registration Statement.

  3.2*
 

Form of Amended and Restated Bylaws of Portillo’s Inc. to be in effect prior to the consummation of the offering made under this
Registration Statement.

  3.3*  Certificate of Incorporation of Portillo’s Inc., as currently in effect.

  3.4*  Bylaws of Portillo’s Inc., as currently in effect.

  4.1*  Form of Certificate of Class A Common Stock.

  5.1*  Opinion of Weil, Gotshal & Manges LLP.

10.1(a)*
 

First Lien Credit Agreement, dated as of August 1, 2014, among Portillo’s Holdings, LLC, as Borrower, PHD Intermediate LLC, UBS
AG, Stamford Branch, as administrative agent and collateral agent, and the lenders from time to time party thereto.

10.1(b)*

 

First Amendment to First Lien Credit Agreement, dated as of October 25, 2016, among Portillo’s Holdings, LLC, as Borrower, PHD
Intermediate LLC, UBS AG, Stamford Branch, as administrative agent and collateral agent, and the lenders from time to time party
thereto.

10.1(c)*

 

Second Amendment to First Lien Credit Agreement, dated as of May 18, 2018, among Portillo’s Holdings, LLC, as Borrower, PHD
Intermediate LLC, UBS AG, Stamford Branch, as administrative agent and collateral agent, and the lenders from time to time party
thereto.

10.1(d)*

 

Third Amendment to First Lien Credit Agreement, dated as of December 6, 2019, among Portillo’s Holdings, LLC, as Borrower, PHD
Intermediate LLC, UBS AG, Stamford Branch, as administrative agent and collateral agent, and the lenders from time to time party
thereto.

10.2(a)*
 

Second Lien Credit Agreement, dated as of August 1, 2014, among Portillo’s Holdings, LLC, as Borrower, PHD Intermediate LLC,
UBS AG, Stamford Branch, as administrative agent and collateral agent, and the lenders from time to time party thereto.

10.2(b)*

 

First Amendment to Second Lien Credit Agreement, dated as of October 25, 2016, among Portillo’s Holdings, LLC, as Borrower,
PHD Intermediate LLC, UBS AG, Stamford Branch, as administrative agent and collateral agent, and the lenders from time to time
party thereto.

10.2(c)*

 

Second Amendment to Second Lien Credit Agreement, dated as of December 6, 2019, among Portillo’s Holdings, LLC, as Borrower,
PHD Intermediate LLC, UBS AG, Stamford Branch, as administrative agent and collateral agent, and the lenders from time to time
party thereto.

10.3*  2014 Equity Incentive Plan.

10.4*  Portillo’s Inc. 2021 Equity Incentive Plan.

10.5(a)*  Form of Time Option Award Agreement under 2014 Equity Incentive Plan.

10.5(b)*  Form of Performance Option Award Agreement under 2014 Equity Incentive Plan.

10.5(c)*  Form of Time Option Award Agreement under 2014 Equity Incentive Plan (Independent Directors).

10.5(d)*  Form of Performance Option Award Agreement under 2014 Equity Incentive Plan (Independent Directors).

10.6(a)**  Form of restricted stock unit award agreement under Portillo’s Inc. 2021 Equity Incentive Plan.

10.6(b)** Form of option award agreement under Portillo’s Inc. 2021 Equity Incentive Plan.

10.7*  Form of 2021 Executive Officer and Director Indemnification Agreement for Portillo’s Inc.
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http://www.sec.gov/Archives/edgar/data/0001871509/000119312521284054/d184092dex33.htm
http://www.sec.gov/Archives/edgar/data/0001871509/000119312521284054/d184092dex34.htm
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http://www.sec.gov/Archives/edgar/data/0001871509/000119312521284054/d184092dex102a.htm
http://www.sec.gov/Archives/edgar/data/0001871509/000119312521284054/d184092dex102b.htm
http://www.sec.gov/Archives/edgar/data/0001871509/000119312521284054/d184092dex102c.htm
http://www.sec.gov/Archives/edgar/data/0001871509/000119312521284054/d184092dex103.htm
http://www.sec.gov/Archives/edgar/data/1871509/000119312521296501/d184092dex104.htm
http://www.sec.gov/Archives/edgar/data/1871509/000119312521285789/d184092dex105a.htm
http://www.sec.gov/Archives/edgar/data/1871509/000119312521285789/d184092dex105b.htm
http://www.sec.gov/Archives/edgar/data/1871509/000119312521285789/d184092dex105c.htm
http://www.sec.gov/Archives/edgar/data/1871509/000119312521285789/d184092dex105d.htm
http://www.sec.gov/Archives/edgar/data/0001871509/000119312521293320/d184092dex107.htm


Exhibit
No.   Description

10.8*   Employment Agreement between PHD Group Holdings LLC and Michael Osanloo, entered into as of August 3, 2018.

10.9*   Employment Agreement between PHD Group Holdings LLC and Sherri Abruscato, entered into as of August 1, 2014.

10.10*   Letter Agreement between PHD Group Holdings LLC and Michelle Hook entered into as of November 14, 2020.

10.11*   Letter Agreement between PHD Group Holdings LLC and Jill Waite entered into as of May 22, 2019.

10.12*   Form of Tax Receivable Agreement among Portillo’s Inc. and the TRA Parties

10.13*   Form of Amended LLC Agreement

10.14*   Form of Registration Rights Agreement

21.1*   List of subsidiaries

23.1*   Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm, for PHD Group Holdings LLC and subsidiaries

23.2*   Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm, for Portillo’s Inc.

23.3*   Consent of Weil, Gotshal & Manges LLP (included in Exhibit 5.1).

24.1*   Power of Attorney (included on signature page).
 
* Previously filed.
** Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized in the City of Oak Brook, State of Illinois, on October 15, 2021.
 

PORTILLO’S INC.

By:  /s/ Michelle Hook
Name:  Michelle Hook
Title:  Chief Financial Officer and Treasurer

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities
indicated on October 15, 2021.
 

Signature   Title

/s/ Michael Osanloo
  

President, Chief Executive Officer and Director
(Principal Executive Officer)Michael Osanloo

/s/ Michelle Hook
  

Chief Financial Officer and Treasurer
(Principal Financial Officer and Principal Accounting Officer)Michelle Hook

*
  

Director
Ann Bordelon

*
  

Director
Noah Glass

*
  

Director
Gerard J. Hart

*
  

Director
Richard K. Lubin

*
  

Director
Joshua A. Lutzker

*
  

Director
Michael A. Miles, Jr.

 
By:  /s/ Michelle Hook
Name:  Michelle Hook
Title:  Attorney-in-fact
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Exhibit 10.6(a)

FORM OF RSU AWARD AGREEMENT

Portillo’s Inc.
2021 Equity Incentive Plan

Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (this “Agreement”) is made by and between Portillo’s Inc., a Delaware corporation (the
“Company”), and                 (the “Participant”), effective as of October    , 2021 (the “Date of Grant”).

RECITALS

WHEREAS, the Company has adopted the Portillo’s Inc. 2021 Equity Incentive Plan (the “Plan”), which is incorporated herein by
reference and made a part of this Agreement. Capitalized terms not otherwise defined in this Agreement shall have the meanings ascribed to those terms
in the Plan; and

WHEREAS, the Committee has authorized and approved the grant of an Award to the Participant that will provide the Participant the
opportunity to receive shares of Common Stock upon the settlement of stock units on the terms and conditions set forth in the Plan and this Agreement
(“Restricted Stock Units”).

NOW THEREFORE, in consideration of the premises and mutual covenants set forth in this Agreement, the parties agree as follows:
 

1. Grant of Award. The Company hereby grants to the Participant, effective as of the Date of Grant,                Restricted Stock Units, on the terms
and conditions set forth in the Plan and this Agreement.

 

2. Vesting and Forfeiture. Subject to the terms and conditions set forth in the Plan and this Agreement, the Restricted Stock Units shall vest as
follows:

 

 (a) General. One-third (1/3rd) of the Restricted Stock Units shall vest on each of the first three (3) anniversaries of the Date of Grant, subject
to the Participant’s continued Service through the applicable vesting date.

 

 (b) Termination of Service. Except as set forth in Section 2(c), upon termination of the Participant’s Service for any reason or no reason, any
then unvested Restricted Stock Units will be forfeited immediately, automatically and without consideration.

 

 

(c) Change in Control. Upon termination of the Participant’s Service by the Participant for Good Reason, by the Company without Cause or
due to the Participant’s death or Disability upon or following a Change in Control, all Restricted Stock Units shall vest on the date of the
Participant’s termination of Service. For purposes of this Agreement, “Good Reason” [and “Cause”] shall have the meaning[s] set forth in
Exhibit A of this Agreement.

 

 (d) Accelerated Vesting. Notwithstanding the forgoing, in the event of a Change in Control, if the acquiring, surviving or successor entity in
the Change in Control



 

does not assume, continue or substitute Participant’s unvested Restricted Stock Units, whether or not Participant’s employment is
terminated as a result of the Change in Control, all unvested Restricted Stock Units shall become fully vested as of the date of such Change
in Control, or if applicable, at such earlier time as may be necessary to allow the Company to settle the Restricted stock Units prior to such
Change in Control.

 

3. Payment
 

 

(a) Settlement. Except as otherwise provided in Section 3(c), the Company shall deliver to the Participant within sixty (60) days following the
vesting date of the Restricted Stock Units, a number of shares of Common Stock equal to the aggregate number of Restricted Stock Units
that have vested pursuant to Section 2. No fractional shares of Common Stock shall be delivered. The Company may deliver such shares of
Common Stock either through book entry accounts held by, or in the name of, the Participant or cause to be issued a certificate or
certificates representing the number of shares to be issued in respect of the Restricted Stock Units, registered in the name of the Participant.

 

 

(b) Withholding Requirements. The Company shall have the right to deduct or withhold from any shares of Common Stock deliverable under
this Agreement, or in its discretion to require the Participant to remit to the Company, amounts necessary to satisfy all federal, state and
local taxes required to be withheld in connection with the settlement of the Restricted Stock Units. In addition, subject to Section 16 of the
Exchange Act, withholding may be satisfied through an open-market, broker-assisted sales transaction pursuant to which the Company is
promptly delivered the amount of proceeds necessary to satisfy the withholding amount, which shall be subject to any terms and conditions
imposed by the Committee.

 

4. Section 280G. In the event that it is determined that any payments or benefits provided under the Plan and this Agreement, together with any
payments or benefits to be provided under any other plan, program, arrangement or agreement, would constitute parachute payments within the
meaning of Section 280G of the Code and would, but for this Section 4 be subject to the excise tax imposed under Section 4999 of the Code (or
any successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (the “Excise
Tax”), then the amounts of any such payments or benefits under the Plan, this Agreement and such other arrangements shall be either (a) paid in
full or (b) reduced to the minimum extent necessary to ensure that no portion of the payments or benefits is subject to the Excise Tax, whichever
of the foregoing (a) or (b) results in the Participant’s receipt on an after-tax basis of the greatest amount of payments and benefits after taking into
account the applicable federal, state, local and foreign income, employment and excise taxes (including the Excise Tax). The Company shall
cooperate in good faith with the Participant in making such determination, including but not limited to providing the Participant with an estimate
of any parachute payments as soon as reasonably practicable prior to an event constituting a change in the ownership or
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effective control of the Company or in the ownership of a substantial portion of the assets of the Company (within the meaning of Section 280G(b)
(2)(A) of the Code). Any such reduction pursuant to this Section 4 shall be made in a manner that results in the greatest economic benefit for the
Participant and is consistent with the requirements of Section 409A. Any determination required under this Section 4 shall be made in writing in
good faith by a nationally recognized public accounting firm selected the Company. The Company and the Participant shall provide the accounting
firm with such information and documents as the accounting firm may reasonably request in order to make a determination under this Section 4.

 

5. Miscellaneous Provisions
 

 

(a) Rights of a Shareholder; Dividend Equivalents. Prior to settlement of the Restricted Stock Units in shares of Common Stock, neither the
Participant nor the Participant’s representative will have any rights as a shareholder of the Company with respect to any shares of Common
Stock underlying the Restricted Stock Units. If cash dividends or other cash distributions are paid in respect of the shares of Common
Stock underlying unvested Restricted Stock Units, then a dividend equivalent equal to the amount paid in respect of one Share shall
accumulate and be paid with respect to each unvested Restricted Stock Unit at time of settlement; provided that any dividend equivalent
rights granted shall be subject to the same vesting terms as the related Restricted Stock Units.

 

 

(b) Transfer Restrictions. The shares of Common Stock delivered hereunder will be subject to such stop transfer orders and other restrictions
as the Committee may deem advisable under the Plan or the rules, regulations and other requirements of the Securities and Exchange
Commission, any stock exchange upon which such shares are listed, any applicable federal or state laws and any agreement with, or policy
of, the Company or the Committee to which the Participant is a party or subject, and the Committee may cause orders or designations to be
placed upon the books and records of the Company’s transfer agent to make appropriate reference to such restrictions.

 

 

(c) Clawback Policy. The Participant acknowledges that the Participant is subject to the provisions of Section 12 (Forfeiture Events) and
Section 14.6 (Trading Policy and Other Restrictions) of the Plan and any compensation recovery, “clawback” or similar policy adopted by
the Company from time to time and/or made applicable by law including the provisions of Section 954 of the Dodd-Frank Wall Street
Reform and Consumer Protection and Act and the rules, regulations and requirements adopted thereunder by the Securities and Exchange
Commission and/or any national securities exchange on which the Company’s equity securities may be listed.

 

 (d) Adjustments. In the event of any change with respect to the outstanding shares of Common Stock contemplated by Section 4.4 of the Plan,
the Restricted Stock Units may be adjusted in accordance with Section 4.4 of the Plan.
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(e) No Right to Continued Service. Nothing in this Agreement or the Plan confers upon the Participant any right to continue in Service for any
period of specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any Subsidiary retaining the
Participant) or of the Participant, which rights are hereby expressly reserved by each, to terminate his or her Service at any time and for
any reason, with or without cause.

 

 

(f) Successors and Assigns. The provisions of this Agreement will inure to the benefit of, and be binding upon, the Company and its
successors and assigns and upon the Participant, the Participant’s executor, personal representative(s), distributees, administrator, permitted
transferees, permitted assignees, beneficiaries, and legatee(s), as applicable, whether or not any such person will have become a party to
this Agreement and have agreed in writing to be joined herein and be bound by the terms hereof.

 

 (g) Severability. The provisions of this Agreement are severable, and if any one or more provisions are determined to be illegal or otherwise
unenforceable, in whole or in part, then the remaining provisions will nevertheless be binding and enforceable.

 

 (h) Amendment. Except as otherwise provided in the Plan, this Agreement will not be amended unless the amendment is agreed to in writing
by both the Participant and the Company.

 

 

(i) Choice of Law; Jurisdiction. This Agreement and all claims, causes of action or proceedings (whether in contract, in tort, at law or
otherwise) that may be based upon, arise out of or relate to this Agreement will be governed by the internal laws of the State of Delaware,
excluding any conflicts or choice-of-law rule or principle that might otherwise refer construction or interpretation of this Agreement to the
substantive law of another jurisdiction.

 

 (j) Signature in Counterparts. This Agreement may be signed in counterparts, manually or electronically, each of which will be an original,
with the same effect as if the signatures to each were upon the same instrument.

 

 

(k) Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to any Awards granted under the
Plan by electronic means or to request the Participant’s consent to participate in the Plan by electronic means. The Participant hereby
consents to receive such documents by electronic delivery and to agree to participate in the Plan through an on-line or electronic system
established and maintained by the Company or another third party designated by the Company.
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(l) Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions of the Plan and this Agreement, and accepts the Restricted Stock Units subject to all of the terms and
conditions of the Plan and this Agreement. In the event of a conflict between any term or provision contained in this Agreement and a term
or provision of the Plan, the applicable term and provision of the Plan will govern and prevail. The Participant understands they have a
right to consult with counsel and have been afforded the opportunity to consult with an attorney to the extent they wish to do so.

[Signature page follows.]
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IN WITNESS WHEREOF, the Company and the Participant have executed this Restricted Stock Unit Award Agreement as of the dates set forth
below.
 
PARTICIPANT   PORTILLO’S INC.

  By: ______________________________
Date:_____________________________   Date: _____________________________

[Signature Page – Restricted Stock Unit Award Agreement]



Exhibit A

Good Reason

“Good Reason” shall mean the occurrence of any of the following events without the consent of the Participant: (i) a material reduction in the
Participant’s base salary (other than a reduction affecting all similarly situated employees, which reduction does not exceed 10% of current base salary),
(ii) a material diminution in the Participant’s position and duties or (iii) a requirement that the Participant relocate his or her current office outside a
radius of fifty (50) miles from the Participant’s current office location. The Participant may not resign or otherwise terminate his or her employment for
any reason set forth above as Good Reason unless the Participant (x) notifies the Company in reasonable detail within sixty (60) days following his or
her initial knowledge of an event that would constitute Good Reason, (y) the Company fails to remedy such event within 30 days following receipt of
such notice, and (z) the Participant terminates employment within 30 days following the end of such 30-day remedy period. Notwithstanding the
foregoing, if the Participant is subject to an employment agreement, consulting agreement, change in control agreement or similar agreement in effect
between the Company or an Affiliate that defines Good Reason, then Good Reason shall have the meaning set forth therein, otherwise Good Reason as
shall have the meaning defined in this Exhibit A.

Cause

[“Cause” means (a) in the case where there is no employment agreement, consulting agreement, change in control agreement or similar agreement in
effect between the Company or an Affiliate and the Participant (or where there is such an agreement but it does not define “cause” (or words of like
import, which shall include but not be limited to “gross misconduct”)), termination due to a Participant’s (1) failure to substantially perform Participant’s
duties or obey lawful directives that, in the good faith judgment of the Company, is likely to significantly injure the reputation, business or a business
relationship of the Company or any of its Affiliates, that continues after receipt of written notice from the Company and a ten (10)-day opportunity to
cure; (2) gross misconduct or gross negligence in the performance of Participant’s duties; (3) fraud, embezzlement, theft, or any other act of material
dishonesty or misconduct; (4) conviction of, indictment for, or plea of guilty or nolo contendere to, a felony or any crime involving moral turpitude; (5)
(x) material breach or violation of any agreement with the Company or its Affiliates, including any restrictive covenant agreement applicable to
Participant, or (y) significant violation of the code of conduct or similar written policy, including, without limitation, any sexual harassment policy, of
the Company or its Affiliates; or (6) other conduct, acts or omissions that, in the good faith judgment of the Company, are likely to significantly injure
the reputation, business or a business relationship of the Company or any of its Affiliates; or (b) in the case where there is an employment agreement,
consulting agreement, change in control agreement or similar agreement in effect between the Company or an Affiliate and the Participant that defines
“cause” (or words of like import, which shall include but not be limited to “gross misconduct”), “cause” as defined under such agreement. With respect
to a termination of Service for a non-employee director, Cause means an act or failure to act that constitutes cause for removal of a director under
applicable Delaware law. Any voluntary termination of Service by the Participant in anticipation of an involuntary termination of the Participant’s
Service for Cause shall be deemed to be a termination for Cause.]1
 
1 NTD: Include for executive-level employees only. All other employees will be subject to standard definition of Cause in the Plan.



Exhibit 10.6(b)

FORM OF OPTION AWARD AGREEMENT

Portillo’s Inc.
2021 Equity Incentive Plan

Stock Option Award Agreement

This Stock Option Award Agreement (this “Agreement”) is made by and between Portillo’s Inc., a Delaware corporation (the “Company”),
and [•] (the “Participant”), effective as of October [•], 2021 (the “Date of Grant”).

RECITALS

WHEREAS, the Company has adopted the Portillo’s Inc. 2021 Equity Incentive Plan (the “Plan”), which is incorporated herein by
reference and made a part of this Agreement. Capitalized terms not otherwise defined in this Agreement shall have the meanings ascribed to those terms
in the Plan; and

WHEREAS, the Committee has authorized and approved the grant of an Award to the Participant options to purchase shares of Common
Stock on the terms and conditions set forth in the Plan and this Agreement.

NOW THEREFORE, in consideration of the premises and mutual covenants set forth in this Agreement, the parties agree as follows:
 

1. Grant of Award. The Company hereby grants to the Participant, effective as of the Date of Grant, options to purchase [•] shares of Common Stock
(“Options”), on the terms and conditions set forth in the Plan and this Agreement. The Options are intended to be Nonqualified Stock Options.

 

2. Exercise Price. The exercise price of each Stock Option is $[•] per share of Common Stock, subject to adjustment as set forth in the Plan (the
“Exercise Price”).

 

3. Vesting. Subject to the terms and conditions set forth in the Plan and this Agreement, the Options shall vest or be forfeited as follows:
 

 

(a) Tranche 1 Performance Options. One-third (1/3rd) of the Options will vest on the third anniversary of the Date of Grant if the 20-Day
VWAP for a share of Common Stock is $[•]1 per share measured over any twenty (20) consecutive trading day period commencing on the
second anniversary of the Date of Grant and ending on the last trading day immediately preceding the third anniversary of the Date of
Grant, subject to the Participant’s continued Service on the third anniversary of the Date of Grant. For the avoidance of doubt, if any
Options subject to this Section 3(a) fail to vest, the unvested portion of such Options shall be forfeited and shall not be eligible to vest in a
subsequent year.

 
1 NTD: 1.5 times the IPO Price.



 

(b) Tranche 2 Performance Options. One-third (1/3rd) of the Options will vest on the fourth anniversary of the Date of Grant if the 20-Day
VWAP for a share of Common Stock is $[•]2 per share measured over any twenty (20) consecutive trading day period commencing on the
third anniversary of the Date of Grant and ending on the last trading day immediately preceding the fourth anniversary of the Date of
Grant, subject to the Participant’s continued Service on the fourth anniversary of the Date of Grant. For the avoidance of doubt, if any
Options subject to this Section 3(b) fail to vest, the unvested portion of such Options shall be forfeited and shall not be eligible to vest in a
subsequent year.

 

 

(c) Tranche 3 Performance Options. One-third (1/3rd) of the Options will vest on the fifth anniversary of the Date of Grant if the 20-Day
VWAP for a share of Common Stock is $[•]3 per share measured over any twenty (20) consecutive trading day period commencing on the
fourth anniversary of the Date of Grant and ending on the last trading day immediately preceding the fifth anniversary of the Date of Grant,
subject to the Participant’s continued Service on the fifth anniversary of the Date of Grant. For the avoidance of doubt, if any Options
subject to this Section 3(c) fail to vest, the unvested portion of such Options shall be forfeited and shall not be eligible to vest in a
subsequent year.

 

 

(d) “20-Day VWAP” means, in relation to the Common Stock on a specified reference date, the volume weighted average price of the
Common Stock for the twenty (20) consecutive trading days immediately preceding such reference date (calculated and rounded to the
fifth decimal place (i.e. the sixth decimal place rounded up if greater than or equal to five and rounded down if less than five), and as
further determined and adjusted, if applicable, in accordance with Section 4.4 of the Plan.

 

4. Forfeiture; Acceleration; and Expiration
 

 

(a) Termination of Service. Except as set forth in Section 4(b), upon termination of the Participant’s Service for any reason or no reason, any
then unvested Options will be forfeited immediately, automatically and without consideration; provided, that if the Participant’s Service is
terminated by the Company without Cause or due to the Participant’s death or Disability, the Performance Options that are eligible to vest
in the year of termination, if any, shall remain outstanding and eligible to vest in accordance with the terms of this Agreement, but without
regard to the continuing Service requirement. In the event the Participant’s Service is terminated for Cause, all vested Options will also be
forfeited immediately, automatically and without consideration upon such termination for Cause. Without limiting the generality of the
foregoing, the Options and the shares of Common Stock (and any resulting proceeds) will continue to be subject to Sections 12.2
(Termination for Cause) and 12.3 (Right of Recapture) of the Plan.

 

 

(b) Change in Control. Except as set forth in Section 4(c), if one or more stock price targets set forth in Section 3(a) through Section 3(c) are
achieved based on the price per share of Common Stock paid in connection with a Change in Control, the Options for which such stock
price targets have been achieved (excluding, for the avoidance of doubt, any Options that were forfeited as a result of a failure to achieve
the stock price target in a performance year prior to the year of such Change in Control) (the “CIC Vesting Eligible Options”) shall remain
outstanding and eligible to vest solely based on the time-based vesting criteria set forth in Section 3(a), Section 3(b) and/or Section 3(c), as
applicable, and any Options for which the stock price target was not attained in connection with such Change in Control shall be

 
2 NTD: 2 times the IPO Price.
3 NTD: 2.5 times the IPO Price.
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forfeited. Upon termination of the Participant’s Service by the Participant for Good Reason, by the Company without Cause or due to the
Participant’s death or Disability upon or following a Change in Control, all outstanding CIC Vesting Eligible Options shall vest on the date
of the Participant’s termination of Service. For purposes of this Agreement, “Good Reason” [and “Cause”] shall have the meanings set
forth in Exhibit A of this Agreement.

 

 
(c) Accelerated Vesting. Notwithstanding the foregoing, if the acquiring, surviving or successor entity in the Change in Control does not

assume, continue or substitute the CIC Vesting Eligible Options, all CIC Vesting Eligible Options shall fully as of the date of such Change
in Control, and any Options for which the stock price target was not attained in connection with such Change in Control shall be forfeited.

 

 (d) Expiration. Any unexercised Options will expire on the tenth (10th) anniversary of the Date of Grant (the “Expiration Date”), or earlier as
provided in Section 4 of this Agreement or in the Plan.

 

5. Period of Exercise.
 

 (a) Subject to the provisions of the Plan and this Agreement, the Participant may exercise all or any part of the vested Options at any time
prior to the earliest to occur of:

 

 (i) the Expiration Date;
 

 (ii) the date that is twelve (12) months following termination of the Participant’s Service due to death or Disability;
 

 (iii) the date that is ninety (90) days following termination of the Participant’s Service other than for death, Disability or Cause; or
 

 (iv) the date of termination of the Participant’s Service for Cause.
 

 

(b) Extension of Termination Date. If following the Participant’s termination of Service for any reason the exercise of the Options is prohibited
because the exercise of the Options would violate the registration requirements under the Securities Act or any other state or federal
securities law or the rules of any securities exchange, then the expiration of the Options shall be tolled until the earlier of (i) date that is
thirty (30) days after the end of the period during which the exercise of the Options would be in violation of such registration or other
securities requirements or (ii) the Expiration Date.
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6. Manner of Exercise.
 

 

(a) Election to Exercise. The Participant (or in the case of exercise after the Participant’s death or incapacity, the Participant’s executor,
administrator, heir or legatee, as the case may be) may exercise all or any part of the vested Options by delivering to the Company an
executed stock option exercise notice in such form as is approved by the Committee from time to time, which shall set forth: (i) the
Participant’s election to exercise the Options, (ii) the number of shares of Common Stock being purchased, (iii) any restrictions imposed on
the shares, and (iv) any representations, warranties and agreements regarding the Participant’s investment intent and access to information
as may be required by the Company to comply with applicable securities laws. If someone other than the Participant exercises the Options,
then such person must submit documentation reasonably acceptable to the Company verifying that such person has the legal right to
exercise the Options.

 

 

(b) Withholding Requirements. The Company shall have the power and the right to require the Participant to remit to the Company the amount
necessary to satisfy federal, state, provincial and local taxes, domestic or foreign, required by law or regulation to be withheld, and to
deduct or withhold from any shares of Common Stock deliverable under this Agreement to satisfy such withholding obligation, or in the
sole discretion of the Committee, such greater amount necessary to satisfy the Participant’s maximum expected tax liability, provided that
such withholding does not result in adverse tax or accounting consequences to the Company (collectively, “Withheld Taxes”); provided
further, that any obligations to pay Withheld Taxes may be satisfied in the manner in which the Exercise Price is permitted to be paid under
Section 6(c) or any other manner permitted by the Plan.

 

 (c) Payment of Exercise Price. The entire Exercise Price of the Options shall be payable in full at the time of exercise. All or part of the
Exercise Price and any Withheld Taxes may be paid as follows to the extent permitted by applicable statutes and regulations:

 

 (i) Cash or Check. In cash or by certified or bank check.
 

 
(ii) Net Exercise. Unless otherwise determined by the Committee, by reducing the number of shares of Common Stock otherwise

deliverable upon the exercise of the Options by the number of shares of Common Stock having a Fair Market Value on the date of
exercise equal to the amount of the Exercise Price and/or Withheld Taxes, as applicable.

 

 

(iii) Surrender of Stock. In each instance, at the sole discretion of the Committee, by surrendering, or attesting to the ownership of, shares
of Common Stock that are already owned by the Participant free and clear of any restriction or limitation, unless the Committee
specifically agrees in writing to accept such shares of Common Stock subject to such restriction or limitation. Such shares of
Common Stock will be surrendered to the
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Company in good form for transfer and will be valued by the Company at Fair Market Value on the date of the applicable exercise of
the Options, or to the extent applicable, on the date the Withheld Taxes are to be determined. The Participant will not surrender, or
attest to the ownership of, shares of Common Stock in payment of the Exercise Price (or Withheld Taxes) if such action would cause
the Company to recognize compensation expense (or additional compensation expense) with respect to the Options for financial
reporting purposes that otherwise would not have been recognized.

 

 

(iv) Brokered Cashless Exercise. To the extent permitted by the Committee, from the proceeds of a sale through a broker on the date of
exercise of some or all of the shares of Common Stock to which the exercise relates. In that case, the Participant will execute a
notice of exercise and provide the Company’s third party Plan administrator with a copy of irrevocable instructions to a broker to
deliver promptly to the Company the amount of sale proceeds to pay the aggregate Exercise Price and/or Withheld Taxes, as
applicable. To facilitate the foregoing, the Company may, to the extent permitted by applicable law, enter into agreements or
coordinate procedures with one or more brokerage firms.

 

 (v) Other Consideration. In any other form of legal consideration that may be acceptable to the Committee.
 

 

(d) Issuance of Shares. If the exercise notice and payment of the Exercise Price are in form and substance satisfactory to the Company, the
Company shall deliver such shares of Common Stock either through book entry accounts held by, or in the name of, the Participant or
cause to be issued a certificate or certificates representing the number of shares to be issued, registered in the name of the Participant. No
fractional shares of Common Stock shall be delivered and the Committee shall determine whether cash, other securities or other property
shall be paid or transferred in lieu of any fractional shares of Common Stock or whether such fractional shares or any rights thereto shall be
canceled, terminated or otherwise eliminated.

 

7. Section 280G. In the event that it is determined that any payments or benefits provided under the Plan and this Agreement, together with any
payments or benefits to be provided under any other plan, program, arrangement or agreement, would constitute parachute payments within the
meaning of Section 280G of the Code and would, but for this Section 7 be subject to the excise tax imposed under Section 4999 of the Code (or
any successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (the
“Excise Tax”), then the amounts of any such payments or benefits under the Plan, this Agreement and such other arrangements shall be either
(a) paid in full or (b) reduced to the minimum extent necessary to ensure that no portion of the payments or benefits is subject to the Excise Tax,
whichever of the foregoing (a) or (b) results in the Participant’s receipt on an after-tax basis of the greatest amount of
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payments and benefits after taking into account the applicable federal, state, local and foreign income, employment and excise taxes (including
the Excise Tax). The Company shall cooperate in good faith with the Participant in making such determination, including but not limited to
providing the Participant with an estimate of any parachute payments as soon as reasonably practicable prior to an event constituting a change in
the ownership or effective control of the Company or in the ownership of a substantial portion of the assets of the Company (within the meaning
of Section 280G(b)(2)(A) of the Code). Any such reduction pursuant to this Section 7 shall be made in a manner that results in the greatest
economic benefit for the Participant and is consistent with the requirements of Section 409A. Any determination required under this Section 7
shall be made in writing in good faith by a nationally recognized public accounting firm selected by the Company. The Company and the
Participant shall provide the accounting firm with such information and documents as the accounting firm may reasonably request in order to
make a determination under this Section 7.

 

8. Miscellaneous Provisions
 

 
(a) Rights of a Shareholder. Prior to issuance of shares of Common Stock following the exercise of the Options, neither the Participant nor the

Participant’s representative will have any rights as a shareholder of the Company with respect to any shares of Common Stock subject to
the Stock Option.

 

 

(b) Transfer Restrictions. The shares of Common Stock delivered pursuant to the exercise of the Options shall be subject to such stop transfer
orders and other restrictions as the Committee may deem advisable under the Plan or the rules, regulations and other requirements of the
Securities and Exchange Commission, any stock exchange upon which such shares are listed, any applicable federal or state laws and any
agreement with, or policy of, the Company or the Committee to which the Participant is a party or subject, and the Committee may cause
orders or designations to be placed upon the books and records of the Company’s transfer agent to make appropriate reference to such
restrictions.

 

 

(c) Clawback Policy. The Participant acknowledges that the Participant is subject to the provisions of Section 12 (Forfeiture Events) and
Section 14.6 (Trading Policy and Other Restrictions) of the Plan and any compensation recovery, “clawback” or similar policy adopted by
the Company from time to time and/or made applicable by law including the provisions of Section 954 of the Dodd-Frank Wall Street
Reform and Consumer Protection and Act and the rules, regulations and requirements adopted thereunder by the Securities and Exchange
Commission and/or any national securities exchange on which the Company’s equity securities may be listed.

 

 
(d) Adjustments. In the event of any change with respect to the outstanding shares of Common Stock contemplated by Section 4.4 of the Plan,

the Options and the stock price targets set forth in Section 3(a) through Section 3(c) may be adjusted in accordance with Section 4.4 of the
Plan.
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(e) No Right to Continued Service. Nothing in this Agreement or the Plan confers upon the Participant any right to continue in Service for any
period of specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any Subsidiary retaining the
Participant) or of the Participant, which rights are hereby expressly reserved by each, to terminate his or her Service at any time and for
any reason, with or without cause.

 

 

(f) Successors and Assigns. The provisions of this Agreement will inure to the benefit of, and be binding upon, the Company and its
successors and assigns and upon the Participant, the Participant’s executor, personal representative(s), distributees, administrator, permitted
transferees, permitted assignees, beneficiaries, and legatee(s), as applicable, whether or not any such person will have become a party to
this Agreement and have agreed in writing to be joined herein and be bound by the terms hereof.

 

 (g) Severability. The provisions of this Agreement are severable, and if any one or more provisions are determined to be illegal or otherwise
unenforceable, in whole or in part, then the remaining provisions will nevertheless be binding and enforceable.

 

 (h) Amendment. Except as otherwise provided in the Plan, this Agreement will not be amended unless the amendment is agreed to in writing
by both the Participant and the Company.

 

 

(i) Choice of Law; Jurisdiction. This Agreement and all claims, causes of action or proceedings (whether in contract, in tort, at law or
otherwise) that may be based upon, arise out of or relate to this Agreement will be governed by the internal laws of the State of Delaware,
excluding any conflicts or choice-of-law rule or principle that might otherwise refer construction or interpretation of this Agreement to the
substantive law of another jurisdiction.

 

 (j) Signature in Counterparts. This Agreement may be signed in counterparts, manually or electronically, each of which will be an original,
with the same effect as if the signatures to each were upon the same instrument.

 

 

(k) Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to any Awards granted under the
Plan by electronic means or to request the Participant’s consent to participate in the Plan by electronic means. The Participant hereby
consents to receive such documents by electronic delivery and to agree to participate in the Plan through an on-line or electronic system
established and maintained by the Company or another third party designated by the Company.
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(l) Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions of the Plan and this Agreement, and accepts the Options subject to all of the terms and conditions of
the Plan and this Agreement. In the event of a conflict between any term or provision contained in this Agreement and a term or provision
of the Plan, the applicable term and provision of the Plan will govern and prevail. The Participant understands they have a right to consult
with counsel and have been afforded the opportunity to consult with an attorney to the extent they wish to do so.

[Signature page follows.]
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IN WITNESS WHEREOF, the Company and the Participant have executed this Stock Option Award Agreement as of the dates set forth below.
 
PARTICIPANT   PORTILLO’S INC.

By:______________________________   By: ______________________________

Date:_____________________________   Date: ____________________________

[Signature Page – Option Award Agreement]



Exhibit A
Good Reason

“Good Reason” shall mean the occurrence of any of the following events without the consent of the Participant: (i) a material reduction in the
Participant’s base salary (other than a reduction affecting all similarly situated employees, which reduction does not exceed 10% of current base salary),
(ii) a material diminution in the Participant’s position and duties or (iii) a requirement that the Participant relocate his or her current office outside a
radius of fifty (50) miles from the Participant’s current office location. The Participant may not resign or otherwise terminate his or her employment for
any reason set forth above as Good Reason unless the Participant (x) notifies the Company in reasonable detail within sixty (60) days following his or
her initial knowledge of an event that would constitute Good Reason, (y) the Company fails to remedy such event within 30 days following receipt of
such notice, and (z) the Participant terminates employment within 30 days following the end of such 30-day remedy period. Notwithstanding the
foregoing, if the Participant is subject to an employment agreement, consulting agreement, change in control agreement or similar agreement in effect
between the Company or an Affiliate that defines Good Reason, then Good Reason shall have the meaning set forth therein, otherwise Good Reason as
shall have the meaning defined in this Exhibit A.

Cause

[“Cause” means (a) in the case where there is no employment agreement, consulting agreement, change in control agreement or similar agreement
in effect between the Company or an Affiliate and the Participant (or where there is such an agreement but it does not define “cause” (or words of like
import, which shall include but not be limited to “gross misconduct”)), termination due to a Participant’s (1) failure to substantially perform Participant’s
duties or obey lawful directives that, in the good faith judgment of the Company, is likely to significantly injure the reputation, business or a business
relationship of the Company or any of its Affiliates, that continues after receipt of written notice from the Company and a ten (10)-day opportunity to
cure; (2) gross misconduct or gross negligence in the performance of Participant’s duties; (3) fraud, embezzlement, theft, or any other act of material
dishonesty or misconduct; (4) conviction of, indictment for, or plea of guilty or nolo contendere to, a felony or any crime involving moral turpitude; (5)
(x) material breach or violation of any agreement with the Company or its Affiliates, including any restrictive covenant agreement applicable to
Participant, or (y) significant violation of the code of conduct or similar written policy, including, without limitation, any sexual harassment policy, of
the Company or its Affiliates; or (6) other conduct, acts or omissions that, in the good faith judgment of the Company, are likely to significantly injure
the reputation, business or a business relationship of the Company or any of its Affiliates; or (b) in the case where there is an employment agreement,
consulting agreement, change in control agreement or similar agreement in effect between the Company or an Affiliate and the Participant that defines
“cause” (or words of like import, which shall include but not be limited to “gross misconduct”), “cause” as defined under such agreement. With respect
to a termination of Service for a non-employee director, Cause means an act or failure to act that constitutes cause for removal of a director under
applicable Delaware law. Any voluntary termination of Service by the Participant in anticipation of an involuntary termination of the Participant’s
Service for Cause shall be deemed to be a termination for Cause.] NTD: Include for executive-level employees only. All other employees will be subject
to standard definition of Cause in the equity plan.
 
4 NTD: Include for executive-level employees only. All other employees will be subject to standard definition of Cause in the equity plan.


