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You should carefully consider each of the following risk factors in conjunction with other information provided in this
Annual Report on Form 10- K and in our other public disclosures. Our business is subject to a number of risks, including
risks that may prevent us from achieving our business objectives or may adversely affect our business, financial condition and-,
results of operations , cash flows, liquidity or access to sources of financing, and consequently, the market value of our
Class A common stock . These risks are-diseussed-more-fully-could cause our future results to differ materially from
historical results and from guidance we may provide regarding our expectations of future financial performance. The
risks described below and-inetade-highlight potential events . trends or but-are-netlimited-to-the-other foltowing:
c1rcumstances that could adversely affect our busmess Risks Rclatul to Our Business, Industry and Growth Strategies ‘—euf

eﬁfutur&p&néeﬁnes—erdrse&se—eﬁtbfe&ks—‘—\)m are vu ncldblc to chdnccs in economic c(mdmom increases in lood dnd

commodity costs and consumer preferences. «<-We-Like other companies in the restaurant industry, we are subject to

volatility in food and commodlty costs and avallablhty that may be outsnde of trnstteeessfu-l—rn—epeﬁrng—new—rest&&r&nts—er

our control , including general
economic conditions may perriew restatrants-, inflation and-the-ongoingneed
few&prtal—e*pendr&&e&&%etrex&tmg—mstat&&nt& labor shortages, feqtufeﬂs—teﬂpeﬁd-e&p&a{—*etﬁ&me-—reﬁaﬂraﬂt—sa}es

diseases , possible 11

disr&pt—etﬂhbﬂsmess—&nd-restﬂ-t—m—}eweﬁa-}es— cyberattacks e S B

i e €Osts transportatlon issues h&metn&repnt&t—ten
currency ﬂuctuatlons, product recalls, and government regulatory schemes advefse}y—nﬁpaet—etnhﬁﬂanﬂa-l—reﬁ&ts—R—rsks
Pomllo s lnc me l() K | 2This has affected%—‘—We—may—be—&nab-}e

i : i b te our experienee-a-downgrade-profitability and
reputatlon in the past and etrrered-rt—raﬁngs—w%neh—weu-}d-could do S0 h&ve—a—n‘t&teﬂ&l-adverse—effeet—efreﬂﬁbusrness—l%isks




portion of the-our LOIHInOdlllLS we-prrehase-are subject to contract pricing, as our contracts expire we may ﬁet—be—ab-}e—unable
to successfully (re =) negotiate terms that protect us from priee-inflation #rthe-fature-or the portion not covered by eentaet
pricing mlghl increase unexpectedly, creating unplanned price inflation we-havenotplanned-for- We Furthermere;we
experienced 5.5 % and 15. 2 % commodity price inflation for the year-years ended December 31, 2023 and December 25,
2022 eompared-to-the-yearended-December26-, 202+-respectively . 1irIf the event-efcost of inereases-withrespeetto-one-or



our mere-ofeurraw-ingredients increase , we may eheesete-temperarity-suspend or permanently discontinue serving-certain

menu items rather than paytng-pay the increased cost for the ingredients. These Any-sueh-changes to our avattable-menu could

negatively impact our restaurant traffic -business-and operational results e-Pepefat—ieﬂs—durin,g the shortage and thereafter.

While-Additionally, we may be unable to offset a portion or even all of a future cost inereases— increase through ean-be

paﬁ-ta-l-ly—e-ffset—by—menu prlce 1nc1edses Competltlve condltlons may limit our menu pricing flexibility and implementing >
: : W 0 ystehrmenu prlce increases may change—I—f

adveﬁe}y—&ffeeted—Pm%eL&}ne—Ferm—H—HéiPhefeﬁatﬁaﬂHndustry depends on consumer dlSCIethHdIy spendm;: dnd is
efterraffected by changes in consumer tastes, and macro- nationalregtonat-and teeal-micro- cconomic condltlons (ané

demographie-trends-including economic downturns

lnﬂatlon or lncreased food or energy costs). faetors-F actors such as tramc patterns wedther fuel prlces local demoomphlcs

1ocated n hth actl\flty tldde areas that often Contaln retail eeﬁter-s— lifestyle eenters-, and entertqmment Cente1s We depend on
high visitor rates in these trade areas to attract guests to our restaurants. A decline in traffic at these locations for a sustained
period could have a material adverse effect on our business, financial condition and results of operations (collectively," —Adcey

pa-rt—e-ﬁ grewth—stra-tegy—me-}udes—epemng—Results") We may fail to open new restdurants or establlsh tn—exrst—mg—aﬂd—new

new restaurants mdy not perfonn as well as anticipated , may not be proﬁtable, or may close Opening and proﬁtably
operating Our-ability-to-sueeessfully-openrnew restaurants in existing and new markets is key to our growth. Over the long
term, we aim to increase our number of restaurants by approximately 12 % to 15 % annually. We may struggle to
identify target markets, we may not be able to open our planned new restaurants within budget or on a timely basis, and
our new restaurants may not perform as well as anticipated. New restaurant success is affected by sev erdl factors, many of
which are beyond our control, including our ability to secure enough iden

av&r}ab}e—appropndte and attracm e sites, and complete eeﬁstruet—constructlon th-h-m—ln a fe&seﬁab-}e—t-rme-tlmely fra-n‘te—dnd

fﬁclent manner. We teiﬁg-rewt-h—strategy—we—mdy
open restdurants in s_eographlc mcnkets where -rn—whteh—we ha\ e llttle or no pr101 opemtmﬂ experlence eu%restatﬁaﬁt—base—ts

MoreO\ er, consumer recognition of our brdnd has been 1mp0rtdnt rto the success of our ex1st1ng restaurants Honrexisting
markets-, and we-may-find-that-our concept has-may have limited appeal in new markets. Restaurants we-epetrin new markets
may take longer to reach expected sales and profit tevels-ena-eensistent-basis-and may have higher construction, occupancy and
operating costs than existing restaurants. New tn-additton;f-we-opennew-restaurants in or near markets with existing r-whiek
we-already-haverestaurants yit-could have a material adverse effect on sales at these existing restaurants. Asny-fathre-Failure on
our part to recognize or respond to these challenges may adversely affect the success of anynew restaurants and could have a
material adverse effect on our bustness;-finanetal-eondittorrandresuts-Results ofoperations-. Some of our restaurants have
epemr-with-atrinttial-start—up-pertod-of-higher- than- normal sales volumes during the initial startup period , and our
Restaurant- Level Adjusted EBITDA Margins are generally lower threugh-in the first 12 months of operation. In new markets,
the period fength-oftime-before average sales fornew-restanrants-stabilize is less predictable because as-aresttt-of our limited
knowledge of these markets and consumers’ limited awareness of our brand. In addition, our average-anit-velameAUV Y-and
same- restaurant sales may not increase at the rates our existing restaurants have achieved over the past several years. Our

ability to operate new restaurants profitably and increase AUV and same- restaurant sales will depend on many factors, some of
which are beyond our control. We employ Althengh-we-targetspeetfied-operating and financial metries-targets , but new
restaurants may not meet these tar; gets or mdy take longer than dnthlpdted to do so. If our new restdulants do not peIform as
planned ATt-S8
bﬁsrness—ﬁﬂaﬁeta-l-eeﬂd-rttefraﬂd-rest&ts—Results e-f—epefaﬁeﬂs— Peﬁrl-le—s—l-ﬁe—Feﬂﬂ—l-G-—Iéké—F urther, our ex1st1ng restaurant
management systems, financial and management controls and information systems (collectively, our “ Infrastructure ) may
be inadequate to support our planned expansmn Managing-We may not enhance our Infrastructure qulckly enough ot or
growtheffectively w S y .

managefs—and—team members —W




o ; 3 A ranetalp ; 6 isti aurants-. [ we experience a
deelme n t-he—fmdncml performance we may llmlt delay deefease-ﬂ&e—nﬁﬁrbefe-ﬁor drscontmue restaurant openings, or we may
decide to close unprofitable restaurants thatwe-are-unable-. Our growth plans and ongoing capital expenditure ("' capex')
needs require us to eperate-ira-profitable-manner-spend capital, which may not be readily available . Our growth strategy
depends on opening new restaurants using -whieh-wil-requireus-touse-cash flows from operations. However, these We-eannet
assure-that-cash flows may frentroperations-with-be suffietentinsufficient to meet aHow-ts-to-implementour needs growth
strategy-. |f thiscash is netallocated effietently-ineffectively among our wartens-projects, or if any efthese-initiatives are prove
to-be-unsuccessful, we may experience reduced profitability and we may need eetdd-bereguired-to delay, limit stgnifteantly
enrtatt-or eliminate planned restaurant openings, which could have a material adverse effect on our bustness;-finanetal-condition;
aﬁd-reS'u-l-tS-Results e-f—epefaﬁeﬂs— As -I-n—add-r-t—teﬁ—as—our restaurants mature, they eur-business-witlrequire capital expenditures
aurants-to remain competitive and maintain the-vatae-efour
we cannot fund capital expenditures fremusing cash
flows hom operdtlons funds will need to be borrowed or othem ise obtained —3-or capex investments will be delayed or
eliminated, which could make the-those eosts-offundingnew-restaurants errenovations-orenhaneements-at-existing-less
attractive to guests and materially, adversely affect the busmess. Portlllo s Inc. Form 10 K | 3 Our same- restatrants—-
restaurant sales may be lower e b butleing OV OTe antietpated;-our
profits-eould-beredueed—1fwe

strategy;-take-advantage-of future perlods eppeffaﬂrt—res—eﬁespeﬂd—te—eempet—rtﬁe—pfessﬂfes— Sdme restaurant sales with

continue to be a-critical faeter-affeeting-our-ability-to profitability generate-profits-because the-their profit margin ensame-
restaurant-sales-is generally higher than the profit margin on new restaurant sales. Initiatives Our-abiity-to iterease-grow same

restaurant sales may be unsuccessful we may miss our targets, or same- restaurant sales dependstnpart-on-our-ability-to

getsame-restatrant-sales-or-thatthe-change f : ould be-negative,;whieh-may-eatse-a-decrease

Any such events could have a material adverse effect on our business;finanetat
eonditiomrand-restlts-Results ofoperations-. Our marketing programs and any limited time or seasonal offerings may be
unsuccessful and could fail to meet expectations, and our new menu items, advertising campaigns, heavy reliance on
social media and restaurant designs and remodels may not generate increased sales or profits . We incur costs and expend
other resources on #retr-marketing efforts en-for new and seasonal menu items, advertising campaigns , and restaurant designs
and remodels to raise brand awareness and attract and retain guests. As Tr-additton;-as-the-mamber-ofour restaurants—
restaurant count i increases and as-we expand mto new markets, we expect to increase our marketmg inv estment

epef&t—teﬂs—feﬁ-he—fe}afed-peﬂed- 11‘ these initiatives are ﬁet—stteeessfu-l-unsuccessful , we may lncur-rt—eeu-}d—PeSﬁ-l-t—rn-us
teurrng-expenses without the benefit of higher revenues, which could have a material adverse effect on our business;-finanetat
eonditton-and-results-Results efoperations-. Our marketing efforts rely heavily on the use of social media. Many of our
competitors are expanding their use of social media, and new social media platforms are rapidly being developed, potentially
making more traditional social media platforms obsolete. We must As-aresult-weneedto-continuously evolve innevate-and
develop-our social media strategies #rerder-to maintain bread-appeat-with-eustomers— customer mindshare and brand
relevance, particularly given the rise in digital erders-by-focus among customers. We also eentinte-te-invest in other digitat
marketing initiatives that-allow-us-to-reach-ourenstomers-across multipte-digital channels and build their-customer awareness

of, engagement with, and loyalty to our brand. These 1r11t1'1t1ves may not be successful, resultmg in expenses incurred without the
beﬂeﬁt—e—f—hréher sales or mcre'lsed brand recognltlon ; ; Ary-reg g At

d hotta e:g S-afrepportunt d eorreetion—Portilo' s IneForm10 Astaws-Laws and
regulatlons f&p-td-}y—eve-l-ve—te—gevemgovermng the use of these platforms and devices —t-he—contlnue to evolve. The failure by
us or third-parties-aeting-at-our direetiorragents to abide by applicable laws and regulations tirthe-ase-of these-platforms-aned
dewiees-could subject us to regilatery-investigations, elass-aetton-lawsuits, liability, fines or other penalties and have a material
adverse effect on our business;finanetal-eondition-and-resutts-Results e%epefaﬂeﬂs— An hradditionan-increase in the use of
social media for product promotion and marketing may eause-an-increase f-our costs, including the-those related burdenon
us-to mentter-compliance , efsaehmatertals-and increase the risk that such materials could contain problematic product or
marketing claims #ror welatten-violate efapplicable regulations. Incidents involving food- borne illness and food safety could
have an adverse effect. Food safety is a top priority ;-and we dedicate substantial resources to help ensure that our guests enjoy
safe, quality food products. However, food- borne illnesses and other food safety issues have occurred in the foedindustryirthe
past ;-and could occur in the future. Incidents or reports of food- borne or water- borne illness or other food safety issues, food
contamination or tampering, team member hygiene and cleanliness failures et improper team member conduct, or guests
spreading illness entering-ourrestaurants-while t-and-eontaminatingfood-ingredients-orsurfaces-at our restaurants could lead
to product liability or other claims. Such incidents or reports could negatively affect our brand and reputation and could have a

materlal adverse errect on our busrness—ﬁﬂaﬁeta-l-eeﬁd-rt-refraﬁd—rea&ts—Results e%epef&ﬁeﬂs‘—Stmﬁ&ﬁmetéerﬁs—er—repeﬁs

eeﬁsuﬂ‘ter—behﬂ-ﬁe%tewafés—us— We cannot s_uarantee fe—eeﬁsttmefs—that our food scn‘ety controls procedures and trqmrng W111 be
fully eﬂectlve in preventm;a all food safety and publrc health issues at our restdurdnts Finelading-any-oeeurrenees-of pathogens;




hth levels of mternal conmols dnd training we require . at—etuhrestatﬁ&ﬁts-aﬁd—seﬂ&e-80me food- borne 1llness incidents could be
caused by third- party food suppliers or sthird-partyfoed-delivery services s-or during guest takeout take-ett-or catered events.
The Furtherin-seme-eases;therisk may affect multiple restaurant locations. New illnesses resistant to our current precautions
may develop in the future, or diseases with long incubation periods could arise, that-any of which could give rise to retroactive
claims or allegations en-a-tetreaetive-basts-. One or more food safety instances effeed-—boerne-iHness-in one of our restaurants
could negdtlvely dffect sales at nearby or even all our restaurants espec1ally if hlghly pubhuzed —Sﬂeh—as—eﬁ—ﬁat-teﬂa-l—medta

Other restdurant chains have experlenced mCldents reldted to food- borne Hnesses--- 1llness incidents thdt have had material
adverse impacts on their operations, and it’ s possible we eannet-assure-you-that-we-could avetd-suffer a similar impact if upen
the-eeenrrenee-ofa similar incident oceurred at one of our restaurants. Additionally, even if food- borne illnesses were not
identified at our restaurants, our restaurant sales could be adversely affected if instances of food- borne illnesses at other
restaurant chains were highly publicized. We face significant competition for guests, and our inability to compete effectively
may affect our traffic, our sales and our operating profit margins, which could have a material adverse effect on our busiress;

finanetal-condittorrandresults-Results ofoperations-. The restaurant 1ndust1y is mtensely Competlme We th-h—m&ny

eempa-mes—t-ha-t—compete dnectly and mdnectly w1th 7 v
i d d tth-national, reglonal and-}eea-l-l-y» local-—ewned—ef

epefa-ted—hmlted service festatﬁ&ﬁts-(e. g., qulck service or fast casual) and full- service restaurants on food quality —We
eompete-with-fast-easual-restatrants-, qutelk-brand recognition, scrvice restaurants-, price and eastal-diningrestaurants-value,

convenience, design and location . Some efenr-competitors have significantly greater financial, marketing, personnel and

other resources than-we-do-, and many ef-eureompetitors-arc well- established in our target markets tn-whieh-we-have-existing
restaurants-or-intend-toloeate-newrestaurants-. Inaddittor,many-Many of our competitors have greater name recognition
locally, regionally, or nationally in these target markets. Our continued success also depends on the popularity of etr-our i
menu and guest experience. Consumer tastes, nutritional and dietary trends, traffic patterns and the type, number, and
location of competing restaurants often affect restaurant performance, and our competitors may react more Portillo' s
Inc. Form 10- K | 4 effectively to changes. In the past, some of our competitors have implemented promotional programs
that provide price discounts or reward programs, and the-they teeal-markets-may continue to do so in the future. If we
cannot compete effectlvely, our traffic, restaurant sales and restaurant operatlng proﬁt margins could decllne, Wthh e

Results Should our competltors increase spendmg on marketing dnd adveﬁ-rs-rﬂg—&ﬂd—other initiatives or our mdlketmo
expenditures decrease fer-anyreasetr,or showtd-our advertising,promotions,and restaurant designs and locations be less effective
than our competitors,it could have a material adverse effect on our bustness-Results.Our restaurant base is geographically
concentrated in the Midwestern United States , finanetal-and we could be negatively affected by eendition-conditions and
results-of operattons-specific to that region .Our restaurants in the Midwestern United States represented approximately 86-77
% of our restaurants as of December 25-31 , 2622-2023 .Our restaurants in the Chicagoland area represented approximately 54
49 % of our restaurants as of December 25-31 , 2022-2023 .Adverse changes in
demographic,unemployment,economic,regulatory or weather conditions in the Midwestern United States have had,and may
continue to have,material adverse effects on our business;finanetal-conditionandresults-Results ef-operations-. As a result of our
concentration in this market,we have been,and in the future may be,disproportionately affected by conditions in this geographic
area compmed to 0the1 chain restaurants with a more dlstrlbuted national footprmt OurFer—exa-mp-‘:e—we—expeﬂeneed

restdulants in the Midwestern Umted Stdtes which could result in reduced market share for us in thls key s_eo;sraphlc
region,which could have a material adverse effect on our busittess;-Results.Damage to our reputation and negative publicity
could have a material adverse effect on our Results.Our reputation and the perception of our brand are critical to our
success.Any incident that erodes our consumer loyalty could significantly damage our business . We may be adversely
affected by negative publicity relating to food quality , deerease-in-the safety,sanitation and welfare of our restaurant
facilities, guest traffie-irat-complaints or litigation,health inspection scores,integrity of our suppliers’ food processing
and other p011c1es,pract1ces and procedures,team member relatlonshlps and welfare or other matters at one or more of

our restaurants 4 v .Furthermore,similar negative publicity or
occurrences with respect to other restaurants er-otherrestatrant-ehains-could also decrease our guest traffic and have a similar
material adverse effect on our business.In addition, inetdents-the volume of restaurant commentary have-has increased

dramatically with the proliferation of social media platforms.Negative publicity may adversely affect us or some or all of our

restaurants regdrdless of Whether t-he—allegdtlons are valid eﬁﬁhet-her—we—&re—he}d-respeﬁstb-}e—}n—addtﬁeﬁ— and we t-he
eeﬁeeﬁtr&&eﬂ—e-ﬁmaﬂy» may not be able to respond effectlvely 0

.For example,we,or other restaurant companies generally, have and could again come under criticism hom animal rights and




welfare activists for our business practices or those of our suppliers.Such criticisms could impair our brand,our restaurant
sales,our hiring,and our expansion plans.If we changed our practices because of concerns about animal welfare,or in response to
such criticisms,our costs might increase,or we may have to change our suppliers or our menu.A similar risk exists with respect to
food service businesses unrelated to us 5if customers mistakenly associate such unrelated businesses with our operations.Team
member claims against us based on,among other things, alleged wage and hour violations,discrimination,harassment or
wrongful termination may alse-create not only legal and financial eenditterrliability but negative publicity that could
adversely affect us and results-efoperations-divert our financial and management resources from more productive
initiatives . A Additionallya-significant ameuntincrease in the number of the-these claims or an increase in the number of
successful claims could have a material adverse effect on our Results. The digital and dclivery fremrourrestaurants
business, and expansion thereof, is through-uncertain and subject to risk. We believe digital investments to be a critical
differentiator for our business, driving greater and more frequent engagement with new and existing customers. As the
digital space continues to evolve, our technology must also evolve to stay competitive. If we do not maintain and innovate
competitive digital systems, our digital business and sales may be adversely affected as we lose guests to competitors. We
rely on third- party-parties for our ordering and payment platforms. Services performed by these third- parties have
been, and could be in the future, damaged or interrupted by technological issues or cyberattacks, which could negatively
impact our sales and harm our reputation. As availability of food dclivery eempanies-services increase, we understand the
importance of meeting our guests’ needs. We have invested in marketing to promote our delivery partnerships, which
could negatively impact our profitability if that channel does not continue to expand. We rely on third- parties to fulfill
delivery orders in a timely and professional fashion . If these third- party delivery companies cease doing business with us, e
eannot-make-theirseheduled-delivertes;or-do not continue their relationship with us on favorable terms, or cannot make their
scheduled deliveries (including a shortage of drivers), it may have a negative impact on our sales or revenue result in
increased third- party delivery...... a fashion that will satisfy our guests . Errors in providing adequate delivery services may
result in guest dissatisfaction, which could also result in fess-ef-guest retentterrattrition , loss in sales and damage to our brand
image. Additionally, as with any third- party handling food, such delivery services increase the risk of food tampering while in
transit. We developed sealed paekds_mo to prox ide some detenence agdmst such potentlal tood tdmpenné 8 but some —W‘e—a-re
also-subjeetto-risk remains 1 afa
expeetations-. Third- party food delivery services are wrt-h-rn—ﬂ&e—res’f&ufaﬂt—rndﬂstry—ts—a—competltwe eﬁv&eﬂn&eﬁt—&nd—rne}uées—&

number-of players-eompeting-for-matrketshare-. [ our third—party-delivery partners fail to effectively compete with other third-
party delivery providers #the-seetor-, our delivery business may suffer , resulting in a loss of sales. If any third- party delivery

provider we partner with experiences damage to their brand image, we may also see ramifications due to our partnership with
them. Portillo' s Inc. Form 10- K | 5 We utilize-have a eombination-limited number of direetsuppliers and distributors
depeﬂdeﬂt—eﬂ—bet-h—for certain key 1ngred1ents. If our suppllers or dlstrlbutors do not fulﬁll t-he—thelr contractual
obligations : : ; p 0

eeﬂﬂﬁedtw—&nd-ﬂs-lemaﬂagemeﬁt— ﬁ*ed—pﬂemg—agfeefﬂents—we could encounter supply shortages and i 1ncur hlgher costs
ﬂ‘ta-rket-—based-eest-rng—measttres— Due to the Coneentmtlon of our supphers and dlsmbutors t-hat—we—&t—ﬁ-rze—(“ our vendors ),

deliver these prodmts to our restaurants éue—te—pfeb}ems—m-pfe&ueﬁeﬁ—er—for any reason d-tstrrbttt-teﬁ—rne}ement—we&t-her—

ens-may materially and adversely affect our resahts-efoperations white
until we estabhsh an altermm e d-tstﬂbttt—teﬁ—eh&nﬂe}s— We traddition;we-do not control the-bustnesses-efour supphers-and
distributors-vendors’ operations and our efforts to monitor the-their standards-by-whieh-theyperformr-performance may not
be sueeessfa-unsuccessful . If our vendors suppliers-er-distribators-fail to comply with food safety or other laws and
regulations, or face allegations of non- compliance, their operations may be disrupted and —H-thatwere-to-oeear;-we may not be
able to find-engage replacement suppliers on commercially reasonable terms or a timely basis, if at all. Centingeneyplatforms
If our vendors do not fulfill their contractual obligations or we cannot identify alternative sources, we could encounter
supply shortages and incur higher costs, which could have been-a material adverse effect on our results of operations. We
have developed contingency plans to mitigate the-riskerisks related to irvartous-eases+nehading-secondary supply, floor

stocking arrangements, product div e1s1f1edt10n and inventory management —White-we-betieve-that-alternativesupply-and
distrtbution-soutees-are-avattable-, but there can be no assurance that we can obtain wil-eontintie-to-be-able-to-tdentify-or

ﬂegeﬁate—wrfh—weh—setﬁees—eﬁefms—&mﬁafe—commercmlly reasondble terms to-ts-or t-hat—t-he—alternatlve product of

effeet—en—emest&ts—e-ﬁoperaﬂons of our two commissaries could harm our busmess We currently opemte two
commissaries in Illinois , which produce all the Italian beef, gravy and sweet peppers used in our restaurants . We-While

we plcm to contmue inv estmé in dddmonal supply Chdm camuty in the future, as neeessmy based—eﬂ—eﬂ:r—greﬁﬁh—m—e*rstmg—&nd

festl-l-t—any prolon;ced dlsruptlon in the opemtlons of any of -t-hese—our ex1st1ng dellmes whether due to teLhHICdl opemtlondl or
labor difficulties, product contamination, destruction or damage to the facility, limited capacity or other reasons, could adversely
affect our business;-finanetal-conditionrandrestlts-Results ofoperations-. Portito'stne—Form1+6-K11+0-We depend on our
executive officers and certain other key team members, the loss of whom could have a material adverse effect on our business.
We rely upon the accumulated knowledge, skills and experience of our executive officers and certain other key team members.
Our chief executive officer has been with us for more than feur-five years and our executive officers have numerous years of
experience in the food service industry. The loss of the-serviees-efany of our executive officers could have a material adverse



effect on our business;-finanetal-conditionrandresults-Results ofoperations-, as we may netbe able-unable to find suitable
replacements tﬁdﬁ-t&ua-}s—te—fep-}aee—sueh-pefseﬁnel-on a trmely ba%ls e-le, Wlthout Incur rlng 1ncrea§ed costs, or at all. I—f—ettf

s-lﬂ-l-}ed-&ﬂd—qtta-h-ﬁed—exeeut-we—pefseﬁﬂel—There isa hlgh level of competmon for experlenced quccewtul executive perqonnel in

our 1ndu§t1y Our 1nab111ty to meet our executive staffing requirements -rn—t-he—fufufe—could have a material adverse effect on our

esults e-ﬂepefaﬁeﬁs—

eorporate-objeetives—-we-eannot-maintain our corporate culture as we grow —rt—could have a matenal adver%e effect on our
business ;finanetat-eondition-. We believe that our corporate culture and results-ef-values have been a critical component

to our success. We have made substantial investments in our team. As we continue to grow, it may be difficult to
maintain the innovation, teamwork, passion and focus on execution that are important to our culture. Any failure to
preserve our culture could negatively impact our operations , including our ability to retain and recruit personnel and to
effectively focus on and pursue our corporate objectives. If we cannot maintain our corporate culture as we grow, it
could have a material adverse effect on our Results. Matters relating to employment and labor law could have a material
adverse effect, result in litigation or union activities, add significant costs and divert management attention . Various
federal and state labor laws govern our relationships with our team members and affect our operating costs , including —Sur
operations-are-subjeetto-the U. S. Occupational Safety and Health Act, which governs worker health and safety, the U. S. Fair
Labor Standards Act, which governs such matters as minimum wages and overtime, and a variety of simiar-federal, state and
local laws that govern these-and-otheremployment law matters like —Fhesetaws-tnelade-employee classifications as-exemptor
nofexemptminimum-Wage-requirements-, unemployment tax rates, workers’ compensation rates, evertime,family leave,
working conditions, safety standards, immigration status, stafe—aﬁd—}eea-l-payroll taxes, -federa-l—aﬁd—sta’ée—}ﬁ%—whieh-pfeh-tbﬁ-

discrimination, and citizenship requirements 4
exempt- [n addition, under Wr-t-h—t-he—passage—rr&@-l-e—e-ﬂthe U S Pauent Protectlon and Affordable Care Act (the- AC A”), we
must are-requtred-to-provide affordable coverage, as defined in the-ACA, to eligible team members, or make otherwise-be
sabjeetto-a payment per team member based on the-ACA' s affordability criteria #nthe-ACA-. Additionally, some states-and
loeatities-havepassed-state and local laws mandating-mandate the-provisterrefcertain levels of health benefits by some
employers. Significant additional government regulations and new laws, including mandated increases in minimum wages,
changes in exempt and non- exempt status , paid leave , or increased mandated benefits such as health care and insurance costs
could have a material adverse effect on our business, financial condition and results of operations. In addition, changes in federal
or state workplace regulations could adversely affect our ability to meet our financial targets. Federal law requires that we verify
that our swerkers-team members have the proper documentation and authorization to work in the U. S. Although we require all
workers to provide us with government- specified documentation evidencing their employment eligibility, some of our team
members may, without our knowledge, be unauthorized workers. We currently participate in the “ E- Verify ” program, an
Internet- based, free program run by the U. S. government to verify employment eligibility, in Arizona and Florida , which is
are the only state-states in which we operate where participation is required. Portillo' s Inc. Form 10- K | 6 However, use of
the “ E- Verlfy ” program does not guarantee that we will properly 1dent1fy all applicants who are ineligible for employment 5

G o v perate-. Unauthorized Worker% are subject to deportatlon and

Ter mination of a ilgmhcant number of team memberi Who afe—unau{herﬁed-emp-}eyees-lack work authorlzatlon may disrupt
our operations, cause temporary increases in our labor costs as we train new team members and result in adverse publicity. We
could also become subject to fines, penalties and other costs related to claims that we did not fully comply with all
recordkeeping obligations of federal and state immigration compliance laws. As a result of such events, we could experience
adverse publicity that may negatively impact our brand and may make it more difficult to hire and keep qualified team
members. These factors could materially adversely affect our business;finanetal-eonditionrand-results-Results of eperations-.
PortiHo-sIne—Feorm10-K—+H-Our business is subject to the risk of litigation by team members, consumers, suppliers,
shareholders or others through private actions, class actions, administrative proceedings, regulatory actions or other litigation.
The outcome of litigation, particularly class action and regulatory actions, is difficult to assess or quantify. In recent years,
restaurant companies, including us, have been subject to lawsuits , including class actions, alleging violations of federal and
state laws regardmg Worl(place and employment conditions, dlqcrunmatlon and similar matters . s-and-some-Some restatrants

; 6 hma lawsuits have resulted in the-paymentof
qubitantlaldamages— damage awards by—t-he—defer&daﬁ-ts— Similar laWSLIlt@ have been instituted from time to time alleging
violations of various federal and state wage and hour laws regarding, among other things, employee meal deductions, overtime
eligibility of managers and failure to pay for all hours worked. Regardless-efwhether-Whether any-or not claims against us are
valid or whether we are found liable, claims may be expeniive to defend and may divert time and money away from our
operations and result in increases in our insurance premiums. In addition, they may generate negative publicity, which could
reduce guest traffic and sales. Although we believe we maintain whatwe-believe-to-be-adequate levels of insurance, insurance
may not be available at all or in sufficient amounts to cover amny-all potential liabilities with respect to these or other matters. A
judgment or other liability in excess of our insurance coverage for-any-elaims-or any adverse publicity resulting from claims




could have a material adverse effect on our bﬂs-rﬂess—ﬁﬂ&ﬂet&l—eeﬂdtﬁeﬁ-aﬂd-fesalts—Results e-f—epef&t-teﬁs— A—l-ﬂ&ettgh—ﬂeﬂ&On
April 13, 2023, certain of our team members at one of 4 v
commissaries voted in favor of being represented by a union. We ﬁled objections to the election with the Natlonal Labor
Relations Board on April 19th, 2023, asserting that the union and its agent' s promises prevented a free and fair election.
We have appealed to the NLRB to set aside the election results. Although we have not received other petitions to
unionize, it is possible that additional team members may eleet-choose to be represented by labor unions in the future. If a
significant number of our team members were to become unionized and collective bargaining agreement terms were
significantly different from our current compensation arrangements, it could have a material adverse effect on our bustress;
finanetal-eondition-and-results-Results efoperations-. In addition, a labor dispute involving some or all our team members may
harm our reputation, disrupt our operations and reduce our revenues, and resolution of disputes could increase our costs. Further,
if we enter into a new market with unionized construction companies, or the construction companies in our current markets
become unionized, construction and build- out costs for new restaurants in such markets could materially increase. Labor
quality, labor shmtds_es or increased ldbor costs could have a mdterlal adverse eﬁect on ourbus-rness—ﬁ-naﬁeta-l—eeﬁd-rt-teﬁ—aﬂel
fesalts—Results efop 6 ;

faeetaborshortages;sueh-as-in eo

eompetition-for-teamrmembers;-federal or stdte minimum wages, unemployment benehts hlgher team membeI— turnm er rates,
unionization of restaurant workers, or increases in the federally- mandated or state- mandated minimum wage, change in exempt
and non- exempt status, or other employee benefits costs (including costs associated with health insurance coverage or workers’
compensation insurance) may also s-eur-operatingexpenses-—eoutd-increasc wage rates and-ourgrowtheoutd-be-adversely
affeeted-. Our-We invest s1gmﬁcant time and money in the quallﬁcatlon and trammg of our personnel so failure to retam
team members will are-at-pa b

federal-costs without i 1mprovmg Results. Inability to recruit or retam team members could st&te—mmm&ttm—w&ges—ef
unemployment-benefits-may-also delay new restaurant openings, could adversely impact existing restaurants, or result in
inereases-higher team member turnover in the-wage-rates-patd-existing restaurants, increasing our labor costs and
adversely affecting our Results . We may be unable to increase our menu prices in order to pass future increased labor costs on
to our guests, in which case our operating margins would be negatively affected. If we increase menu prices are-tnereased-by-us
to cover increased labor costs, the higher prices could adversely affect demand for our menu items, resulting in lower sales.
Portite'sIne—Fornr16-We are exposed to risks associated with leasing property including long - ¥+2-term, non-
cancelable leases and potential inability to renew expiring leases. Many of our restaurant leases are non- cancelable with and
typteatty-have-initial terms of 10 to 20 years ;-and typically previding-provide for fenrrenewal options efin five - years— year
increments each-as-wel-asrentesealattons-. Generally, our leases also require us to pay our share of the costs of real estate
taxes, utilities, building operatms_ expenses, msurance and other charges -rn—add-rt—teﬁ—te-and may 1nclude rent escalatlons If We

ea-ﬁeel-ab-le—leases—E-veﬂ—rﬁwe close a restaurant, We—may—be—feqtﬁfed-te—peffefm—our lease obhgdnons may remain ﬂﬂdeﬁ-he
applieable-dease-, requiring whieh-eoultdHnetuade-, among other things, a-payment of the baserent ;property-taxes;nsuranee-and
other eommon-areamaintenanee—costs through for-the-balanee-ofthe lease term ;whieh-would-impaet-ourprofitability-. [n
addition, as leases expire for restaurants that we swH-continue to operate, we may yat-the-end-oftheleasetermand-any-renewat
pertod-for-arestaurant-be unable to negotiate renewals settheron commercially acceptable terms or at all. As a result, we may
close or relocate the restaurant, resulting in whieh-eenld-subjeetusto-unanticipated construction costs related, the delay or
failure by the landlord to timely deliver teaseholdimprovements-at-the new restaurant location that-we-are-unable-to eontrot
us , the-detay-and unfavorable commerclal res1dent1al or mfrastructure development near or-our f&rlufe—by—t-he—laﬂd-lefd—te
deliverthe-new restaurant location v
otr-new-restatranttoeation, among othel costs and r1sks Add-rt—teﬂa-l-ly—t-he—feveﬂues-Revenues and proht 1f any, generated ata
relocated restaurant may not equal the-those reventes-andprefit-generated at the existing restaurant . Portillo' s Inc. Form 10-
K| 7 Our business is subject to risks related to our sale of alcoholic beverages . We serve alcoholic beverages at most of our
restaurants s-and we may expand service to introduee-ateohotie-beverages-at-additional restaurants in the future. Alcoholic
beverage control regulations generally require our restaurants to apply to a state authority and, in certain locations, county or
municipal authorities for a-an annual license that mustbe-renewed-annaaly-and-may be revoked or suspended for cause at any
time. Alcoholic beverage control regulations impact many parts refate-to-namerous-aspeets-of datly-restaurant operations of
eurrestanrants-, including minimum age of team members, advertising, trade practices, wholesale purchasing, ether
felat-ieﬂshi-ps—wﬂ-h—mventory control and handllng, storage and d1spensmg of aleohohe beverages manufacturers;-wholesalers
; istributorsinventory-contrel-and-hand : eche ; nd training efteammembers-
Any—f&ta—fe—fa—rl&fe—Fallure to Comply W1th these reéuldnons and obtdm or retain llcenses could have a material adverse effect on




our business;-finaneial-condition-and-results-Results efoperations- We are also subject #reertain-states-to ** dram shop 7 statutes
in certain states , which gererallyprovide a person injured by an intoxicated person the right to recover damages from an
establishment that wrongfully served alcoholic beverages to the intoxicated person. We carry liquor liability coverage as part of
our existing comprehensive general liability insurance —Reeent-; however, litigation against restaurant chains has resulted in
significant judgments and settlements under these éram-shep-statutes. Beeause-these-These cases often seek punitive damages,
which may not be covered by insurance, and such litigation could have a material effect on our business;finanetal-condition-and
restlts-Results of eperations-. Regardless of whether any claims against us are valid or whether we are found liable, claims
may be expensive to defend and may divert time and money away from operations anert-, hurting our financial
performance. A judgment significantly in excess of our insurance coverage or not covered by insurance could have a material
adverse effect on our Results. An impairment in the carrying value of our goodwill, indefinite- lived intangible assets or
long- lived assets could have a material adverse effect on our business ;finanetat-eondition-orresults-ofoperations-. As of
December 25-31 , 2622-2023 , we had approximately $ 394. 3 million of goodwill and $ 255-252 . #8 million of intangible
assets, primarily related to the purchase price allocation performed in connection with the Berkshire Acquisition. We test
goodwill and indefinite- lived intangible assets for impairment in the fourth quarter of each fiscal year and whenever events or

chanoes in mrcumstdnces 1r1drcdte that 1mpalrment may hav e occurred. If h—ﬁseai—%@%%—weperfermed—arﬁmpaﬁmeﬂt—teﬁ—&ﬂd

eeeufred—l-n—t-he—eveﬁt—t-h&t—the book value or ;Doodwrll or other indefinite- lived mtangrble assets is 1mpalred ﬁﬂy—such
impairment would be charged to earnings in the period of impairment. We cannot accurately predict the amount and timing of
any impairment efassets-. Should the value of goodwill or other indefinite- lived intangible assets become impaired in the
future, any-such impairment could have a material adverse effect on our finanetal-eonditionrand-results-Results efeperations-.
See Note 6. Goodwill & Intangible Assets in the notes to the consolidated financial statements for additional information.
Changes to estimates related to our property, fixtures and equipment and definite- lived intangible assets or operating results that
are lower than our current estimates at certain restaurant locations may cause us to incur impairment charges or accelerate the
amortization on certain long- lived assets, which could have a material adverse impact on our results of operations. have-a

ﬂ‘rafeﬂfrl-advefse-effeet—eﬂ—eufResu-}ts—results of operatlons T—he—There has been mcreasrng publlc focus by eﬁ—eﬂvrfeﬁﬂ&eﬁta-}

investors envnonmentdl activists,the medla and gov emmentdl and nongovernmental organrz"mons -remﬂ-r-n—feeﬂsed—on a variety
of environmental,social and other sustainability matters .With respect to the restaurant industry , inelsding-concerns have
been expressed regarding cnergy management ,water management , and-food and packaging waste management,food
safety,nutritional content,labor practices and supply chain and management food sourcing. We have-experieneed-and-may
eontinte-to-experience pressure to make commitments relating to sustainability —related-eommitments-matters that affect
companies in our industry,including the design and implementation of specific risk mitigation strategic initiatives
relating to sustainability .[f we are not effective in addressing environmental,social and other sustainability matters affecting
our mdustry,or seft-mg—aﬂd-meeﬁﬂg—re}evant—l’ortlllo sInc. F orm 10 K -1-3—8 Rlsks Related to Our Indebtedness Our level

indebtedness our Vendors and customers, are located ...... factors, or any combination thereof could hdve a materlal ad\ erse
effect on our business finanetal-eondition-and limit results of operatrons There has been...... sustainability matters affecting our

mdustry, or our ablllty to plan for setting g 7 or respond braﬂd-rmage—may—stl-ffeﬁ

eﬂ&emse—disjaese—ef—assets—-—requnmg us to dedlcate a substdntldl portlon of our cash ﬂow -freﬁa—epef&ﬁeﬁs—to pay—repay
prineipat-andinterestonour-borrowings, reducing whieh-would-reduee-avaitability-ofourcash flow available to fund working

capital, capital expenditures, acquisitions, exeeattonofour growth strategy and other general corporate purposes; »-(ii) limiting
our ability to finance capital expenditures, acquisitions, debt service requirements, our growth strategy and other
projects; (iii) limiting our ability to make investments, including acquisitions, loans and advances, and to sell, transfer or
otherwise dispose of assets; (iv) making us more vulnerable to adverse changes in general economic, industry and competitive
conditions, in government regulation and in our business by limiting our ability to plan for and react to changing conditions; =
(v) placing us at a eempetitive-disadvantage compared with our competitors that have less debt; and (vi) Pertitestne—Form16-
KH4--exposing us to risks 1r1he1ent n 1r1terest rate ﬂuctuatlom 1nclud1ng higher 1nterest rate expense, because our
borrowings are at variable £a h p-interest




rates. We fradditton;we-may not be-able-te-generate sufficient cash flow freﬁa—eufepef&t—teﬂs—to repdy our indebtedness when #
beeemes-due and te-meet our other cash needs. If this occurs, we may a

syve-wil-be required to pursue one or more alternative strategies, such as selling assets, rehnancmg or restructurmg our
indebtedness or selling additional debt or equity securities. We may not be able to refinance our debt or sell additional debt or
equity securities or our assets on favorable terms, if at all, and if we must sell our assets, it may negatively affect our finaretat

eeﬁd-rt-teﬁ—aﬁd—resu-}ts—Results e%epefaﬁeﬂs— Pﬂfsu&ﬂt—lf we are unable to pay our debts t-he—New—Gred-rh%greefﬂeﬁt—t-he

, which may make 1t more difficult
or t-he—expenswe to refinance four— our eonseeutive
-ﬁsea-l—qu&ﬁers—e-ﬁexrstlng debt or to obtaln addltlonal debt or equlty financings in the future Borrower s-mostreeently
1ssued-finanetal-statements-. Events beyond our control, including changes in general economic and business conditions, may
affect our ability to satlsfy t-he—certaln financial cov enants —We—that apply under our credit agreements and we cannot
guarantee 4 : 6
the-such flmncml covenants RlSkS Related to OLII Organlzatlonal Structure The 1nterests abﬁ-rty—te—manage—etu%ebt—ts
depeﬂdeﬂt—eﬂ—etu'—}evel-of Berkshlre p v - v

feﬁﬂ&ﬂee-etuee*ts&ng—debt—erour

Private Equity continues to own a ugmhc'mt percentage of our common stock. Berkshlre engaoes in a range of investing
activities, including investments in restaurants and other consumer- related companies. In the ordinary course of its business
activities, Berkshire may engage in activities where its interests ' conflict with our interests or those of our shareholders. Our
amended and restated certificate of incorporation provides that our directors and shareholders, including Berkshire, do not have
any obligation to offer us an opportunity to participate in business opportunities presented to them even if the opportunity is one
that we might reasonably have pursued (and therefore may be free to compete with us in the same business or similar
businesses) and that, to the extent permitted by law, such directors and shareholders will not be liable to us or our shareholders
for breach of any duty by reason of any such activities. Accordingly, the interests of Berkshire may supersede ours, causing
them or their affiliates to compete against us or to pursue opportunities instead of us, for which we have no recourse. Such
actions on the part of Berkshire and inaction on our part could have a material adverse effect on our bustness;-finanetal-condition
and-resuits-Results ef eperations-. [n addition, Berkshire may have an interest in pursuing acquisitions, divestitures and other
transactions that, in its judgment, could enhance its investment in us, even though such transactions might involve risks to yeu-us
, such as debt- financed acquisitions. We-are-a-Delaware law eerperation;-and our organizational documents, as well as our
existing and future debt agreements, may impede or discourage a takeover, which could deprive our investors of the
opportunlty to recelve a premlum for t-he—thelr shares. Certaln anti- takeover provmons of Delaware law and certain

beﬂeﬁetal—te—etrﬁe*tsﬁﬁg—sharehe}ders—ﬁr&ddﬁteﬂ—prowslons of our current ﬁmeﬁded-&nd-resta—ted—certmcate of 1nc01p0rat10n
and bylaws may make it more difficult for ;erpreventa third - party to from;aequirtng-acquire control of us without-the
approval-, even if a change of earBoeard-control would benefit shareholders Amon;a other thmgs these provmons '—(1) do
not permit cumulative voting for inthe-eleetten-ef-directors ;wh e e
to-eleet-direetor-eandidates-; «-(ii) delegate the sole power of a ma]orlty of the Board to fix the number of directors; =-(iii)
provide the power of our Board to fill any vacancy on our Board, whetherregardless of the cause of such vacancy eeetrs-as-a
restit-ofan-inerease-n-the-number-of-direetors-erotherwise-; «-(iv) authorize the issuance of “ blank check ™ preferred stock
without anyneed-for-action-by-sharcholders— shareholder approval ; =(v) climinate the ability of shareholders to call special
meetings efshareholders—; --(vi) establish advance notice requirements for nominations for election to our Board or for
proposing matters that can be acted on by shareholders at shareholder meetings; and =(vii) limit use the-abtity-of shareholders '
to-aet-by-written consent. Qur n-addition;-eur-credit facilities impose, and we anticipate that-deetaments-governing-our-future
indebtedness-facilities may impose, limitations on our ability to enter into change of control transactions —Fhereunder-, the

occurrence of whlch a—eh&nge—ef—eeﬁtre-l-tr&ns&eﬁeﬂ—could constltute an event of default permitting-aeeeleration-of the

. The foregoing factors, as well as the significant




certain cucumstances could reduce t-he—lts market value e-f—etueGlass—A—eeﬁﬁmen—steele Portillo' s Inc. Form 10- K \-1-6—9 We
are a holding company and our principal asset is our ownership of LLC Units in Portillo’ s OpCo. Accordingly, we are
dependent upon distributions from Portillo’ s OpCo to pay dividends, if any, and taxes, make payments under the Tax
Receivable Agreement and pay other expenses. We are a holding company whose principal asset is Portillo’ s OpCo LLC
Units. We have no independent means of generating revenue. Portillo’ s OpCo is, and will continue to be, treated as a
partnership for U. S. federal and applicable state and local income tax purposes and, as such, will generally not be subject to
applicable entity—tevel-d—S—federal , and-appheablestate , and local income tax-taxes . Instead;-the-Portillo’ s OpCo’ s
taxable income will be allocated to holders of LLC Units,including us.Accordingly,we will incur income taxes on our
allocable share of any taxable income of Portillo' s OpCo.We will also incur expenses related to our operations,and will
have payment obligations under the Tax Receivable Agreement.We intend to cause Portillo’ s OpCo to make
distributions to the holders of LL.C Units (including us) in amounts sufficient to cover the LLC Unit holders’
obligations,however Detertoration-deterioration in the financial condition,earnings or cash flow of Portillo” s OpCo and its
subsidiaries may fer-anyreasemreoutdtimitor-impair their ability to pay-make such distributions. Additionally, if te-the-extent
that-we need funds and Portillo’ s OpCo is restricted from making s#elk-distributions to us under applicable law or regulation, as
aresultofeovenantsin-its debt agreements or otherwise,we may net-be able-unable to obtain such funds on terms acceptable to
us,or at all,which could have a material adverse effect on our liquidity and financial condition See" Risks Related to Our

lndebtedneis” above In certain clrcumstances U-ndeﬁhe—Amem&ed—]:]:%gfeemeﬁt—

Amended LLC Agreement Wev et .
will a-lse—rneur—e*peﬂses—fe}ated-be requlred from t1me to t1me emeepef&&eﬁs—aﬂd—wﬂ-l—have-ebhgaﬁeﬂs—to make pro rata

s—@p@e—te—make—dliu 1but10ns in cash o us and the the-other holders of LLC Unlts ﬁnel-udtng—us)—at certaln assumed income
tax rates in amounts that are intended to be sufficient to f-cover alefthe income taxes payable on our and the other LLC

Unit holders’ respecuve allocable shares of the taX"lble income of Portillo’ s OpCo Fi-altow-us-to-make-any paymentsrequired

expenses-. Given Deterloratlon in the ﬁnan01al condition, earmngs ...... s OpCo As aresult of (1) potentlal dlfferences 1nt-1=1e
ameunt-oftaxable income allocable to us and the other LLC Unit holders, (ii) the lower income tax rate applicable to
corporauom than 1nd1wduals dnd (111) the use of an assumed income tax rate {based-on-the-tax—rate-appheable-to-individuals)in
ea Atg d b 0 ens-, we may receive tax distributions significantly in excess of our income tax
llabllltleS dnd obhgatlons to make payments unde1 the Tax Receivable Agreement. Our Board, in its sole discretion, will make
any determination hom time to time with respect to the use of any such excess cash S0 accumulated but we wh-teh—may—mel-ude—

have no obhgatlon to distribute such cash (or othe1 avallable cash other than dny declaled d1v1dend) to our shcueholdels If to
the-extent-that-we do not distribute such excess cash as d1v1dends eﬂ—etueelass—A—ee-mmen—steeleor otherwise undertake
ameliorative actions betw 0 . o8
, holders of our LLC Units (other than Portlllo S lnc ) may beneht from any leue attr1butab1e to such cash bahnces as a result
of their ownership of Class A common stock following a redemption or exchange of their LLC Units, notwithstanding that such
holders of our LLC Units (other than Portillo’ s Inc.) may previously have participated as holders of LLC Units in distributions
by Portillo” s OpCo that resulted in such excess cash balances at Portillo” s Inc. Our organizational structure, including the
Tax Receivable Agreement, confers certain benefits upon the TRA Parties that will not benefit holders of our Class A
common stock to the same extent that it will benefit the TRA Parties, including substantial cash payments. Under the Tax
Receivable Agreement, we are required to make cash payments to certain of our pre- [PO LLC Members (the" TRA Parties")
equal to 85 % of the income tax benefits, if any, that we actually realize, or in certain circumstances are deemed to realize, as a
result of (i) our allocable share of existing tax basis in depreciable or amortizable assets related to LLC Units acquired in our
IPO, (ii) certain favorable tax attributes we acquired from entities treated as corporations for U. S. tax purposes that held LLC
Units prior to the Transactions (" Blocker Companies") (including net operating losses and the Blocker Companies’ allocable
share of existing tax basis), (iii) increases in our then allocable share of existing tax basis in depreciable or amortizable assets,
and adjustments to the tax basis of the tangible and intangible assets, of Portillo’ s OpCo and its subsidiaries, as a result of (x)
sales or exchanges of interests in Portillo’ s OpCo (including repayment of the redeemable preferred units) in connection with
our IPO and (y) future exchanges of LLC Units by pre- [PO LLC Members for Class A common stock and (iv) certain other tax
benefits related to entering into the Tax Receivable Agreement, including payments made under the Tax Receivable Agreement.
-Peft—l-l-}e—The Company s -I-ﬁe—Feﬂﬂ—l-G-—IGHq—The—payment obhgatlon% under the Tax Receldele Agreement may are

-Reeewab-}e—ﬁrgfeemeﬂt—wﬂ-l—be ugnlhcqnt Any pdyments made by—us—te—t-he—T—l%ﬁ—Pa—l—ﬁes—undel the Tax Recelvable A(ueement
will not be available for reinvestment in our business and will generalty-reduce our the-ameuntefoverall available cash flow




thatmighthave-otherwise-beenavailable-to-us-. The-payments-tunderthe-Tax Receivable Agreement payments are not
condltloned uporron the TRA Parties’ continued ownership of our shares us-by-the-exehanging TRAParties— Furthermore,

ur future-obligation-obligations te-make-payments-under the Tax Receivable Agreement could make us a less attractive target
for an acquisition, particularly if tathe-ease-ef-an acquirer thatcannot use some or all of the tax benefits under that-are-the

subjeetofthe Tax Receivable Agreement. The amount of existing tax basis and anticipated tax basis adjustments and utilization
of tax attributes, and as-weH-as-the amount and timing of any payments under the Tax Receivable Agreement, will vary
depending upon a number of factors, including the timing of redemptions or exchanges by the pre- [PO LLC Members, the price
of shares of our Class A common stock at the time of the redemptions or exchanges, the extent to which such redemptions or
exchanges are taxable, the amount of gain recognized by such holders of LLC Units, the amount and timing of the taxable
income allocated to us or otherwise generated by us in the future, the portion of our payments under the Tax Receivable
Agreement constituting imputed interest and the federal and state tax rates then applicable. Our-erganizational-strueture
Portillo' s Inc. Form 10- K | 10 In certain cases ., inelading-payments under the Tax Receivable Agreement to ;eenfers
eertatirbenefits-upon-the TRA Parties that-wilnotmay be accelerated or significantly exceed any actual benefitbenefits the
holders-we realize in respect of eur-Class-A-eommeonstoek-to-the tax attributes subject to same-extent-thatit-will-benefitthe
FRAParties—We-entered-mnto-the Tax Receivable Agreement with-PerttHo™s-OpEe-and may impair our ability to

consummate change fheJHEﬁ—P&f&es—m—eeﬁﬂeeﬂeﬂ&ﬂa—ﬂ&e—eeﬁrp}eﬁeﬂ—of control transactlons ot or negatively 1mpact

the-future-trading-marketfor-our Clas% A common stock The Tax Recelvable A(neement prov1des that upon a ¢ Change of
Control ” underthe—TFaxReeetvable-Agreement-(which is defined to include, among other things, a 50 % change in control of
Portillo’ s Inc., the approval of a complete plan of liquidation or dissolution of Portillo’ s Inc., the disposition of all or
substantially all of Portillo’ s Inc.” s direct or indirect assets or a change of a majority of the Board of Directors without approval
of at least two- thirds majority of the then- existing Board members), upon a breach of any of our material obligations under the
Tax Receivable Agreement or if, at any time, we elect an early termination of the Tax Receivable Agreement, then our payment
obligations yer-etrsteeessor—s-obligations;-under the Tax Receivable Agreement te-make-payments-will accelerate. The-Such

accelerated payments requiredn-sueh-eirenmstanees-will be calculated by reference to the present value (at a discount rate equal
to the lesser of (i) 6. 5 % per annum and (ii) one year LIBOR (or its successor rate) plus 100 basis points) of all future payments

that holders of LLC Units or other recipients would have been entitled to receive under the Tax Receivable Agreement, and such
accelerated payments and any other future payments under the Tax Receivable Agreement will utilize certain valuation
assumptlons 1nclud1ng an assumption that we Would have sufficient taxable i income to fully utilize all potentlal future tax

-Reeewab}eﬁgfeefﬂeﬂt—Peiﬁe—s—}ﬁe—Fefm—H-—IéHS—ln the case of cert’nn changes of control (as—éeseﬂbed-abeve)— payments

under the Tax Receldele Agreement will be accelerated and may significantly exceed the actual benefits we realize #respeet

. We expect that the payments that we may make under the Tax
Receivable Agreement in the event of a change of control will be substantial. As a result, our accelerated payment obligations
and / or the assumptions adopted under the Tax Receivable Agreement in the case of a change of control may impair our ability
to consummate change of control transactions or negatively impact the value received by owners of our Class A common stock
in a change of control transaction , or require us to incur substantial costs to consummate such a transaction. We will not
be reimbursed for any payments made to the TRA Parties under the Tax Receivable Agreement in the event that any tax
benefits are disallowed . Payments under the Tax Receivable Agreement will be based on the-our tax reporting positions that
yre-determinre-, and the U. S. Internal Revenue Serv1ce (—e-Hhe E IRS ") or anether-a state taxing authority may successfully
challenge all or part of the 4 g a tax benefits we claim in connection with
such ;-as-wel-as-otherrelated-tax posmons We—take—&ﬂd-a—eeﬂﬁ—eet&d-sttsfam—stleh—eha}}eﬂge— If the outcome of any such
challenge would reasonably be expected to materially affect a recipient’ s payments under the Tax Receivable Agreement, then
we will not be permitted to settle or fail to contest such challenge without the TRA Party’ s consent (not to be unreasonably
withheld or delayed) efeertain-. The TRA Parties > —Fhe-interests efthe-TRAPRartiesinany-suehehalenge-may differ from or
conflict with our interests and your interests ;-and the-they FRAParties-may exercise their consent rights relating-teo-any-saeh
ehallenge-in a manner adverse to our interests and your interests . Payments made under the Tax Receivable Agreement
could significantly exceed any tax savings that we realize from the tax attributes that are the subject of the Tax




Receivable Agreement . We will not be reimbursed for any cash payments previously made to the TRA Parties under the Tax
Receiv able Agreement 1f1-n—t-he—eveﬁt—t-hat—dnv tax benefits mmally claimed by us and for which payment has been made to a

dare-ultimately disallowed. Instead;-any-exeess-Excess cash

payments made by us to a TRA Palty will be netted against any future cash payments , if any, that we might otherwise be
quuned to make to such TRA Palty —as—appheab-}e—under the-terms-of-the Tax Receivable Agreement once —H-ewever—we

festl&s—e—ﬁepef&&eﬁs—?eﬁ-ﬁ-}e—s—}ﬂe—Feiﬁ—}G—IG%—()m mtel eetual plopelty meludes our trademdlks and service mdrks
registered with the United States Patent and Trademark Office (including Portillo’ s ® and-ethernames-used-by-ourrestaurants

) the trade dress of our restaurants, our websites and domain names (including our website at www. portillos. com and-ether
a : G ; and other unregistered intellectual property (collectively, our' IP") . The
Our success e%eﬂfbtts-rﬂess—strategy—depends on our Contmued ability to use stteh—our IP and llcensed thlrd- party mtellectual

trademarks and service marks in order to increase bmnd awareness and dev elop our blanded ploduets If our etf01ts to mamt&m

and-protect our IP inteHeetual-propetrty-arc notadequate-inadequate : y
restrietions-we-impeose-on-third-parties);-or if any third- party misappropriates, mhmges dilutes or othemlse violates our IP
intelleetnal-property-, the value of our IP inteHeetualproperty-may be harmed. For example, failure to preteeterenforce our

trademarks, whether in print, on the Internet or through social media or other media, could prevent us from challenging third
parties who use trademarks similar to etr-ours trademarks-and-whe-, which may as-aresulteendd-cause consumer confusion,
harm the public perception of our brands— brand , prevent our brands-- brand and branded products from achieving and
maintaining market acceptance and cause a material adverse effect on our bustness;finanetal-eondittonrand-results-Results of
eperations-. There can be no assurance that al-the steps we have taken to maintatnand-protect our IP nteHeetaalproperty-in the
United States w 111 be adequdte or will peﬂﬂrt—us—te—obtam or maintain any competmv ad\ antage. It’ s poss1ble-Seeu-rrt=y

m&mf&med—by—thlrd pdmes w1ll assert clalms Wi

infringement, misappropriation or other v1olat10ns of mtellectual property against us, or assert clalms that portion of our
IP guest—aﬂd—team—membef&a’fa—ls eﬂt-re&l—te-lnvalld or unenforceable. Clalms declded agamst us could mvalldate —Fu-rt-heik




e&a—ims—ffeﬁa—gues-ts—&ﬂd-te&m—rﬂefﬂbefs,—afﬁhe-ﬁw hlch could have a mdterlal adverse eﬁect on our bttstness—Results. Addltlonally
, finanetal-eonditiorrand-- an infringement or misappropriation claim decided against us could results— result ofoperations:

in our being required to pay damages, cease using our IP, develop or adopt non- infringing intellectual property or
acquire a license to the third- party Portillo' s Inc. Form 10- K | 26-11 intellectual property that is the subject of the
asserted claim. Regardless of outcome, there could be significant expenses associated with the defense of such a claim.
We may also from time to time have to assert claims against third parties and initiate litigation in order to enforce our
IP. Such litigation could result in substantial costs and diversion of resources, could be protracted with no certainty of
success, or could fail to achieve an adequate remedy. Any of these occurrences could have a material adverse effect on
our Results. Security breaches, system interruptions or a material failure of our system could disrupt our operations,
compromise confidential personally identifying information, subject us to loss, harm our business, and have a material
adverse impact on our business, financial condltlon and results of operatlons. Our emni—ehannelapproach-witbinlarge part
fely—eﬁ-eﬂﬁnfonnatlon teuhnology y y W Hitiest i v-tht

eeﬁespeﬂd-'rﬁg-l—y—iﬂefease—@u%systems w hlch 1n some cases 1ely on third- party prov 1ders have in the past, and may in the
future experience service interruptions, degradation or other performance problems because of hardware and software defects or

malfunctions, distributed denial- of- service and other cyberattacks eyber—attaeks-, infrastructure changes, human error,
earthquakes, hurricanes, floods, fires, natural disasters, power losses, disruptions in telecommunications services, fraud, military
or political conflicts, terrorist attacks, computer viruses, ransomware, malware, or other events. Our systems also may be subject
to break- ins, sabotdoe thett and mtentlonal acts of v andallsm bee&use—e—f—perpetrated by Crlmmdl third pdmes (—r&ewlud-mg

advefsely—a-ffeeted—Whlle we ended\ or to keep all systems current, there can be no guarantee thdt we can update and maintain
our systems at all times. In instances where we are unable to do so, our the-mitigating-eontrolstnplace-toredueethe-risk
mitigation efforts may fail. Any such failure could lead to website downtime, disruptions to our information technology
systems, or malicious behavior by threat actors. Our business requires the collection, transmission, and retention of large
volumes of guest and team member data, including personally identifiable information, thought information technology
systems vuinerabitity-maintained by us or vendors retained by us. In particular, our omni- channel approach relies in
large part on our information technology systems to operate successfully and allow for capabilities like mobile order and
pay, third- party delivery, and digital menu boards. Like many other companies, we have experienced, and will continue
to experience, attempts to compromise our information technology systems. As we expand our business channels, our
rlsk exposure w1ll increase proportlonately The techmques and sophlstlcatlon used toa perlod as-the-sourees-and-targets-of

: v .While we continue to make
significant inv estment in physudl dnd technological seuulty measures,team member tlammg,dnd third —party services
,designed to anticipate eyberattaeks-cyber- attacks and prevent breaches, preteetour information technology networks and
infrastructure, and-to-tdentify-or those of our third party vendors and ether service providers thatcould be vulnerable to
damage,disruptions,shutdowns,data loss,or breaches due to criminal conduct,team member error,negligence or
malfeasance,utility failures,natural disasters or other catastrophic events .Due to these scenarios ,we cannot guarantee-provide
assurance that we Wlll be successful n pre\ entmg ever posslble mstdnce 01‘ eybef&t-taeks—cyber- attacks , breach-breaches ,or
data loss sany 0 p 2 P .Additionally,the
information eybefseeuﬂty»———— securlty dnd priv dcy 16qunements imposed by gov emmentdl regulations— regulation are
evolving and we are required to comply with said requirements .Our systems may not be able to immediately satisfy
appheab-}e—these 1equlrements and may reqmre significant additional investment and time to do so. Efforts A-signifteant

; to yhack our— or guests>breach security measures,failures of systems

or software to operate as des1gned or 1ntended,v1ruses,operator error or inadvertent releases of data erether-can all cyber
—eriminals-insurance and business interruption insurance may not be sufficient to cover all losses that may result from a
cybersecurity incident . fn-addition-As a result , if we experience any outsized material impacts from a failure of our
systems, our Results could be materially and adversely affected. Our reputation as a brand or as an employer could be
adversely affected, which could impair our ability to attract and retain guests and qualified employees. Failure to comply with
existing and new federal and state laws and regulations relating to privacy, data protection, advertising and consumer protection,
could have a material adverse effect. We rely on a variety of marketing and advertising teehntetes-channels and strategies ,
including email communications, affiliate partnerships, social media interactions, digital marketing, direct mailers, public




relations initiatives and local community sponsorships, promotions and partnerships, and we are subject to various laws and
regulations that govern such marketing-and-advertising-practices and activities . Laws and regulations relating to privacy, data

protection, marketing and advertising, and consumer protection are evolving and-subjeetto-potentiatly-differing-interpretations-.
These requirements may be interpreted and-apphed-ina-manner-thatis-ineonsistent-inconsistently from one jurisdiction to

another or may conflict with other rules or our practices. As a result, our practices may not have complied or may not comply in
the future with all such laws, regulations, requirements and obligations. Any failure, real or perceived fatkare-, by us to comply
with our privacy policies, eur-contractual commitments , or any federal or state privacy or consumer protection- related laws,
regulations, industry self- regulatory principles, indu%try standards or codes of conduct, regulatory guidance, orders to-whieh-we
may-be-subjeetor other legal obligations relating to privacy or consumer protection could adversely affect our reputation, brand
and business, and may result in claims, proceedings or actions against us by-gevernmental-entities;-eustomers;supphers-or
others-or-othertiabilities-or may require us to change our practices eperations-and-+or eease-stop using certain data sets. We
may alse-be contractually required to indemnify and hold harmless third parties from the costs or consequences of non-
compliance with any laws, regulations or other legal obligations relating to privacy or consumer protection or any inadvertent
Portillo' s Inc. Form 10- K | 12 or unauthorized use or disclosure of data that we store or handle in our as-part-efoperating
operations eur-busirress- Federal and state governmental authorities continue to evaluate the privacy implications inherent in
the use of third- party ““ cookies ”” and other methods of online tracklng for behav1oral advertmng and other purpo%e@ The U.S.
government has limited and may further limit ; Q
stgnifteantlyrestriet-the ability of companies aﬁd—tﬁd-wtel-ua-}s—to engage in the%e activities. Addmonally, some pfe&‘tdefs-ef
eonsumer-deviees— device manufacturers and web browsers have implemented, or announced plans to implement, means to
make it easier for Internet users to prevent the placement of cookies or to block other tracking technologies, which eetd-, if
widely adopted , could result in t-he—ttse-e-f—thud party cookies and other ﬂ&efheds—e—f—onhne tracklng methods becommg
qlgnlﬁcantly less effectlve Thls

could increase our operatlng

costs 1nclud1ng ef—epef&&eﬁs—aﬂd—hmﬁ-etnkabﬁfw—te—aeqwfe—new eusfemefs— customer eﬁ—acqulsltlon eost-costs —effeetive
fefrns—and consequently, have a material adverse effect on our business;-finanetal-eondition-andresults-Results efoperationis-.

PortiosIneFormH0-K12Hnadditten;-vartous-Various federal and state legislative and regulatory bodies, or self-
regulatory organizations, may expand current faws-or regatations;-enact new laws or regulations , enact new laws or
regulations or issue revised rules or guidance regarding privacy, data protection, consumer protection, and advertising.
Additionally, the Federal Trade Commission fthe~FFE3-and many state attorneys general are interpreting federal and state
consumer protection laws to impose standards for the online collection, use, dissemination and security of data. Each of these
privaey;seeurity;and-data-proteetion-laws and regulations , changes thereto , and any other sueh-ehanges-ernew laws or

regulations, could impese-signifteanttimitations;require changes to our business ;-practices or restrict our use or storage of
personal information, which may increase our compliance expenses and make our business more costly or less efficient te

eonduet-. Inadditton-any-sael-Such changes could eempremise-harm our ability to develop an adequate marketing strategy
and pursue our growth strategy effectively, which, in turn, could have a material adverse effect on our business;-finaneiat
eonditionrand-restlts-Results of-operations-. There-Risks Related to Legal and Regulatory Matters We are subject to many

federal state and local laws w1th whlch compllance can be both costly ﬂe—&SStrf&ﬂee—ﬂ%&t—fhﬁd-pmms—er-net—&sseﬁ—elaiﬂ&s—ef

and local laws and regulatlonq 1nclud1ng w1th0ut llmltatlon thoqe fe}&t-mg—related to bulldlng and zoning requlrement% and
theserelatingto-the preparation and sale of food. Such laws and regulations may are-sabjeetto-change fromtime-to-time-. The
fathare-Failure to comply with these-applicable laws and regulations could adversely affect our results of operations. Many
Fypteatty-licenses, permits and approvals uadersuehdaws-and-regilations-must be renewed annually and may be revoked,
suspended or denied renewal fer-eause-at-any-time-if governmental authorities determine that our conduct violates applicable
regulations. Difficulties or failure to obtain or maintain er-ebtairthe required licenses, permits and approvals could adversely
affect our existing restaurants and delay or result in our decision to cancel the-opening-efnew restaurants— restaurant openings
, which could have a material adverse effect on our business;-finaneial-eondition-and-results-Results efoperations-. The
development and operation of our restaurants depend, to a significant extent, on the selection of suitable sites, which are subject
to zoning, land use, environmental, traffic and other regulations and requirements. We are also subject to licensing and
regulation by state and local authorities relating to health, sanitation, safety and fire standards. Pertitestne—Form1+0-K122
There is also a potential for increased regulation of certain food establishments in the United States, where compliance with a
Hazard Analysis and Critical Control Points (“ HACCP ) approach would be required. The HACEPrefersto-a-management



develep—&ﬂd—rmplement—%@@l%ystems—&nd—the—Umted States govemment contrnues to expand the sectors of the food 1ndustry
that must adopt and implement HACCP programs. For example, the FDA Food Safety Modernization Act (“ FSMA ”), signed

into law in January 2011, granted the U. S. Food and Drug Administration new authority regarding the safety of the entire food

system 1nclud1ng through increased 1nspect1ons and mandatory food recalls. We Altheughrestaurants-are-speetfteally-exempted

we-anticipate that the requirements may impact our industry.
Addrtronally, our supphers may initiate or otherwise be subjeet to food recalls that may-impact the-product availability of
eertainpreduets-, result in adverse publrcrty or require us to take costly actions that-eettd-be-eesthyforus-or otherwise impact
our business. We may be required to incur additional time and resources to comply with new food safety requirements made
under the FSMA or other federal or state food safety regulations. Failure to comply with the laws and regulatory requirements of
federal, state and local authorities could result in, among other things, revocation of required licenses, administrative
enforcement actions, fines and civil and criminal liability. Other Jradditten;many-applicable laws could require us to expend
stegnifteantfunds-te-make costly modifications to our restaurants or operatrons to comply with such laws C omphance with these

current and future laws e&n—be—eest-lry—and

ermltted 1ngred1ents

al-lefgeﬁ—eeﬂteﬁt—ef—euiemenu—items—may be costly and time- consuming. lf we fail to cornply with ex1st1ng or future laws and
regulations, we may be subject to governmental or judicial fines or sanctions or to litigation . The risks and costs associated
with nutritional disclosures on our menus could also impact our operations, particularly given differences among applicable
legal requirements and practices within the restaurant industry with respect to testing and disclosure, ordinary variations in food
preparation among our own restaurants and the need to rely on the accuracy and completeness of nutritional information
obtained from third- party suppliers. We may not be able to effectively respond to changes in consumer health perceptions,
comply with further nutrient content disclosure requirements or adapt our menu offerings to trends in eating habits, which could
have a material adverse effect on our business;-finaneial-condition-and-results-Results of operations. We are subject to......
financial condition and results of operations . In addition, the restaurant industry has been subject to a growing number of claims
based on the nutritional content of food products sold and disclosure and advertising practices. We may also be subject to this
type of proceeding in the future and, even if we are not, publicity about these matters (particularly against direeted-at-the fast
casual or traditional fast - food segments efthe-ndustry-) may harm our reputation and could have a material adverse effect on
our Results ef-eperations- We are subject to the Americans with Disabilities Act (the" ADA ') which,among other
things,requires our restaurants to meet federally mandated requirements for the disabled. The ADA prohibits discrimination in
employment and public accommodations on the basis of disability.Under the Portillo' s Inc.Form 10- K | 13 ADA ,we could be
required te-expend-fands-to modify our restaurants to provide service to,or make reasonable accommodations for the
employment of,disabled persons. Qur fraddittenseur-employment practices are also subject to the requirements of the
U.S.Citizenship & Immigration and-Nataralizatten-Service (" USCIS") relating to citizenship and residency.The impact of
current laws and regulations,the effect of future changes in laws or regulations that impose additional requirements and the
consequences of litigation relating to current or future laws and regulations,or our inability to respond effectively to significant
regulatory or pubhc pol1cy issues, could increase our complrance and other costs of dorng btts-rness—a-ﬂd—eet&d—ha—ve—a—mateﬂa-l
ofop with-business ;-finanetal-condition
and could have a material adverse effect on our Results. Failure to comply w1th the laws and regulatory requirements of
federal, state and local authorities could restts— result in, among other things, revocation of required licenses,
administrative enforcement actions, fines and civil and criminal liability. Compliance with all these laws and regulations
can be costly and can increase our exposure to litigation or governmental investigations or proceedings. We can incur
liabilities arising from environmental laws and compliance with environmental laws could increase our operations-—-
operating expenses . We are subject to federal, state and local laws, regulations and ordinances that govern activities or
operations that may have adverse environmental effects, such as waste handling and disposal practices for solid and hazardous
wastes, discharges to water and air and odor control and also impose liability for the costs of cleaning up, and damage resulting
from, sites of past spills, disposals or other releases of hazardous materials. In particular, under applicable environmental laws,
we may be responsible for remediation of environmental conditions and may be subject to associated liabilities, including
liabilities for clean- up costs and personal injury or property damage, relating to our restaurants and the land on which our
restaurants are located, regardless of whether such environmental conditions were created by us or anether party by-a-prior
ewnerortenant-. Third parties also may make claims agatnstowners-er-operators-of properties-for personal injuries and
property damage associated with releases of, or actual or alleged exposure to, such hazardous or toxic substances at, on or from
our restaurants. Some of our leases provide for indemnification of our landlords for environmental contamination, clean- up or
owner liability . We could be party to litigation that could distract management, increase our expenses or subject us to
material monetary damages or other remedies. Our guests occasionally file complaints or lawsuits alleging we caused an




illness or injury they suffered at or after a visit to our restaurants, or that we have problems with food quality or
operations. We are also subject to a variety of other claims arising in the ordinary course of our business, including
personal injury claims, contract claims and claims alleging violations of federal and state securities laws or law
regarding workplace and employment matters, equal opportunity, harassment, discrimination and similar matters, and
we could encounter class action or other lawsuits related to these or different matters in the future. In recent years, a
number of restaurant companies have been subject to such claims, and some of these lawsuits have resulted in the
payment of substantial damages by the defendants. Regardless of whether any claims against us are valid, or whether we
are ultimately held liable, claims may be expensive to defend and may divert time, attention, and money away from our
operations. A judgment in excess of our insurance coverage for any claims could have a material adverse effect on our
Results. Allegations may also result in adverse publicity and negatively impact our reputation. As a public company, we
incur significant costs to comply with the laws and regulations affecting public companies which could harm our
business and results of operations. As a public company, we are subject to the Exchange Act, the Sarbanes- Oxley Act ("
SOX"), and the listing requirements of the Nasdaq, and other applicable securities rules and regulations. These rules
and regulations have increased, and will continue to increase, our legal, accounting and financial compliance costs and
have made and will continue to make some activities more time- consuming and costly. For example, these rules and
regulations could make it more difficult and more costly for us to obtain director and officer liability insurance, and we
may be required to accept reduced policy limits and coverage or to incur substantial costs to maintain the same or
similar coverage. These rules and regulations could also make it more difficult for us to attract and retain qualified
directors or executive officers. Our management and other personnel devote a substantial amount of time to these
compliance initiatives. As a result, management’ s attention may be diverted from other business concerns, which could
harm our business and results of operations. We may need to hire more team members in the future to comply with
these requirements, which will increase our costs and expenses . [f we fail to maintain effective internal controls over
financial reporting, or if our internal controls are neteffeetive-ineffective , our ability to produce timely and accurate financial
information or comply with Section 404 of the Sarbanes- Oxley Act of 2002 could be impaired ywhteh-eoutd-have-amateriat
adverse-effeet. We are required to comply with Section 404 of the Sarbanes- Oxley Act (* Section 404 ), which requires
management to certify financial and other information in our quarterly and annual reports and provide an annual management
report on the effectiveness of our internal control over financial reporting. In addition, sader-Seetion<484-our independent
Ieusteled pub]u dccountm;: firm must wﬂ-l—a-}se—ﬁeed-teﬂttest to the effectiveness of our mtelnal control over financial matters
G 7. To achteve
malntaln complldnce with Sectlon 404 wrt-h-rn—t-he—pfeseﬂbed-peﬂed- we w1]1 ﬁeed-te—contmue to ded-tea-te—employ internal
resources and seagage-outside consultants ﬁﬂd-eeﬁt—mtte—te—exeet&e—efra—defa—r}ed—weﬁep-}&n—to assess and document the adequdcy
of our internal control over financial reporting, including alctg v
validate-validating threugh-testing-that controls are functioning as documented dnd -rmp’:eﬂ&eﬁt—malntalnlng a continuous
lepomn y and 1 11111310\ ement plouess for mterndl control over financial reporting. Despite our efforts, there is a risk that we-wit
b S at-our internal control Portillo' s Inc. Form 10- K | 14 over
hndncml Iepomno may not comply with -ts—effeeﬁve—&s—reqtured—by—Sectlon 404. Fhe-fatture-Failure to achieve and maintain an
effective internal eentrel-controls envirenment-could have a material adverse effect on our bustnessfinanetal-eondittorrand
results-Results efoperations-. If Inthe-event-that-we are not able to demonstrate eemphanee-with-Section 404 compliance , or
if our internal control over financial reporting is perceived as inadequate or it is perceived that we are unable to produce timely
or accurate consolidated financial statements, investors may lose confidence in our business restalts-of-operations-, the price of
our Class A common stock could decline, we could become subject to investigations by the steekexehange-on-whieh-Nasdaq,

the SEC or other regulatory agencles, or our Class A common stock ts—}ts’fedrthe—SEGefeﬂ&eﬁegtr}a{efr&geﬁetes—Wlﬂeh

Sﬂeh-exehaﬂg&the Nasdaq Although we PeﬁrHe—s—Lﬂe—Fefm—l—G—Ié%—\Ve—deﬂgned our disclosure controls and pIOLedUIGS
to pIO\ 1de reasonable assurance that -rn-fefm&t-teﬂ—we are complylng w1th ﬁaﬂst—dtse}ese—m—fepeﬁs—we—ﬁ-}e-efstrbmﬂ—uﬂder—the

well- conceiv ed and epef&ted—executed can provide only Iedsondble not dbsolute dssumnceﬂia-t—t-he—ebjeet-wes—e-ﬁt-he—eeﬁtfe*
. Fhese-inherentlimitationsinelade-therealities-thatjudements-Judgments in-deetston—maling-can be faulty

and that-breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by the -rnd-m&ua-l-
individuals aets-efseme-persens-, by collusion of two or more people or by an unauthorized override of the controls.
Aeeordingly;beeatse-Because of the inherent limitations in our control system, misstatements due to error or fraud may occur
and not be detected and Could mdterldlly adv ersely affect our bﬂs-rﬂess—ﬁﬁ&ﬂeta-l—eeﬂdtﬁeﬁ—eﬁes&}ts—Results e-f—epef&t-teﬁs—
General Risks As-a otta i f :

Gﬂeyﬁet—&nd-&w—hsfmg—staﬂdafé&e%&w—}@%éaq—ﬂuctuatlons in our tax oblls_atlons ﬁﬂd-eﬁectlve tax rate ; and realization of

our deferred tax assets may result in volatility of our results of operations. We are subject to income taxes in U. S. federal and
various state tax B—S—jurisdictions. We record tax expense based on our estimates of current and future income tax payments,
which may #rthe-fature-include reserves for uncertain tax positions in multiple tax jurisdictions, and valuation allowances
related to the realizability of certain net-deferred tax assets. Significant judgement—- judgment is required in determining our
provision for income taxes, deferred tax assets (DTAs) and inevalaating-our tax positions -vartousH—S—jarisdietions- At any
one time, many tax years may be subject to audit by various taxing jurisdictions. The results of these audits and negotiations
with taxing authorities may affect the ultimate settlement of these issues. We-expeet-that-throughout Throughout the year there
could be ongoing variability in our quarterly tax rates as events occur and exposures are evaluated. Qur In-addition;our



effective tax rate in a given financial reporting period may be materially impacted by a variety of factors including, butnet
Hmitedtochanges in the mix and level of earnings, varying jurisdictional tax rates in-the-differentjurisdietionsir-whieh-we
opetate-, tax effects of equity- based compensation, changes in tax laws, regulations or interpretations thereof, cost related to
intercompany restructuring, fluctuations in the valuation allowance or by changes to existing accounting rules or regulations.
Further, new or revised tax legislation may be enacted in the future, which could negatively impact our current or future tax
structure and effective tax rates . Our insurance may not provide adequate levels of coverage against claims . We believe
that we maintain insurance customary and appropriate for businesses of our size and type. However, there are types of losses
we may incur that cannot be insured against or that we believe are not economically reasonable to insure. Such losses could
have a material adverse effect on our bustness;finanetal-eondition-and-results-Results efoperations-. Changes in accounting
principles applicable to us could have a material adverse effect on our bustness;finanetal-eondittonrand-results-Results of
eoperations-. Generally accepted accounting principles in the United States of America (" GAAP") are subject to interpretation by
the Financial Accounting Standards Board (““FASB ), the American Institute of Certified Public Accountants, the SEC and
various bodies formed to promulgate and interpret appropriate accounting principles. A change in these principles or
interpretations could have a significant effect on our financial condition and results of operations, and could affect the reporting
of transactions completed before the implementation of a change. PertiHestne—Formt0-K+425-Our amended and restated
certificate of incorporation designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for
certain types of actions that may be initiated by our shareholders, and designates the federal district courts of the United
States as the sole and exclusive forum for claims arising under the Securities Act, which, in each case could limit our
shareholders’ ability to obtain a favorable judicial forum for certain disputes. Our current certificate of incorporation
provides that, unless-we-absent our written consent ir-writing-te-an-alternative-foram-, the Court of Chancery of the State of
Delaware (or if the Court of Chancery lacks jurisdiction, a state court located within the State of Delaware or the federal district
court for the District of Delaware) shall, to the fullest extent permitted by law, be the sete-and-exclusive forum for any (a)
derivative action or proceeding brought on our behalf; (b) action asserting a claim of breach of a fiduciary duty owed by or other
wrongdoing by any current or former director, officer, employee, agent or shareholder to us or our shareholders; (c) action
asserting a claim arising under any provision of the Delaware General Corporate Law ("' DGCL ") or our amended and
restated certificate of incorporation or amended and restated bylaws (as either may be amended from time to time), or as to
which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware; or (d) action asserting a claim
governed by the internal affairs doctrine. Portillo' s Inc. For-Form 10- K | 15 Our current the-aveidanee-of-doubtour
amended-and-restated-certificate of incorporation alse-provides that , absent our written consent, the feregoingfederal district
courts of the United States of America shall be the exclusive forum for the resolution of prevision-doesnotapply-to-actions

brettght—te—eﬂ-feree—any -Lrabrl-rtyer&ttﬁ*—ereafed—byachon assertmg a clalm ar1s1ng under the Securmes Act or the E—xeh&ﬂge

person or entity purchasmo or otherwise acquiring or holding any interest in
any shares of our capital stock shall be deemed to have notice of and consented to the forum provision in otlrameﬂded-aﬁd

restatedcertificate of incorporation , —Fhis-ehotee-of forumproviston-may hmitlimiting a-shareholder-such person ’ s ability to
bring a cldlm ina eh-ffereﬂt—more favorable or convenient Judlcldl forum —mel-udmg—eﬂe—t-h&t—rt—may—ﬁﬂd—faverab-}e-ef

dlSCOLlIdUe such 1awsu1ts make them more dlfﬁcult or expenswe to pursue and result n eu’feemes—t-h&t—are—less fdvordble fe—stleh
shﬁrehe-}derﬁ shareholder t-h&n—outcomes he 7 d ’ o oV

fegu-l&t—reﬂs—t-hereﬁﬂder— The enforce"lblhty of umlhr ch01ce of forum provisions in othel companies’ certlhcates of
incorporation has been challenged in legal proceedings, and it is possible that a court could find these types of provisions to be
inapplicable or unenforceable. If a court were to find the choice of forum provisions in our amended-and-restated-—certificate of
incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such
action in other jurisdictions, which could have a material adverse effect on our business-Results. Our annual and quarterly

results of operations may fluctuate , and if our operating and financial eendition-and-results-efoperations—Asa
performance in any glven perlod does not meet the guldance that we have prov1ded to the pubhc or ee-m-paﬁy—we—&re




26-Our annual and qualterly results of operations may fluctuate for a variety of reasons, many of Wthh are beyond our control ,
—Fhesereasonsinetude-including those described in these risk factors and as-wetas-the-feewing—s-variations in the timing
and volume of our sales; =the timing of expenditures in anticipation of future sales; --changes in the cost or availability of our
ingredients or labor; planned or actual changes to our capital or debt structure; =strategic actions by us or our competitors,
such as sales promotions, acquisitions or restructurings; --significant litigation; =legislation or other regulatory developments
affectlng us or our 1ndu§t1y, *—changes n competltlve and economic conditions generally; --and general market conditions +ane

abor-. Fluctuations in our performance anntat-and-quarterty-results-of
epefaﬁeﬂs—may cause -t-hese—our reiults to f"lll below the-our public guidance thatwe-haveprovided-to-the-publie-or the
investor and analyst cxpectations ef-eurtnvestors-and-seetrities-analysts—, which could cause the trading price of our Class A
common stock to decline. Fluctuations in our results could also cause amamber-ofother problems —Ferexample-, including but
not limited to analysts or investors changing might-ehange-their valuation models for vatuing-our shares €lassA-—eommon
stoek-, we-eonld-experienee-experiencing short- term 11quld1ty issues, eur-diminishing ability to retain or attract key personnel
or may-diminish-and-other unanticipated issues may-atrise-. fraddition;we-believe-that-ourguarterty-Quarterly results of

operations may vary in the future and that-period- to- period comparisons efeurrestits-efeperations-may not be meaningful.
¥etInvestors should not rely on the results of one quarter as an indication of future performance.




