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You should carefully consider the risks described below in addition to the other information set forth in this Annual Report on
Form 10- K, including the “ Management’ s Discussion and Analysis of Financial Conditions and Results of Operations ”
section and the consolidated financial statements and related notes. If any of the risks and uncertainties described below occur or
continue to occur, our business, financial condition and results of operations, and the trading price of our common stock could
be materially and adversely affected. The risks and uncertainties described below are those that we have identified as material
but are not the only risks and uncertainties we face. Our business is also subject to general risks and uncertainties that affect
many other companies, including, but not limited to, overall economic and industry conditions. Additional risks not currently
known to us or that we presently deem immaterial may arise or become material and may negatively impact our business,
reputation, financial condition, results of operations or the trading price of our common stock. Risks Related to the-Neture-efour
Business-and-Brand the-Reputation and Restaurant Industey-Operations Food safety and food- borne illness concerns may
have an adverse effect on our business by negatively impacting our brand, decreasing sales and increasing costs. Food safety
is our top priority, and we dedicate significant resources to ensuring that our guests enjoy safe, high- quality food products.
However, even with strong preventative controls and interventions from farm to restaurant , food safety risks cannot be
completely eliminated #reveryrestaurant- [ncidents of food- borne illnesses continue to occur in the restaurant and retail food
industry-industries and incidents may result from the failure of restaurant employees to properly cook or maintain or-our
ingredients, employees or guests entering our restaurant while infected with communicable diseases, or contaminated
1ngred1ents resultmg from the fallure of one of our supphers to execute -feHew—eu-Hood safety preventlve controls potietes

Although we monltor and audit complmnce with our proomm we cannot guarantee that e&eh—&ﬂd-e\ ery food item is safely and
properly maintained from the start of the supply chain through guest consumption. Any report, legitimate or rumored, of food-
borne illness caused by pathogens such as E. coli, hepatitis A, norovirus , listeria, Campylobacter, Clostridium perfringens
or salmonella, or other food safety issues, such as food tampering or contamination, at one of our restaurants could adversely
affect our reputation and have a negative impact on our sales. In addition, instances of food- borne illness or food safety issues
that occur solely at competitors’ restaurants , suppliers or distributors (even if we do not work with them) could result in

negdtlve publlclty dbOth the restaurant mdustry and adversely 1mpdct our sales —Seeta-l—ﬂ‘redta—h&s—dfam&ﬁea-l-}y—mefeased-ﬂ&e

issues Could also adversely dﬁect the prlce dnd availability of affected muedlents resulting in h15he1 costs and lower margins.
We may be at a higher risk for food safety incidents than some competitors due to our greater use of fresh, unprocessed produce,
handling of raw chicken in our restaurants, our reliance on employees cooking with traditional methods and the lack of added
artificial preservatives and frozen ingredients in our menu items. The risk of illnesses associated with our food also may
increase due to our delivery or catering businesses, in which our food is transported, stored and / or served in conditions that are
not under our control. All of these factors could have an adverse impact on our ability to attract and retain guests, which could in
turn have a material adverse effect on our growth and profitability. In addition, real or perceived concerns about emerging
food safety issues, such as phthalates, per- and polyfluoroalkyl substances (" PFAS"), microplastics or heavy metals in
the U. S. food supply chain, could impact consumers’ confidence in the restaurant industry and reduce restaurant sales.
Failure to maintain the reputation and relevance of the Chipotle brand could negatively impact our financial results. We
built strong value in the Chipotle brand by serving delicious, high quality food, made fresh every day using responsibly
sourced ingredients served in generous portions. Our continued success depends on maintaining this compelling brand
value, which may be eroded by numerous factors, some of which are outside of our control. Incidents that could erode
trust in our brand include actual or perceived food safety or food- borne illnesses; allegations of unethical, racially-
biased, inequitable, or socially irresponsible behavior by employees and / or guests; privacy breaches or violations of
privacy laws; safety- related incidents occurring in or around our restaurants; guest perceptions regarding smaller
entrée portion sizes; or other events or incidents described in this risk factors section. The adverse impact of such
incidents may be compounded by negative publicity, including through social or digital media, or if they result in
litigation. Social media, video- sharing, networking, and gaming and messaging platforms dramatically increase the
speed with which negative publicity is disseminated, often before we have a meaningful opportunity to investigate,
respond to and address an issue. Negative online postings or comments about us, including as a result of inaccurate,
fictitious or malicious postings or media content, have in the past and could in the future magnify and prolong the
adverse impact of any one incident and increase the damage to the value of our brand. Additionally, consumer demand
for our products and our brand value could diminish significantly if we, our employees or business partners fail to
comply with applicable laws and regulations,take controversial positions or actions,fail to deliver a consistently positive
guest experience or fail to foster an inclusive and welcoming environment.In addition,we cannot ensure that our
restaurant crew or business partners will not take actions that adversely affect our brand reputation and relevance.The
restaurant industry is highly competitive.If we are not able to compete successfully,our business,financial condition and
results of operations would be adversely affected. The restaurant industry is highly competitive with respect to taste
preferences,price,food quality and selection,customer service,brand reputation,digital engagement,advertising and promotional



initiatives,and the location,attractiveness and maintenance of restaurants.We also compete with non- traditional market
participants,such as “ convenience meals ” in the form of entrées,side dishes or meal preparation kits from the-del-orprepared
foodsseettons-of-grocery stores,meal kit delivery services,and “ ghost ” or “ dark ” kitchens,where meals are prepared at

sepurute takedway premlses rather than a restaurant —I-ﬁefeased-eompet—rt—teﬂ—eeuld-have—&n—and ad*‘ers&effeet—oﬁ-ottr
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otu%estaur&nfs—&re—unable—te—eenwete—sueeessful—lyewlth dellvery aggregators et-her—restaur&nt—eut-lets—etuebusmess-eet&d-be
Ak - W t teve-that-e v-and food delivery services respensibly
eecH i esot h-gt cgt itive-, which aeeounted-provide consumers with convenient
access to a broad range of gfeeery—steres—competlng restaurant chalns and food retallers mea-l—lert—del-wery—serﬁees
particularly in urbanized areas ,and may form “ghe W ; WY
premisesrather-thana restaurant-closer relatlonshlp with our guests lnc1eased competmon could have an adverse etlect on
our sales,profitability and development plans.If guest tastes or dietary preferences change,if our marketing efforts are
unsuccessful,or if our restaurants are unable to compete successfully with other restaurant outlets,our business could be
adversely affected.We continue to believe that-our commitment to higher- quality and responsibly sourced ingredients resonates
with guests and gives us a competitive advantage;however,many of our competitors also make claims related to the quality of
their ingredients and lack of artificial flavors,colors and preservatives.The increasing use of these claims by
competitors,regardless of the accuracy of such claims,may lessen our differentiation and make it more difficult for us to
compete. If we are unable to continue to maintain our distinctiveness and compete effectively, our business, financial
condition and results of operations could be adversely affected. Our investments in technology and automation to
transform and enhance the experience of our employees and guests may not generate the expected results. We have
launched several initiatives to make our food preparation and cooking processes more efficient and drive a better
experience for our employees and consumers, most of which are still moving through our “ stage gate ” development and
evaluation process. These initiatives include a dual sided plancha, which is our cooking grill; an automated produce
slicer; an automated make line by Hyphen, which would automatically assemble guest ordered bowls and salads; and
Autocado, an automated avocado processing device that cuts, cores and scoops avocados. We have invested significant
portion-of-time and resources into developing and testing these technologies, but there can be no guarantee that all our—-

or any 2023-total-revenue,is-stubjeettorisksHr2023;37-4-%of them will be widely deployed throughout our restaurant
network eur-- or foed-and-beveragerevente-was-dertved-front, if deployed, will materially improve employee or guest

experience or our financial performance. We also continue to build upon our investments in digital erders-ordering and
guest engagement to enhance guest experience and strengthen our ties with our guests. If these initiatives are not
ultimately deployed or if we do not fully realize the intended benefits of these significant investments , which-ineludes-our
business results may suffer. Our use of third- party delivery services may not be profitable and substandard service may
negatively impact eustomerpiekup-in—restatrant-and-through-our Chipetlanes-reputation . Appreximately1+8-Over 15 % of
our 2023-2024 food and beverage revenue consisted of delivery orders for which we are reliant on third- party delivery
companies. Depending on which ordering platform a guest uses — our platform or the platfermrefa-third- party delivery service
platform — the delivery fee we collect from the guest may be less than the actual delivery cost . As the delivery industry
consolldates, delivery companles gain greater leverage in negotiating the terms of contracts and 1ncreas1ng pricing ,

delivery companies we ut1l1ze increase thetr-- the fees they charge users or give greater priority or promotlons on the1r
platlonns to othe1 restdulants our dellvely busmess and our sales may be negum ely 1mpucted In addltlon, 1f:Phese-del-wery

tuﬁel-y'—del-weﬂes»—— dellver of-an order on tlme, fa1ls to delwel the complete orde1 Tout—- or otherw1se prov1des a bad ghests
- guest experience, our guest may attribute that negative the-bad-eustomer-cxperience to Chipotle and our reputation and sales
could be negatively-adversely impacted. The ordering and payment platforms used by these third parties, our mobile app or our
online ordering site have been and could again be interrupted by technological failures, user errors, cyber- attacks or other
luctors which could ddversely 1mpuct sales through these channels and negum ely 1mpuct our overall sales and reputation.

e-to Human Capltal eeﬁse-l-tdate—

tve—I[f we are not dble to
compete successfully, our business, financial...... Human Capitallf we are not able to h1re develop and retain qualified restaurant
employees and / or appropriately plan our workforce, our growth plan and profitability could be adversely affected. ©ur-The
aggressive pace efopenitig-at which we open new restaurants can make it increasingly difficult to recruit and hire sufficient
numbers of qualified employees to manage and work in our restaurants, to maintain-an-effeetivesystemofinternal-eontrolsfor-a
dispersed-workforee-and-te-train employees to deliver a consistently high- quality product and eustemer-guest experience and to
maintain an effective system of internal controls for a dispersed workforce , which could materially harm our business and
results of operations. Maintaining appropriate staffing in our restaurants requires precise workforce planning, which has become
more complex due to predictive scheduling laws (also called *“ fair workweek * or *“ secure scheduling ) and * just cause ”’
termination legislation in certain geographic areas where we operate. The market for qualified talent continues to be competitive



and we must continue to offer competitive wages, benefits and workplace conditions to retain qualified employees. We have
experienced and may continue to experience challenges in hiring and retaining restaurant employees and in maintaining full
restaurant staffing in various locations, which has resulted in longer wart times for guest orders, temporary Closures of the
digital make line and decreased employee and guest satisfaction. ;
of neeessary-staffafter-a-prolonged-reerutting-effort—A shortage of quahﬁed candrdates who meet legal work authorrzatron
requirements, failure to hire, train and retain new restaurant employees in a timely manner or higher than expected turnover
levels could affect our ability to open new restaurants, grow sales at existing restaurants or meet our labor cost objectives.
Anticipated changes in immigration laws and regulations could decrease the pool of candidates with legal work
authorization, cause disruption in the workforce for all companies that rely on hourly workers and increase the costs,
time and requirements to hire new employees. [n addition, failure to adequately monitor and proactively respond to employee
dissatisfaction could lead to poor guest satisfaction, higher turnover, litigation and unionization efforts, which could negatively
impact our financial results abilityto-meetourgrowthtargets-. We have experienced labor union efforts to organize groups of
our employees from time to time and, if successful, those organizational efforts may decrease our operational flexibility and
disrupt our normal operations, which could adversely affect our business. If we fail to comply with applicable federal;-state-and
feeal-employment and labor laws and regulations, it could have a material, adverse impact on our business. Various federal;-state
anedHeeal-employment and labor laws and regulations govern our relationships with our employees, both within and simitartaws
and-regulations-apply-to-eur-operations-outside efthe U. S. These laws and regulations relate to matters such as employment
discrimination, wage and hour laws, requirements to provide and document meal and rest periods or other benefits, family leave
mandates, requirements regarding working conditions and accommodations to certain employees, requirements relating to
setting and changing work schedules, citizenship or work authorization and related requirements, insurance and workers’
compensation rules, healthcare laws ane-, anti- discrimination laws, including pay transparency requirements, and anti-
harassment laws. We incur substantial costs to comply with these laws and regulations and non- compliance could expose us to
significant liabilities. For example, we have had lawsuits filed against us alleging violations of federal and state laws regarding
employee wages and payment of overtime, meal and rest breaks, pay transparency to applicants employee-elassifieation;
employeereeord—keeping-and related practices with-respeette-ouremployees-. We incur legal costs to defend these types of

cases, and we could incur losses from these and similar cases, and the amount of such costs and losses er-eosts-could be
material. In addition, several-some JurlSdlCthl’lS in which we operate (e—gNew—YorkCity; Philadelphia;-Chteago-Seattle;eter)
have implemented fair workweek or ““ secure scheduhng ” leglslatron Wthh 1rnpose Cornplex requrrements related to scheduling
for certain restaurant andretattemployees ;5 G d : ; ;
jarisdietions-also-haveimplemented-sick pay and paid time off leglslatron which requrres ernployers to provrde paid time off to
employees 55 and / or “ just cause ” termination legislation, which restricts companies’ ability to terminate employees or reduce
employees’ hours unless they can prove “ just cause ” or a “ bona fide economic reason ” for the termination or reduction in
hours. Additional jurisdictions are considering similar types of legislation. All of these regulations impose additional
obligations on us , which could increase our operating costs, and our failure to comply with any of these regulations could
subject us to penalties and other legal liabilities, which could adversely affect our ability to attract and retain employees and our
results of operations, and potentially cause us to close or reduce operating hours of some restaurants in these jurisdictions. For
example, in 2022 we settled previousty-reported-thesettlement-of-a complaint alleging that we violated New York City” s Fair
Workweek law and Earned Safe and Sick Time Act, and we alse-have beenand-are-tndergoing— undergone scveral audits of
our compliance with employment law requirements, which could result in additional liabilities. Our liability exposure for these
employment laws and regulations may be higher than our restaurant peers because we have more employees, since we arc one
of the largest restaurant companies that owns and operates all our restaurants, while most of our restaurant peers franchise some
or a significant portion of their operations. Increases in the cost of labor, including mandated minimum wage increases and
increases in the cost of health benefits , could adversely impact our business and profitability. Our profitability has been and
could continue to be adversely impacted by increases in labor costs, including wages and health benefits, which are some of our
most significant costs, including increases triggered by federal, state and local laws governing matters such as minimum wages,
meal and rest breaks and changes to eligibility for overtime pay; regulations regarding scheduling and benefits; increased health
care and workers’ compensation insurance costs; and higher wages and benefit costs necessary to attract, hire and retain high-
quality employees with the right skill sets in a highly competitive job market. In addition, state and local laws may require wage
increases and standards on working hours and other factors that would restrict our flexibility to respond to market conditions and
increase our costs without corresponding benefits. Beginning-For example, in Aprit2024 ;new-California legislationrrequires
required national restaurant chains, including Chipotle, to pay a minimum $ 20 per hour wage to California restaurant workers
-Califernta-, which minimum wage may be increased annually by a state- appointed council. Other state-states , eounty
counties and cities ettyjurisdietions-arc considering similar regulations. Our ability to offset higher labor costs by increasing
menu prices depends on the willingness of our guests to pay the higher prices and the perceived value of our meals relative to
competitors. If competitive or inflationary pressures or other factors prevent us from offsetting higher labor costs by increased
menu prices, our profitability may decline. A failure to recruit, develop and retain effective leaders or the loss or shortage of
management personnel with key capacities and skills could impact our strategic growth plans and jeopardize our ability to meet
our business performance expectations and growth targets. Our ability to continue to grow our business depends substantially on
the contributions and abilities of our executive leadership team and other key management personnel. Changes in senior
management could result in expese-usto-significant changes in strategic direction and initiatives. A failure to maintain
appropriate organizational eapaetty-aned-capability to support our strategic initiatives o1, a failure to implement appropriate
development programs and build adequate bench strength with key skillsets required-, for— or seamtess-a failure to
effectively manage our leadership succession effeadership-, could jeopardize our ability to meet our business performance




expectations and growth targets. If we are unable to attract, develop, retain and incentivize sufficiently experienced and capable
management personnel, our business and financial results may suffer. Risks Related to Cybersecurity, Data Privacy and IT
SystemsBreaches-Systems Breaches or other unauthorized access, theft, modification or destruction of guest and / or employee
personal, confidential or other material information that is stored in our systems or by third parties on our behalf could damage
adversely-affeet-our business-reputation and expose us to potential liabilities . As our reliance on technology has grown, the
scope and severity of potential risks pesedte-eursystems—rom cyber threats has increased. Many of our information technology
systems (whether cloud- based or hosted in proprietary servers), including those used for our point- of- sale, web and mobile
platforms, online and mobile payment systems, delivery services and rewards programs and administrative functions, contain
personal, financial or other information that is entrusted to us by our guests, business partners and employees. Many of our
information technology systems also contain confidential information about our business, such as business strategies,
development initiatives and designs, and confidential information about third parties, such as suppliers. Similar to many other
restaurant companies, we have in the past experienced, and we expect to continue to experience, cyber- attacks, including
phishing, and other attempts to breach, or gain unauthorized access to, our systems and databases. To date, these attacks have
not had a material impact on our operations, but we cannot provide assurance that they will not have an impact in the future. Our
third- party providers’ and business partners’ information technology systems and databases are Hewise-subject to saeh-similar
risks. The number and frequency of these attempts varies from year to year buteoutd-be-exaecerbated-to-some-extentby-an-and
inerease-increases t-as the scope and scale of our technology footprint and digital operations increases . [n addition, we
provide seme-guest and employee data, as well as confidential information important to our business s-to third parties te-eenduet
eur-busiress-. Individuals performing work for us and these third parties also may access some of this data, including on
personally owned digital devices. To the extent we, a third party or such an individual were to experience a breach of our or
their information technology systems that results in the unauthorized access, theft, use, destruction or other compromises of
eustormers-guests ’ or employees’ data or confidential information of Chipotle stored in or transmitted through such systems,
including through cyber- attacks or other external or internal methods, it could result in a material loss of revenues from the
potential adverse impact to our reputation and brand, a decrease in our ability to retain eusterrers-guests or attract new ones, the
imposition of potentially significant costs (including loss of data or payment for recovery of data) and liabilities, loss of
business, loss of business partners and licensees and the disruption to our supply chain, business and plans. Unauthorized
access, theft, use, destruction or other compromises are becoming increasingly sophisticated and may occur through a variety of
methods, including attacks using malicious code, vulnerabilities in software, hardware or other infrastructure (including systems
used by our supply chain), system misconfigurations, phishing , deepfakes, ransomware, malware or social engineering. The
rapid evolution and increased adoption of artificial intelligence technologies may intensify our cybersecurity risks. Our logging
capabilities, or the logging capabilities of third parties, are not always complete or sufficiently granular, affecting our ability to
fully understand the scope of security breaches . Given the increasing complexity and sophistication of techniques used by
bad actors to obtain unauthorized access to or disable information technology systems, and the fact that cyberattacks
are being made by groups and individuals with a wide range of expertise and motives, it is increasingly difficult to
anticipate and defend against cyberattacks, and a cyberattack could occur and persist for an extended period of time
before being detected. Moreover, the extent of a particular cyber incident and the steps that we may need to take to
investigate the incident may not be immediately clear, and it may take a significant amount of time before such
investigation can be finalized and completed and reliable information about the incident is known. During the pendency
of any such investigation, we may not know the extent of the harm or how best to remediate it, and we may be required
to disclose incidents before their full extent is known . Such security breaches also could result in a violation of applicable U.
S. and international privacy, cyber and other laws or trigger data breach notification laws, including new disclosure rules
promulgated by the SEC, and subject us to private third party or securities litigation and governmental investigations and
proceedings, any of which could result in our exposure to material civil or criminal liability . These risks also exist in
companies that license our brand, that we partner with or invest in that use separate information systems . e may be
required to make significant capital investments and other expenditures to investigate security incidents, remedy cybersecurity
problems, recuperate lost data, prevent future compromises and adapt systems and practices to react to the changing threat
environment. These include costs associated with notifying affected individuals and other agencies, additional security
technologies rand training and-persennel, hiring additional employees . retention of experts and providing credit monitoring
services for individuals whose data has been breached. These costs could be material and could adversely impact our results of
operations in the period in which they are incurred, including by causing us to delay the pursuit of other important business
strategies and initiatives, and may not meaningfully limit the success of future attempts to breach our information technology
systems. Media or other reports of existing or perceived security vulnerabilities in our systems or those of our third- party
business partners or service providers can also adversely impact our brand and reputation and matertaHy-negatively impact our
business. Additionally, the techniques and sophistication used to conduct cyber- attacks and compromise information
technology systems, as well as the sources and targets of these attacks, change frequently and are often not recognized until such
attacks are launched or have been in place for a period of time. The rapid evolution and increased adoption of artificial
intelligence technologies amplifies these concerns. We continue to make significant investments in technology, third- party
services and pefse-lﬁel—employees to develop and implement systems and processes that are designed to anticipate cyber- attacks
and to prevent or minimize breaches of our information technology systems or data loss, but these security measures cannot
provide assurance that we will be successful in preventing such breaches or data loss. If we fail We-may-ineurinereased-eosts—to
fully comply with privacy and data protection laws and regulations , #f-we faitte-eomply;we-could be-subjeetto-government
enfereement-aetions-incur significant civil and criminal penalties and liabilities , private litigation-suffer reputational
damage, and adverse publicity. Complex local, state, federal and international laws and regulations apply to the collection, use,



retention, protection, disclosure, transfer and other processing of personal data. These privacy and data protection laws and
regulations are quickly evolving, with new or modified laws and regulations proposed and implemented frequently and existing
laws and regulations subject to new or different interpretations and enforcement. Complying with these laws and regulations
can be costly and can delay or impede the development of new services. For example, the-European— Europe Hnter-" s
General Data Protection Regulation (“ GDPR ) requires-eompantes-to-meet-eertaitrand the U. K. General Data Protection
Regulatlon (whlch 1mplements the GDPR into U K. law), impose strlngent data protectlon 1equlrements regarding-the

eeﬁeet—effor 51gn1ﬁcant d

for noncompliance e-P&p—te—4—%re-Paﬂﬂua-l—wef}dw&de—feveﬂue— Addmonally, the C dlltormd C onsumer Prl\ acy Aet 6%29-1-8—(
CCPA ”) requires, among other things, covered companies to provide specified disclosures to California consumers and
allows them to exercise certain rights in connection with their personal information, such as the right to opt- out of
certain sales of personal information and to request deletion of personal information (subject to certain exceptions). The
CCPA also provides for civil penalties for violations as well as a private right of action for data breaches and-reguires
eompantes-that preeess-may increase data breach litigation. Further, the persenalinformation—ef-California restdents-Privacy
Rights Act, which became effective in January 2023, significantly modified the CCPA to makenew-diselosuresto
eeﬂsuﬂ&efs—abeut—mclude addltlonal comphance obhgatlons. Smce the CCPA was ﬁrst passed 19 t-hene other states have

t-h&t—teek elght of whlch are in eﬁeet ias of the end of %92—3—2024 In addltlon ﬁﬂd-a number of other states have a-nd
eountries-passed or are considering additional expanding-erpassing-eomprehensive-privacy laws , including laws on health
data and biometric data that are in effect, or are expected to take effect in the near future. These state privacy laws will
require us to incur additional costs and expenses in our efforts to comply . If we 1‘(111 sor are perceived to hd\ e failed to
comply with applicable privacy and data protection laws, pro ;

7 £y v, v
+n-fefma—t—teﬁ—teehﬂe-}egy—s-ystems—01 fail to plopelly respond to or honor consumer requests under any of the fore,g_on g privacy

eb-l-tg&t—teﬂs—te—wh-teh—we—ma-y—be sub]ect fe}a-t-mg—to
aeeess; use-or-otherproeessingeoutdresultinrenforcement actions and 1egu1at01y investigations ﬁga-mst—us— or cldlms for

damages by eustomers-guests and other affected individuals or parties , or incur fines efand damage to our brand reputation,
any of which could have a material ad\ erse effect on our operatlons financial performance , and business. The amount

and scope evef-—rnefeasmg—paee—wrt-h—new—

mfounatlon technology systems and fallures or mtermptlom in our [T systems could harm our ability to etfectl\ ely operate our
business and / or result in the loss of guests or employees. We rely-are heavily dependent on information technology systems,
including the-for administrative functions, point- of- sale and payment processing s¥stem-in our restaurants, teehnologtes
supporting-our-digital ordering and delivery business, tracing teehnetogies-thattraee-ingredients back to suppliers and growers

, digital Hazard Analysis and manage-Critical Control Points monitoring, monitoring and managing our supply chain, our
guest rewards program, teehnetogtes-that-faethtate-marketing initiatives, employee engagement and payroll processing, and
various other processes and transactions. Our ability to effectively manage our business and coordinate the procurement,
production, distribution, safety and sale of our products depends significantly on the consistent availability, reliability and
security of these systems. Many of these critical systems are provided and managed by third parties, and we are reliant on these

third- party providers to implement protective measures that ensure the security and availability of their systems. Although we
have operational safeguards in place and we take efforts to ensure that our third- party providers have implemented
proper standards and controls , we cannot guarantee that breaches or thesesafeguards-may notbe-effectivetnpreventing
the-fathure-failures ef-caused by these third- party systems or platforms will not occur te-eperate-effeetivelyand-be-avatlable-.

Failures may be caused by various factors, including power outages, natural disasters and other catastrophic events, physical



theft, computer and network failures, inadequate or ineffective redundancy, problems with transitioning to upgraded or
replacement systems or platforms, flaws in third- party software or services, errors or improper use by our employees or the
third- party service providers. If any of our critical IT systems were to become unreliable, unavailable, compromised or
otherwise fail, and we were unable to recover in a timely manner, we could experience an interruption in our operations that
could have a material adverse impact on our profitability. Risks Related to Our Supply Chain Gh&r-ﬂ-l-ﬂefeases%———— Increases n
the costs of 1ngredlents restaurant equlpment and other materials ;
; ; dients could adversely aﬁect our fmancral results o-f—epef&t-teﬁs—

oper&t—reﬁs— The ﬂ&afkefs-prlces for some or our 1ngredlents such as beer aveeade—avocados and other produce fluctuate ;are
parttentarhy-velatile-due to factors beyond our control , such as limited sources, seasonal shifts, climate conditions, inclement
weather, natural disasters, reeentinflationary—-- 1nﬂat10n trends-, military and geopolitical conflicts and industry demand,
1nclud1ng as a result of animal disease outbreaks, international commodity markets, food safety concerns, product recalls and
government regulation. In addition, we source some fer-eertainofour-ingredients (including avocados, tomatoes, beef, pork,
limes and peppers) restaurant equipment, packaging and paper products outside other—- the materials-U. S. (including
from Mex1c0 Canada we—have—a—l—rmﬁed—ntu%efe-ﬁsupphers—and d'tS‘fH‘bﬂ'fﬁl‘S-Chlna), whlch could subject them to

throuOh forward contracts, strong par tnershlps Wlth key supphers dlrectly managing key raw material procurement rand
diversifying our supply base and ether-countries of origin; however, these activities may not fully insulate us from increases in
eommedity-costs, which could have an adverse impact on our profitability. We also could be adversely impacted by price
increases specific to meats raised in accordance with our Responsibly Raised animal welfare criteria, and ingredients grown in
accordance with our Food with Integrity specifications, the markets for which are generally smaller and more concentrated than
the markets for conventionally raised or grown ingredients. Any increase in the prices of the ingredients most critical to our
menu, such as chicken, beef, dairy (for cheese, sour cream and queso), avocados, tomatoes and pork, would have a particularly
adverse effect on our operating results. If the cost of one or more ingredients significantly increases, we may choose to
temporarily suspend serving menu items that use those ingredients, such as guacamole or one of our proteins, rather than pay the
increased cost. Any such changes to our available menu may negatively impact our restaurant traffic and could adversely impact
our sales and brand. Shortages or interruptions in the supply of ingredients could adversely affect our operating results. Our
business is dependent on frequent and consistent deliveries of ingredients that comply with our Food with Integrity
specifications, such as dairy (for cheese, sour cream and queso) and chicken that meets our Responsibly Raised
requirements . We may experience shortages, delays or interruptions in the supply of ingredients and other supplies to our
restaurants due to higher or more lucrative demand from other sources; inclement weather s-or natural disasters ;-3 animal
disease outbreaks (such as avian flu); social or labor issues-or-other-unrest; shortages of agricultural workers (including
due to changes in immigration laws); operational disruptions at our suppliers, distributors or transportation providers
(including due to cyberattacks , malware or ransomware); financial distress or insolvency of suppliers or distributors, or
the inability of suppliers or distributors to manage adverse business conditions; or other conditions beyond our control.
Ongoing global conflicts have disrupted and could continue to disrupt some shipping routes, which could result in shortages or
delays of certain ingredients and packaging . In addition, we have a single or a limited number of suppliers for some of our
ingredients, including eertatrrets-lemon and lime juice , tomatoes stortiHas-and adobo. Although we believe we have potential
alternative suppliers and sufficient reserves of ingredients, shortages or interruptions in our supply of ingredients could adversely
affect our financial results. If our supply chain capacity does not expand to match our new restaurant growth, our long-
term growth goals could be impaired or delayed. We have set aggressive goals for the number of new restaurants we
plan to open over the next few years. Even in the absence of extraordinary disruptions, we may not be able to increase the
capacity of our supply chain to keep pace with our growth and fully meet our future business needs. We have
experienced and may in the future experience limited available supplies of Responsibly Raised proteins and ingredients
that meet our Food with Integrity specifications. In addition, we rely on independent third- party distributors to
maintain an inventory of our ingredients and supplies, and deliver them to our restaurants on a timely, as needed basis.
There can be no assurance that our suppliers or distributors will be able to accommodate our planned growth or
continue to supply required ingredients at preferential prices or at all. An inability of our suppliers to accommodate our
growth in a timely or cost- effective manner could impair our growth and have an adverse effect on our business,
financial condition, results of operations, and prospects. [.egal and Regulatory RisksWe--- Risks We could be party to
litigation or other legal proceedings that could adversely affect our business, results of operations and reputation. We have been
and Heely-will continue to be subject to litigation and other legal proceedings that may adversely affect our business , including
—TFheselegalproeeedings-may-tnvelve-claims brought by employees, guests, government agencies, suppliers, dlstrlbutors,
shareholders , job applicants or others threugh-. These proceedings may be in the form of private actions, administrative
proceedings, government enforcement or regulatory actions and eretherttigationtnehading-litigation on a class or collective
basis on behalf of what can be a large group of potential claimants. These legal proceedings have involved, and in the future may
involve, allegations of illegal, unfair or inconsistent employment practices, including those governing wage and hour,
employment of minors, discrimination, harassment, wrongful termination, and vacation and family leave laws; food safety
issues including food- borne illness, food contamination and adverse health effects from consumption of our food products; data
security or privacy breaches; guest-discrimination against guests or job applicants ; personal injury in our restaurants;
marketing and advertising claims, including claims that our Food with Integrity , marketing or ether-sustainability claims are



misleading or inaccurate; infringement of patent, copyright or other intellectual property rights; violation of the federal securities
laws; workers’ compensation; or other concerns. We are party to a number of pending lawsuits and governmental audits alleging
violations of federal and state employment laws, including wage and hour claims, and we could be involved in similar or even
more significant litigation and legal proceedings in the future. Even if the allegations against us ineurrent-or-futuretegal-matters
are unfounded or we ultimately are held not liable, the costs to defend ourselves lnay be significant and the proceedings

tea Y : aftia : and-may divert management' s
attention away from operating our business, all of Wthh could negatlvely 1mpact our financial condition and results of
operations. Hitigation-alse-A judgment significantly in excess of any applicable insurance coverage or third- party
indemnity could materially adversely affect our ﬁnanclal condition or results of operatlons. In addltlon, adverse pubhc1ty
resulting from claims may ges vep g v v W 0
hable;whteh-eoutd-damage our reputatlon v FHHpae ales-a ; ;
gaests- We are subject to extensive laws, government regulatlon and other legal requirements and our fallure to comply with
existing or new laws and regulations could adversely affect our operational efficiencies, ability to attract and retain talent and
results of operations. Our business is subject to extensive federal, state, local and international laws and regulations, including
those relating to: £ preparation, sale and labeling of food, including regulations of the Food and Drug Administration, which
oversees the safety of the entire food system rineludinrg-and covers inspections and mandatory food recalls, menu labeling and
nutritional content; - employment practices and working conditions, including minimum wage rates, wage and hour
practices, meal and rest breaks, fair workweek / secure scheduling and “ just cause ” legislation, employment of minors,
discrimination, harassment, classification of employees, paid and family leave, workplace safety, immigration and overtime
among others; - privacy and data security (including regulations governing the protection of personal information,
advertising and marketing, access by children, biometrics, surveillance, artificial intelligence, health- related information and
financial information), such as California Privacy Rights Act and CCPA in California and privacy- related legislation in a
growing number of other states, and international laws such as GDPR in the European Union and Personal Information
Protection and Electronic Documents Act in Canada; £23-¢ health, sanitation, safety and fire standards and the sale of alcoholic
beverages; £+ building and zoning requirements, including state and local licensing and regulation governing the design and
operation of facilities and land use; {2 claims made in marketing and advertising, including regarding nutritional
information and sustainability impacts; ® public accommodations and safety conditions, including the Americans with
Disabilities Act and similar state laws that give civil rights protections to individuals with disabilities in the context of
employment, public accommodations, online resources and other areas; £ environmental matters, such as emissions and air
quality; water consumption; the discharge, storage, handling, release and disposal of hazardous or toxic substances; local
ordinances restricting the types of packaging we can use in our restaurants; and claims we make about our sustainability
practices and achievements; » new or increased tariffs, trade sanctions or taxes; and 2 public company compliance,
disclosure and governance matters, including accounting and tax regulations, SEC and NYSE disclosure requirements.
Compliance with these laws and regulations, and future new laws or changes in these laws or regulations that impose additional
requirements, can be costly. If the Food and Drug Administration or other government agency adopts new laws and
regulations in response to real or perceived emerging food safety, such as concerns over phthalates, PFAS, microplastics
or heavy metals in the U. S. food supply, it could impose new processes that disrupt our suppliers’ operations, increase
costs or both. Any failure or perceived failure to comply with these-applicable laws or regulations could result in, among other
things, revocation of required licenses, administrative enforcement actions, fines and civil and criminal liability. Risks Related to
Our Growth and Business Strategylf-- Strategy If we are unable to meet our prejeetionsfor-new restaurant epenings— opening
goals , or effietenth-maintain the attractiveness of our existing restaurants, our profitability could suffer. Our growth depends on
our ability to open new restaurants at an aggressive rate and operate them profitably as soon as possible. The fthe-pastyears
the-cost of opening new restaurants has contlnued to -rnefeased» increase —due to construction labor inflation and increased
costs of materlals and equlpment - 52 A

time we open a new restaurant, and it can take up to 36 lnonths to ramp up the sales and proﬁtablhty of anew restaurant during
which time costs may be higher as we train new employees and build up a eustermer-guest base. If we are unable to build the
eustermer-guest base that we expect or fail to overcome the higher startup expenses associated with new restaurants, our new
restaurants may not be as profitable as our existing restaurants . In addition, the opening of new stores may negatively impact
the profitability of existing stores that are located nearby . Our ability to open and profitably operate new restaurants also is
subject to various risks, such as the identification and availability of desirable locations; the negotiation of acceptable lease
terms; the need to obtain all required governmental permits (including zoning approvals and liquor licenses) and comply with
other regulatory requirements; the availability of capable contractors and subcontractors; increases in the cost and decreases in
the availability of labor and building material; changes in weather, natural disasters, pandemics or other acts of God that could
delay construction and adversely affect guest traffic; our ability to hire and train qualified management and restaurant
employees; and general economic and business conditions. At each potential location, we compete with other restaurants and
retail businesses for desirable development sites, construction contractors, management personnel, hourly employees and other
resources. If we are unable to successfully manage these risks, we could face increased costs and lower than anticipated sales
and earnings in future periods. Our timeline for completing construction also has gotten longer, due to landlord reluctance
to commit to building in light of fluctuating interest rates, tight money supply and general economic conditions, and due
to backlogs and long wait times for us to obtain required permits and utility hookups. In addition, we eentitre-need to
mpreve-maintain the attractiveness of our existing restaurants through remodels, upgrades and regular upkeep. If the costs



associated with remodels, upgrades or regular upkeep are higher than anticipated, restaurants are closed for remodeling for
longer periods than planned or remodeled restaurants do not perform as expected, which could have a negative effect on our
operating results, and we may not realize our projected desired return on investment ;whieh-eoutd-have-anegative-effeeton
eur-operatingresults-. Our failure to effectively manage and support our growth could have a negative adverse effect on our
business and financial results. As of December 31, 2023-2024 , we owned and operated over 3, 4908-700 Chipotle restaurants and
we plan to open a significant number of new restaurants in the next several years , working towards our long- term goal of 7,
000 restaurants in North America . Our existing restaurant management systems, back- office technology systems and
processes, financial and management controls, information systems and petsonnel-staffing may not be adequate to support our
eontinted-growth-growing business . To effectively manage a larger number of restaurants, we may need to upgrade and
expand our infrastructure and information systems, automate more processes that currently are manual or require manual
intervention and hire, train and retrain restaurant employees and corporate support staff, all of which may result in increased
costs and at least temporary inefficiencies. We also believe ptaee-atotofimpertanee-onour culture is ;whieh-we-believe-has
beeran important contributor to our success, and as we continue to grow it may be increasingly difficult to imbed and maintain
our culture across the company . Our failure to sufficiently invest in our infrastructure and information systems and maintain
our strong staffing and culture could harm our brand and operating results. If we partner with third parties or acquire new
businesses and-third—party-providers-that do not align with our core values or that do not fulfill their contractual responsibilities
and commitments, our brand reputation and international growth plans could suffer. Our global growth strategy includes
expanding our existing restaurant footprint and introducing Chipotle in new international jurisdictions in which we currently do
not operate. The success of our strategy will depend on our identifying and partnering with new business partners, including
licensees, joint venture partners, suppliers and distributors, and may include identifying suitable acquisition targets in these new
jurisdictions that align with our core values. In 2623-2024 , the we-signed-ourfirst licensed Chipotle —ever-development
agreementto-open-restaurants opened in the-Middie-East Kuwait and Dubai in partnership with international franchise retail
operator Alshaya Group, whieh-witHnitialy-and there are plans to open rew-Chipetle-more licensed restaurants in Pubat-and

Kuwaitbefore-expandingfurther-aeross-the-other regtorr-areas in the Middle East . We believe guests expect the same high
quality food and excellent customer service at restaurants operated by J:teeﬁsees—llcensees {-rke—Alshaya—and fefufejornt

; as they receive in Chlpotle owned and
operated restaurants. We pr0V1de extensive trarnrng to our busrness partners and we inelade-require compliance with specific
food quality and safety standards and guest service reguirements-levels in our agreements the-eontraets-we-stgn-with our
business partners; however, we do not have direct control over the restaurants operated by third- party partners, and the quality
and service in those restaurants may be less than the quality and service of Chipotle- operated restaurants. Failure of our business
partners to adhere to our high food quality and operating standards , comply with applicable law, adhere to high ethical
standards, and create a culture of respect in their restaurants could damage our brand reputation , domestically and
internationally, and impair our international expansion plans. New partnerships and / or acquisitions also may divert
management’ s attention from other initiatives and / or day- to- day operations, which could adversely affect our business and
results of operations. The market price of our common stock may be more volatile than the market price of our peers. We
believe the market price of our common stock generally has traded at a higher price- earnings ratio than stocks of most of our
peer companies as well as the overall market, which typically has reflected market expectations for higher future operating
results. At any given point in time, our price- earnings ratio may trade at more than twice the price- earnings ratio of the S & P
500. Also, the trading market for our common stock has been volatile at times, including because of adverse publicity events. As
a result, if we fail to meet market expectations for our operating results in the future, any resulting decline in the price of our
common stock could be significant. Risks Related to Sustainability FaetorsWe-- Factors We are subject to evolving public
disclosure requirements and expectations, including with respect to sustainability matters, that could expose us to numerous risks
and could adversely affect our reputation and results of operations. We are subject to evolving disclosure obligations
promulgated by governmental and regulatory organizations relating to sustainability factors that impact our business. These
disclosure obligations are complex and not always consistent, making compliance difficult and uncertain. In addition, investors,
guests and other stakeholders increasingly are focusing on sustainability matters and related disclosures. We have incurred and
expect to continue to incur increased expenses and management time and attention to comply with these disclosure obligations
and stakeholder expectations. For example, measuring Scope 1, 2 and 3 greenhouse gas emissions relating to our business,
developing reduction plans and initiatives, and creating and disclosing achievable reduction goals can be costly, difficult and
time consuming and is subject to evolving reporting standards, including California’ s Climate Corporate Data Accountability
Act, California’ s Greenhouse Gases: Climate- Related Financial Risk Blll—t-he—SE&s—pfqaesed-e-l-rmafe-re}ated-fqaeﬁmg
requirertents;-and similar proposals by other national, local and international regulatory agencies. We may also communicate
certain initiatives ane, goals and strategies regarding environmental sustainability and human capital management related
matters, such as diverstty-workforce metrics , responsible sourcing and social investments in our SEC filings or in other public
disclosures. We previously InNevember202+-we-announced that we had set science- based targets validated by the Science
Based Targets Initiative to reduce absolute Scope 1, 2 and 3 greenhouse gas emissions 50 % by 2030 from a 2019 base year, and
achievement of this goal is subject to risks and uncertainties, many of which are outside of our control and-. Achievement of
this goal may prove to be more difficult and costly than we anticipate. In addition, statements about our sustainability- related
initiatives and goals, and progress toward those goals, may be based on standards for measuring progress that are still
developing, internal controls and processes that continue to evolve, and assumptions that are subject to change in the future. If
we are unable to meet our sustainability- related goals or evolving stakeholder or industry expectations and standards, or if we
are perceived to have not responded appropriately to the growing concern for sustainability issues, investors, gaest-guests and



other stakeholders may choose to patronize a competitor that they perceive to be more responsive, and our reputation, business
or financial condition may be adversely affected. If our sustainability- related data, processes and reporting are incomplete or
inaccurate, or if we fail to achieve progress with respect to our sustainability goals on a timely basis, or at all, our reputation,
business, financial performance and growth could be adversely affected. In addition, we could be criticized by anti- ESG
stakeholders for the scope or nature of our sustainability initiatives or goals or for any revisions to these goals. We could also be
subjected to negative responses by governmental actors (such as anti- ESG legislation or retaliatory legislative treatment) or
consumers (such as boycotts or negative publicity campaigns) that could adversely affect our reputation, business, financial
performance and growth. Climate change and volatile adverse weather conditions could adversely affect our restaurant sales or
results of operations. There is growing concern that climate change and global warming has caused and may continue to cause
more severe, volatile weather or extended droughts, which could increase the frequency and duration of weather impacts on our
operations. Adverse weather conditions have in the past and may again impact guest traffic at our restaurants and, in more
severe cases such as hurricanes, tornadoes, wildfires or other natural disasters, cause temporary restaurant closures, all of which
negatively impact our restaurant sales. In addition, our supply chain is subject to increased costs caused by the effects of climate
change ;-and diminishing-diminished energy and water resources. Increasing weather volatility and changes in global weather
patterns ean-could reduce crop size and crop quality, or destroy crops altogether, which could result in decreased availability or
higher pricing for our produce and other ingredients. We may be forced to source ingredients from new geographic regions,
which could impact quality and taste, and increase our costs. These factors are beyond our control and ;imany— may be
stanees;-unpredictable. Climate change and government regulation relating to climate change mitigation also could result in
construction delays for new restaurants and interruptions to the availability or increases in the cost of utilities. The ongoing and
long- term costs of these impacts related to climate change and other sustainability- related issues could have a material adverse
effect on our business and financial condition if we are not able to mitigate them. General Risk FaetorsEeenomie-Factors
Economic and business factors that are largely beyond our control may adversely affect consumer behavior and the-our
financial results efeuroperattons-. Restaurant dining generally is dependent upon consumer discretionary spending, which may
be affected by general economic conditions that are beyond our control. Increasing or prolonged high inflation, international,
domestic and regional economic conditions, consumer income levels, financial market volatility, a slow or stagnant pace of
economic growth, mass layoffs, rising energy costs, rising interest rates, social unrest, military conflicts and governmental,
political and budget concerns or divisions may have a negative effect on consumer confidence and discretionary spending.
Persistent inflation and concern about a prolonged economic downturn may lead consumers to decrease their discretionary
spending. A significant decrease in enr-guest traffic or average transaetions- transaction size would negatively impact our
financial performance. The actual or perceived threat of a pandemic or communicable disease, terrorist attack, mass shooting,
heightened security requirements, including cybersecurity, or a failure to protect information systems for critical infrastructure,
such as the electrical grid and telecommunications systems, could harm our operations, the economy or consumer confidence
generally. Any of the above factors or other unfavorable changes in business and economic conditions affecting our guests could
increase our costs, reduce traffic in our restaurants or limit our ability to increase pricing, any of which could lower our profit
margins and have a material adverse effect on our sales, financial condition and results of operations. These factors also could
cause us to, among other things, reduce the number and frequency of new restaurant openings, close restaurants or delay
remodeling of our existing restaurant locations. Further, poor economic conditions may force nearby businesses to shut down,
which could reduce traffic to our restaurants or cause our restaurant locations to be less attractive. In addition, we purchase
ingredients, packaging and equipment from both U. S. and international suppliers and we may need to increase our
menu prices in response to increased inflation, higher taxes, new tariffs on imported goods, wage increases due to a
tighter job market and other macro- economic factors. Higher menu prices or the perceived value of our meals relative
to competitors may lead consumers to reduce their spending in our restaurants or switch to competitors’ value or lower-
priced meals. If competitive or other factors prevent us from offsetting these higher costs through menu price increases,
our profitability may decline. Our quarterly financial results may fluctuate significantly, including due to factors that
are not in our control. Our quarterly financial results may fluctuate significantly and could fail to meet investors’
expectations for various reasons, including:  negative publicity about the safety of our food, employment- related issues,
guest safety, litigation or other issues involving our restaurants; ¢ fluctuations in supply costs, particularly for our most
significant ingredients, and our inability to offset the higher cost with price increases, without adversely impacting guest
traffic; * our inability to purchase sufficient quantities of our key ingredients and equipment as our restaurant count
grows; * labor availability and wages of restaurant management and employees; * increases in marketing or promotional
expenses; * the timing of new restaurant openings and related revenues and expenses, and the operating costs at newly
opened restaurants; * the impact of inclement weather and natural disasters, such as freezes and droughts, which could
decrease guest traffic and increase the costs of ingredients; * the amount and timing of stock- based compensation; ¢
litigation, settlement costs and related legal expenses; ° taxes, new or increased tariffs or trade sanctions, asset
impairment charges and non- operating costs; and ¢ variations in general economic conditions, including the impact of
rising inflation and the impact of rising interest rates on consumer demand trends. As a result of any of these factors,
results for any one quarter are not necessarily indicative of results to be expected for any other quarter or for any year.
Average restaurant sales or comparable restaurant sales in any future period may decrease.



