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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (“Quarterly Report”) contains forward-looking statements about us and our industry that involve
substantial risks and uncertainties. All statements other than statements of historical facts contained in this Quarterly Report, including
statements regarding our future results of operations or financial condition, business strategy, and plans and objectives of management for future
operations, are forward-looking statements. In some cases, you can identify forward-looking statements because they contain words or phrases
such as “anticipate,” “are confident that,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,”
“predict,” “project,” “should,” “target,” “will,” or “would” or the negative of these words or other similar terms or expressions. These forward-
looking statements include, but are not limited to, statements concerning the following:

• our expectations regarding our revenue, restaurant operating costs, operating expenses, and other results of operations, as well as our
key operating metrics;

• our expectations regarding our sales channel mix and impact on our margins and business;
• our expectations regarding the COVID-19 pandemic and the impact on our business and results of operations;
• our expectations about customer behavior trends, including during and following the COVID-19 pandemic and as a result of inflation;
• our expectations regarding the effect of inflation and increased interest rates on our business, including on labor rates and supply chain

costs, as well as any future pricing actions taken in an effort to mitigate the effects of inflation;
• our growth strategy and business aspirations, including our goal of operating 1,000 restaurants by the end of the decade;
• our focus on opening additional restaurants, diversify and expand our menu, make investments in our Owned Digital Channels to attract

new customers and increase order frequency from our existing customers;
• our expectations regarding the effects of the plan we implemented in August 2022 to manage operating expenses;
• our bold vision to be as ubiquitous as traditional fast food, but with the transparency and quality that consumers increasingly expect;
• potential future investments in our business, our anticipated capital expenditures, and our estimates regarding our capital requirements;
• our ability to achieve or maintain profitability; and
• our ability to effectively manage and scale our supply chain.

You should not rely on forward-looking statements as predictions of future events. We have based the forward-looking statements
contained in this Quarterly Report primarily on our current expectations and projections about future events and trends that we believe may
affect our business, financial condition and operating results. The outcome of the events described in these forward-looking statements is
subject to risks, uncertainties and other factors described in the section titled “Risk Factors” included under Part I, Item 1A in our Annual Report
on Form 10-K for the fiscal year ended December 26, 2021 and elsewhere in this Quarterly Report. Moreover, we operate in a very competitive
and rapidly changing environment.

New risks and uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties that could have an
impact on the forward-looking statements contained in this Quarterly Report. The results, events and circumstances reflected in the forward-
looking statements may not be achieved or occur, and actual results, events or circumstances could differ materially from those described in the
forward-looking statements.

In addition, statements that contain “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are based on information available to us as of the date of this Quarterly Report. While we believe that information provides a
reasonable basis for these statements, that information may be limited or incomplete. Our statements should not be read to indicate that we
have conducted an exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain, and investors are
cautioned not to unduly rely on these statements.
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The forward-looking statements made in this Quarterly Report relate only to events as of the date on which the statements are made. We
undertake no obligation to update any forward-looking statements made in this Quarterly Report to reflect events or circumstances after the date
of this Quarterly Report or to reflect new information or the occurrence of unanticipated events, except as required by law. We may not actually
achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our
forward-looking statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions,
joint ventures, or investments.

GLOSSARY

General

Comparable Restaurant Base. Comparable Restaurant Base for any measurement period is defined as all restaurants that have
operated for at least twelve full months as of the end of such measurement period, other than any restaurants that had a material, temporary
closure during the relevant measurement period. Historically, a restaurant has been considered to have had a material, temporary closure if it
had no operations for a consecutive period of at least 30 days. As a result of material, temporary closures in fiscal year 2020 due to the COVID-
19 pandemic, 19 restaurants were excluded from our Comparable Restaurant Base for the thirteen weeks and twenty-six weeks ended June 27,
2021. No restaurants were excluded from the Comparable Restaurant Base for the thirteen and twenty-six weeks ended June 26, 2022.

Channels

We have five main sales channels: In-Store, Marketplace, Native Delivery, Outpost, and Pick-Up. We own and operate all of these
channels other than our Marketplace Channel, which is operated by various third-party delivery marketplaces.

In-Store Channel. In-Store Channel refers to sales to customers who make in-store purchases in our restaurants, whether they pay by
cash, credit card, or digital scan-to-pay. Purchases made in our In-Store Channel via cash or credit card are referred to as “Non-Digital”
transactions, and purchases made in our In-Store Channel via digital scan-to-pay are included as part of our Owned Digital Channels.

Marketplace Channel. Marketplace Channel refers to sales to customers for delivery or pick-up made through third-party delivery
marketplaces, including Caviar, DoorDash, Grubhub, Postmates, and Uber Eats.

Native Delivery Channel. Native Delivery Channel refers to sales to customers for delivery made through the sweetgreen website or
mobile app.

Outpost Channel. Outpost Channel refers to sales to customers for delivery made through the sweetgreen website or mobile app to our
Outposts, which are our trademark offsite drop-off points at offices, residential buildings, and hospitals.

Owned Digital Channels. Owned Digital Channels encompasses our Pick-Up Channel, Native Delivery Channel, and Outpost Channel,
and purchases made in our In-Store Channel via digital scan-to-pay.

Pick-Up Channel. Pick-Up Channel refers to sales to customers made for pick up at one of our restaurants through the sweetgreen
website or mobile app.

Total Digital Channels. Total Digital Channels consist of our Owned Digital Channels and our Marketplace Channel, and include our
revenues from all of our channels except those from Non-Digital transactions made through our In-Store Channel.

Key Metrics and Non-GAAP Financial Measures

For definitions of our key metrics, Average Unit Volume (“AUV”), Net New Restaurant Openings, Same-Store Sales Change, Total Digital
Revenue Percentage, and Owned Digital Revenue Percentage, see the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Key Performance Metrics.” For definitions of our Non-GAAP Financial Measures, Restaurant-Level Profit,
Restaurant-Level Profit
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Margin, Adjusted EBITDA, and Adjusted EBITDA Margin, see the section titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Non-GAAP Financial Measures.”

Restaurant-Level Profit, Restaurant-Level Profit Margin, Adjusted EBITDA, and Adjusted EBITDA Margin are financial measures that are
not calculated in accordance with accounting principles generally accepted in the United States of America (“GAAP”). See the section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial Measures.” for more
information, including the limitations of such measures, and a reconciliation of each of these measures to the most directly comparable financial
measures stated in accordance with GAAP.
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PART I FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

SWEETGREEN, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)
(in thousands, except share and per share amounts)

As of June 26,
2022

As of December 26,
2021

ASSETS
Current assets:

Cash and cash equivalents $ 406,976 $ 471,971 
Accounts receivable 3,513 2,644 
Inventory 1,114 903 
Prepaid expenses 11,531 13,763 
Tenant improvement receivable 16,467 16,695 
Current portion of lease acquisition costs 608 525 
Other current assets 3,480 155 

Total current assets 443,689 506,656 
Property and equipment, net 209,485 180,666 
Goodwill 35,970 35,970 
Intangible assets, net 31,363 32,868 
Lease acquisition costs, net 5,137 4,391 
Security deposits 1,608 1,770 
Restricted cash 219 328 
Total assets $ 727,471 $ 762,649 
LIABILITIES, AND STOCKHOLDERS’ EQUITY
Current liabilities:

Accounts payable $ 14,353 $ 11,197 
Accrued expenses 15,432 16,338 
Accrued payroll 11,436 12,093 
Gift cards and loyalty liability 1,640 1,839 
Current portion of deferred rent liability 7,668 6,061 

Total current liabilities 50,529 47,528 
Deferred rent liability, net of current portion 45,428 38,402 
Accrued payroll, net of current portion — 2,500 
Contingent consideration liability 18,625 20,477 
Other non-current liabilities 542 500 
Deferred income tax liabilities 164 125 
Total liabilities $ 115,288 $ 109,532 
COMMITMENTS AND CONTINGENCIES (Note 14)
Stockholders’ equity:

Common stock, $0.001 par value per share, 2,000,000,000 Class A shares authorized, 96,486,054
and 95,868,394 Class A shares issued and outstanding as of June 26, 2022 and December 26,
2021, respectively; 300,000,000 Class B shares authorized, 13,477,303 and 13,477,303 Class B
shares issued and outstanding as of June 26, 2022 and December 26, 2021, respectively 110 109 

Additional paid-in capital 1,177,522 1,129,224 
Accumulated deficit (565,449) (476,216)

Total stockholders’ equity 612,183 653,117 
Total liabilities and stockholders’ equity $ 727,471 $ 762,649 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SWEETGREEN, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)
(in thousands, except share and per share amounts)

Thirteen weeks ended Twenty-six weeks ended
June 26,

2022
June 27,

2021
June 26,

2022
June 27,

2021
Revenue $ 124,918 $ 86,212 $ 227,509 $ 147,604 
Restaurant operating costs (exclusive of depreciation and

amortization presented separately below):
Food, beverage, and packaging 33,897 23,156 61,003 40,424 
Labor and related expenses 37,013 26,735 71,315 49,027 
Occupancy and related expenses 15,826 11,817 30,626 21,865 
Other restaurant operating costs 15,134 11,669 28,218 21,350 

Total restaurant operating costs 101,870 73,377 191,162 132,666 
Operating expenses:

General and administrative 51,262 26,081 100,934 49,462 
Depreciation and amortization 11,305 8,408 21,982 16,255 
Pre-opening costs 2,520 2,506 5,032 3,468 
Closed-store costs 152 — 152 — 
Loss on disposal of property and equipment 11 5 19 56 

Total operating expenses 65,250 37,000 128,119 69,241 
Loss from operations (42,202) (24,165) (91,772) (54,303)

Interest income (593) (109) (761) (221)
Interest expense 22 23 45 42 
Other (income) expense (1,618) 2,804 (1,863) 2,804 

Net loss before income taxes (40,013) (26,883) (89,193) (56,928)
Income tax expense 20 — 40 — 

Net loss $ (40,033) $ (26,883) $ (89,233) $ (56,928)
Earnings per share:

Net loss per share basic and diluted $ (0.36) $ (1.55) $ (0.81) $ (3.32)
Weighted average shares used in computing net loss

per share basic and diluted 109,679,467 17,359,717 109,575,841 17,162,245 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SWEETGREEN, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF PREFERRED STOCK AND STOCKHOLDERS’ (DEFICIT) EQUITY
(UNAUDITED)
(in thousands, except share amounts)

For the thirteen weeks ended June 26, 2022 and June 27, 2021
Preferred Stock Common Stock Additional

Paid-in
Capital

Loans to
Related
Parties

Accumulated
Deficit TotalShares Amount Shares Amount

Balances at March 28,
2021 69,231,197 $614,496 17,293,090 $ 18 $ 23,406 $ (4,000) $ (353,086) $ (333,662)

Net loss — — — — — — (26,883) (26,883)
Exercise of stock

options — — 342,694 — 1,240 — — 1,240 
Stock-based

compensation
expense — — — — 1,877 — — 1,877 

Balances at June 27, 2021 69,231,197 $614,496 17,635,784 $ 18 $ 26,523 $ (4,000) $ (379,969) $ (357,428)

Balances at March 27,
2022 — $ — $— 109,511,355 $ 110 $ 1,152,237 $ — $ (525,416) $ 626,931 

Net loss — — — — — — (40,033) (40,033)
Exercise of stock

options — — 407,452 — 2,078 — — 2,078 
Issuance of common

stock related to
restricted shares — — 44,550 — — — — — 

Stock-based
compensation
expense — — — — 23,207 — — 23,207 

Balances at June 26, 2022 — $ — 109,963,357 $ 110 $ 1,177,522 $ — $ (565,449) $ 612,183 
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For the twenty-six weeks ended June 26, 2022 and June 27, 2021
Preferred Stock Common Stock Additional

Paid-in
Capital

Loans to
Related
Parties

Accumulated
Deficit TotalShares Amount Shares Amount

Balances at December 27,
2020 62,562,051 $505,638 16,731,625 $ 17 $ 19,662 $ (4,000) $ (323,041) $ (307,362)

Net loss — — — — — — (56,928) (56,928)
Exercise of stock
options — — 904,159 1 3,762 — — 3,763 
Stock-based
compensation expense — — — — 3,099 — — 3,099 
Issuance of preferred
stock (net of issuance
costs of $226) 6,669,146 108,858 — — — — — — 

Balances at June 27, 2021 69,231,197 $614,496 17,635,784 $ 18 $ 26,523 $ (4,000) $ (379,969) $ (357,428)

Balances at December 26,
2021 — $ — 109,345,697 $ 109 $ 1,129,224 $ — $ (476,216) $ 653,117 

Net loss — — — — — — (89,233) (89,233)
Exercise of stock
options — — 560,610 1 2,926 — — 2,927 
Issuance of common
stock related to
restricted shares — — 57,050 — — — — — 
Stock-based
compensation expense — — — — 45,372 — — 45,372 

Balances at June 26, 2022 — $ — 109,963,357 $ 110 $ 1,177,522 $ — $ (565,449) $ 612,183 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SWEETGREEN, INC.AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(in thousands)

Twenty-six weeks ended
June 26,

2022
June 27,

2021
Cash flows from operating activities:

Net loss $ (89,233) $ (56,928)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization 21,982 16,255 
Amortization of lease acquisition 259 190 
Amortization of loan origination fees 90 46 
Loss on fixed asset disposal 19 56 
Stock-based compensation 45,372 3,099 
Closed-store costs 152 — 
Deferred income tax expense 39 — 
Change in fair value of contingent consideration liability (1,852) — 
Change in fair value of preferred stock warrant liability — 2,804 
Changes in operating assets and liabilities:

Accounts receivable (869) (1,360)
Tenant improvement receivables 228 (7,627)
Inventory (211) (142)
Prepaid expenses and other current assets (1,183) (3,186)
Accounts payable 3,030 2,562 
Accrued payroll and benefits (3,157) 4,350 
Accrued expenses (906) 1,880 
Gift card and loyalty liability (199) (1,037)
Other non-current liabilities (110) — 
Deferred rent liability 8,633 11,456 

Net cash used in operating activities (17,916) (27,582)
Cash flows from investing activities:

Purchase of property and equipment (46,626) (37,919)
Purchase of intangible assets (2,563) (3,144)
Security and landlord deposits 162 252 
Lease acquisition costs (1,088) (612)

Net cash used in investing activities (50,115) (41,423)
Cash flows from financing activities:

Proceeds from preferred stock issuance, net of issuance costs — 113,811 
Proceeds from stock option exercise 2,927 3,763 
Deferred offering costs paid — (1,648)

Net cash provided by financing activities 2,927 115,926 
Net (decrease) increase in cash and cash equivalents and restricted cash (65,104) 46,921 
Cash and cash equivalents and restricted cash—beginning of year 472,299 102,765 
Cash and cash equivalents and restricted cash—end of period $ 407,195 $ 149,686 
Supplemental disclosure of cash flow information
Cash paid for interest $ — $ 42 
Purchase of property and equipment accrued in accounts payable and accrued expenses $ 2,515 $ 1,885 
Non-cash investing and financing activities
Deferred offering costs not yet paid $ — $ 812 
Initial liability associated with Series J warrants $ — $ 4,953 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SWEETGREEN, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Sweetgreen, Inc., a Delaware corporation, together with its wholly owned subsidiaries (the “Company”), is a mission-driven, next
generation restaurant and lifestyle brand that serves healthy food at scale. The Company’s bold vision is to be as ubiquitous as traditional
fast food, but with the transparency and quality that consumers increasingly expect. As of June 26, 2022, the Company operated 166
restaurants in 13 states and Washington, D.C. During the thirteen and twenty-six weeks ended June 26, 2022, the Company had 8 and 16
Net New Restaurant Openings, respectively.

The Company was founded in November 2006 and incorporated in the state of Delaware in October 2009 and currently is headquartered
in Los Angeles, California. The Company’s operations are conducted as one operating segment and one reportable segment, as the
Company’s chief operating decision maker, who is the Company’s Chief Executive Officer, reviews financial information on an aggregate
basis for purposes of allocating resources and evaluating financial performance. The Company’s revenue is primarily derived from retail
sales of food and beverages by company-owned restaurants.

The Company has prepared the accompanying unaudited condensed consolidated financial statements in accordance with U.S. generally
accepted accounting principles for interim financial statements and pursuant to the rules and regulations of the Securities and Exchange
Commission (the “SEC”). In the opinion of management, the accompanying unaudited condensed consolidated financial statements reflect
all adjustments consisting of normal recurring adjustments necessary for a fair presentation of the Company’s financial position and results
of operations. Interim results of operations are not necessarily indicative of the results that may be achieved for the full year. The financial
statements and related notes do not include all information and footnotes required by U.S. generally accepted accounting principles for
annual reports and should be read in conjunction with the consolidated financial statements for the year ended December 26, 2021.

Principles of Consolidation—The accompanying condensed consolidated financial statements include the accounts of the Company. All
intercompany balances and transactions have been eliminated in consolidation.

Fiscal Year—The Company’s fiscal year is a 52- or 53-week period that ends on the Sunday closest to the last day of December. Fiscal
year 2022 is a 52-week period that ends December 25, 2022 and fiscal year 2021 was a 52-week period that ended December 26, 2021.
In a 52-week fiscal year, each quarter includes 13 weeks of operations. In a 53-week fiscal year, the first, second and third quarters each
include 13 weeks of operations, and the fourth quarter includes 14 weeks of operations.

Management’s Use of Estimates—The condensed consolidated financial statements have been prepared by the Company in
accordance with accounting principles generally accepted in the United States of America (“GAAP”) and the rules and regulations of the
SEC. The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect certain reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the condensed consolidated financial statements and the reported amounts of revenues and expenses during the reporting period.
Significant accounting estimates made by the Company include the income tax valuation allowance, impairment of long-lived
assets,closed-store costs, legal liabilities, fair value of contingent consideration, intangible assets acquired in business combinations,
goodwill and stock-based compensation. These estimates are based on information available as of the date of the condensed
consolidated financial statements; therefore, actual results could differ from those estimates, including those resulting from the impact of
COVID-19.

Emerging Growth Company—The Company is currently an “emerging growth company,” as defined in Section 2(a) of the Securities Act
of 1933, as amended (the “Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), and it may
take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not
emerging growth companies including, but not limited to, not being required to comply with the independent registered public accounting
firm attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”), reduced
disclosure obligations regarding executive compensation in its periodic reports and proxy statements, and exemptions from the
requirements of holding a nonbinding advisory vote
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on executive compensation and stockholder approval of any golden parachute payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised
financial accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared
effective or do not have a class of securities registered under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) are
required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of
the extended transition period and comply with the requirements that apply to non-emerging growth companies but any such election to
opt out is irrevocable. The Company has elected not to opt out of such extended transition period which means that when a standard is
issued or revised and it has different application dates for public or private companies, the Company, as an emerging growth company,
can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of
the Company’s financial statements with another public company which is neither an emerging growth company nor an emerging growth
company which has opted out of using the extended transition period difficult or impossible because of the potential differences in
accounting standards used.

The Company will lose its emerging growth company status on December 25, 2022, at which point, it will qualify as a large accelerated
filer based upon the aggregate worldwide market value of the Company's voting and non-voting common equity held by its non-affiliates as
of June 26, 2022, according to Rule 12b-2 of the Exchange Act. As a result, the Company will adopt all accounting pronouncements
currently deferred under the emerging growth company election according to public company standards on the Company’s Annual Report
on Form 10-K for the fiscal year ended December 25, 2022. The adoption dates for the new accounting pronouncements disclosed below
have been presented as such.

Fair Value of Financial Instruments—The fair value measurement accounting guidance creates a
fair value hierarchy to prioritize the inputs used to measure fair value into three categories. A
financial instrument’s level within the fair value hierarchy is based on the lowest level of input
significant to the fair value measurement, where Level 1 is the highest category (observable inputs) and Level 3 is the lowest category
(unobservable inputs). The three levels are defined as follows:

Level 1—Quoted prices for identical instruments in active markets.

Level 2—Quoted prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active and model-derived valuations in which significant value drivers are observable.

Level 3—Unobservable inputs for the asset or liability. This includes certain pricing models, discounted cash flow methodologies and
similar techniques that use significant unobservable inputs.

The carrying amount of accounts receivable, tenant improvement allowance receivable, other current assets, accounts payable, accrued
payroll and accrued expenses approximates fair value due to the short-term maturity of these financial instruments. The Company’s
contingent consideration is carried at fair value determined using Level 3 inputs in the fair value. For further details see Note 3.

Certain assets and liabilities are measured at fair value on a nonrecurring basis. In other words, the instruments are not measured at fair
value on an ongoing basis but are subject to fair value adjustments only in certain circumstances (for example, when there is evidence of
impairment). For further details see Note 3.

Impairment of Long-Lived Assets and Closed-Store Costs— Long-lived assets are reviewed for recoverability at the lowest level in
which there are identifiable cash flows (“asset group”). The asset group is at the store-level for restaurant assets and the corporate-level
for corporate assets. The carrying amount of a store asset group includes stores’ property and equipment, primarily leasehold
improvements. Long-lived assets, including property and equipment and internally developed software, are reviewed by management for
impairment whenever events or changes in circumstances indicate that the carrying amount of the asset may not be fully recoverable.
When events or circumstances indicate that impairment may be present, management evaluates the probability that future undiscounted
net cash flows received will be less than the
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carrying amount of the asset group. If projected future undiscounted cash flows are less than the carrying value of an asset group, then
such assets are written down to their fair values. The Company uses a discounted cash flows model to measure the fair value of an asset
group. An impairment charge will be recognized in the amount by which the carrying amount of the store asset group exceeds its fair
value. A number of significant assumptions and estimates are involved in the application of the model to forecast operating cash flows,
which are largely unobservable inputs and, accordingly, are classified as Level 3 inputs within the fair value hierarchy. Assumptions used in
these forecasts are consistent with internal planning, and include sales growth rates, gross margins, and operating expense in relation to
the current economic environment and the Company’s future expectations, competitive factors in its various markets, inflation, sales trends
and other relevant economic factors that may impact the store under evaluation.

There is uncertainty in the projected undiscounted future cash flows used in the Company’s impairment review analysis, which requires the
use of estimates and assumptions. If actual performance does not achieve the projections, or if the assumptions used change in the
future, the Company may be required to recognize impairment charges in future periods, and such charges could be material. The
Company determined that triggering events, primarily related to the impact of changing customer behavior trends, including during the
COVID-19 pandemic and as a result of inflation, on the Company’s near-term restaurant level cash flow forecasts, occurred for certain
restaurants during the twenty-six weeks ended June 26, 2022 and June 27, 2021 that required an impairment review of the Company’s
long-lived assets. Based on the results of this analysis, the Company did not record any non-cash impairment charges.

Closed-store costs include non-cash restaurant charges, such as up-front expensing of the net present value of unpaid rent remaining on
the life of a lease, offset by assumed sublease income. During the thirteen weeks ended June 26, 2022, we closed one store operated by
Spyce Food Co. (“Spyce”), which was fully impaired in a prior period. This closure resulted in closed-store costs expense of $0.2 million
recorded within closed-store costs within the consolidated statement of operations.

Business Combinations—The Company utilizes the acquisition method of accounting in any acquisitions or business combinations. The
acquisition method of accounting requires companies to assign values to assets and liabilities acquired based upon their fair values at the
acquisition date. In most instances, there are not readily defined or listed market prices for individual assets and liabilities acquired in
connection with a business, including intangible assets. The determination of fair value for assets and liabilities in many instances requires
a high degree of estimation. The valuation of intangible assets, in particular, is very subjective. The Company generally obtains third-party
valuations to assist it in estimating fair values. The use of different valuation techniques and assumptions could change the amounts and
useful lives assigned to the assets and liabilities acquired and related amortization expense. Total research and development cost
associated with the Spyce acquisition was $3.3 million and $4.7 million for the thirteen and twenty-six weeks ended June 26, 2022 and
recorded within general and administrative cost in the Company’s accompanying condensed consolidated statement of operations.

Contingent Consideration - Due to certain conversion features, the contingent consideration issued as part of the Spyce acquisition (see
Note 6 for further details) is considered a liability in accordance with ASC 480. The liability associated with the contingent consideration is
initially recorded at fair value (see Note 3 for further details) upon the issuance date and is subsequently re-measured to fair value at each
reporting date. The initial fair value of the liability for the contingent consideration was $16.4 million and was included as part of the
purchase price for the Spyce acquisition. The fair value of the liability as of June 26, 2022 was $18.6 million.

Changes in fair value of the contingent consideration is recognized within other (income) expense in the accompanying condensed
consolidated statement of operations.

Cash and Cash Equivalents—The Company considers all highly liquid investments with a maturity of three months or less at the time of
purchase to be cash equivalents. Amounts receivable from credit card processors are converted to cash shortly after the related sales
transaction and are considered to be cash equivalents because they are both short-term and highly liquid in nature. Amounts receivable
from sales transactions as of June 26, 2022 and December 26, 2021, were $2.1 million and $1.1 million, respectively.

Restricted Cash—The Company’s restricted cash balance relates to certificates of deposit that are collateral for letters of credit to lease
agreements entered into by the Company.
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The reconciliation of cash and cash equivalents and restricted cash presented in the Company’s accompanying condensed consolidated
balance sheets to the total amount shown in its condensed consolidated statements of cash flows is as follows:

(dollar amounts in thousands)
As of June 26,

2022
As of December 26,

2021

Reconciliation of cash, cash equivalents and restricted cash:
Cash and cash equivalents $ 406,976 $ 471,971 
Restricted cash, noncurrent 219 328 

Total cash, cash equivalents and restricted cash shown on statement of cash flows $ 407,195 $ 472,299

Concentrations of Risk—The Company maintains cash balances at several financial institutions located in the United States. The cash
balances may, at times, exceed federally insured limits. Accounts are guaranteed by the Federal Deposit Insurance Corporation (“FDIC”)
up to $0.3 million.

During both the thirteen weeks ended June 26, 2022 and June 27, 2021, approximately 33% of the Company’s revenue was generated
from the Company’s restaurants located in the New York City metropolitan area. During both the twenty-six weeks ended June 26, 2022
and June 27, 2021, approximately 32% of the Company’s revenue was generated from the Company’s restaurants located in the New
York City metropolitan area.

Deferred Costs—Deferred costs primarily consist of capitalized implementation costs from cloud computing arrangements in relation to a
new enterprise resource planning system. These costs amounted to $3.4 million as of June 26, 2022 and are recorded within other current
assets in the condensed consolidated balance sheets. Prior to the Company’s initial public offering (the “IPO”), deferred costs also
included direct incremental legal, consulting, accounting, and other fees relating to the sale of the Company’s Class A Common Stock
which were reclassified into stockholder’s deficit as a reduction of IPO proceeds upon offering.

Recently Issued Accounting Pronouncements Not Yet Adopted— As noted above, the Company will lose its emerging growth
company status on December 25, 2022, at which point, the Company will adopt all accounting pronouncements currently deferred under
the emerging growth company election according to public company standards on the Company’s Annual Report on Form 10-K for the
fiscal year ended December 25, 2022. See effective dates of these standards below.

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-02, Leases.
This update requires lessees to recognize in the condensed consolidated balance sheet assets and liabilities for leases with lease terms of
more than 12 months. Consistent with current GAAP, the recognition, measurement, and presentation of expenses and cash flows arising
from a lease by a lessee primarily will depend on its classification as a finance or operating lease. However, unlike current GAAP—which
requires only capital leases to be recognized in the condensed consolidated balance sheet—the new ASU will require both types of leases
to be recognized by a lessee in the condensed consolidated balance sheet. In June 2020, the FASB issued ASU No. 2020-05 which
delayed the effective date to fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after
December 15, 2022. Early application is permitted. The ASU will be adopted for the annual period beginning December 27, 2021, and the
first presentation of the application of ASC 842, Leases, will be presented in the Company’s annual consolidated financial statements for
fiscal year 2022 included within the Company’s 2022 Annual Report on Form 10-K. The Company plans on electing the optional transition
method to apply the standard as of the effective date and therefore, will not apply the standard to the comparative periods presented in its
financial statements, and is still evaluating any potential cumulative-effect adjustment to retained earnings related to impairment of any
right-of-use assets and reassessment of previously recorded initial direct costs. The Company does not plan on electing the package of
three practical expedients, and thus will reassess all contracts for lease identification, lease classification and initial direct costs. The
Company anticipates there will be no change related to lease identification or lease classification and the reassessment of initial direct
costs will result in a cumulative-effect adjustment in retained earnings of approximately $4.0 million to $5.0 million, related to previously
capitalized legal fees that will no longer meet the definition of initial direct costs under the new standard. The Company will also not elect
the hindsight practical expedient, which permits the use of hindsight when determining lease term and impairment of right-of-use assets.
Further, the Company will elect a short-term lease exception policy, permitting it to not apply
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the recognition requirements of this standard to short-term leases (i.e. leases with terms of 12 months or less) and an accounting policy to
account for lease and non-lease components as a single component for all real property leases. The Company is finalizing the impact of
this standard on our accounting policies, processes, and internal controls over financial reporting, as well as upgrades to its existing lease
system.

While the Company is still evaluating this ASU, the Company has determined that the primary impact will be to recognize in the
consolidated balance sheets all operating leases with lease terms greater than 12 months. It is expected that this ASU will have a material
impact on the Company’s condensed consolidated balance sheet as it will record assets and obligations related to all of its operating and
corporate office leases. The Company expects to record on its consolidated balance sheets operating lease liabilities of approximately
$295 million to $345 million based on the present value of the remaining minimum rental payments using discount rates as of the effective
date.The Company also expects to record corresponding right-of-use assets of approximately $240 million to $290 million, based upon the
operating lease liability, adjusted for prepaid and deferred rent, unamortized initial direct costs, liabilities associated lease termination costs
and impairment of right-of-use assets recognized in retained earnings, if applicable. As the Company’s fiscal year 2022 Form 10-Qs are
currently under ASC 840, when it adopts this standard within its fiscal year 2022 Form 10-K the Company anticipates recognizing an
additional $1.5 million to $2.5 million for the entire fiscal year 2022, of general and administrative expenses within its consolidated
statement of operations, associated to the exclusion of lease related legal fees as initial direct costs, which are currently deferred within
lease acquisition costs and recognized over the life of the lease. The Company does not expect any significant impact on its condensed
consolidated statement of operations or condensed consolidated statement of cash flows. Additionally, the Company is in the process of
evaluating the expanded disclosure requirements related to this ASU.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments-Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments (“ASU 2016-13”). The amendments in ASU 2016-13 provide amended guidance for estimating credit losses on
certain types of financial instruments based on expected losses and the timing of the recognition of such losses. Expanded disclosures
related to the methods used to estimate the losses are also required. In connection with the loss of its emerging growth company status,
this standard will be adopted for the annual period beginning December 27, 2021, and the first presentation of the application will be
presented in the Company’s annual consolidated financial statements for fiscal year 2022 included within the Company’s 2022 Annual
Report on Form 10-K. The application of ASU 2018-07 is not expected to have a material impact on the Company’s condensed
consolidated financial statements and related disclosures.

2. REVENUE RECOGNITION

Nature of products and services

The Company recognizes food and beverage revenue, net of discounts and incentives, when payment is tendered at the point of sale as
the performance obligation has been satisfied, through the Company’s three disaggregated revenue channels: Owned Digital Channels, In
Store-Channel (Non-Digital component), and Marketplace Channel.

Owned Digital Channels encompasses the Company’s Pick-Up Channel, Native Delivery Channel, Outpost Channel, and purchases made
in its In-Store Channel via digital scan-to-pay. Pick-Up Channel refers to sales to customers made for pick up at one of the Company’s
restaurants through the sweetgreen website or mobile app. Native Delivery Channel refers to sales to customers for delivery made through
the sweetgreen website or mobile app. Outpost Channel refers to sales to customers for delivery made through the sweetgreen website or
mobile app to Outposts, which are the Company’s trademark offsite drop-off points at offices, residential buildings and hospitals.

In-Store Channel (Non-Digital component) refers to sales to customers who make in-store purchases in the Company’s restaurants,
whether they pay by cash or credit card.

Marketplace Channel refers to sales to customers for delivery or pick-up made through third-party delivery marketplaces, including Caviar,
DoorDash, Grubhub, Postmates, and Uber Eats.
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Provisions for discounts are provided for in the same period the related sales are recorded. Sales taxes and other taxes collected from
customers and remitted to governmental authorities are presented on a net basis, and as such, are excluded from revenues.

Gift Cards

The Company sells gift cards that do not have an expiration date. Upon sale, gift cards are recorded as unearned revenue and included
within gift card liability in the accompanying condensed consolidated balance sheets. The revenues from gift cards are recognized when
redeemed by customers. Because the Company does not track addresses of gift card purchasers, the relevant jurisdiction related to the
requirement for escheatment, the legal obligation to remit unclaimed assets to the state, is the Company’s state of incorporation, which is
Delaware. The state of Delaware requires escheatment after 5 years from issuance. The Company does not recognize breakage income
because of its requirements to escheat unredeemed gift card balances.

Delivery

All of the Company’s locations offer a delivery option. Delivery services are fulfilled by third-party service providers whether delivery is
ordered through the Company’s Native Delivery Channel or Marketplace Channel. With respect to Native Delivery sales, the Company
controls the delivery services and recognizes revenue, including delivery revenue, when the delivery partner transfers food to the
customer. For these sales, the Company receives payment directly from the customer at the time of sale. With respect to Marketplace
Channel sales, the Company recognizes revenue, excluding delivery fees collected by the delivery partner as the Company does not
control the delivery service, when control of the food is delivered to the end customer. The Company receives payment from the delivery
partner subsequent to the transfer of food and the payment terms are short-term in nature. For all delivery sales, the Company is
considered the principal and recognizes the revenue on a gross basis.

The following table presents the Company’s revenue for the thirteen and twenty-six weeks ended June 26, 2022 and June 27, 2021
disaggregated by significant revenue channel:

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands)
June 26,

2022
June 27,

2021
June 26,

2022
June 27,

2021
Owned Digital Channels $ 50,473 $ 40,934 $ 94,397 $ 73,562 
In-Store Channel (Non-Digital component) 47,871 27,437 82,317 41,661 
Marketplace Channel 26,574 17,841 50,795 32,381 
Total Revenue $ 124,918 $ 86,212 $ 227,509 $ 147,604

Gift Cards

Gift card liability included in gift card and loyalty liability within the accompanying condensed consolidated balance sheet
was as follows:

(dollar amounts in thousands)
As of June 26,

2022
As of December 26,

2021

Gift Card Liability $ 1,640 $ 1,839

Revenue recognized from the redemption of gift cards that was included in gift card and loyalty liability at the beginning of the year was as
follows:

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands)
June 26,

2022
June 27,

2021
June 26,

2022
June 27,

2021
Revenue recognized from gift card liability balance at the

beginning of the year $ 66 $ 48 $ 319 $ 179
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sweetgreen Rewards

Changes in sweetgreen Rewards liability included in gift card and loyalty liability within the accompanying condensed consolidated
balance sheet was as follows:

Twenty-six weeks ended

(dollar amounts in thousands)
June 26,

2022
June 27,

2021
sweetgreen Rewards liability, beginning balance $ — $ 943
Revenue deferred — 1,701
Revenue recognized — (2,644)
sweetgreen Rewards liability, ending balance $ — $ —

All the loyalty liability outstanding at the beginning of each year presented was recognized during each respective year. All rewards
revenue related to performance obligations were satisfied as of June 26, 2022.

3. FAIR VALUE

The following tables present information about the Company’s financial liabilities measured at fair value on a recurring basis:

Fair Value Measurements as of June 26,
2022

Fair Value Measurements as of December
26, 2021

Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
(dollar amounts in thousands)
Contingent consideration 18,625 — — 18,625 20,477 — — 20,477 
Total $ 18,625 $ — $ — $ 18,625 $ 20,477 $ — $ — $ 20,477 

The fair value of the contingent consideration was determined based on significant inputs not observable in the market.

In connection with the acquisition of Spyce on September 7, 2021, the former equity holders of Spyce may receive up to 714,285
additional shares of Class A Common Stock, calculated based on the initial offering price of the Company’s Class A common stock of
$28.00 per share sold in the Company’s IPO (the “Reference Price”), contingent on the achievement of certain performance milestones
between the closing date of the acquisition and June 30, 2026. See Note 6. Additionally, the former equityholders of Spyce may receive
true-up payments in cash as follows: if (i) as of the second anniversary of the closing date of the acquisition, the 30-Day Volume-Weighted
Average Price of the Company’s Class A common stock (“VWAP Price”) is less than the Reference Price, then the Company shall pay to
each former equityholder of Spyce that has continually held its shares of the Company’s Class A common stock the delta between the
Reference Price and the VWAP Price for the upfront portion of the purchase price and (ii) as of the date of the achievement of any of the
three milestones, the VWAP Price as of such milestone achievement date is less than the Reference Price, then the Company shall pay to
each former equityholder of Spyce that is eligible to receive a milestone payment the delta between the Reference Price and the VWAP
Price for the contingent consideration associated with such milestone. The contingent consideration was valued using the Monte Carlo
method. The analysis considered, among other items, the equity value, the contractual terms of the Spyce merger agreement, potential
liquidity event scenarios (prior to the IPO), the Company’s credit adjusted discount rate, equity volatility, risk-free rate and the probability of
milestone targets required for issuance of shares under the contingent consideration will be achieved.

The following table provides a roll forward of the aggregate fair values of the Company’s contingent consideration, for which fair value is
determined using Level 3 inputs.

12



Table of Contents

(dollar amounts in thousands)
Contingent

Consideration
Balance—December 26, 2021 $ 20,477 

Change in fair value (1,852)
Balance—June 26, 2022 $ 18,625 

4. PROPERTY AND EQUIPMENT

Property and equipment are stated at cost. Depreciation is calculated using the straight-line method over the estimated useful lives of the
assets. Leasehold improvements are amortized using the straight-line method over the shorter of the lease term or estimated useful life. A
summary of property and equipment is as follows:

(dollar amounts in thousands)
As of June 26,

2022
As of December 26,

2021

Furniture and fixtures $ 29,877 $ 26,168
Computers and other equipment 26,658 22,890 
Kitchen equipment 53,990 47,911 
Leasehold improvements 191,196 167,362 
Assets not yet placed in service 31,341 21,981 

Total property and equipment 333,062 286,312 
Less: accumulated depreciation (123,577) (105,646)
Property and equipment, net $ 209,485 $ 180,666

Depreciation expense for the thirteen weeks ended June 26, 2022 and June 27, 2021, was $9.4 million and $6.9 million, respectively.

Depreciation expense for the twenty-six weeks ended June 26, 2022 and June 27, 2021, was $18.2 million and $13.5 million, respectively.

Loss on asset disposals for the thirteen weeks ended June 26, 2022 and June 27, 2021 was less than $0.1 million and $0.1 million,
respectively.

Loss on asset disposals for the twenty-six weeks ended June 26, 2022 and June 27, 2021 was less than $0.1 million and $0.1 million,
respectively.

As of June 26, 2022, the Company had 23 facilities under construction due to open during fiscal year 2022. As of December 26, 2021, the
Company had 13 facilities under construction, all of which have opened during fiscal year 2022. Depreciation commences after a store
opens and the related assets are placed in service.

5. GOODWILL AND INTANGIBLE ASSETS, NET

During the twenty-six weeks ended June 26, 2022, there were no changes in the carrying amount of goodwill of $36.0 million.

The following table presents the Company’s intangible assets, net balances:

(dollar amounts in thousands)
As of June 26,

2022
As of December 26,

2021
Internal use software $ 28,406 $ 26,122 
Developed technology 20,050 20,050 

Total intangible assets 48,456 46,172 
Accumulated amortization (17,093) (13,304)

Intangible assets, net $ 31,363 $ 32,868
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Developed technology intangible assets were recognized in conjunction with the Company’s acquisition of Spyce on September 7,
2021.The estimated useful life of developed technology is five years. As of June 26, 2022, developed technology has not been placed into
service. See Note 6 for further details.

Amortization expense for intangible assets was $1.9 million and $1.5 million for the thirteen weeks ended June 26, 2022 and June 27,
2021, respectively.

Amortization expense for intangible assets was $3.8 million and $2.8 million for the twenty-six weeks ended June 26, 2022 and June 27,
2021, respectively.

Estimated amortization of internal use software for each of the next five years is as follows:

(dollar amounts in thousands)
2022 $ 3,657 
2023 5,066 
2024 2,427 
2025 163 
2026 — 

6. BUSINESS ACQUISITION

On September 7, 2021, the Company closed its acquisition of Spyce, a Boston-based restaurant company powered by automation
technology. The Company acquired 100% of the stock of Spyce via a merger. The purpose of the acquisition is to allow the Company to
serve its food with even better quality, consistency and efficiency in its restaurants via automation. Pursuant to the merger agreement,
upon closing of the acquisition, the Company issued 1,843,493 shares of Class S stock (the “Class S Shares”) worth approximately
$37.5 million, of which $6.8 million is considered post-business combination compensation expense, see Note 10 for details, and subject
to certain vesting requirements of certain Spyce employees. In connection with the Company’s IPO, the Class S Shares converted into
1,316,763 shares of common stock pursuant to a formula based on the Reference Price, which such shares were then reclassified into
shares of Class A common stock. Additionally, the Company paid off approximately $3.5 million of certain indebtedness and transaction
expenses of Spyce. Furthermore, certain former equity holders of Spyce may receive up to an aggregate of 714,285 additional shares of
Class A Common Stock contingent on the achievement of certain performance milestones between the closing date and June 30, 2026, as
well as true-up cash payments as described in Note 3. The acquisition of Spyce was not significant pursuant to Rule 3-05 of Regulation S-
X.

The following allocation of the purchase price and the estimated transaction costs is preliminary due to the finalization of taxes and is
based on information available to the Company’s management at the time the consolidated financial statements were prepared.
Accordingly, the allocation is subject to change and the impact of such changes may be material (in thousands):
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Fair value of assets acquired
As of September 7,

2021
Restricted cash 203 
Property and equipment, net 707 
Other assets 660 
Developed technology 20,050 
Goodwill 29,695 

Total assets acquired $ 51,315 

Fair value of liabilities assumed
Other liabilities 628

Total liabilities assumed $ 628 
Total identifiable net assets $ 50,687 

Fair value of consideration
Cash consideration, net of cash acquired 2,762 
Closing third party expenses 781 
Equity consideration 30,704 
Contingent equity consideration 16,440 

Total consideration $ 50,687 

Determining the fair value of the intangible assets acquired requires significant judgment, including the amount and timing of expected
future cash flows, long-term growth rates and discount rates. The fair value of the intangibles assets was determined using a cost
approach, which were based on the Company’s best estimate of recreating the developed technology acquired as part of the transaction.
This includes estimates related to opportunity costs, developers profit, weighted average weight of return, and projected overhead. Use of
different estimates and judgments could yield materially different results.

The Company’s consolidated financial statements for the thirteen and twenty-six weeks ended June 26, 2022 reflect results of operations
of the newly acquired business. The Company accounted for this acquisition under the acquisition method in accordance with ASC Topic
805, Business Combinations. The goodwill is attributable to the synergies the Company expects to achieve through leveraging the
acquired technology to its existing restaurants and the workforce of Spyce. For tax purposes the acquisition was treated as a stock
purchase, and as such any goodwill or other intangible assets recorded as a result of this transaction are not deductible for tax purposes.

Supplemental Pro Forma Information (unaudited)

The following unaudited pro forma summary presents consolidated information of the Company as if the business acquisition occurred on
December 28, 2020.

Thirteen weeks
ended

Twenty-six weeks
ended

(dollar amounts in thousands)
June 27,

2021
June 27,

2021

Revenue $ 86,522 $ 148,073 
Net loss attributable to Sweetgreen, Inc. $ (27,401) $ (58,345)

The Company did not have any material, nonrecurring pro forma adjustments directly attributable to the business acquisition included in
the reported pro forma revenue and earnings.
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These pro forma amounts have been calculated by applying the Company’s accounting policies.

The unaudited pro forma supplemental information is based on estimates and assumptions, which the Company believes are reasonable
and are not necessarily indicative of the results that have been realized had the acquisition been consolidated in the tables above as of
December 28, 2020, nor are they indicative of results of operations that may occur in the future.

7. ACCRUED EXPENSES

Accrued expenses consist of the following:

(dollar amounts in thousands)
As of June 26,

2022
As of December 26,

2021
Rent deferrals $ 1,728 $ 2,547
Accrued general and sales tax 3,567 3,115 
Accrued delivery fee 1,254 778 
Accrued settlements and legal fess 1,087 2,156 
Other accrued expenses 7,796 7,742 

Total accrued expenses $ 15,432 $ 16,338 

8. DEBT

Credit Facility—On December 14, 2020, the Company refinanced its previously existing 2017 Revolving Facility with EagleBank (as
refinanced and as amended on September 29, 2021, the “2020 Credit Facility”). The 2020 Credit Facility allows the Company to borrow up
to $35.0 million in the aggregate principal amount under the refinanced revolving facility and up to $10.0 million in the aggregate principal
amount under a new delayed draw term loan facility. Under the 2020 Credit Facility, interest accrues on the outstanding loan balance and
is payable monthly at a rate of the adjusted one-month London InterBank Offered Rate, plus 2.90%, with a floor on the interest rate at
3.75%. As of June 26, 2022 and December 26, 2021, the Company had no outstanding balance under the 2020 Credit Facility.

Under the 2020 Credit Facility, the Company is required to maintain certain levels of liquidity (defined as total cash and cash equivalents
on hand plus the available amount under the revolving facility) which liquidity amount shall be no less than the trailing 90-day cash burn.
The Company was in compliance with the applicable financial covenants as of June 26, 2022 and December 26, 2021.

The obligations under the 2020 Credit Facility are guaranteed by the Company’s existing and future material subsidiaries and secured by
substantially all of the Company’s and subsidiaries guarantor’s assets. The agreement also restricts the Company’s ability, and the ability
of the Company’s subsidiary guarantors, to, among other things, incur liens; incur additional indebtedness; transfer or dispose of assets;
make acquisitions, change the nature of the business; guarantee obligations; pay dividends to shareholders or repurchase stock; and
make advances, loans, or other investments. The agreement contains customary events of default, including, without limitation, failure to
pay the outstanding loans or accrued interest on the due date.

On May 9, 2022, the Company and Eagle Bank amended the 2020 Credit Facility to allow for borrowings for the issuance of Letters of
Credit of up to $1.5 million. In connection therewith, the Company entered into a $950,000 irrevocable standby Letter of Credit with Eagle
Bank with The Travelers Indemnity Company as the beneficiary in connection with the Company’s workers compensation insurance policy.

The Company had unamortized loan origination fees of less than $0.1 million and $0.1 million as of June 26, 2022 and December 26,
2021, respectively, which is included within the accompanying condensed consolidated balance sheet in other current assets. The
Company recognized less than $0.1 million of interest expense for each of the thirteen and twenty-six weeks ended June 26, 2022 and
June 27, 2021, related to the amortization of loan origination fees.
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9. COMMON STOCK

As of June 26, 2022 and December 26, 2021, the Company had reserved shares of common stock for issuance in connection with the
following:

As of June 26,
2022

As of December 26,
2021

Options outstanding under the 2009 Stock Plan, 2019 Equity Incentive Plan, Spyce Food Co. 2016 Stock
Option Plan and Grant Plan and 2021 Equity Incentive Plan 13,635,836 13,773,414 
Shares reserved for achievement of Spyce milestones 714,285 714,285 
Shares reserved for employee stock purchase plan 3,000,000 3,000,000 
RSUs and PSUs outstanding under the 2019 Equity Incentive Plan and 2021 Equity Incentive Plan 9,238,512 9,013,854 
Shares available for future issuance under the 2019 Equity Incentive Plan and 2021 Equity Incentive Plan 11,392,585 12,159,177 
Total reserved shares of common stock 37,981,218 38,660,730 

10. STOCK-BASED COMPENSATION

2021 Equity Incentive Plan

In connection with the Company’s IPO, the Company adopted the 2021 Equity Incentive Plan (the “2021 Plan”), which allows for issuance
of stock options (including incentive stock options and non-qualified stock options), RSUs, including performance-based awards, and other
types of awards. The maximum number of shares of common stock that may be issued under the 2021 Plan is 35,166,753, which is the
sum of (i) 11,500,000 new shares, plus (ii) an additional number of shares consisting of (a) shares that were available for the issuance of
awards under any prior equity incentive plans in place (which shall include the Prior Stock Plans (as defined below) and the options to
purchase certain shares of common stock, assumed by the Company, pursuant to the Spyce Food Co. 2016 Stock Option and Grant Plan,
prior to the time the Company’s 2021 Plan became effective and (b) any shares of the Company’s common stock subject to outstanding
stock options or other stock awards granted under the Prior Stock Plans that on or after the Company’s 2021 Plan became effective,
terminate or expire prior to the exercise or settlement; are not issued because the award is settled in cash; are forfeited because of the
failure to vest; or are reacquired or withheld (or not issued) to satisfy a tax withholding obligation or the purchase or exercise price. Options
granted during, or prior to, the thirteen and twenty-six weeks ended June 26, 2022 generally have vesting terms between twelve months
and four years and have a contractual life of 10 years.

2009 Stock Plan and 2019 Equity Incentive Plan

Prior to the Company’s IPO, the Company granted stock options, RSUs and performance-based restricted stock awards (“PSUs”) to its
employees, as well as nonemployees (including directors and others who provide substantial services to the Company) under the
Company’s 2009 Stock Plan and 2019 Equity Incentive Plan (collectively, the “Prior Stock Plans”). Awards permitted to be granted under
the Prior Stock Plans include incentive stock options to the Company’s employees and non-qualified stock options to the Company’s
employees and non-employees, as well as stock appreciation rights, restricted stock awards, RSUs (including PSUs), and other forms of
stock awards to the Company’s employees, directors and consultants and any of the Company’s affiliated employees and consultants.
Options granted during the thirteen and twenty-six weeks ended June 26, 2022 and prior generally have vesting terms between one year
and four years and have a contractual life of 10 years. No further stock awards will be granted under the Prior Stock Plans now that the
2021 Equity Incentive Plan is effective; however, awards outstanding under the Prior Stock Plans will continue to be governed by their
existing terms.

Spyce Acquisition

In conjunction with the Spyce acquisition, the Company issued shares of Class S stock which converted to the Class A common stock
upon the Company’s IPO. See Note 6. Shares of Class S stock that were issued to certain Spyce employees, and the corresponding
shares of Class A common stock received by such
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employees in connection with the Company’s IPO, are subject to time-based service requirements and will vest on September 7, 2023,
subject to vesting acceleration in full upon the occurrence of certain events. As the value is fixed, the grant date fair value of these shares
represents the fair value of the shares on the acquisition date. For the thirteen and twenty-six weeks ended June 26, 2022, the Company
recognized stock-based compensation expense of $0.8 million and $1.7 million, respectively, related to the vested portion of such shares.

2021 Employee Stock Purchase Plan

In conjunction with the IPO, the Company’s board of directors adopted, and the Company’s stockholders approved the Company’s 2021
employee stock purchase plan (the “ESPP”). The Company’s ESPP authorizes the issuance of 3,000,000 shares of common stock under
purchase rights granted to the Company’s employees or to the employees of any of its designated affiliates. The number of shares of the
Company’s common stock reserved for issuance will automatically increase on January 1 of each year for a period of 10 years, beginning
January 1, 2023, by the lesser of (i) 1% of the total number of shares of our common stock outstanding on December 31 of the
immediately preceding year; and (ii) 4,300,000 shares, except before the date of any such increase, the Company’s board of directors may
determine that such increase will be less than the amount set forth in clauses (i) and (ii).

As of June 26, 2022, there had been no offering period or purchase period under the ESPP, and no such period will begin unless and until
determined by the administrator.
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Stock Options

Certain amounts for employee stock option disclosures in prior years were reclassified to conform with current year presentation. The
following table summarizes the Company’s stock option activity for the twenty-six weeks ended June 26, 2022 and June 27, 2021:

(dollar amounts in thousands except per share amounts)
Number of

Shares

Weighted
Average
Exercise
Price Per

Share

Weighted-Average
Remaining

Contractual Term
(In Years)

Aggregate
Intrinsic

Value
Balance—December 26, 2021 13,773,414 $ 6.87 7.42 $ 337,269 

Options granted 578,865 23.75 
Options exercised (560,610) 5.22 
Options forfeited (130,590) 12.24 
Options expired (25,243) 5.85 

Balance—June 26, 2022 13,635,836 $ 7.61 7.21 $ 84,673 

Exercisable—June 26, 2022 8,824,027 $ 5.35 6.35 $ 70,585 

Vested and expected to vest—June 26, 2022 13,635,836 $ 7.61 7.21 $ 84,673 

(dollar amounts in thousands except per share amounts)
Number of

Shares

Weighted
Average
Exercise
Price Per

Share

Weighted-Average
Remaining

Contractual Term
(In Years)

Aggregate
Intrinsic

Value
Balance—December 27, 2020 14,612,730 $ 4.27 6.34 $ 15,204 

Options granted 4,477,360 10.76 
Options exercised (904,159) 4.15 
Options forfeited (196,175) 6.09 
Options expired (75,535) 5.87 

Balance—June 27, 2021 17,914,221 $ 6.12 7.07 $ 71,852 

Exercisable—June 27, 2021 5,044,682 $ 3.00 4.79 $ 39,244 

Vested and expected to vest—June 27, 2021 17,914,221 $ 6.12 7.07 $ 71,852 

The weighted-average fair value of options granted during the twenty-six weeks ended June 26, 2022 and twenty-six weeks ended
June 27, 2021, was $10.57 and $4.56, respectively.

The fair value of each option granted has been estimated as of the date of the grant using the Black-Scholes option-pricing model. The
Company has elected to account for forfeitures as they occur.

As of June 26, 2022, there was $25.3 million in unrecognized compensation expense related to unvested stock-based compensation
arrangements and is expected to be recognized over a weighted average period 2.32 years.

Restricted Stock Units and Performance Stock Units

Restricted stock units

The following table summarizes the Company’s RSU activity for the twenty-six weeks ended June 26, 2022:
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(dollar amounts in thousands except per share amounts) Number of Shares
Weighted-Average Grant Date

Fair Value
Balance—December 26, 2021 2,392,426 $ 24.18 
   Granted 439,764 22.45 
   Released (57,084) 19.65 
   Forfeited, cancelled, or expired (158,022) 27.41 
Balance—June 26, 2022 2,617,084 $ 23.86 

There were no RSUs granted during the twenty-six weeks ended June 27, 2021.

As of June 26, 2022, unrecognized compensation expense related to RSUs was $45.5 million and is expected to be recognized over a
weighted average period of 1.58 years. The fair value of shares released as of the vesting date during the twenty-six weeks ended
June 26, 2022 was $1.3 million.

Performance stock units

In October 2021, the Company granted 2,100,000 PSUs to each founder (the “founder PSUs”) for a total of 6,300,000 PSUs, under the
2019 Equity Incentive Plan. The founder PSUs vest upon the satisfaction of a service condition and the achievement of certain stock price
goals.

Subsequent to the Company’s IPO, the Company issued 321,428 PSUs to the Spyce founders (“Spyce PSUs”) based on three separate
performance-based milestone targets. During the twenty-six weeks ended June 26, 2022, the Company has not recorded any stock-based
compensation expense related to the Spyce PSUs, as no expense will be recognized until the targets are probable of being met.
Unrecognized compensation expense related to the Spyce PSUs was $9.8 million, which will be expensed if the performance-based
milestones targets become probable of being met.

There were no additional PSU grants during the twenty-six weeks ended June 26, 2022.

As of June 26, 2022 unrecognized compensation expense related to the founder PSUs was $78.7 million and is expected to recognized
over a weighted average period of 2.48 years.

A summary of stock-based compensation expense recognized during the thirteen and twenty-six weeks ended June 26, 2022 and
June 27, 2021 is as follows:

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands)
June 26,

2022
June 27,

2021
June 26,

2022
June 27,

2021
Stock-options $ 2,567 $ 1,877 $ 5,099 $ 3,099 
Restricted stock units 11,592 — 22,176 —
Performance stock units 9,048 — 18,097 —
Total stock-based compensation $ 23,207 $ 1,877 $ 45,372 $ 3,099 

11. INCOME TAXES

The Company’s entire pretax loss for the thirteen and twenty-six weeks ended June 26, 2022 and June 27, 2021 was from its U.S
domestic operations. The Company’s tax provision for interim periods is determined using an estimate of its annual effective tax rate,
adjusted for discrete items arising during interim periods. For the thirteen and twenty-six weeks ended June 26, 2022 and June 27, 2021,
there were no significant discrete items recorded and the Company recorded less than $0.1 million and no income tax expense,
respectively.

On March 27, 2020, the CARES Act was signed into law. The CARES Act provides numerous tax provisions and other stimulus measures,
including provisions, among others, addressing the carryback of NOLs for specific periods, refunds of alternative minimum tax credits,
temporary modifications to the limitations placed
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on the tax deductibility of net interest expenses, and technical amendments for qualified improvement property (“QIP”). Additionally, the
CARES Act, in efforts to enhance business’ liquidity, provides for refundable employee retention tax credits and the deferral of the
employer-paid portion of social security taxes. The Company elected to defer the employer-paid portion of social security payroll taxes
through December 27, 2020, of $5.0 million, of which $2.5 million was remitted during the fiscal year 2021, and the remaining $2.5 million
is required to be remitted at the end of calendar year 2022. The remaining $2.5 million obligation as of June 26, 2022 is included within
accrued payroll, within the accompanying condensed consolidated balance sheets.

12. NET LOSS PER SHARE

During the thirteen and twenty-six weeks ended June 26, 2022 and June 27, 2021, the rights, including the liquidation and dividend rights,
of the holders of Class A and Class B common stock were identical, except with respect to voting. As the liquidation and dividend rights
were identical, the undistributed earnings were allocated on a proportionate basis and the resulting net loss per share attributable to
common stockholders were, therefore, the same for both Class A and Class B common stock on an individual or combined basis.

The following table sets forth the computation of net loss per common share:

Thirteen weeks ended Twenty-six weeks ended
June 26,

2022
June 27,

2021
June 26,

2022
June 27,

2021
(dollar amounts in thousands)
Numerator:

Net loss $ (40,033) $ (26,883) $ (89,233) $ (56,928)
Denominator:

Weighted-average common shares outstanding—basic and
diluted 109,679,467 17,359,717 109,575,841 17,162,245 

Earnings per share—basic and diluted $ (0.36) $ (1.55) $ (0.81) $ (3.32)

The Company’s potentially dilutive securities, which include preferred stock, time-based vesting restricted stock units, performance stock
units, contingently issuable stock and options to purchase common stock, have been excluded from the computation of diluted net loss per
share as the effect would be antidilutive. Therefore, the weighted-average number of common shares outstanding used to calculate both
basic and diluted net loss per share is the same. The Company excluded the following potential common shares, presented based on
amounts outstanding at each period end, from the computation of diluted net loss per share for the periods indicated because including
them would have had an anti-dilutive effect:

Thirteen weeks ended Twenty-six weeks ended
June 26,

2022
June 27,

2021
June 26,

2022
June 27,

2021
Options to purchase common stock 13,635,836 17,986,254 13,635,836 17,986,254 
Preferred stock — 71,466,912 — — 71,466,912 
Time-based vesting restricted stock units 2,617,084 — 2,617,084 — 
Performance stock units 6,621,428 — 6,621,428 — 
Contingently issuable stock 714,285 — 714,285 — 

Total common stock equivalents 23,588,633 89,453,166 23,588,633 89,453,166 

13. RELATED-PARTY TRANSACTIONS

The Company’s founders and Chief Financial Officer each hold indirect minority passive interests in Luzzatto Opportunity Fund II, LLC, an
entity which holds indirect equity interests in Welcome to the Dairy, LLC, which is the owner of the properties leased by the Company for
the Company’s principal corporate headquarters. For the thirteen weeks ended June 26, 2022 and June 27, 2021, total payments to
Welcome to the Dairy, LLC,
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totaled $1.5 million and $0.1 million, respectively. For the twenty-six weeks ended June 26, 2022 and June 27, 2021, total payments to
Welcome to the Dairy, LLC, totaled $3.2 million and $2.7 million, respectively.

14. COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company leases its office facilities, restaurant locations, and certain equipment under non-cancelable operating leases that expire on
various dates. During the thirteen weeks ended June 26, 2022 and June 27, 2021, the Company recorded rent expense of $11.0 million
and $8.7 million, respectively. During the twenty-six weeks ended June 26, 2022 and June 27, 2021, the Company recorded rent expense
of $21.4 million and $15.5 million, respectively.

Future minimum lease payments under non-cancelable operating leases subsequent to June 26, 2022 are as follows (in thousands):

(dollar amounts in thousands) Total 2022 2023 2024 2025 2026 Thereafter
Operating Leases $ 436,724 $ 24,130 $ 50,297 $ 52,250 $ 52,104 $ 50,178 $ 207,765 
Purchase obligations $ 2,871 $ 2,871 $ — $ — $ — $ — $ — 

(1) Purchase obligations include agreements to purchase goods or services that are enforceable and legally binding on us and that specify all significant terms. The majority of
our purchase obligations relate to amounts owed for supplies within our restaurants.

Legal Contingencies

The Company is subject to various claims, lawsuits, governmental investigations and administrative proceedings that arise in the ordinary
course of business. The Company does not believe that the ultimate resolution of any of these matters will have a material effect on the
Company’s financial position, results of operations, liquidity, or capital resources. However, an increase in the number of these claims, or
one or more successful claims under which the Company incurs greater liabilities than the Company currently anticipates, could materially
and adversely affect the Company’s business, financial position, results of operations, and cash flows.

15. SUBSEQUENT EVENTS

The Company evaluated subsequent events through August 9, 2022, the date its accompanying condensed consolidated financial
statements were available to be issued. Except as discussed below, there are no events that require adjustment to or disclosure in these
condensed consolidated financial statements.

On August 8, 2022, the Company took a number of steps to manage operating expenses (the “Plan”), which included workforce reductions
affecting approximately 5% of employees at the sweetgreen Support Center, and a reduction of the Company’s real estate footprint by
vacating the premises for the existing sweetgreen Support Center and moving to a smaller office space adjacent to its existing location
(the “Office Move”). The Company expects to incur total pre-tax restructuring and related charges of approximately $8.9 million to
$10.7 million, including approximately $0.5 million to $0.8 million of severance and related benefits costs related to the Plan and
approximately $8.4 million to $9.9 million of non-cash expenses due to the Office Move. The Company expects to recognize these
expenses primarily in the third quarter of fiscal year 2022. The charges that the Company expects to incur are subject to a number of
assumptions, primarily related to estimated time to sublease the vacated portion of the sweetgreen Support Center and related sublease
rent received, and actual expenses may differ materially from the estimates disclosed above.

In conjunction with the Office Move, the Company’s principal corporate headquarters is now 3102 36th Street, Los Angeles, CA 90018.

(1)
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations together with the condensed
consolidated financial statements and related notes included elsewhere in this report. This discussion contains forward-looking statements
based upon current plans, expectations and beliefs that involve risks and uncertainties. Our actual results may differ materially from those
anticipated in these forward-looking statements as a result of various factors, including those set forth in the sections titled “Risk Factors” and
“Special Note Regarding Forward-Looking Statements” and in other parts of this report. Unless the context otherwise requires, all references in
this section to “we,” “us,” “our,” the “Company,” or “sweetgreen” refer to Sweetgreen, Inc. and its subsidiaries.

Overview

We are a mission-driven, next generation restaurant and lifestyle brand that serves healthy food at scale. Our bold vision is to be as
ubiquitous as traditional fast food, but with the transparency and quality that consumers increasingly expect. As of June 26, 2022, we owned and
operated 166 restaurants in 13 states and Washington, D.C.

Factors Affecting Our Business

Expanding Restaurant Footprint

Opening new restaurants is an important driver of our revenue growth. During the thirteen weeks ended June 26, 2022 and June 27, 2021,
we had 8 and 9 Net New Restaurant Openings, respectively. During the twenty-six weeks ended June 26, 2022 and June 27, 2021, we had 16
and 10 Net New Restaurant Openings, respectively. Our total count as of June 26, 2022 was 166 restaurants in 13 states and Washington, D.C.

We are still in the very nascent stages of our journey, and one of our greatest immediate opportunities is to grow our footprint in both
existing and new U.S. markets and, over time, internationally. We have a goal of operating 1,000 restaurants by the end of the decade.

Real Estate Selection

We utilize a rigorous, data-driven real estate selection process to identify new restaurant sites, both in new and existing U.S. markets and
in urban and suburban areas, with both high anticipated foot traffic and proximity to workplaces and residences that support our multi-channel
approach, including our Native Delivery, Marketplace Delivery and Outpost Channels.

Macroeconomic Conditions and the Impact of the COVID-19 Pandemic

Consumer spending on food outside the home fluctuates with macroeconomic conditions. Consumers tend to allocate higher spending to
food outside the home when macroeconomic conditions are stronger, and rationalize spending on food outside the home during weaker
economies. As a premium offering in the fast-casual industry, we are exposed both to consumers trading the convenience of food away from
home for the cost benefit of cooking, and to consumers selecting less expensive fast-casual alternatives during weaker economic periods.
Throughout our history, our customers have demonstrated a willingness to pay a premium for a craveable, convenient, and healthier alternative
to traditional fast-food and fast-casual offerings.

While we have historically been able to partially offset inflation and other increases, such as wage increases and increases in cost of
goods sold, in the costs of core operating resources by gradually increasing menu prices or other customer fees, such as service fees and
delivery fees, coupled with more efficient purchasing practices, productivity improvements, and greater economies of scale, there can be no
assurance that we will be able to continue to do so in the current macroeconomic environment or in the future. In particular, current and future
macroeconomic conditions could make additional menu price increases imprudent. There can be no assurance that future cost increases,
including as a result of inflation, can be offset by increased menu prices or that our current or
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future menu prices will be fully absorbed by our customers without any resulting change to their demand for our products.

Additionally, the COVID-19 pandemic has had a significant impact on our results of operations and may continue to affect our operations
and financial results for the foreseeable future. While we have seen sales recovery from the impact of the COVID-19 pandemic compared to the
thirteen and twenty-six weeks ended June 27, 2021 (particularly in our In-Store Channel), we have seen increased variability in our customer
traffic patterns (including as a result of employees returning to offices at a slower rate than anticipated at this stage of the COVID-19 pandemic).

External conditions have become more challenging and uncertain subsequent to the thirteen weeks ended March 27, 2022. Beginning
June 2022, we have seen, and may continue to see, sales growth rates slow, or decrease, which may be attributable to a combination of an
unprecedented increase in summer travel, a recent wave of COVID cases, a slower than expected return to office and an erratic urban recovery.

As a result of the factors described above, subsequent to the end of our second fiscal quarter, we have implemented, and may in the
future have to implement additional, cost cutting measures. Specifically, on August 8, 2022, we took a number of steps to manage operating
expenses at our sweetgreen Support Center with a focus of achieving profitability on an Adjusted EBITDA basis (the “Plan”), which included
workforce reductions affecting approximately 5% of employees at the sweetgreen Support Center, and a reduction of our real estate footprint by
vacating the premises for the existing sweetgreen Support Center and moving to a smaller office space adjacent to its existing location (the
“Office Move”). We expect to incur total pre-tax restructuring and related charges of approximately $8.9 million to $10.7 million, including
approximately $0.5 million to $0.8 million of severance and related benefits costs related to the Plan and approximately $8.4 million to
$9.9 million of non-cash expenses due to the Office Move. We expect to recognize these expenses primarily in the third quarter of fiscal year
2022. The charges that we expect to incur are subject to a number of assumptions, primarily related to estimated time to sublease the vacated
portion of the sweetgreen Support Center and related sublease rent received, and actual expenses may differ materially from the estimates
disclosed above.

Seasonality

Our revenue fluctuates as a result of seasonal factors and weather conditions. Historically, our revenue is lower in the first and fourth
quarters of the year due, in part, to the holiday season and the fact that fewer people eat out during periods of inclement weather (generally the
winter months, though inclement weather conditions may occur in certain markets at any time of the year) than during periods of mild to warm
weather (the spring, summer, and fall months). In addition, a core part of our menu, salads, has proven to be more popular among consumers in
the warmer months. However, in 2022, beginning prior to the Memorial Day holiday in the second quarter and into the third quarter, we saw sales
growth begin to decelerate, which we believe is due to the factors described above.

Sales Channel Mix

Our revenue is derived from sales of food and beverage to customers through our five sales channels: In-Store Channel, Pick-Up
Channel, Native Delivery Channel, Marketplace Channel, and Outpost Channel. There have been historical fluctuations in the mix of sales
between our various channels. Since the beginning of the COVID-19 pandemic, we have seen a significant increased percentage of sales
through our Native Delivery and Marketplace Channels. However, for the thirteen and twenty-six weeks ended June 26, 2022 we have seen a
decline in our percentage of sales through our Owned Digital Channels, as compared to prior year periods as well as prior to the COVID-19
pandemic, which may primarily be a result of the termination of the sweetgreen rewards program, which occurred in the second quarter of fiscal
year 2021. Due to the fact that our Native Delivery, Outpost, and Marketplace Channels require the payment of third-party fees in order to fulfill
deliveries, sales through these channels have historically negatively impacted our margins. Additionally, historically, orders on our Native
Delivery, Outpost and Marketplace Channels have resulted in a higher rate of refunds and credits than our In-Store and Pick-Up Channels,
which has a negative impact on revenue on these channels. We have also historically prioritized promotions and discounts on our Owned Digital
Channels, which also reduces revenue on these channels. Over time, we expect that our margins will improve on our Native Delivery, Outpost,
and Marketplace Channels as we scale each of these channels. We intend to achieve this on Native Delivery and Marketplace Channels via
successful negotiating of lower third-party delivery fees, and on Outpost via similar negotiation and/or more efficient delivery from couriers.
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Key Performance Metrics

We track the following key business metrics and non-GAAP financial measures to evaluate our performance, identify trends, formulate
financial projections, and make strategic decisions. We believe that these key business metrics, which includes certain non-GAAP financial
measures, provide useful information to investors and others in understanding and evaluating our results of operations in the same manner as
our management team. These key business metrics and non-GAAP financial measures are presented for supplemental informational purposes
only, should not be considered a substitute for financial information presented in accordance with GAAP, and may be different from similarly titled
metrics or measures presented by other companies. See “Non-GAAP Financial Measures” below for a reconciliation of Restaurant-Level Profit,
Restaurant-Level Profit Margin, Adjusted EBITDA, and Adjusted EBITDA Margin to the most directly comparable financial measures stated in
accordance with GAAP.

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands )
June 26,

2022
June 27,

2021
June 26,

2022
June 27,

2021
Net New Restaurant Openings 8 9 16 10 
Average Unit Volume (as adjusted) $ 2,881 $ 2,447 $ 2,881 $ 2,447 
Same-Store Sales Change (%) 16 % 86 % 24 % 9 %

Restaurant-Level Profit $ 23,048 $ 12,835 $ 36,347 $ 14,938 

Restaurant-Level Profit Margin (%) 18 % 15 % 16 % 10 %
Adjusted EBITDA $ (7,366) $ (13,822) $ (23,907) $ (34,840)
Adjusted EBITDA Margin (%) (6)% (16)% (11)% (24)%
Total Digital Revenue Percentage 62 % 68 % 64 % 72 %
Owned Digital Revenue Percentage 40 % 47 % 41 % 50 %

(1) Our results for the thirteen and twenty-six weeks ended June 27, 2021 have been adjusted to reflect the material, temporary closures of 19 restaurants in fiscal year 2020
due to the COVID-19 pandemic by excluding such restaurants from the Comparable Restaurant Base. Without these adjustments, AUV would have been $2.2 million as of
June 27, 2021. No restaurants were excluded from the Comparable Restaurant Base for the thirteen and twenty-six weeks ended June 26, 2022.

(2) Our results for the thirteen and twenty-six weeks ended June 27, 2021 have been adjusted to reflect the temporary closures of 19 restaurants in fiscal year 2020 due to the
COVID-19 pandemic and the temporary closures of 56 restaurants due to civil disturbances that occurred during one week in the second fiscal quarter of fiscal year 2020.
Without these adjustments, Same Store Sales Change would have been 106% and 16% for the thirteen and twenty-six weeks ended June 27, 2021, respectively.

Net New Restaurant Openings

Net New Restaurant Openings reflect the number of new sweetgreen restaurant openings during a given reporting period, net of any
permanent sweetgreen restaurant closures during the same given period. Before we open new restaurants, we incur pre-opening costs, as
further described below.

Average Unit Volume

AUV is defined as the average trailing revenue for the prior four fiscal quarters for all restaurants in the Comparable Restaurant Base. The
measure of AUV allows us to assess changes in guest traffic and per transaction patterns at our restaurants. Comparable Restaurant Base for
any measurement period is defined as all restaurants that have operated for at least twelve full months as of the end of such measurement
period, other than any restaurants that had a material, temporary closure during the relevant measurement period. As a result of material,
temporary closures in fiscal year 2020 due to the COVID-19 pandemic, 19 restaurants were excluded from our Comparable Restaurant Base for
the thirteen and twenty-six weeks ended June 27, 2021. No restaurants were excluded from the Comparable Restaurant Base for the thirteen
and twenty-six weeks ended June 26, 2022.

Same-Store Sales Change

(1)

(2)
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Same-Store Sales Change reflects the percentage change in year-over-year revenue for the relevant fiscal period for all restaurants that
have operated for at least 13 full fiscal months as of the end of such fiscal period; provided, that for any restaurant that has had a temporary
closure (which historically has been defined as a closure of at least five days during which the restaurant would have otherwise been open)
during any prior or current fiscal month, such fiscal month, as well as the corresponding fiscal month for the prior or current fiscal year, as
applicable, will be excluded when calculating Same-Store Sales Change for that restaurant. As a result of temporary closures of 19 restaurants
due to the COVID-19 pandemic during fiscal year 2020, Same-Store Sales Change has been adjusted for the thirteen and twenty-six weeks
ended June 27, 2021. Additionally, as a result of temporary closures of 56 restaurants due to civil disturbances that occurred during one week in
the second fiscal quarter of fiscal year 2020, we excluded only one week from the calculation of Same-Store Sales Change for the thirteen and
twenty-six weeks ended June 27, 2021. This is because excluding an entire fiscal month for these restaurants, which represented a significant
portion of our restaurant fleet, would result in a Same-Store Sales Change figure that is not representative of our business as a whole. This
financial measure highlights the performance of existing restaurants, while excluding the impact of new restaurant openings and closures.

Restaurant-Level Profit and Restaurant-Level Profit Margin

We define Restaurant-Level Profit as loss from operations adjusted to exclude general and administrative expense, depreciation and
amortization, pre-opening costs, loss on disposal of property and equipment, and, in certain periods, impairment of long-lived assets and closed-
store costs. Restaurant-Level Profit Margin is Restaurant-Level Profit as a percentage of revenue.

As it excludes general and administrative expense, which is primarily attributable to our sweetgreen Support Center, we evaluate
Restaurant-Level Profit and Restaurant-Level Profit Margin as a measure of profitability of our restaurants.

Adjusted EBITDA and Adjusted EBITDA Margin

We define Adjusted EBITDA as net loss adjusted to exclude interest income, interest expense, provision for income taxes, depreciation
and amortization, stock-based compensation expense, loss on disposal of property and equipment, Spyce acquisition costs, other (income)
expense, and, in certain periods, impairment of long-lived assets and closed-store costs. Adjusted EBITDA Margin is Adjusted EBITDA as a
percentage of revenue.

Total Digital Revenue Percentage and Owned Digital Revenue Percentage

Our Total Digital Revenue Percentage is the percentage of our revenue attributed to purchases made through our Total Digital Channels.
Our Owned Digital Revenue Percentage is the percentage of our revenue attributed to purchases made through our Owned Digital Channels.

Components of Results of Operations

Revenue

We recognize food and beverage revenue, net of discounts and incentives, when payment is tendered at the point of sale as the
performance obligation has been satisfied, through our three disaggregated revenue channels: Owned Digital Channels, In-Store-Channel (Non-
Digital component), and Marketplace Channel. Provisions for discounts are provided for in the same period the related sales are recorded. Sales
taxes and other taxes collected from customers and remitted to governmental authorities are presented on a net basis, and as such, are
excluded from revenue. We expect revenue to increase as we focus on opening additional restaurants, diversify and expand our menu, make
investments in our Owned Digital Channels to attract new customers and increase order frequency in our existing customers, as well as any
increases in the price of our menu items.

Gift Cards

We also sell gift cards that do not have an expiration date. Upon sale, gift cards are recorded as unearned revenue and included within gift
card liability in the accompanying consolidated balance sheets. The revenue from gift cards is recognized when redeemed by customers.
Because we do not track addresses of gift card purchasers, the relevant jurisdiction related to the requirement for escheatment, the legal
obligation to remit unclaimed assets to
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the state, is our state of incorporation, which is Delaware. The state of Delaware requires escheatment after five years from issuance. We do not
recognize breakage income because of our requirements to escheat unredeemed gift card balances.

Delivery

All of our restaurant locations offer a delivery option. Delivery services are fulfilled by third-party service providers whether delivery is
ordered through our Native Delivery Channel or Marketplace Channel. With respect to Native Delivery Channel sales, we control the delivery
services and recognize revenue, including delivery revenue, when the delivery partner transfers food or beverage to the customer. For these
sales, we receive payment directly from the customer at the time of sale. With respect to Marketplace Channel sales, we recognize revenue,
excluding delivery fees collected by the delivery partner as we do not control the delivery service, when control of the food or beverage is
delivered to the end customer. We receive payment from the delivery partner subsequent to the transfer of food and the payment terms are
short-term in nature. For all delivery sales, we are considered the principal and recognize the revenue on a gross basis. For a more detailed
discussion of our third-party delivery fees and our expectations regarding our margins, see the section titled “—Sales Channel Mix” above.

Restaurant Operating Costs, Exclusive of Depreciation and Amortization

Food, Beverage, and Packaging

Food, beverage, and packaging costs include the direct costs associated with food, beverage, and packaging of our menu items. We
anticipate food, beverage and packaging costs on an absolute dollar basis will increase for the foreseeable future to the extent we experience
additional in-store orders, as we open additional restaurants, and as a result our revenue grows. Additionally, we have recently experienced an
increase in freight related surcharges from our vendors as a result of increased inflation and higher gas prices. However, food, beverage, and
packaging costs as a percentage of revenue may vary, as these costs are impacted by menu mix and fluctuations in commodity costs and
inflation, as well as geographic scale and proximity.

Labor and Related Expenses

Labor and related expenses include salaries, bonuses, benefits, payroll taxes, workers compensation expenses, and other expenses
related to our restaurant employees. As with other variable expense items, we expect labor costs to grow as our revenue grows. Factors that
influence labor costs include each jurisdiction’s minimum wage, payroll tax legislation, inflation, a challenging labor market, benefit costs, health
care costs, and the size and location of our restaurants.

Occupancy and Related Expenses

Occupancy and related expenses consist of restaurant-level occupancy expenses (including rent, common area expenses and certain
local taxes), maintenance and utilities, and exclude occupancy expenses associated with unopened restaurants, which are recorded separately
in pre-opening costs. We anticipate occupancy and related expenses on an absolute dollar basis will increase for the foreseeable future to the
extent we continue to open new restaurants and revenue grows. Occupancy and related expenses as a percentage of revenue are impacted by
geographic location, type of restaurant build, and amount of revenue.

Other Restaurant Operating Costs

Other restaurant operating costs include other operating expenses incidental to operating our restaurants, such as third-party delivery
fees, non-perishable supplies, repairs and maintenance, restaurant-level marketing, credit card fees and property insurance. We expect that
other restaurant operating costs will increase on an absolute dollar basis for the foreseeable future to the extent we continue to open new
restaurants and our revenue grows. Other restaurant operating costs as a percentage of revenue are expected to increase in line with growth in
our Native Delivery, Outpost, and Marketplace Channels, as these channels require us to pay third-party delivery fees. However, as revenue
increases, we expect that other restaurant operating costs, such as repairs and maintenance and property insurance, as a percentage of
revenue will decline.
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Operating Expenses

General and Administrative

General and administrative expenses consist primarily of operations, technology, finance, legal, human resources, administrative
personnel, and other personnel costs that support restaurant development and operations, as well as stock-based compensation expense,
brand-related marketing, and Spyce acquisition costs. We also incur expenses as a result of operating as a public company, including expenses
to comply with the rules and regulations applicable to companies listed on a national securities exchange, expenses related to compliance and
reporting obligations pursuant to the rules and regulations of the SEC, as well as higher expenses for general liability and director and officer
insurance, investor relations, and professional services. As a percentage of revenue, we expect our general and administrative expenses to vary
from period to period and decrease over time. Additionally, as a result of current macroeconomic conditions, increased wage rates and costs of
goods sold, and softening consumer demand, we have implemented and may in the future have to implement additional cost cutting measures.
See the subsection tiled “—Factors Affecting Our Business—Macroeconomic Conditions and the Impact of the Covid-19 Pandemic” above for a
description of the Plan we implemented in August 2022.

Depreciation and Amortization

Depreciation and amortization include the depreciation of fixed assets, including leasehold improvements and equipment, and the
amortization of external costs and certain internal costs directly associated with developing computer software applications for internal use. We
expect that depreciation and amortization expenses will increase on an absolute dollar basis as we continue to build new restaurants and make
investments in our digital platform.

Pre-Opening Costs

Pre-opening costs primarily consist of rent, wages, travel for training and restaurant opening teams, food, marketing, and other restaurant
costs that we incur prior to the opening of a restaurant. These expenses will increase in proportion to the increase of our new restaurant
openings. These costs are expensed as incurred. We expect that pre-opening costs will increase on an absolute dollar basis as we continue to
build new restaurants and enter new markets.

Closed-Store Costs

Closed-store costs include non-cash restaurant charges such as up-front expensing the net present value of unpaid rent remaining on
the life of a lease offset by assumed sublease income.

Loss on Disposal of Property and Equipment

Loss on disposal of property and equipment includes the net book value of assets that have been retired and consists primarily of
furniture, equipment and fixtures that were replaced in the normal course of business.

Interest Income and Interest Expense

Interest income consists of interest earned on our cash and cash equivalents. Interest expense includes mainly the interest incurred on our
outstanding indebtedness, as well as amortization of deferred financing costs, mainly debt origination and commitment fees.

Other (Income) Expense

Other (income) expense consists primarily of changes in the fair value of our contingent consideration liability. We will continue to
remeasure the liability associated with our contingent consideration liability until the underlying service conditions are met, or the performance
period expires.
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Income Tax Expense

Income tax expense consists of federal and state tax expense on our operating activity, and changes to our deferred tax asset and
deferred tax liability. For additional information, see Note 11 to our condensed consolidated financial statements included elsewhere in this
Quarterly Report.

Results of Operations

Comparison of the thirteen and twenty-six weeks ended June 26, 2022 and June 27, 2021

The following table summarizes our results of operations for the thirteen weeks ended June 26, 2022 and June 27, 2021:

Thirteen weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021 Dollar Change
Percentage

Change
Revenue $ 124,918 $ 86,212 $ 38,706 45 %
Restaurant operating costs (exclusive of depreciation and

amortization presented separately below):
Food, beverage, and packaging 33,897 23,156 10,741 46 %
Labor and related expenses 37,013 26,735 10,278 38 %
Occupancy and related expenses 15,826 11,817 4,009 34 %
Other restaurant operating costs 15,134 11,669 3,465 30 %

Total cost of restaurant operations 101,870 73,377 28,493 39 %
Operating expenses:

General and administrative 51,262 26,081 25,181 97 %
Depreciation and amortization 11,305 8,408 2,897 34 %
Pre-opening costs 2,520 2,506 14 1 %
Closed-store costs 152 — 152 100 %
Loss on disposal of property and equipment 11 5 6 120 %

Total operating expenses 65,250 37,000 28,250 76 %
Loss from operations (42,202) (24,165) (18,037) 75 %

Interest income (593) (109) (484) 444 %
Interest expense 22 23 (1) (4 %)
Other (income) expense (1,618) 2,804 (4,422) (158 %)

Net loss before income taxes (40,013) (26,883) (13,130) 49 %
Income tax expense 20 — 20 100 %

Net loss $ (40,033) $ (26,883) $ (13,110) 49 %
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The following table summarizes our results of operations for the twenty-six weeks ended June 26, 2022 and June 27, 2021:

Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021 Dollar Change
Percentage

Change
Revenue $ 227,509 $ 147,604 $ 79,905 54 %
Restaurant operating costs (exclusive of depreciation and

amortization presented separately below):
Food, beverage, and packaging 61,003 40,424 20,579 51 %
Labor and related expenses 71,315 49,027 22,288 45 %
Occupancy and related expenses 30,626 21,865 8,761 40 %
Other restaurant operating costs 28,218 21,350 6,868 32 %

Total cost of restaurant operations 191,162 132,666 58,496 44 %
Operating expenses:

General and administrative 100,934 49,462 51,472 104 %
Depreciation and amortization 21,982 16,255 5,727 35 %
Pre-opening costs 5,032 3,468 1,564 45 %
Closed-store costs 152 — 152 100 %
Loss on disposal of property and equipment 19 56 (37) (66 %)

Total operating expenses 128,119 69,241 58,878 85 %
Loss from operations (91,772) (54,303) (37,469) 69 %

Interest income (761) (221) (540) 244 %
Interest expense 45 42 3 7 %
Other (income) expense (1,863) 2,804 (4,667) (166 %)

Net loss before income taxes (89,193) (56,928) (32,265) 57 %
Income tax expense 40 — 40 100 %

Net loss $ (89,233) $ (56,928) $ (32,225) 57 %

Revenue

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change
Revenue 124,918 86,212 45 % 227,509 147,604 54 %
Average Unit Volume 2,881 2,447 18 % 2,881 2,447 18 %
Same-Store Sales Change 16 % 86 % (70 %) 24 % 9 % 15 %

The increase in revenue for the thirteen weeks ended June 26, 2022 was primarily due to an increase of $24.7 million due to 46 Net
New Restaurant Openings during or subsequent to thirteen weeks ended June 27, 2021. The remaining increase was due to an increase in
Comparable Restaurant Base revenue of $14.0 million, resulting in a positive Same-Store Sales Change of 16%, consisting of a 10% increase
from transactions and a 6% benefit from menu price increases that were implemented subsequent to the thirteen weeks ended June 27, 2021.
The increase in transactions is mostly related to recovery from the impact of the COVID-19 pandemic compared to the thirteen weeks ended
June 27, 2021.

The increase in revenue for the twenty-six weeks ended June 26, 2022 was primarily due to an increase of $45.1 million due to 47 Net
New Restaurant Openings during or subsequent to the twenty-six weeks ended June 27, 2021. The remaining increase was due to an increase
in Comparable Restaurant Base revenue of $34.8 million, resulting in a positive Same-Store Sales Change of 24%, consisting of a 16% increase
from transactions
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and an 8% benefit from menu price increases that were implemented subsequent to the twenty-six weeks ended June 27, 2021. The increase in
transactions is mostly related to recovery from the impact of the COVID-19 pandemic compared to the twenty-six weeks ended June 27, 2021 .

Restaurant Operating Costs

Food, Beverage, and Packaging

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change
Food, beverage, and packaging 33,897 23,156 46 % 61,003 40,424 51 %
As a percentage of total revenue 27 % 27 % — % 27 % 27 % — %

The increase in food, beverage, and packaging costs for the thirteen weeks ended June 26, 2022 was primarily due to a $10.1 million
increase in food and beverage costs and a $0.6 million increase in packaging costs. This was primarily due to the 46 Net New Restaurant
Openings during or subsequent to the thirteen weeks ended June 27, 2021 and an increase in transactions due to recovery from the COVID-19
pandemic compared to the thirteen weeks ended June 27, 2021.

The increase in food, beverage, and packaging costs for the twenty-six weeks ended June 26, 2022 was primarily due to a $19.2 million
increase in food and beverage costs and a $1.4 million increase in packaging costs. This was primarily due to the 47 Net New Restaurant
Openings during or subsequent to the twenty-six weeks ended June 27, 2021 and an increase in transactions due to recovery from the COVID-
19 pandemic compared to the twenty-six weeks ended June 27, 2021.

As a percentage of revenue, food, beverage, and packaging costs for the thirteen and twenty-six weeks ended June 26, 2022 was flat due
to greater sales leverage associated with recovery from the COVID-19 pandemic compared to the thirteen and twenty-six weeks ended June 27,
2021 and the impact of menu pricing increases described above, as well as the termination of the sweetgreen rewards program, which occurred
in the second quarter of fiscal year 2021, offset by continued inflationary pressures and higher freight-related surcharges.

Labor and Related Expenses

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

Labor and related expenses 37,013 26,735 38 % 71,315 49,027 45 %
As a percentage of total revenue 30 % 31 % (1 %) 31 % 33 % (2 %)

The increase in labor and related expenses for the thirteen weeks ended June 26, 2022 was primarily due to the 46 Net New Restaurant
Openings during or subsequent to the thirteen weeks ended June 27, 2021. The increase was also due to an increase in staffing expenses
across all restaurant locations, primarily related to an increase in prevailing wages.

The increase in labor and related expenses for the twenty-six weeks ended June 26, 2022 was primarily due to the 47 Net New
Restaurant Openings during or subsequent to the twenty-six weeks ended June 27, 2021. The increase was also due to an increase in staffing
expenses across all restaurant locations, primarily related to an increase in prevailing wage rates in many of our markets and an increase in
bonus expense, including a non-recurring retention bonus paid during the first quarter of fiscal year 2022, as we focus on employee retention.

As a percentage of revenue, the decrease in labor and related expenses for the thirteen and twenty-six weeks ended June 26, 2022 was
primarily due to greater sales leverage associated with recovery from the impact of the COVID-19 pandemic compared to the thirteen and
twenty-six weeks ended June 27, 2021, simplification of our
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operating model, and the impact of menu price increases described above, partially offset by the increases noted above.

Occupancy and Related Expenses

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change
Occupancy and related expenses 15,826 11,817 34 % 30,626 21,865 40 %
As a percentage of total revenue 13 % 14 % (1 %) 13 % 15 % (2 %)

The increase in occupancy and related expenses for the thirteen weeks ended June 26, 2022 was primarily due to the 46 Net New
Restaurant Openings during or subsequent to the thirteen weeks ended June 27, 2021. Further, the additional increase was due to higher
COVID-19 related rent abatement received for multiple restaurant locations during the thirteen weeks ended June 27, 2021 compared to the
thirteen weeks ended June 26, 2022.

The increase in occupancy and related expenses for the twenty-six weeks ended June 26, 2022 was primarily due to the 47 Net New
Restaurant Openings during or subsequent to the twenty-six weeks ended June 27, 2021. Further, the additional increase was due to higher
COVID-19 related rent abatement received for multiple restaurant locations during the twenty-six weeks ended June 27, 2021 compared to the
twenty-six weeks ended June 26, 2022.

As a percentage of revenue, the decrease in occupancy and related expenses for the thirteen and twenty-six weeks ended June 26, 2022
was primarily due to greater sales leverage associated with recovery from the impact of the COVID-19 pandemic compared to the thirteen and
twenty-six weeks ended June 27, 2021 and the menu price increases described above, partially offset by the impact of the rent abatement
received for multiple restaurant locations during the thirteen and twenty-six weeks ended June 27, 2021.

Other Restaurant Operating Costs

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

Other restaurant operating costs 15,134 11,669 30% 28,218 21,350 32%
As a percentage of total revenue 12 % 14 % (2)% 12 % 14 % (2)%

The increase in other restaurant operating costs for the thirteen weeks ended June 26, 2022 was primarily due to a $1.2 million increase in
delivery fees from the growth in transaction volume from our Native Delivery, Outpost, and Marketplace Channels, a $1.0 million increase in
credit card and online related processing fees, related to the increases in revenue, and a $1.2 million increase in kitchen, cleaning and related
supplies to support the increase in restaurants described above.

The increase in other restaurant operating costs for the twenty-six weeks ended June 26, 2022 was primarily due to a $2.2 million increase
in delivery fees from the growth in transaction volume from our Native Delivery, Outpost, and Marketplace Channels, a $1.8 million increase in
credit card and online related processing fees, related to the increases in revenue, a $0.3 million increase in paid advertising, and a $2.5 million
increase in kitchen, cleaning and related supplies to support the increase in restaurants described above.

As a percentage of revenue, the decrease in other restaurant operating costs for the thirteen and twenty-six weeks ended June 26, 2022
was due to greater sales leverage associated with recovery from the impact of the COVID-19 pandemic compared to the thirteen and twenty-six
weeks ended June 27, 2021 and the impact of menu pricing increases described above partially offset by continued inflationary pressures.
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Operating Expenses

General and Administrative

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

General and administrative 51,262 26,081 97 % 100,934 49,462 104 %
As a percentage of total revenue 41 % 30 % 11 % 44 % 34 % 10 %

The increase in general and administrative expenses for the thirteen weeks ended June 26, 2022 was primarily due to a $21.3 million
increase in stock-based compensation expense, primarily related to restricted stock units and performance-based restricted stock units issued
prior to our IPO. We had $3.5 million of expenses related to our investment in Spyce (see Note 6 to our condensed consolidated financial
statements included elsewhere in this Quarterly Report) of which $3.3 million is related to research and development and $0.2 million is non-
recurring acquisition related costs. Additionally, we incurred increased expenses of approximately $1.7 million as we transitioned to operating as
a public company, consisting of a $1.0 million increase in directors and officers liability insurance cost and a $0.7 million increase in accounting-
related fees. Finally, we had a $0.9 million increase in rent and related expense, a $0.6 million increase in marketing and advertising, and a $0.3
million increase in office systems, as we continue to focus on growth and scalability. These costs were offset by a $2.3 million decrease in
management salaries and benefits, including bonus, a $0.1 million decrease in COVID-19 related costs, and a $0.7 million decrease in other
general and administrative costs.

The increase in general and administrative expenses for the twenty-six weeks ended June 26, 2022 was primarily due to a $42.3 million
increase in stock-based compensation expense, primarily related to restricted stock units and performance-based restricted stock units issued
prior to our IPO. We had $5.1 million of expenses related to our investment in Spyce (see Note 6 to our condensed consolidated financial
statements included elsewhere in this Quarterly Report) of which $4.7 million is related to research and development and $0.4 million is non-
recurring acquisition related costs. Additionally, we incurred increased expenses of approximately $3.0 million as we transitioned to operating as
a public company, consisting of a $2.0 million increase in directors and officers liability insurance cost and a $1.0 million increase in accounting-
related fees. Finally, we had a $1.4 million increase in rent and related expense, a $1.3 million increase in marketing and advertising, a $1.2
million increase in office systems, as we continue to focus on growth and scalability, and a $0.1 million increase in COVID 19-related costs, as
we continue to support our employees. These costs were offset by a $2.0 million decrease in management salaries and benefits, including
bonus, and a $1.0 decrease in other general and administrative costs.

As a percentage of revenue, the increase in general and administrative expenses for the twenty-six weeks ended June 26, 2022 was
primarily due to the increases noted above, partially offset by the increase in revenue.

Depreciation and Amortization

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

Depreciation and amortization 11,305 8,408 34 % 21,982 16,255 35 %
As a percentage of total revenue 9 % 10 % (1 %) 10 % 11 % (1 %)

The increase in depreciation and amortization for the thirteen weeks ended June 26, 2022 was primarily due to the 46 Net New Restaurant
Openings during or subsequent to the thirteen weeks ended June 27, 2021, and an increase of internally developed software to support our
digital growth.

The increase in depreciation and amortization for the twenty-six weeks ended June 26, 2022 was primarily due to the 47 Net New
Restaurant Openings during or subsequent to the twenty-six weeks ended June 27, 2021, and an increase of internally developed software to
support our digital growth.
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As a percentage of revenue, the decrease in depreciation and amortization for the thirteen and twenty-six weeks ended June 26, 2022
was primarily due to comparatively higher revenue in the current period, partially offset by the increases noted above.

Pre-Opening Costs

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

Pre-opening costs 2,520 2,506 1% 5,032 3,468 45%
As a percentage of total revenue 2 % 3 % (1%) 2 % 2 % 0%

The increase in pre-opening costs for the thirteen weeks ended June 26, 2022 was due to timing of such openings offset by the decrease
from 9 Net New Restaurant Openings in the thirteen weeks ended June 27, 2021 to 8 Net New Restaurant Openings in the thirteen weeks
ended June 26, 2022.

The increase in pre-opening costs for the twenty-six weeks ended June 26, 2022 was primarily due to an increase from 10 Net New
Restaurants in the twenty-six weeks ended June 27, 2021 to 16 Net New Restaurant Openings in the twenty-six weeks ended June 26, 2022, as
well as the timing of such openings.

As a percentage of revenue, the decrease in pre-opening costs in the thirteen weeks ended June 26, 2022 compared to the thirteen
weeks ended June 27, 2021 was due to comparatively higher revenue in the current period, partially offset by the increases noted above. As a
percentage of revenue, pre-opening costs were flat in the twenty-six weeks ended June 26, 2022 compared to the twenty-six weeks ended
June 27, 2021, due to comparatively higher revenue, offset by the increased number of Net New Restaurant Openings, as well as the timing of
such openings, discussed above.

Closed-Store Costs
Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

Closed-store costs 152 — N/A 152 — N/A
As a percentage of total revenue — % — % 0% — % — % 0%

During the thirteen and twenty-six weeks ended June 26, 2022, we recorded non-cash closed-store costs of $0.2 million associated with
our second Spyce location.

Loss on Disposal of Property and Equipment

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change
Loss on disposal of property and
equipment 11 5 120 % 19 56 (66 %)
As a percentage of total revenue — % — % — % — % — % — %

The decrease in loss on disposal of property and equipment was due to a decrease in furniture, equipment and fixture replacements at
multiple restaurants for both the thirteen and twenty-six weeks ended June 26, 2022, as our focus has been on opening new locations.
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Interest Income and Interest Expense

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

Interest income (593) (109) 444 % (761) (221) 244 %
Interest expense 22 23 (4 %) 45 42 7 %
Total interest income, net $ (571) $ (86) 564 % $ (716) $ (179) 300 %
As a percentage of total revenue — % — % — % — % — % — %

The increase in interest income, net, was primarily due to higher average cash balances during both the thirteen and twenty-six weeks
ended June 26, 2022, as well as the impact of an increase in interest rates on our money market cash accounts.

Other (Income) Expense

Thirteen weeks ended Twenty-six weeks ended

(dollar amounts in thousands) June 26, 2022 June 27, 2021
Percentage

Change June 26, 2022 June 27, 2021
Percentage

Change

Other (income) expense (1,618) 2,804 N/A (1,863) 2,804 (166) %
As a percentage of total revenue (1)% 3 % (4)% (1)% 2 % (3 %)

The change in other (income) expense for both the thirteen and twenty-six weeks ended June 26, 2022 was primarily due to a decrease in
the fair value of our contingent consideration, which was issued as part of the Spyce acquisition in the third quarter of fiscal year 2021.

Non-GAAP Financial Measures

In addition to our consolidated financial statements, which are presented in accordance with GAAP, we present certain non-GAAP financial
measures, including Restaurant-Level Profit, Restaurant-Level Profit Margin, Adjusted EBITDA, and Adjusted EBITDA Margin. We believe these
measures are useful to investors and others in evaluating our performance because these measures:

• facilitate operating performance comparisons from period to period by isolating the effects of some items that vary from period to period
without any correlation to core operating performance or that vary widely among similar companies. These potential differences may be
caused by variations in capital structures (affecting interest expense), tax positions (such as the impact on periods or companies of
changes in effective tax rates or NOL), and the age and book depreciation of facilities and equipment (affecting relative depreciation
expense);

• are widely used by analysts, investors, and competitors to measure a company’s operating performance; are used by our management
and board of directors for various purposes, including as measures of performance, as a basis for strategic planning and forecasting;
and

• are used internally for a number of benchmarks including to compare our performance to that of our competitors.

We define Restaurant-Level Profit as loss from operations adjusted to exclude general and administrative expense, depreciation and
amortization, pre-opening costs, loss on disposal of property and equipment, and, in certain periods, impairment of long-lived assets and closed-
store costs. Restaurant-Level Profit Margin is Restaurant-Level Profit as a percentage of revenue. As it excludes general and administrative
expense, which is primarily attributable to our sweetgreen Support Center, we evaluate Restaurant-Level Profit and Restaurant-Level Profit
Margin as a measure of profitability of our restaurants.

We define Adjusted EBITDA as net loss adjusted to exclude interest income, interest expense, provision for income taxes, depreciation
and amortization, stock-based compensation expense, loss on disposal of property and equipment, Spyce acquisition costs, other (income)
expense, and, in certain periods, impairment of long-lived assets and closed-store costs. Adjusted EBITDA Margin is Adjusted EBITDA as a
percentage of revenue.
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Restaurant-Level Profit, Restaurant-Level Profit Margin, Adjusted EBITDA, and Adjusted EBITDA Margin have limitations as analytical
tools, and you should not consider them in isolation or as substitutes for analysis of our results as reported under GAAP. In particular,
Restaurant-Level Profit and Adjusted EBITDA should not be viewed as substitutes for, or superior to, loss from operations or net loss prepared in
accordance with GAAP as a measure of profitability. Some of these limitations are:

• although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to be replaced in
the future, and Restaurant-Level Profit and Adjusted EBITDA do not reflect all cash capital expenditure requirements for such
replacements or for new capital expenditure requirements;

• Restaurant-Level Profit and Adjusted EBITDA do not reflect changes in, or cash requirements for, our working capital needs;

• Restaurant-Level Profit and Adjusted EBITDA do not reflect the impact of the recording or release of valuation allowances or tax
payments that may represent a reduction in cash available to us;

• Restaurant-Level Profit and Adjusted EBITDA do not consider the potentially dilutive impact of stock- based compensation;

• Restaurant-Level Profit is not indicative of overall results of the Company and does not accrue directly to the benefit of stockholders, as
corporate-level expenses are excluded;

• Adjusted EBITDA does not take into account any income or costs that management determines are not indicative of ongoing operating
performance, such as stock-based compensation; loss on disposal of property and equipment; Spyce acquisition costs; certain other
expenses; and, in certain periods, impairment of long-lived assets and closed-store costs; and

• other companies, including those in our industry, may calculate Restaurant-Level Profit and Adjusted EBITDA differently, which reduces
their usefulness as comparative measures.

Because of these limitations, you should consider Restaurant-Level Profit, Restaurant-Level Profit Margin, Adjusted EBITDA and Adjusted
EBITDA Margin alongside other financial performance measures, loss from operations, net loss, and our other GAAP results.

The following table sets forth a reconciliation of our loss from operations to Restaurant-Level Profit, as well as the calculation of loss from
operations margin and Restaurant-Level Profit Margin for each of the periods indicated:

Thirteen weeks ended Twenty-six weeks ended
(dollar amounts in thousands) June 26, 2022 June 27, 2021 June 26, 2022 June 27, 2021
Loss from operations $ (42,202) $ (24,165) $ (91,772) $ (54,303)
Add back:

General and administrative 51,262 26,081 100,934 49,462 
Depreciation and amortization 11,305 8,408 21,982 16,255 
Pre-opening costs 2,520 2,506 5,032 3,468 
Closed-store costs 152 — 152 — 
Loss on disposal of property and equipment 11 5 19 56 

Restaurant-Level Profit $ 23,048 $ 12,835 $ 36,347 $ 14,938 
Loss from operations margin (34)% (28)% (40)% (37)%
Restaurant-Level Profit Margin 18 % 15 % 16 % 10 %

__________
__

(1) Loss on disposal of property and equipment includes the loss on disposal of assets related to retirements and replacement or write-off of leasehold improvements or equipment.

(1)
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The following table sets forth a reconciliation of our net loss to Adjusted EBITDA, as well as the calculation of net loss margin and Adjusted
EBITDA Margin for each of the periods indicated:

Thirteen weeks ended Twenty-six weeks ended
(dollar amounts in thousands) June 26, 2022 June 27, 2021 June 26, 2022 June 27, 2021
Net loss $ (40,033) $ (26,883) $ (89,233) $ (56,928)
Non-GAAP adjustments:

Income tax expense 20 — 40 — 
Interest income (593) (109) (761) (221)
Interest expense 22 23 45 42 
Depreciation and amortization 11,305 8,408 21,982 16,255 
Stock-based compensation 23,207 1,877 45,372 3,099 
Loss on disposal of property and equipment 11 5 19 56 
Closed-store costs 152 — 152 — 
Other expense/(income) (1,618) 2,804 (1,863) 2,804 
Spyce acquisition costs 161 53 340 53 

Adjusted EBITDA $ (7,366) $ (13,822) $ (23,907) $ (34,840)
Net loss margin (32)% (31)% (39)% (39)%
Adjusted EBITDA Margin (6)% (16)% (11)% (24)%

__________
__

(1) Includes non-cash, stock-based compensation.
(2) Loss on disposal of property and equipment includes the loss on disposal of assets related to retirements and replacement or write-off of leasehold improvements or equipment.
(3) Closed-store costs include non-cash restaurant charges such as up-front expensing the net present value of unpaid rent remaining on the life of a lease offset by assumed

sublease income.
(4) Other expense/(income) includes the change in fair value of the contingent consideration. See Notes 1 and 3 to our condensed consolidated financial statements included

elsewhere in this Quarterly Report.
(5) Spyce acquisition costs includes one-time costs we incurred in order to acquire Spyce including, severance payments, retention bonuses, and valuation and legal expenses.

See Note 6 to our condensed consolidated financial statements included elsewhere in this Quarterly Report.

Liquidity and Capital Resources

Sources and Material Cash Requirements

To date, we have funded our operations through proceeds received from previous common stock and preferred stock issuances, our ability
to obtain lending commitments and through cash flow from operations. Additionally, in November 2021, we completed our initial public offering
(“IPO”), from which we received net proceeds of $384.7 million from sales of our shares of Class A common stock, after deducting underwriting
discounts and commissions and offering expenses. As of June 26, 2022 and December 26, 2021, we had $407.0 million and $472.0 million in
cash and cash equivalents, respectively. As of June 26, 2022 we had a $35.0 million revolving debt facility with EagleBank, of which we had
access to $34.1 million after entering into a $950,000 irrevocable standby Letter of Credit under the facility on May 9, 2022. As of June 26, 2022,
there have been no draws on the revolving facility. With the completion of our IPO, based on our current operating plan, we believe our existing
cash and cash equivalents and available revolving loan balances, will be sufficient to fund our operating lease obligations, capital expenditures,
and working capital needs for at least the next 12 months. We believe we will meet longer-term expected future cash requirements and
obligations through a combination of cash flows from operating activities, available cash balances, and available revolving loan balances. If we
are unable to generate positive operating cash flows, additional debt and equity financings may be necessary to sustain future operations, and
there can be no assurance that such financing will be available to us on commercially reasonable terms, or at all.

(1)

(2)

(3)

(4)

(5)
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Our primary liquidity and capital requirements are for new restaurant development, initiatives to improve the team member and customer
experience in our restaurants, research and development costs, working capital and general corporate needs. We have not required significant
working capital because customers generally pay using cash or credit and debit cards and, as a result, our operations do not require significant
receivables. Additionally, our operations do not require significant inventories due, in part, to our use of numerous fresh ingredients. Additionally,
we are able to sell most of our inventory items before payment is due to the supplier of such items.

The following table presents our material cash requirements for future periods:
(amounts in thousands) Total 2022 2023 2024 2025 2026 Thereafter
Operating leases $ 436,724 $ 24,130 $ 50,297 $ 52,250 $ 52,104 $ 50,178 $ 207,765 
Purchase obligations $ 2,871 $ 2,871 $ — $ — $ — $ — $ — 
(1) Purchase obligations include agreements to purchase goods or services that are enforceable and legally binding on us and that specify all significant terms. The majority of our

purchase obligations relate to amounts owed for supplies within our restaurants.

Credit Facility

On December 14, 2020, we refinanced our previously existing 2017 Revolving Facility with EagleBank (as refinanced and as amended
on September 29, 2021, the “2020 Credit Facility”). The 2020 Credit Facility allows us to borrow (i) up to $35.0 million in the aggregate principal
amount under the refinanced revolving facility and (ii) up to $10.0 million in the aggregate principal amount under a new delayed draw term loan
facility which expired on December 14, 2021 and which was never drawn on. The refinanced revolving facility matures on December 14, 2022,
and the term loan facility matures on December 15, 2025. However, if we incur any Permitted Convertible Debt or Permitted Unsecured
Indebtedness (each as defined in the 2020 Credit Facility), then each loan facility will mature on the earlier to occur of (i) the maturity date
indicated in the previous sentence and (ii) 90 days prior to the scheduled maturity date for any portion of the Permitted Convertible Debt or
Permitted Unsecured Indebtedness, as applicable. Under the 2020 Credit Facility, interest accrues on the outstanding loan balance and is
payable monthly at a rate of the adjusted one-month London InterBank Offered Rate, plus 2.90%, with a floor on the interest rate at 3.75%. As of
June 26, 2022 and December 26, 2021, we had no outstanding balance under the 2020 Credit Facility.

Under the 2020 Credit Facility, we are required to maintain liquidity (defined as total cash and cash equivalents on hand plus the
available amount under the revolving facility) in amount no less than the trailing 90-day cash burn. We were in compliance with the applicable
financial covenants as of June 26, 2022 and December 26, 2021.

The obligations under the 2020 Credit Facility are guaranteed by our existing and future material subsidiaries and secured by
substantially all of our and our subsidiary guarantor’s assets, other than certain excluded assets. The agreement also restricts our ability, and the
ability of our subsidiary guarantors to, among other things, incur liens; incur additional indebtedness; transfer or dispose of assets; make
acquisitions; change the nature of the business; guarantee obligations; pay dividends to shareholders or repurchase stock; and make advances,
loans, or other investments. The agreement contains customary events of default, including, without limitation, failure to pay the outstanding
loans or accrued interest on the due date.

On September 29, 2021, the Company and EagleBank amended the 2020 Credit Facility to, among other things, exclude acquired
Spyce intellectual property and assets from the EagleBank collateral package, permit the Company’s dual-class capital structure, and enhance
the Company’s ability to make acquisitions, pursue stock repurchases, and incur indebtedness, and such amendment was effective upon the
consummation of our IPO. Under the 2020 Credit Facility, the refinanced revolving facility matures on December 14, 2022, and the term loan
facility matures on December 15, 2025. However, if the Company incurs any convertible debt or unsecured indebtedness that are permitted by
the 2020 Credit Facility, then each loan facility will mature on the earlier to occur of (i) the maturity date indicated in the previous sentence and
(ii) 90 days prior to the scheduled maturity date for any portion of such permitted convertible debt or unsecured indebtedness, as applicable. The
amendment did not change any financial covenant requirements.

On May 9, 2022, the Company and EagleBank amended the 2020 Credit Facility to allow for borrowings for the issuance of Letters of
Credit of up to $1.5 million. In connection therewith, the Company entered into a $950,000 irrevocable standby Letter of Credit with Eagle Bank
with The Travelers Indemnity Company as the beneficiary in connection with the Company’s workers compensation insurance policy.

(1)
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Cash Flows

The following table summarizes our cash flows for the periods indicated:

(amounts in thousands)
Twenty-six weeks

ended June 26, 2022

Twenty-six weeks
ended

June 27, 2021
Net cash used in operating activities (17,916) (27,582)
Net cash used in investing activities (50,115) (41,423)
Net cash provided by financing activities 2,927 115,926 
Net increase (decrease) in cash and cash equivalents and restricted cash $ (65,104) $ 46,921 

Operating Activities

For the twenty-six weeks ended June 26, 2022, cash used in operating activities decreased $9.7 million compared to the twenty-six
weeks ended June 27, 2021. The decrease was primarily due to a $11.3 million reduction in loss after excluding non-cash items, partially offset
by the impact of unfavorable working capital fluctuations of $1.6 million.

The unfavorable working capital fluctuations were primarily due to a $10.3 million increase in cash outflow related to the timing of accrued
payroll and benefits, timing of rent payments previously deferred as part of COVID negotiations with landlords, timing of payment of legal
settlements, and timing of payments in the ordinary course of business. These unfavorable fluctuations were partially offset by increased
collection of our tenant improvement receivables.

Investing Activities

For the twenty-six weeks ended June 26, 2022, cash used in investing activities increased $8.7 million compared to the twenty-six weeks
ended June 27, 2021 primarily due to an $8.7 million increase in the purchases of property and equipment, due to an increase in new
restaurants. In addition, purchases of intangible assets decreased by $0.6 million, which was offset by an increase in security deposits and lease
acquisition costs paid of $0.6 million.

Financing Activities

For the twenty-six weeks ended June 26, 2022, cash provided by financing activities decreased $113.0 million compared to the twenty-six
weeks ended June 27, 2021, primarily due to proceeds received from preferred stock issuances, net of issuance costs, of $113.8 million during
the twenty-six weeks ended June 27, 2021. In addition, proceeds received from stock option exercises decreased by $0.8 million, which was
offset by a reduction in deferred offering costs paid of $1.6 million.

Off-Balance Sheet Arrangements

Our material off-balance arrangements are operating lease obligations and purchase obligations. We excluded these items from the
balance sheet in accordance with GAAP. For additional information, including the anticipated impacts of our adoption of new accounting
standards affecting accounting for leases, see Note 1 and Note 14 to our condensed consolidated financial statements included elsewhere in
this Quarterly Report.

Critical Accounting Estimates

The preparation of financial statements in conformity with GAAP requires us to make certain estimates and assumptions. These estimates
and assumptions affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the balance sheet
date, as well as reported amounts of revenue and
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expenses during the reporting period. Our most significant estimates and judgments involve difficult, subjective, or complex judgements made by
management. Actual results may differ from these estimates. To the extent that there are differences between our estimates and actual results,
our future financial statement presentation, financial condition, results of operations, and cash flows will be affected. We had no significant
changes to our critical accounting estimates as described in our Annual Report on Form 10-K for the fiscal year ended December 26, 2021.

Recent Accounting Pronouncements

See Note 1 to our condensed consolidated financial statements included elsewhere in this Quarterly Report for recently adopted
accounting pronouncements and recently issued accounting pronouncements not yet adopted as of the date of this prospectus.

Emerging Growth Company

We are currently an emerging growth company (“EGC”), as defined in the Jumpstart Our Business Startups (“JOBS”) Act. The JOBS Act
provides that an EGC can take advantage of an extended transition period for complying with new or revised accounting standards. This
provision allows an EGC to delay the adoption of some accounting standards until those standards would otherwise apply to private companies.
We have elected to use the extended transition period under the JOBS Act for the adoption of certain accounting standards until the earlier of the
date we (i) are no longer an EGC or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. As a
result, our financial statements may not be comparable to companies that comply with new or revised accounting pronouncements as of public
company effective dates.

In addition, we intend to rely on the other exemptions and reduced reporting requirements provided by the JOBS Act. Subject to certain
conditions set forth in the JOBS Act, if, as an EGC, we intend to rely on such exemptions, we are not required to, among other things (i) provide
an auditor’s attestation report on our system of internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act,
(ii) provide all of the compensation disclosure that may be required of non-emerging growth public companies under the Dodd-Frank Wall Street
Reform and Consumer Protection Act, (iii) comply with any requirement that may be adopted by the Public Company Accounting Oversight
Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the
financial statements (auditor discussion and analysis), and (iv) disclose certain executive compensation-related items such as the correlation
between executive compensation and performance and comparisons of the Chief Executive Officer’s compensation to median employee
compensation.

Based on the aggregate worldwide market value of our voting and non-voting common equity held by our non-affiliates as of June 26,
2022, pursuant to Rule 12b-2 of the Exchange Act, we will lose our emerging growth company status on December 25, 2022, at which point, we
will qualify as a large accelerated filer and therefore will not be able to take advantage of these exemptions.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks in the ordinary course of business. The primary risks we face are commodity price risks, interest rate risk, and
the effects of inflation. Except as disclosed below, there have been no material changes to our exposure to market risks as described in Part II,
Item 7A of our Annual Report on Form 10-K for the fiscal year ended December 26, 2021.

Commodity Price Risks

Due to the recent pace of inflation and other global supply chain risks, suppliers and distributors have, and could continue to, attempt to
renegotiate our existing contracts to increase prices, as well as assess certain fuel surcharges. These changes could have a negative impact on
our commodity prices. We continue to assess the current environment, work with our suppliers and distributors and create certain contingency
plans to mitigate any negative impact.
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Macroeconomic Risks and the Impact of the COVID-19 Pandemic

Current macroeconomic conditions, such as inflation and increasing interest rates, increase the risk of a potential recession. These
macroeconomic conditions can negatively impact consumer discretionary spend for our products. External conditions have become more
challenging and uncertain subsequent to the thirteen weeks ended March 27, 2022. Beginning June 2022, we have seen, and may continue to
see, sales growth rates slow, or decrease, which may be attributable to a combination of an unprecedented increase in summer travel, a recent
wave of COVID cases, a slower than expected return to office and an erratic urban recovery. In order to mitigate these risks, we have
implemented, and may in the future have to implement additional, cost cutting measures, as described in Item 5 below.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including the Chief Executive Officer and Chief Financial Officer, we
conducted an evaluation of the effectiveness of our disclosure controls and procedures (as such term is defined in Rule 13a-15(e) and 15d-15(e)
under the Exchange Act) as of the end of the period covered by this report. Based on this evaluation, our Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures were effective as of such date. Our disclosure controls and procedures
are designed to ensure that information required to be disclosed in the reports we file or submit under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms and that such information is accumulated and
communicated to management including the Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required
disclosures.

Changes in Internal Control Over Financial Reporting

There were no changes to our internal control over financial reporting that occurred during the fiscal quarter ended June 26, 2022 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are subject to various claims, lawsuits, governmental investigations, and administrative proceedings that arise in the ordinary course of
business. We do not believe that the ultimate resolution of any of these matters will have a material effect on our financial position, results of
operations, liquidity, or capital resources. However, an increase in the number of these claims, or one or more successful claims under which we
incur greater liabilities than we currently anticipate, could materially and adversely affect our business, financial position, results of operations,
and cash flows.

ITEM 1A.RISK FACTORS

Except as described below, there have been no material changes to the risk factors disclosed in the Company’s Annual Report on Form 10-K for
the fiscal year ended December 26, 2021.

Risks Related to Our Business, Our Brand and Our Industry

Changes in economic conditions and the customer behavior trends they drive, including long-term customer behavior trends during
and following the COVID-19 pandemic, which are uncertain, could have an adverse effect on our business, financial condition, and
results of operations.

The restaurant industry depends on customer discretionary spending. The United States in general, or the specific markets in which we
operate, may suffer from depressed economic activity, recessionary economic cycles, inflation, higher fuel or energy costs, low customer
confidence, high levels of unemployment, reduced home values, increases in home foreclosures, investment losses, personal bankruptcies,
reduced access to credit or other economic factors that may affect customer discretionary spending. Consumer preferences tend to shift to
lower-cost alternatives during recessionary periods and other periods in which disposable income is adversely affected, including as a result of
inflation. Traffic in our restaurants and the volume of pickup or our Native Delivery, Outpost, and Marketplace Channels could decline if
customers choose to reduce the amount they spend on meals or choose to spend more on food from grocery stores as opposed to our ordering
from our restaurants. Negative economic conditions from time to time might cause customers to make long-term or permanent changes to their
discretionary spending behavior, including as it relates to dining out, picking up, or ordering delivery. For example, our customers may choose to
order from us less frequently, purchase meals at a lower-priced competitor or order through a delivery marketplace, such as Uber Eats or
DoorDash, which could have an adverse effect on our business, financial condition, and results of operations. COVID-19 has had a negative
impact on our assumptions for restaurant level cash flows, which resulted in elevated impairment charges in fiscal year 2021. Current
macroeconomic conditions, such as inflation and increasing interest rates, increase the risk of a potential recession. These macroeconomic
conditions can negatively impact consumer discretionary spend for our products. External conditions have become more challenging and
uncertain subsequent to the thirteen weeks ended March 27, 2022. Beginning June 2022, we have seen, and may continue to see, sales growth
rates slow, or decrease, which may be attributable to a combination of an unprecedented increase in summer travel, a recent wave of COVID
cases, a slower than expected return to office and an erratic urban recovery. In addition, in August 2022, we took a number of steps to manage
operating expenses at our sweetgreen Support Center with a focus of achieving profitability on an Adjusted EBITDA basis (the “Plan”), which
included workforce reductions affecting approximately 5% of employees at our sweetgreen Support Center and a reduction of our real estate
footprint at our sweetgreen Support Center, pursuant to which we expect to incur significant cash and non-cash charges primarily in the third
quarter of fiscal year 2022. The Plan may not have the intended effect. Further negative trends in sales, including as a result of the impact of the
COVID-19 pandemic or as a result of prolonged adverse changes in macroeconomic conditions, could cause us in the future to, among other
things, further reduce our workforce, reduce the number and frequency of new restaurant openings, close restaurants or delay remodeling our
existing restaurants, or recognize further asset impairment charges.

The COVID-19 pandemic and mitigation measures have also had an adverse impact on global economic conditions, which have had an
adverse effect on our business and financial condition. Our current and future sales and results of operations may be affected by uncertain or
changing economic and market conditions arising in connection with and in response to the COVID-19 pandemic, including prolonged periods of
high unemployment, inflation, deflation, prolonged weak customer demand, a decrease in customer discretionary spending, political instability,
prolonged periods of corporate employees working from home or other changes. The significance of the operational and financial impact to us
will depend on how long and widespread the disruptions caused by COVID-19, and the corresponding response to contain the virus and treat
those affected by it, prove to be.
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Further, during the COVID-19 pandemic, our in-restaurant foot traffic has significantly declined, our Outpost Channel has significantly
diminished, and our Native Delivery and Marketplace Channels have significantly increased . Recently, we have seen increased sales in our In-
Store Channel, but it has not recovered to pre-pandemic levels, and it is uncertain if it ever will. Both short and long-term customer behavior
trends are uncertain for all of our channels and the duration of such trends is unknown. In particular, it is uncertain whether, and how frequently,
workers will return to offices in urban centers, such as midtown Manhattan or downtown Chicago, on a consistent basis, and even if they do,
whether they will have a more flexible work schedule, which could reduce our revenues at our urban locations. To date, employees have
returned to offices at a slower rate than anticipated at this stage of the COVID-19 pandemic. If the shift toward remote work continues even after
the COVID-19 pandemic has abated or ended and workers do not return to offices in urban centers, or work from those locations less frequently,
our business, financial condition, and results of operations could be adversely affected for an uncertain period of time, even if customers
otherwise resume pre-pandemic levels of discretionary spending. Additionally, as consumer behavior trends have changed during and following
the COVID-19 pandemic, we have seen an unprecedented increase in summer travel, which may impact the demand for our products. As a
result of all of these factors, we may make the decision to temporarily or permanently close certain of our impacted locations.

If we are not able to hire, train, reward, and retain a qualified workforce and/or if we are not able to appropriately optimize our
workforce or effectively manage our growth in our restaurants, our growth plan and profitability could be adversely affected.

We rely on our restaurant-level employees to consistently provide high-quality food and positive experiences to our customers, which we
refer to as the “sweet touch.” In addition, our ability to continue to open new restaurants depends on our ability to recruit, train and retain high-
quality restaurant team members to manage, lead and work in our restaurants. Maintaining appropriate staffing in our existing restaurants and
hiring and training staff for our new restaurants requires precise workforce planning, which has become more complex due to recent significant
staffing and hiring issues in the restaurant industry throughout the country, as well as laws related to wage and hour violations or predictive
scheduling (“fair workweek”) in many of our markets and New York City’s “just cause” termination legislation applicable to our industry, which
went into effect in July 2021. Additionally, we have historically had high turnover rates. Moreover, our team member turnover for our non-
leadership positions increased in the second half of fiscal year 2021 and continued to increase into the first half of fiscal 2022, which we believe
was consistent with the significant staffing and hiring challenges throughout the industry. We believe our high turnover rate is caused by a
number of factors, including that our restaurants tend to be very busy during peak lunch and dinner hours, and that our restaurant employees
perform a significant amount of prep work in our restaurants. We have taken, and will continue to take, a number of steps in order to reduce our
turnover, but we cannot be certain that our turnover rates will decrease, and they may continue to increase in the future. If we fail to appropriately
plan our workforce and/or fail to reduce our turnover at our restaurants, it could adversely impact guest satisfaction, operational efficiency, and
restaurant profitability.

Moreover, to optimize our organizational structure, including in response to the COVID-19 pandemic and recent macroeconomic
conditions and their impact on our business, since the beginning of fiscal year 2020, we have undergone reductions in workforce at our
sweetgreen Support Center, including most recently in the third quarter of fiscal year 2022 and may in the future implement other reductions in
workforce or restructurings. Any reduction in workforce or restructuring may yield unintended consequences and costs, such as attrition beyond
the intended reduction in workforce, delay in development of critical technology or business optimization programs due to gaps in knowledge
transfer and new employee ramp up time, the distraction of employees, and reduced employee morale, and could adversely affect our reputation
as an employer, which could make it more difficult for us to hire new employees in the future and increase the risk that we may not achieve the
anticipated benefits from the reduction in workforce. The COVID-19 pandemic and recent low levels of unemployment have also resulted in
aggressive competition for talent, wage inflation, and pressure to improve benefits and workplace conditions to remain competitive, both in our
restaurants and in our sweetgreen Support Center. However, in connection with the Plan, in the third quarter of fiscal year 2022 we are
proposing changes to certain employee benefit programs in our restaurants and in our sweetgreen Support Center to be more in line with
industry benchmarks, which could have an impact on our ability to recruit and retain team members or corporate employees. If we fail to recruit
and retain restaurant team members or corporate employees in a timely or efficient manner or experience higher employee turnover levels in
either our restaurants or sweetgreen Support Center, our ability to open new restaurants and grow sales at existing restaurants may be
adversely affected, and we may experience higher than projected labor costs and otherwise impact our Restaurant Level Profit Margin. In
addition, if we fail to adequately monitor and proactively respond to employee dissatisfaction or complaints, it could lead to poor employee
satisfaction, higher turnover, litigation, and unionization efforts, which have started to become more prevalent in the hospitality industry.
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We have incurred significant losses since inception. We expect our operating expenses to increase significantly in the foreseeable
future, as we grow our business, increase our new restaurant openings, and invest into new technology, and we may not achieve
profitability.

We have incurred significant losses since inception, and we anticipate that our operating expenses and capital expenditures will
increase substantially in the foreseeable future, in particular, as we continue to: open new restaurants within existing and new markets; launch
new restaurant formats; offer promotions; invest in our multiple product channels, including our Owned Digital Channels, and our Marketplace
Channel, and other corporate infrastructure at our sweetgreen Support Center; expand marketing channels and operations; hire additional
employees and increase other general and administrative costs; add new products and offerings; and develop, enhance or invest in technologies
to help grow our business, including our acquisition of Spyce Food Co. (“Spyce”) and any other investments to automate portions of our
ingredient preparation and menu item assembly as well as investments to improve our smartphone application. Additionally, our restaurants
require costly ongoing maintenance and renovations, and we may need to temporarily close our restaurants while we perform maintenance and
renovations, which could further affect our results of operations. As a result, our net losses may increase while we continue our planned
expansion. We will need to generate and sustain increased revenue levels and decrease proportionate expenses in future periods to achieve
profitability in many of our largest markets, and even if we do, we may not be able to maintain or increase profitability. These efforts may prove
more expensive than we anticipate, and we may not succeed in increasing our revenue sufficiently to offset expenses. For example, in the third
quarter of fiscal year 2022, we implemented the Plan, with a focus of achieving profitability on an Adjusted EBITDA basis,. If as a result of current
macroeconomic conditions, wage rates or costs of goods sold continue to increase, or if consumer demand continues to soften, we may have to
implement additional cost cutting measures in order to achieve profitability, and such measures may or may not be successful.

Many of our efforts to generate revenue, particularly our investment in our Native Delivery, Outpost, and Marketplace Channels are new
and unproven, and any failure to adequately increase revenue or contain the related costs of these channels could prevent us from attaining or
increasing profitability, particularly if these channels are not as successful as we forecast. For example, orders through our Native Delivery,
Outpost, and Marketplace Channels are susceptible to delivery delays, or orders being cancelled by couriers, which are largely as a result of our
reliance on third-party fulfillment services and are outside of our control. Additionally, due to the fact that our Native Delivery, Outpost, and
Marketplace Channels require the payment of third-party delivery fees in order to fulfill deliveries, sales through these channels have historically
had lower margins than our In-Store and Pick-Up Channels, particularly in California. If we are unable to operate our Native Delivery, Outpost,
and Marketplace Channels effectively and achieve scale, or if these lower margin channels increase as a total percent of company sales relative
to higher margin ordering channels, we may not be able to achieve profitability in the near term or at all.

We may not persuade customers of the benefits of paying our prices for higher-quality food.

Our success depends in large part on our ability to persuade customers that food made with higher-quality, locally sourced ingredients is
worth the prices they will pay at our restaurants relative to prices offered by some of our competitors. We may not successfully educate
customers about the quality of our food, and customers may not care even if they do understand our approach. That could require us to increase
our pricing, or change our advertising or promotional strategies, which could adversely affect our business, financial condition, and results of
operations or the brand identity that we have tried to create. We have increased our pricing several times in the past few years (including in 2021
and 2022) and may increase prices further in the future due to the increased costs of labor or ingredients or other factors, which could negatively
affect the loyalty of our existing customers and cause them to reduce their spending with us or impact our ability to acquire new customers,
particularly as we expand our footprint into new geographies where customers might have greater price sensitivity. If customers are not
persuaded that we offer a good value for their money, we may not be able to grow or maintain our customer base, which would have an adverse
effect on our business, financial condition, and results of operations. Current macroeconomic conditions, such as inflation and increasing interest
rates, increase the risk of a potential recession. These macroeconomic conditions can negatively impact consumer discretionary spend for our
products. External conditions have become more challenging and uncertain subsequent to the the thirteen weeks ended March 27, 2022.
Beginning June 2022, we have seen, and may continue to see, sales growth rates slow, or decrease, which may be attributable to a combination
of an unprecedented increase in summer travel, a recent wave of COVID cases, a slower than expected return to office and an erratic urban
recovery.

Changes in commodity and other operating costs, particularly due to climate change, could adversely affect our results of operations.
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The profitability of our restaurants depends in part on our ability to anticipate and react to changes in commodity costs, including food,
paper, supplies, fuel, utilities and distribution, and other operating costs. Additionally, the commodity markets, including markets for key items,
such as chicken, kale, and avocado, will likely continue to increase over time and may also become volatile due to climate conditions and other
macroeconomic conditions, all of which are beyond our control and, in many instances, extreme and unpredictable (such as more frequent
and/or severe fires and hurricanes). We can only partially address future price risk due to climate change through hedging and other activities,
and therefore increases in commodity costs, particularly due to climate change, could have an adverse impact on our ability to achieve or
maintain profitability. There can be no assurance that future cost increases can be offset by increased menu prices or that current or future menu
prices will be fully absorbed by our guests without any resulting change to their demand for our products. In addition, there can be no assurance
that we will generate revenue growth in an amount sufficient to offset inflationary or other cost pressures, particularly with the high rates of
inflation in 2021 and 2022. Additionally, in the third quarter of fiscal year 2022, we implemented the Plan, with a focus of achieving profitability on
an Adjusted EBITDA basis, which included workforce reductions of approximately 5% of our employees at the sweetgreen Support Center and a
reduction of our real estate footprint at the sweetgreen Support Center, pursuant to which we expect to incur significant cash and non-cash
charges primarily in the third quarter of fiscal year 2022. If as a result of current macroeconomic conditions, wage rates or costs of goods sold
continue to increase, or if consumer demand softens, we may have to implement additional cost cutting measures.

The profitability of our restaurants is also adversely affected by increases in the price of utilities, such as natural gas, electric and water,
whether as a result of inflation, shortages or interruptions in supply, or otherwise. We have recently experienced an increase in freight related
surcharges from our vendors as a result of increased inflation and higher gas prices.

Our ability to respond to increased costs by increasing prices or by implementing alternative processes or products will depend on our
ability to anticipate and react to such increases and other more general economic and demographic conditions, as well as the responses of our
competitors and guests. All of these things may be difficult to predict and beyond our control. In this manner, increased costs could adversely
affect our results of operations.

We depend on our senior management team and other key employees, and the loss of one or more key personnel or an inability to
attract, hire, integrate and retain highly skilled personnel could have an adverse effect on our business, financial condition, and
results of operations.

Our success depends largely upon the continued services of our key executives, including our founders, Jonathan Neman, Nathaniel
Ru, and Nicolas Jammet, and, to date, we have not implemented a robust or defined succession plan in the event of any key executive
departures. We also rely on our leadership team in setting our strategic direction and culture, operating our business, identifying, recruiting and
training key personnel, identifying expansion opportunities, arranging necessary financing and general and administrative functions.

We have had significant changes in our senior management historically, and, from time to time, there may be changes in our executive
management team resulting from the hiring or departure of executives, which could disrupt our business. The loss of one or more of our
executive officers, in particular our founders, or other key employees could seriously harm our ability to successfully implement our business
strategy and could impede the achievement of our growth objectives, including with respect to scaling the number of our restaurants and
expansion into new markets and restaurant formats, improving our operations and advancing technological developments of our website and
mobile application, which would have an adverse effect on our business. The replacement of one or more of our executive officers or other key
employees would involve significant time and expense and may significantly delay or prevent the achievement of our business objectives.

To continue to execute our growth strategy, we also must identify, hire, and retain highly skilled personnel. In particular, in connection
with increasing our store count as well as our expansion into new revenue channels and new restaurant formats that rely on online ordering
platforms and focus on the digital customer, such as our Native Delivery, Outpost, and Marketplace Channels, we must identify, hire and retain
highly skilled software engineers, the hiring of which is competitive, and for which we may not be successful. In addition, since the beginning of
fiscal year 2020, we have undergone reductions in workforce at our sweetgreen Support Center including most recently in the third quarter of
fiscal year 2022, and we may take similar actions in the future. Failure to retain or identify, hire, and motivate necessary key personnel could
have an adverse effect on our business, financial condition, and results of operations.

Failure to maintain our corporate culture could have an adverse effect on our business, financial condition, and results of operations.
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We believe that a critical component of our success has been our corporate culture and the internal advancement of our corporate
values. We have invested substantial time and resources in building our team, both at our sweetgreen Support Center and within our
restaurants. In the future, we may find it difficult to maintain the innovation, teamwork, passion, and focus on execution that we believe are
important aspects of our corporate culture. For example, we have undergone reductions in workforce at our sweetgreen Support Center since
the beginning of fiscal year 2020, including most recently in the third quarter of fiscal year 2022, and the general impact of the COVID-19
pandemic, including our more flexible work-from-home policy, have negatively impacted and may continue to negatively impact our corporate
culture and company morale. Additionally, in connection with the Plan, in the third quarter of fiscal year 2022 we are proposing changes to
certain employee benefit programs in our restaurants and in our sweetgreen Support Center to be more in line with industry benchmarks. These
changes could have an impact on our brand, corporate culture and company morale.

As we have grown and increased our focus on simplifying our operations at scale and targeting the digital customer, we have also hired
leaders from a variety of different backgrounds and experiences and have historically had a significant amount of management turnover. Any
failure to preserve our culture could negatively affect our future success, 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 an adverse effect on our
business, financial condition, and results of operations.

We operate our restaurants and our sweetgreen Support Center in leased properties subject to long-term, non-cancelable leases. If we
are unable to secure new leases on favorable terms, terminate unfavorable leases, or renew or extend favorable leases, our
profitability may suffer.

We operate our restaurants in leased facilities. Payments under our restaurant leases account for a significant portion of our operating
expenses, and we expect the new restaurants we open in the future will also be leased. It is becoming increasingly challenging to locate and
secure favorable lease facilities for new restaurants as competition for restaurant sites in our target markets is intense. Development and leasing
costs are increasing, particularly for urban locations. These factors could negatively impact our ability to manage our occupancy costs, which
may adversely impact our profitability. In addition, any of these factors may be exacerbated by economic factors, which may result in an
increased demand for developers and contractors that could drive up our construction and leasing costs. Also, as we open and operate more
restaurants, our rate of expansion relative to the size of our existing restaurant base will decline, making it increasingly difficult to achieve levels
of sales and profitability growth that we achieved in prior years.

We are obligated under long-term, non-cancelable leases for almost all of our restaurants and both phases of our sweetgreen Support
Center. Our restaurant leases generally require us to pay a proportionate share of real estate taxes, insurance, common area maintenance
charges and other operating costs. Certain of our restaurant leases also provide for contingent rental payments based on sales thresholds.
Additional sites that we lease are likely to be subject to similar long-term non-cancelable leases. While we were successful in negotiating certain
rent abatements with some of our landlords as a result of the COVID-19 pandemic, if an existing or future restaurant is not profitable and we
decide to close it, we may nonetheless be committed to perform our obligations under the applicable lease (or negotiate a buyout with the
landlord) including, among other things, paying the base rent for the balance of the lease term. For example, we recently implemented the Plan
pursuant to which we vacated the premises for the existing sweetgreen Support Center and moved to a smaller office space adjacent to its
existing location, and in connection with which we expect to incur material charges, including approximately $8.4 million to $9.9 million of non-
cash expenses due to the Office Move. We expect to primarily recognize these expenses in the third quarter of fiscal year 2022. To date, we
have been unsuccessful in subleasing the vacated portion of the sweetgreen Support Center, and it is unknown if we will be successful in doing
so, and if so, on what commercial terms.

In addition, as each of our leases expires, we may fail to negotiate renewals, either on commercially acceptable terms or at all, which
could cause us to pay increased occupancy costs or to close restaurants in desirable locations. These potential increased occupancy costs and
closed restaurants could have an adverse effect on our business, financial condition, and results of operations. Furthermore, if we are unable to
renew existing leases in key metropolitan areas where we operate or such leases are terminated, any inability to operate in such metropolitan
area, as well as the publicity concerning any such termination or non-renewal, could adversely affect our business, financial condition, and
results of operations.

Risks Related to Ownership of Our Class A Common Stock
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Our founders have pledged a portion of their shares of our stock to secure certain personal loan obligations. If those pledged shares
are sold in forced sales under the loan documents, such sales could cause the price of our Class A common stock to decline.

Each of our founders, Jonathan Neman, Nicolas Jammet, and Nathaniel Ru, has pledged a portion of his Class B common stock in our
company to secure personal loan obligations. These pledges are permitted pursuant to a Founders Pledging Policy as approved by the
Company’s board of directors. Each founder is required to maintain a level of collateral coverage to support his loan, which fluctuates with the
price of our Class A common stock and the value of other collateral. The market price of our Class A common stock continues to be volatile, and
previously resulted in a temporary collateral shortfall for certain of our founders. If the price of our Class A common stock declines significantly in
the future, one or more founders may again fail to satisfy the required level of collateral coverage, and as a result the lender may have the right
to sell such founder’s pledged shares to satisfy such founder’s loan obligations. Any such sales could cause the price of our Class A common
stock to decline further.

General Risk Factors

We are an “emerging growth company,” and we cannot be certain if the reduced reporting and disclosure requirements applicable to
emerging growth companies will make our common stock less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act. For as long as we continue to be an emerging growth company, we
intend to take advantage of exemptions from various reporting requirements that are applicable to other public companies that are not emerging
growth companies, including:

a. being permitted to provide only two years of audited financial statements, in addition to any required unaudited interim financial
statements, with correspondingly reduced “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
disclosure;

b. not being required to comply with the auditor attestation requirements of Section 404;
c. not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding

mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial
statements;

d. reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements; and
e. exemptions from the requirements of holding nonbinding advisory stockholder votes on executive compensation and stockholder

approval of any golden parachute payments not previously approved.

Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those
standards apply to private companies. We intend to take advantage of the extended transition period for adopting new or revised accounting
standards under the JOBS Act as an emerging growth company. As a result, our consolidated financial statements may not be comparable to the
financial statements of issuers who are required to comply with the effective dates for new or revised accounting standards that are applicable to
public companies, which may make our Class A common stock less attractive to investors. In addition, when we cease to be an emerging growth
company, we will no longer be able to use the extended transition period for complying with new or revised accounting standards.

We cannot predict if investors will find our Class A common stock less attractive because we choose to rely on these exemptions. For
example, if we do not adopt a new or revised accounting standard, our future results of operations may not be as comparable to the results of
operations of certain other companies in our industry that adopted such standards. If some investors find our common stock less attractive as a
result, there may be a less active trading market for our common stock, and our stock price may be more volatile.

Based on the aggregate worldwide market value of our voting and non-voting common equity held by our non-affiliates as of June 26,
2022, pursuant to Rule 12b-2 of the Exchange Act, we will lose our emerging growth company status on December 25, 2022, at which point, we
will qualify as a large accelerated filer and therefore will not be able to take advantage of these exemptions.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
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None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

On August 8, 2022, we took a number of steps to manage operating expenses, with a focus of achieving profitability on an Adjusted
EBITDA basis (the “Plan”), which included workforce reductions affecting approximately 5% of employees at our Support Center, and a reduction
of our real estate footprint by vacating the premises for the existing sweetgreen Support Center and moving to a smaller office space adjacent to
its existing location (the “Office Move”). We expect to incur total pre-tax restructuring and related charges of approximately $8.9 million to
$10.7 million, including approximately $0.5 to $0.8 million of severance and related benefits costs and approximately $8.4 million to $9.9 million
of non-cash expenses due to the Office Move. We expect to recognize these expenses primarily in the third quarter of fiscal year 2022. The
charges that we expect to incur are subject to a number of assumptions, primarily related to estimated time to sublease the vacated portion of
our Support Center and related sublease rent received, and actual expenses may differ materially from the estimates disclosed above.

ITEM 6. EXHIBITS

The following exhibits are included herein or incorporated herein by reference:

Exhibit Number Exhibit Description Form File No. Exhibit Filing Date
Filed

Herewith

3.1 Amended and Restated Certificate of
Incorporation of the Registrant 8-K 001-41069 3.1 11/22/2021

3.2 Amended and Restated Bylaws of the
Registrant 8-K 001-41069 3.2 11/22/2021

10.1

Amendment No. 2 to First Amended and
Restated Revolving Credit, Delayed Draw
Term Loan and Security Agreement, dated as
of May 9, 2022, by and between the Registrant
and EagleBank.

X

31.1
Certification of Principal Executive Officer
Pursuant to Rules 13a-14(a) and 15d-14(a)
under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

X

31.2
Certification of Principal Financial Officer
Pursuant to Rules 13a-14(a) and 15d-14(a)
under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

X

32.1†

Certification of Principal Executive Officer and
Principal Financial Officer Pursuant to 18
U.S.C Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of
2002.

X

101.INS XBRL Instance Document (embedded within
the Inline XBRL document) X

101.SCH XBRL Taxonomy Extension Schema
Document X

48

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-336790.html?hash=4c0422d99be30ebcc0af33b6b15956a1cbf8cea2eced23b6531568971e51f627&dest=d255149dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-336790.html?hash=4c0422d99be30ebcc0af33b6b15956a1cbf8cea2eced23b6531568971e51f627&dest=d255149dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-336790.html?hash=4c0422d99be30ebcc0af33b6b15956a1cbf8cea2eced23b6531568971e51f627&dest=d255149dex32_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-336790.html?hash=4c0422d99be30ebcc0af33b6b15956a1cbf8cea2eced23b6531568971e51f627&dest=d255149dex32_htm


Table of Contents

Exhibit Number Exhibit Description Form File No. Exhibit Filing Date
Filed

Herewith

101.CAL XBRL Taxonomy Extension Calculation
Linkbase Document X

101.DEF XBRL Taxonomy Extension Definition Linkbase
Document X

101.LAB XBRL Taxonomy Extension Label Linkbase
Document X

101.PRE XBRL Taxonomy Extension Presentation
Linkbase Document X

104 Cover Page Interactive Data File (embedded
within the Inline XBRL document) X

__________
† The certifications attached as Exhibit 32.1 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the SEC and are not
to be incorporated by reference into any filing of the Registrant under the Securities Act, whether made before or after the date of this Quarterly
Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

SWEETGREEN, INC.

Date: August 9, 2022 By: /s/ Mitch Reback
Mitch Reback
Chief Financial Officer (Principal Financial Officer,
Principal Accounting Officer, and Duly Authorized
Signatory)
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Exhibit 10.1

AMENDMENT NO. 2 TO FIRST AMENDED AND RESTATED REVOLVING CREDIT, DELAYED DRAW TERM LOAN AND
SECURITY AGREEMENT

THIS AMENDMENT NO. 2 TO FIRST AMENDED AND RESTATED REVOLVING CREDIT, DELAYED DRAW TERM
LOAN AND SECURITY AGREEMENT (this “Amendment”) is made as of May 9, 2022 (the “Effective Date”) by and among
SWEETGREEN, INC., a Delaware corporation (“Borrower”), the entities that become parties hereto as guarantors pursuant to Section 4.1(g) of
the Loan Agreement (as defined below) (each, a “Guarantor” and, collectively, the “Guarantors”), and EAGLEBANK (“Lender”). For purposes
of this Amendment, the term “Loan Agreement” shall mean that certain First Amended and Restated Revolving Credit, Delayed Draw Term
Loan and Security Agreement, dated as of December 14, 2020, as amended by that certain Amendment No. 1 to First Amended and Restated
Revolving Credit, Delayed Draw Term Loan and Security Agreement dated as of September 29, 2021, by and among Borrower, Guarantors and
Lender. Capitalized terms used herein and not otherwise defined herein shall have the respective meanings given to such terms in the Loan
Agreement.

WHEREAS, the Borrower has requested that certain modifications be made to the Loan Agreement, to among other things, add
provisions relating to the issuance by Lender of Letter of Credit; and

WHEREAS, the Loan Parties and Lender have agreed to amend the Loan Agreement on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing, the terms and conditions contained herein, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, and intending to be legally bound, the Loan Parties and Lender
hereby agree to the following amendments to the Loan Agreement.

1. Amendments to Loan Agreement. Effective as of the Effective Date but subject to the satisfaction of the conditions precedent set
forth in Section 2 below, the parties hereto agree that the Loan Agreement is hereby amended as follows:

(a) Section 1.2 is amended to delete the definition of “Advance” in its entirety and to substitute the following in lieu
thereof:

““Advance” shall mean a borrowing under the Revolving Facility including borrowings for the issuance of Letters of Credit
which Letter of Credit borrowings shall at no time exceed One Million Five Hundred Thousand Dollars ($1,500,000) of issued
and undrawn Letters of Credit outstanding at any one time. Any amounts paid by Lender on behalf of borrower under any Loan
Document shall be an Advance for purposes of this agreement.”

(b) Section 1.2 is amended to add the following definition of “Aggregate Revolving Facility Obligations”:

“”Aggregate Revolving Facility Obligations” shall mean, as of any particular time, the sum of the aggregate principal amount of
all Advances then outstanding plus Letter of Credit Obligations then outstanding.”

(c) Section 1.2 is amended to add the following definition of “Application”:

“”Application” shall mean an application, in the form specified by the Issuing Lender from time to time, requesting the Issuing
Lender to issue a Letter of Credit.”

(d)  Section 1.2 is amended to add the following definition of “Issuing Lender”:



“”Issuing Lender” shall mean EagleBank in its capacity as issuer of any Letter of Credit, or any successor thereto.”

(e) Section 1.2 is amended by adding the definition of “Letter of Credit Facility”:

““Letter of Credit Facility” shall mean the letter of credit facility established pursuant to Section 2.15.

(f)  Section 1.2 is amended to adding the definition of “Letter of Credit Obligations”:

““Letter of Credit Obligations” shall mean at any time the aggregate amount of drawings under issued Letters of Credit.”

(g) Section 1.2 is amended to delete the definition of “Obligations” in its entirety and to substitute the following in lieu
thereof:

“”Obligations” shall mean (a) all present and future obligations, Indebtedness and liabilities of Loan Parties to Lender at any
time and from time to time of every kind, nature and description, direct or indirect, secured or unsecured, joint and several,
absolute or contingent, due or to become due, matured or unmatured, now existing or hereafter arising, contractual or tortious,
liquidated or unliquidated, under any of the Loan Documents and Letter of Credit or otherwise relating to any Loans (whether or
not evidenced by a Note) or other Indebtedness to Lender, including, without limitation, Bank Products, all principal, interest,
applicable fees, charges and expenses and all amounts paid or advanced by Lender on behalf of or for the benefit of Borrower
for any reason at any time, including in each case obligations of performance as well as obligations of payment and interest that
accrue after the commencement of any proceeding under any Debtor Relief Law by or against any such Person and (b) the Letter
of Credit Obligation.”

(h) Section 1.2 is amended to add the following definition of “UCP600”:

     “”UCP600” shall mean the Uniform Customs and Practices of Documentary Credits of the International Chamber of Commerce
(Publication 600) as in effect from time to time.”

(i) Section 2.1 is amended to delete such section in its entirety and to substitute the following in place thereof:

“2.1    The Revolving Facility

“Subject to the provisions of this Agreement and provided no Event of Default has occurred and is continuing, Lender
shall make Advances to Borrower under the Revolving Facility from time to time prior to the Revolving Facility Maturity Date,
provided that, notwithstanding any other provision of this Agreement, (i) the Aggregate Revolving Facility Obligations at any
one time outstanding under the Revolving Facility shall not exceed the Facility Cap. The Revolving Facility is a revolving credit
facility, which may be drawn, repaid and redrawn, from time to time as permitted under this Agreement. Unless otherwise
permitted by Lender, each Advance shall be in an amount of at least $1,000. Subject to the provisions of this Agreement,
Borrower may request Advances under the Revolving Facility up to and including the value, in U.S. Dollars, of the Facility Cap.
Advances under the Revolving Facility automatically shall, without an Advance request from Borrower, be made for the
payment of interest on the Revolving Loan Obligations and other Obligations on the date when due to the extent available and as
provided for herein.”
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(j) Clause 2.12(a)(iii) is amended to delete such clause in its entirety and to substitute the following in place thereof:

“(iii)    impose on Lender or the London interbank market any other condition, cost or expense (other than Taxes) affecting this
Agreement or LIBOR Rate Loans made by Lender or Letters of Credit;

and the result of any of the foregoing shall be to increase the cost to Lender of making, converting to, continuing or maintaining
any LIBOR Rate Loan or of maintaining its obligation to make any such Loan, or to increase the cost to Lender in issuing or
maintaining the Letter of Credit or to reduce the amount of any sum received or receivable by Lender hereunder (whether of
principal, interest or any other amount) then, upon request of Lender, Borrower will pay to Lender such additional amount or
amounts as will compensate Lender for such additional costs incurred or reduction suffered.”

(k) Article II is amended to add the following as a new Section 2.15:

“2.15     Letter of Credit Facility

Subject to the terms and conditions hereof, the Issuing Lender agrees to issue one or more standby Letters of Credit (including
direct pay standby letters of credit) for the account of Borrower on any Business Day from the Closing Date through, but not
including, the Revolving Facility Maturity Date in such form as may be approved from time to time by the Issuing Lender;
provided, that the Issuing Lender shall have no obligation to and shall not issue any Letter of Credit if, after giving effect to such
issuance, (a) the sum of the all issued, undrawn and unexpired Letters of Credit plus the Letter of Credit Obligations would
exceed One Million Five Hundred Thousand Dollars ($1,500,000), or (b) the outstanding Aggregate Revolving Facility
Obligations would exceed the Facility Cap. The Letters of Credit shall (i) be issued to support obligations of Borrower or any of
its Subsidiaries, contingent or otherwise, incurred in the ordinary course of business, (ii) expire on a date satisfactory to the
Issuing Lender, which date shall be no later than the earlier of (A) one (1) year from the date of issuance of the Letter of Credit
(subject to automatic renewal of Letter of Credit issued by the Issuing Lender, at the sole and absolute option of the Issuing
Lender, so long as such renewal periods terminate no later than the fifth (5th) Business Day prior to the Revolving Facility
Maturity Date) and (B) the fifth (5th) Business Day prior to the Revolving Facility Maturity Date; provided, that a Letter of
Credit may expire up to (but not later than) one (1) year beyond the Revolving Facility Maturity Date so long as Borrower cash
collateralizes one hundred five-percent (105%) of the face amount of each issued, undrawn and unexpired Letter of Credit no
later than thirty (30) days prior to the Revolving Facility Maturity Date on terms and conditions acceptable to the Issuing Lender
in its sole discretion, and (iii) be subject to the UCP600 and, to the extent not inconsistent therewith, the laws of the State of
Maryland. The Issuing Lender shall not at any time be obligated to issue any Letter of Credit hereunder if such issuance would
conflict with, or cause the Issuing Lender or any Lender to exceed any limits imposed by, any Applicable Law. References
herein to “issue” and derivations thereof with respect to Letters of Credit shall also include extensions or modifications of any
existing Letters of Credit, unless the context otherwise requires.”

(l) Article II is amended to add the following as a new Section 2.16:

“2.16    Procedure for Issuance of Letters of Credit

Upon receipt of a request for a Letter of Credit, the Issuing Lender shall process such request and the certificates, documents and
other papers and information delivered to it in connection therewith in accordance with its customary procedures and shall,
subject to Section 6.2, promptly issue the Letter of Credit requested thereby (but in no event shall
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the Issuing Lender be required to issue the Letter of Credit earlier than three (3) Business Days after its receipt of the request
therefor and all such other certificates, documents and other papers and information relating thereto) by issuing the original of
the Letter of Credit to the beneficiary thereof or as otherwise may be agreed by the Issuing Lender and Borrower. The Issuing
Lender shall promptly furnish to Borrower a copy of the Letter of Credit and promptly notify each Lender of the issuance and,
upon request by the Lender, furnish to the Lender a copy of the Letter of Credit and the amount of such Lender’s Letter of Credit
Obligation therein.”

(m) Article II is amended to add the following as a new Section 2.17:

“2.17    Letter of Credit Issuance Fee and Other Costs

Borrower shall pay the Issuing Lender (i) upfront, an issuance fee with respect to the Letter of Credit in an
amount equal to one percent (1%) of the face value of such Letter of Credit, and (ii) a fee payable each year on the anniversary
of the date of issuance of the Letter of Credit in an amount equal to the average daily amount of all issued, undrawn and
unexpired Letters of Credit during the period from and including the date of the issuance of such Letters of Credit to, but
excluding, the date on which the Letters of Credit have expired or are terminated, multiplied by one percent (1%) per annum.”

(n) Section 6.2 is amended to delete such section in its entirety and to substitute the following in place thereof:

“6.2     Conditions to Each Advance

The obligations of Lender to make any Advance or Term Loan Advance, including, without limitation, the initial Term
Loan Advance, (or otherwise extend credit hereunder) and issue any Letter of Credit are subject to the satisfaction, each in the
Permitted Discretion of Lender, of the following additional conditions precedent:

(a)    Borrower shall have delivered to Lender a Revolving Facility Borrowing Certificate or a Term Loan
Borrowing Certificate for the Advance or the Term Loan Advance, as applicable, executed by an authorized officer of Borrower,
which shall constitute a representation and warranty by Borrower as of the Borrowing Date of such Advance or Term Loan
Advance, as applicable, or issuance of Letter of Credit, that the conditions contained in this Section 6.2 have been satisfied;

(b)    each of the representation and warranties made by Loan Parties in or pursuant to this Agreement, or under
the other Loan Documents or which are contained in any certificate, document or financial or other statement furnished in
connection herewith, shall be true and correct in all material respects, before and after giving effect to such Advance or Term
Loan Advance, as applicable, or issue such Letter of Credit; provided, however, that those representations and warranties
expressly referring to a specific date shall be true, accurate and complete in all material respects as of such referenced date;
provided, further, that Borrower may update or supplement information in the Perfection Certificate or the Schedules hereto after
the Effective Date to the extent necessary to make such representations and warranties true and correct in all material respects as
of the date of such Advance or Term Loan Advance, as applicable;

(c)    no Default or Event of Default shall have occurred or be continuing or would exist after giving effect to the
Advance or the Term Loan Advance, as applicable, on the Borrowing Date, or the issuance of a Letter of Credit on such date;

(d)    immediately after giving effect to the requested Advance, or Term Loan Advance, or issuance of a Letter of
Credit, as applicable, (i) the aggregate
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outstanding principal amount of Advances under the Revolving Facility shall not exceed the Facility Cap and (ii) the aggregate
outstanding principal amount of Term Loan Advances under the Term Loan shall not exceed the Term Loan Commitment;

(e)    at the time of making such requested Advance or Term Loan Advance, as applicable, or issuance of a
Letter of Credit, no Material Adverse Effect has occurred (that has not been cured prior to such date) or is continuing; and

(f)    Lender shall have received all fees, charges and expenses payable to Lender on or prior to such date
pursuant to the Loan Documents.”.

(o) The second sentence of Section 7.22 is hereby amended by adding the words “and issuance of the Letters of Credit” after the
word “Advances”.

(p) Section 8.2 is hereby amended by adding the words “, the Letter of Credit” after the word “Advances”.

(q) Clause (c) of Article XI is amended by adding the words “issuance of the Letters of Credit” after the word “Advances”.

    (r) Clause (e) of Article XI is amended by adding the words “issuance of the Letters of Credit” after the word “Advances”.

    (s) Clause (h) of Article XI is amended by adding the words “issuance of the Letters of Credit” after the word “Advances”.

    (t) The last paragraph of Article XI is amended by adding the words “Letters of Credit” after the word “Loans”.

2.  Conditions of Effectiveness. The effectiveness of this Amendment is subject to the following conditions precedent:

(k) Lender shall have received counterparts of this Amendment duly executed by Borrower, each Guarantor and Lender.

(l) Lender shall have received such documents and certificates as Lender or its counsel may reasonably request relating to the
organization, existence and good standing of the Loan Parties, the authorization of this Agreement and any other legal matters relating to such
Loan Parties, the Loan Documents or this Agreement, all in form and substance reasonably satisfactory to Lender and its counsel.

(m) Lender shall have received an Officer’s Certificate in the form of Exhibit H attached to the Loan Agreement, dated the date
hereof, and signed by the Chief Financial Officer of each of the Loan Parties.

(n) Lender shall have received payment of Lender’s fees and reasonable out-of-pocket expenses (including reasonable out-of-pocket
fees and expenses of counsels for Lender) in connection with this Amendment.

3. Representations and Warranties of the Loan Parties. Each Loan Party for itself hereby represents and warrants as follows:

(o) This Amendment and each of the Loan Documents (each as amended hereby), as applicable, constitute the legal, valid and
binding obligations of such Loan Party enforceable against such Loan Party in accordance with their terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other laws affecting Lender’s rights generally and subject to general principles of equity, regardless of
whether considered in a proceeding in equity or at law.
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(p) As of the date hereof and giving effect to the terms of this Amendment, (i) no Default or Event of Default shall have occurred
and be continuing and (ii) the representations and warranties of Borrower set forth in the Loan Agreement are true and correct in all material
effects (provided that any representation or warranty qualified by materiality or Material Adverse Effect is true and correct in all respects)
(except to the extent any such representation or warranty expressly relates to an earlier date, in which case such representation or warranty shall
be true and correct as of such earlier date).

4. Reference to and Effect on the Loan Agreement and the Loan Documents.

(q) Upon the effectiveness hereof, each reference to the Loan Agreement or any other Loan Document shall mean and be a reference
to the Loan Agreement and such other Loan Document, as the case may be, as amended hereby.

(r) Except as specifically amended above, each Loan Document and all other documents, instruments and agreements executed
and/or delivered in connection therewith shall remain in full force and effect and are hereby ratified and confirmed.

(s) Except as specifically provided above, the execution, delivery and effectiveness of this Amendment shall not operate as a waiver
of any right, power or remedy of Lender, nor constitute a waiver of any provision of the Loan Agreement, the Loan Documents or any other
documents, instruments and agreements executed and/or delivered in connection therewith.

(t) This Amendment is a “Loan Document” under (and as defined in) the Loan Agreement.

5. Consent and Reaffirmation. Without in any way establishing a course of dealing by Lender, each of Lender and each of the
undersigned Loan Parties consents to this Amendment and reaffirms the terms and conditions of the Loan Agreement and the other Loan
Documents executed by it and acknowledges and agrees that the Loan Agreement and each and every Loan Document executed by the
undersigned in connection with the Loan Agreement remains in full force and effect and is hereby reaffirmed, ratified and confirmed.

6. Counterparts; Electronic Execution. This Amendment may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery
of an executed counterpart of a signature page of this Amendment by facsimile or in electronic (e.g., “pdf” or “tif”) format shall be effective as
delivery of a manually executed counterpart of this Amendment. The words “execution,” “signed,” “signature,” and words of similar import in
this Amendment shall be deemed to include electronic or digital signatures or the keeping of records in electronic form, each of which shall be of
the same effect, validity and enforceability as manually executed signatures or a paper-based recordkeeping system, as the case may be, to the
extent and as provided for under applicable law, including the Electronic Signatures in Global and National Commerce Act of 2000 (15 USC §
7001 et seq.) or any other similar state laws based on the Uniform Electronic Transactions Act.

7. Governing Law; Jurisdiction; Service of Process. The provisions of Section 15.1 of the Loan Agreement are hereby incorporated
by reference herein, mutatis mutandis.

8. Entire Agreement. The provisions of Section 15.8 of the Loan Agreement are hereby incorporated by reference herein, mutatis
mutandis.

9. Headings. Section headings in this Amendment are included herein for convenience of reference only and shall not constitute a
part of this Amendment for any other purpose.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement is signed and given under seal as of the date first written above and it is intended that this
Agreement is and shall constitute and have the effect of a sealed instrument according to law.

                    
                        BORROWER:

                        SWEETGREEN, INC.

                        By:    /s/ Mitch Reback
                        Name:    Mitch Reback
                        Its:    Chief Financial Officer
                        Attn:    3000 S. Robertson Blvd.
                            Los Angeles, California 90034
                        Email:    mitch.reback@sweetgreen.com

                        GUARANTORS:

                        SWEETGREEN NEW YORK, LLC

                        By:    /s/ Mitch Reback
                        Name:    Mitch Reback
                        Its:    Chief Financial Officer
                        Attn:    3000 S. Robertson Blvd.
                            Los Angeles, California 90034
                        Email:    mitch.reback@sweetgreen.com

                        SWEETGREEN BOSTON, LLC

                        By:    /s/ Mitch Reback
                        Name:    Mitch Reback
                        Its:    Chief Financial Officer
                        Attn:    3000 S. Robertson Blvd.
                            Los Angeles, California 90034
                        Email:    mitch.reback@sweetgreen.com

SWEETGREEN LA, LLC

                        By:    /s/ Mitch Reback
                        Name:    Mitch Reback

[Signature Page to Amendment No. 2 to Amended and Restated Revolving Credit, Delayed Draw Term Loan and Security
Agreement]



                        Its:    Chief Financial Officer
                        Attn:    3000 S. Robertson Blvd.
                            Los Angeles, California 90034

                        Email:    mitch.reback@sweetgreen.com

                        SWEETGREEN CHICAGO LLC

                        By:    /s/ Mitch Reback
                        Name:    Mitch Reback
                        Its:    Chief Financial Officer
                        Attn:    3000 S. Robertson Blvd.
                            Los Angeles, California 90034

            Email:    mitch.reback@sweetgreen.com

SWEETGREEN TEXAS, LLC

                        By:    /s/ Mitch Reback
                        Name:    Mitch Reback
                        Its:    Chief Financial Officer
                        Attn:    3000 S. Robertson Blvd.
                            Los Angeles, California 90034

            Email:    mitch.reback@sweetgreen.com

SWEETGREEN COLORADO, LLC

                        By:    /s/ Mitch Reback
                        Name:    Mitch Reback
                        Its:    Chief Financial Officer
                        Attn:    3000 S. Robertson Blvd.
                            Los Angeles, California 90034

            Email:    mitch.reback@sweetgreen.com

LENDER:

            EAGLEBANK

By:    /s/ Deirdre E. Vollmer
                        Name:    Deirdre E. Vollmer
                        Its:    Vice President
                        Attn:    2001 K Street NW
                            Washington, D.C. 20006
                        Telephone: (202) 292-1635
                        FAX:    (301) 841-0345

            Email:    DVollmer@EagleBankCorp.com

[Signature Page to Amendment No. 2 to Amended and Restated Revolving Credit, Delayed Draw Term Loan and Security
Agreement]



Exhibit 31.1

CERTIFICATIONS

I, Jonathan Neman, certify that:

1.    I have reviewed this Quarterly Report on Form 10-Q of Sweetgreen, Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
(a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

(b)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.    The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

Date: August 9, 2022

/s/ Jonathan Neman

Jonathan Neman
President and Chief Executive
Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATIONS

I, Mitch Reback, certify that:

1.    I have reviewed this Quarterly Report on Form 10-Q of Sweetgreen, Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
(a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

(b)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.    The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

Date: August 9, 2022

/s/ Mitch Reback

Mitch Reback
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION

Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) and Section
1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Jonathan Neman, Chief Executive Officer of Sweetgreen, Inc. (the
“Company”), and Mitch Reback, Chief Financial Officer of the Company, each hereby certifies that, to the best of his knowledge:

1. The Company’s Quarterly Report on Form 10-Q for the period ended June 26, 2022, to which this Certification is attached as Exhibit
32.1 (the “Quarterly Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and

2. The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Dated: August 9, 2022

In Witness Whereof, the undersigned have set their hands hereto as of the 9th day of August, 2022.

/s/ Jonathan Neman /s/ Mitch Reback

Jonathan Neman Mitch Reback
Chief Executive Officer Chief Financial Officer
(Principal Executive Officer) (Principal Financial Officer)

This certification accompanies the Form 10-Q to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to
be incorporated by reference into any filing of Sweetgreen, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of
1934, as amended (whether made before or after the date of the Form 10-K), irrespective of any general incorporation language contained in
such filing.


