As filed with the Securities and Exchange Commission on August 11, 2020
Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Potbelly Corporation

(Exact Name of Registrant as Specified in its Charter)

Delaware 36-4466837
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

111 N. Canal Street, Suite 850
Chicago, Illinois 60606

(Address of Registrant’s principal executive offices, including zip code)

Potbelly Corporation 2019 Long-Term Incentive Plan
(Full title of the plan)

Matthew J. Revord
Senior Vice President, Chief Legal Officer, General Counsel and Secretary
Potbelly Corporation
111 N. Canal Street, Suite 850, Chicago, Illinois 60606
(312) 951-0600

(Name, address, telephone number, including area code, of agent for service)

Copies to:

Edward S. Best
Mayer Brown LLP
71 South Wacker Drive
Chicago, Illinois 60606
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title Of Each Class Of to be Offering Price Aggregate Amount of
Securities To Be Registered Registered(1) (2) Per Share Offering Price Registration Fee
Common Stock, par value $0.01 per share, to be issued under the
Potbelly Corporation 2019 Long-Term Incentive Plan (the “Plan”) 900,000 $3.83 (3) $3,447,000 (3) $447.42
Total 900,000 $447.42
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Represents additional shares of common stock Potbelly Corporation, $0.01 par value per share (“Common Stock”) issuable under the Plan.
Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an
indeterminate number of additional shares that may be offered and issued under the Plan to prevent dilution resulting from stock dividends, stock
splits, reverse stock splits, extraordinary cash dividends, recapitalizations, reorganizations, mergers, consolidations, split-ups, spin-offs, exchanges
of shares, sales of assets or subsidiaries, combinations and other corporate transactions.

Estimated solely for the purpose of calculating the registration fee in accordance with paragraph (c) and (h) of Rule 457 under the Securities Act,
based upon the average of the high and low prices of Common Stock, as reported on The Nasdaq Global Select Market on August 7, 2020.




EXPLANATORY NOTE

Pursuant to General Instruction E of Form S-8. Potbelly Corporation (the “Registrant™) is filing this Registration Statement on Form S-8 with the
Securities and Exchange Commission (the “Commission”) to register 900,000 additional shares of its common stock, par value $0.01 per share, reserved
for issuance under the Potbelly Corporation 2019 Long-Term Incentive Plan, as amended and restated effective June 24, 2020 (the “Plan”). This
Registration Statement hereby incorporates by reference the contents of the Registrant’s registration statement on Form S-8 filed with the Commission
on June 11, 2019 (Registration No. 333-232060). In accordance with the instructional note to Part I of Form S-8 as promulgated by the Commission, the
information specified by Part I of Form S-8 has been omitted from this Registration Statement.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Commission by the Registrant pursuant to the Securities Act and the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are hereby incorporated by reference in this Registration Statement:

(a) The Registrant’s annual report on Form 10-K for the fiscal year ended December 29, 2019 filed with the Commission on February 27,
2020 (File No. 001-36104);

(b) The Registrant’s quarterly reports on Form 10-Q for the fiscal quarter ended March 29, 2020 filed with the Commission on May, 18,
2020 (File No. 001-36104) and the fiscal quarter ended June 28, 2020 filed with the Commission on August 5, 2020 (File
No. 001-36104);

(o) The Registrant’s current reports on Form 8-K filed with the Commission on January 17, February 18, March 20, April 13, April 27,

“furnished” rather than filed with the Commission; and

(d) The description of the Registrant’s common stock contained in the Registrant’s registration statement on Form 8-A filed with the
Commission on September 30, 2013, pursuant to Section 12(b) of the Securities Act, including any amendment or report filed for the
purpose of updating such description (File No. 001-36104).

In addition, all documents subsequently filed with the Commission by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act, prior to the filing of a post-effective amendment which indicates that all securities offered herein have been sold or which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of
such documents. In no event, however, will any information that the Registrant discloses under Item 2.02 or 7.01 of any Current Report on Form 8-K
that the Registrant may from time to time furnish to the Commission be incorporated by reference into, or otherwise become a part of, this Registration
Statement.

Any statement contained in this Registration Statement or any document incorporated or deemed to be incorporated by reference herein shall be deemed
to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein is inconsistent with or modifies or supersedes such statement. Any
such statement so modified or superseded shall not be deemed to constitute a part of this Registration Statement, except as so modified or superseded.

Item 8. Exhibits.

The following exhibits are filed or incorporated by reference as part of this Registration Statement:

Exhibit No. Description

4.1 Seventh Amended and Restated Certificate of Incorporation of Potbelly Corporation (filed as Exhibit 3.1 to Form S-1 (File
No. 333-190893)_filed on August 29, 2013 and incorporated herein by reference)

4.2 Amended and Restated Bylaws of Potbelly Corporation (filed as Exhibit 3.1 to Form 8-K (File No. 001-36104) filed on June 12, 2018
and incorporated herein by reference)

5.1% Opinion of Mayer Brown LLP as to the legality of the common stock

23.1% Consent of Deloitte & Touche LLP, independent registered public accounting firm

23.2* Consent of Mayer Brown LLP (included as part of Exhibit 5.1)

24.1* Power of Attorney (included in this Registration Statement under “Signatures™)

99.1 Potbelly Corporation 2019 Long-Term Incentive Plan, as Amended and Restated (filed as Exhibit 10.1 to current report on Form 8-K

(File No. 001-36104) filed on June 30, 2020 and incorporated herein by reference)

* Filed herewith.


http://www.sec.gov/Archives/edgar/data/1195734/000156459020007450/pbpb-10k_20191229.htm
http://www.sec.gov/Archives/edgar/data/1195734/000156459020026026/pbpb-10q_20200329.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1195734/000156459020036893/pbpb-10q_20200628.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520010043/d815610d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520040296/d891218d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520080641/d901074d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520105245/d914203d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520120003/d844465d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520137652/d894960d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520138322/d927850d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520147423/d932701d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520167189/d917059d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520183998/d939534d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520194831/d100783d8k.htm
http://www.sec.gov/Archives/edgar/data/1195734/000121390020017984/ea124339-8k_potbelly.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312513384923/d604351d8a12b.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312513352089/d435665dex31.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312518190662/d608362dex31.htm
http://www.sec.gov/Archives/edgar/data/1195734/000119312520183998/d939534dex101.htm

SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Chicago, State of Illinois, on this 11th day of August, 2020.
POTBELLY CORPORATION

By /s/ Robert D. Wright

Robert D. Wright
President and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Robert D.
Wright and Matthew Revord, and each of them, as such person’s true and lawful attorney in fact and agent with full power of substitution, for such
person in any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective amendments), and
to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorney in fact, proxy and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith, as fully for all intents and purposes as such person might or could do in person, hereby ratifying and confirming all that said
attorney in fact, proxy and agent, or such person’s substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed below by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Robert D. Wright President, Chief Executive Officer and Director August 11, 2020
Robert D. Wright (Principal Executive Officer)

/s/ Steven Cirulis Steven Cirulis (Principal Financial Officer and Principal August 11, 2020
Steven Cirulis Accounting Officer)

/s/ Joe Boehm Director August 11, 2020
Joe Boehm

/s/ Adrian Butler Director August 11, 2020
Adrian Butler

/s/ Marla Gottschalk Director August 11, 2020
Marla Gottschalk

/s/ David Head Director August 11, 2020
David Head

/s/ David Near Director August 11, 2020
David Near

/s/ Benjamin Rosenzweig Director August 11, 2020

Benjamin Rosenzweig

/s/ Todd Smith
Todd Smith

Director August 11, 2020



Exhibit 5.1

Mayer Brown LLP

71 South Wacker Drive
Chicago, IL 60606
United States of America

T: +1 312 782 0600
F: +1312 701 7711
mayerbrown.com

August 11, 2020

Potbelly Corporation
111 North Canal Street, Suite 850
Chicago, Illinois 60606

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Potbelly Corporation, a Delaware corporation (the “Company™), in connection with the registration statement on Form S-8
(the “Registration Statement”) relating to the registration under the Securities Act of 1933, as amended (the “Securities Act”) of 900,000 shares of the
Company’s common stock, par value $0.01 per share (the “Shares”), issuable pursuant to the Company’s 2019 Long-Term Incentive Plan, as amended
and restated (the “Plan”).

As counsel to the Company, we have examined the Company’s amended and restated certificate of incorporation, amended and restated bylaws and
resolutions of the board of directors and stockholders of the Company. We have also examined such other documents and instruments and have made
such further investigations as we have deemed necessary or appropriate in connection with this opinion. In expressing the opinion set forth below, we
have assumed the genuineness of all signatures, the conformity to the originals of all documents reviewed by us as copies, the authenticity and
completeness of all original documents reviewed by us in original or copy form and the legal competence of each individual executing any document.
As to matters of fact (but not as to legal conclusions), to the extent we deemed proper, we have relied on certificates of responsible officers of the
Company and of public officials.

Based upon and subject to the foregoing, and having regard for legal considerations which we deem relevant, we are of the opinion that the Shares have
been duly authorized and, when issued and sold in accordance with the Plan, will be validly issued, fully paid and non-assessable.

The opinion expressed above is limited to the Delaware General Corporation Law and we express no opinion with respect to any other laws.



We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Securities and Exchange
Commission thereunder.

Very truly yours,

/s/ Mayer Brown LLP

Mayer Brown LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 27, 2020, relating to the
consolidated financial statements of Potbelly Corporation and subsidiaries and the effectiveness of Potbelly Corporation’s internal control over financial
reporting, appearing in the Annual Report on Form 10-K of Potbelly Corporation for the year ended December 29, 2019.

/s/ Deloitte & Touche LLP

Chicago, Illinois
August 11, 2020



