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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

(d) On May 16, 2019, the Board of Directors (the “Board”) of Potbelly Corporation (the “Company”) appointed Adrian Butler, 49, as a member of
the Board to fill one of the vacancies created when Peter Bassi, Ann-Marie Campbell and Harvey Kanter did not stand for election at the Annual
Meeting of the Shareholders, and decreased the size of the Board to seven members to eliminate the remaining vacancies. Mr. Butler will serve until the
2020 annual meeting of the Company’s stockholders or until his successor has been duly elected and qualified. Mr. Butler was also appointed to the
Audit Committee of the Board. Mr. Butler is currently the Senior Vice President, Chief Information Officer of Dine Brands Global, a full-service
restaurant company whose brands include Applebee’s Neighborhood Grill + Bar and THOP.

There are no arrangements or understandings between Mr. Butler and any other persons pursuant to which he was selected as a director. Mr. Butler
will be eligible to receive the standard compensation paid to non-employee directors for as previously disclosed by Potbelly. Neither the Company nor
the Board is aware of any transaction in which Mr. Butler has an interest requiring disclosure under Item 404(a) of Regulation S-K.

Mr. Butler will be indemnified by the Company pursuant to the Company’s Seventh Amended and Restated Certificate of Incorporation and
Amended and Restated By-laws for actions associated with being a director. In addition, the Company has entered into an indemnification agreement
with Mr. Butler, which provides for indemnification to the fullest extent permitted under Delaware law. The indemnification agreement is substantially
identical to the form of agreement executed by the Company’s other directors and executive officers.

A copy of the Company’s press release announcing the appointment of Mr. Butler is attached hereto as Exhibit 99.1.

(e) At the Potbelly Corporation annual meeting of shareholders held on May 16, 2019, the Company’s shareholders approved the Potbelly
Corporation 2019 Long-Term Incentive Plan (“LTIP”), to, among other things, increase the number of shares available for issuance. The number of
shares available for issuance under the LTIP is equal to the sum of (i) 1,200,000 shares, plus (ii) the number of shares that are available under the
Amended and Restated Potbelly Corporation 2013 Long-Term Incentive Plan (the “Prior Plan”) immediately prior to the approval of the LTIP. No new
award can be made under the Prior Plan. Pursuant to the LTIP, the Company may grant awards to any officer, director, employee, consultant,
independent contractor or agent of the Company and/or a related company, and persons who are expected to become an officer, director, employee,
consultant, independent contractor or agent of the Company or a related company.

A more complete description of the LTIP is contained in the Company’s Proxy Statement, dated April 2, 2019 (the “Proxy Statement”), as filed
with the Securities and Exchange Commission (the “Commission”), under the heading “Proposal 5 Approval of the Potbelly Corporation 2019 Long-
Term Incentive Plan,” which is incorporated by reference. The description of the LTIP set forth in the Proxy Statement is qualified in its entirety by
reference to the complete text of the LTIP, which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders

We held our annual meeting of shareholders on May 16, 2019. At the annual meeting, shareholders voted in favor of the election of six directors,
Joseph Boehm, Susan Chapman-Hughes, Dan Ginsberg, Marla Gottschalk, Alan Johnson, and Benjamin Rosenzweig, to our Board of Directors; voted
in favor of the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2019; approved, by a
non-binding advisory vote, a resolution to approve the Company’s 2018 named executive officer compensation; approved, by a non-binding advisory
vote, to consider future advisory votes to approve the Company’s named executive officer compensation every year; and approved our Potbelly
Corporation 2019 Long-Term Incentive Plan. The final voting results were as follows:

(1) Election of Directors

Nominee Votes For Votes Withheld Broker Non-Votes
Joe Boehm 15,492,542 83,626 6,540,780
Susan Chapman-Hughes 15,088,938 487,230 6,540,780
Dan Ginsberg 15,087,174 488,994 6,540,780
Marla Gottschalk 15,088,951 487,217 6,540,780
Alan Johnson 15,513,007 63,161 6,540,780
Benjamin Rosenzweig 15,343,130 233,038 6,540,780
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Item 9.01.

Ratification of the appointment of Deloitte & Touche LLP as independent auditors:

Votes For Votes Against Abstentions Broker Non-Votes

21,731,177 368,496 17,275 —

Non-binding, advisory vote on a resolution to approve 2018 named executive officer compensation

Votes For Votes Against Abstentions Broker Non-Votes

14,928,805 620,202 27,161 6,540,780

Non-binding, advisory vote on the frequency of future advisory votes to approve named executive officer compensation

1 Year 2 Years 3 Years Abstentions

14,337,477 6,412 1,220,133 12,146

Approval of Potbelly Corporation 2019 Long-Term Incentive Plan:

Votes For Votes Against Abstentions Broker Non-Votes

14,882,013 687,328 6,827 6,540,780

Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

No. Description

10.1 Potbelly Corporation 2019 Long-Term Incentive Plan
99.1 Press Release issued by the Company on May 21, 2019
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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 hereunto duly authorized.

Date: May 21, 2019 Potbelly Corporation

By: /s/ Thomas Fitzgerald

Name: Thomas Fitzgerald
Title:  Chief Financial Officer
(Principal Financial Officer)



Exhibit 10.1

POTBELLY CORPORATION 2019 LONG-TERM INCENTIVE PLAN
(Effective May 16, 2019)

1. GENERAL

1.1 Purposes. Potbelly Corporation (the “Company”) has established the Potbelly Corporation 2019 Long-Term Incentive Plan (the “Plan”) to:

(a) align the interests of the Company’s stockholders and the recipients of Awards under this Plan by increasing the proprietary interest of such
recipients in the Company’s growth and success, (b) advance the interests of the Company by attracting and retaining qualified employees, Outside
Directors and other persons providing services to the Company and/or to its Related Companies, and (c) motivate Participants to act in the long-term
best interests of the Company’s stockholders.

1.2 Definitions. For purposes of the Plan, the following definitions shall apply:

(@
(b)
©
(d)
®

®

“Agreement” shall have the meaning set forth in subsection 6.8 of the Plan.

“Approval Date” means the date on which this Plan is approved by the Company’s stockholders.

“Award” shall mean an award under Section 3 or 4 of the Plan.

“Board” shall mean the Board of Directors of the Company.

“Cause” shall have the meaning set forth in an employment agreement between the Company or a Related Company and the Participant or,
if no such agreement exists, “Cause” shall mean (i) the willful failure to substantially perform the duties assigned by the Company or a
Related Company (other than a failure resulting from the Participant’s Disability), (ii) the willful engaging in conduct which is injurious to
the Company or any of its Related Companies or the Company’s stockholders, monetarily or otherwise, including conduct that, in the
reasonable judgment of the Board, no longer conforms to the standard of the Company’s executives or employees, (iii) any act of dishonesty,
commission of a felony, or a violation of any statutory or common law duty of loyalty to the Company or any of its Related Companies.

“Change in Control” means the first to occur of any of the following:

(@)

(iD)

(iii)

the consummation of a transaction, approved by the stockholders of the Company, to merge the Company with or into or consolidate
the Company with another entity or sell or otherwise dispose of all or substantially all of its assets, or the stockholders of the
Company adopt a plan of liquidation, provided, however, that a Change in Control shall not be deemed to have occurred by reason of
a transaction, or a substantially concurrent or otherwise related series of transactions, upon the completion of which 50% or more of
the beneficial ownership of the voting power of the Company, the surviving corporation or corporation directly or indirectly
controlling the Company or the surviving corporation, as the case may be, is held by the same persons (although not necessarily in
the same proportion) as held the beneficial ownership of the voting power of the Company immediately prior to the transaction or
the substantially concurrent or otherwise related series of transactions, except that upon the completion thereof, employees or
employee benefit plans of the Company may be a new holder of such beneficial ownership; or

(ii) the “beneficial ownership” (as defined in Rule 13d-3 under the Exchange Act) of securities representing 50% or more of the
combined voting power of the Company is acquired, other than from the Company, by any “person” as defined in Sections 13(d) and
14(d) of the Exchange Act (other than any trustee or other fiduciary holding securities under an employee benefit or other similar
equity plan of the Company); or

(iii) at any time during any period of two consecutive years, individuals who at the beginning of such period were members of the
Board cease for any reason to constitute at least a majority thereof (unless the election, or the nomination for election by the
Company’s stockholders, of each new director was approved by a vote of at least two-thirds of the directors still in office at the time
of such election or nomination who were directors at the beginning of such period).
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“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Committee” shall have the meaning set forth in subsection 5.1 of the Plan.

“Common Stock” shall mean a share of common stock, $.01 par value, of the Company.
“Company” shall have the meaning set forth in subsection 1.1 of the Plan.

“Disability” shall mean that an individual is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for a continuous period
of not less than twelve months. Whether an individual has a “Disability” shall be determined in a manner that is consistent with section
22(e)(3) of the Code.

“Effective Date” shall have the meaning set forth in subsection 6.1 of the Plan.

“Eligible Persons” shall mean any officer, director, employee, consultant, independent contractor or agent of the Company or any Related
Company and persons who are expected to become an officer, director, employee, consultant, independent contractor or officer of the
Company or any Related Company (but effective no earlier than the date on which such person begins to provide services to the Company
or any Related Company), including, in each case, directors who are not employees of the Company or a Related Company.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Exercise Price” shall have the meaning set forth in subsection 3.2 of the Plan.

“Expiration Date” shall have the meaning set forth in subsection 3.9 of the Plan.

“Fair Market Value” of a share of Common Stock shall mean, as of any date, the value determined in accordance with the following rules:

@) If the Common Stock is at the time listed or admitted to trading on any stock exchange, then the Fair Market Value shall be the
closing price per share of Common Stock on the principal exchange on which the Common Stock is then listed or admitted to trading
on the last trading day preceding the date on which Fair Market Value is to be determined or, if no such sale is reported on that date,
on the last preceding date on which a sale was so reported.

(ii) If the Common Stock is not at the time listed or admitted to trading on a stock exchange, the Fair Market Value shall be the closing
average of the closing bid and asked price of a share of Common Stock on the date in question in the over-the-counter market, as
such price is reported in a publication of general circulation selected by the Committee and regularly reporting the market price of
Common Stock in such market.

(iii)  If the Common Stock is not listed or admitted to trading on any stock exchange or traded in the over-the-counter market, the Fair
Market Value shall be as determined by the Committee in good faith.

For purposes of determining the Fair Market Value of Common Stock that is sold pursuant to a cashless exercise program, Fair Market
Value shall be the price at which such Common Stock is sold.

“Full Value Award” shall have the meaning set forth in Section 4 of the Plan.

“Incentive Stock Option” means an Option that is intended to satisfy the requirements applicable to an “incentive stock option” described in
section 422 of the Code.

“Non-Qualified Stock Option” means an Option that is not intended to be an Incentive Stock Option.
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(u) “Option” means an Award under the Plan that entitles the Participant to purchase shares of Common Stock at an Exercise Price established
by the Committee at the time the Option is granted.

(v) “Outside Director” means a director of the Company who is not an officer or employee of the Company or any Related Company.
(w) “Participant” shall have the meaning set forth in subsection 1.3 of the Plan.

(x) “Plan” shall have the meaning set forth in subsection 1.1 of the Plan.

(y) “Prior Plan” shall mean the Potbelly Corporation 2013 Long-Term Incentive Plan.

(z) “Recycled Shares” shall have the meaning set forth in paragraph 2.1(b)(ii) of the Plan.

(aa) “Related Company” shall mean any corporation, partnership, joint venture or other entity during any period in which (i) the Company,
directly or indirectly, owns at least 50% of the combined voting power of all classes of stock of such entity or at least 50% of the ownership
interests in such entity or (ii) such entity, directly or indirectly, owns at least 50% of the combined voting power of all classes of stock of the
Company.

(bb) “SAR” means the grant of an Award under the Plan that entitles the Participant to receive, in cash or shares of Common Stock (as
determined in accordance with the terms of the Plan) value equal to the excess of: (i) the Fair Market Value of a specified number of shares
of Common Stock at the time of exercise; over (ii) an Exercise Price established by the Committee at the time of grant.

(cc) “Subsidiary” shall mean a corporation that is a subsidiary of the Company within the meaning of section 424(f) of the Code.

(dd) “Substitute Award” means an Award granted or shares of Stock issued by the Company in assumption of, or in substitution or exchange for,
an award previously granted, or the right or obligation to make a future award, in all cases by a company acquired by the Company or any
Related Company or with which the Company or any Related Company combines. In no event shall the issuance of Substitute Awards
change the terms of such previously granted awards such that the change, if applied to a current Award, would be prohibited under
subsection 3.7.

(ee) “Termination Date” means the date on which a Participant both ceases to be an employee of the Company and the Related Companies and
ceases to perform material services for the Company and the Related Companies (whether as a director or otherwise), regardless of the
reason for the cessation; provided that a “Termination Date” shall not be considered to have occurred during the period in which the reason
for the cessation of services is a leave of absence approved by the Company or the Related Company which was the recipient of the
Participant’s services; and provided, further that, with respect to an Outside Director, “Termination Date” means date on which the Outside
Director’s service as an Outside Director terminates for any reason.

1.3 Participation. For purposes of the Plan, a “Participant” is any person to whom an Award is granted under the Plan. Subject to the terms and
conditions of the Plan, the Committee shall determine and designate, from time to time, from among the Eligible Persons those persons who will be
granted one or more Awards under the Plan and, subject to the terms and conditions of the Plan, a Participant may be granted any Award permitted under
the provisions of the Plan and more than one Award may be granted to a Participant. Except as otherwise agreed by the Company and the Participant, or
except as otherwise provided in the Plan, an Award under the Plan shall not affect any previous Award under the Plan or an award under any other plan
maintained by the Company or any of the Related Companies. No Eligible Person or other person shall have any claim to be granted any Award, and
there is no obligation for uniformity of treatment of Eligible Persons, or holders or beneficiaries of Awards, or of multiple Awards granted to an Eligible
Person. The terms and conditions of Awards and the Committee’s determinations and interpretations with respect thereto need not be the same with
respect to each Eligible Person (whether or not such Eligible Persons are similarly situated).

2. SHARES RESERVED AND LIMITATIONS

2.1 Shares Available and Other Amounts Subject to the Plan. The shares of Common Stock for which Awards may be granted under the Plan shall be
subject to the following:




@

(b)

©

(d)

(e)
®

(®

(h)

Shares of Common Stock with respect to which Awards may be made under the Plan shall be currently authorized but unissued shares of
Common Stock or currently held or subsequently acquired by the Company as treasury shares (or a combination thereof), including shares
purchased in the open market or in private transactions.

Subject to the provisions of subsection 2.2, the number of shares of Common Stock that may be issued with respect to Awards under the
Plan shall be equal to the sum of (1) 1,200,000 plus (2) the number of shares of Common Stock available for issuance under the Prior Plan
as of the Approval Date (and immediately prior to approval). Notwithstanding the foregoing:

@) Shares of Common Stock covered by an Award shall only be counted as used to the extent that they are actually used. A share of
Common Stock issued in connection with any Award under the Plan shall reduce the total number of shares of Common Stock
available for issuance under the Plan by one provided, however, that shares issued in connection with Full Value Awards granted
under the Plan shall reduce the total number of shares of Common Stock available for issuance under the Plan by a ratio of two to
one.

(ii)  Any shares of Common Stock (A) that are subject to Awards granted under the Plan or (B) that are subject to awards granted under
the Prior Plan that are outstanding on the Approval Date (and immediately prior to approval), in any case that terminate by reason of
expiration, forfeiture, cancellation, or otherwise, without the issuance of such shares, or that are settled in cash, shall thereafter again
be available for issuance under the Plan (the shares described in subparagraphs (A) and (B), collectively, “Recycled Shares”).
Recycled Shares shall be added back to the number of shares of Common Stock reserved for issuance under the Plan on a one for
one basis; provided, however, that (A) Recycled Shares attributable to any Full Value Award granted under the Plan shall be added
back on a ratio of two to one and (B) Recycled Shares attributable to any Full Value Awards granted under the Prior Plan shall be
added back on the same basis that such award reduced the number of total shares available under the Prior Plan at the time such
award was granted under the Prior Plan.

Notwithstanding any other provision of the Plan, following shares of Common Stock may not again be made available for issuance under
the Plan pursuant to this subsection 2.1: (i) shares of Common Stock not issued or delivered as a result of the net settlement of an
outstanding Award; (ii) shares delivered to or withheld by the Company to pay the Exercise Price of an Option or SAR or to pay the
withholding taxes with respect to an Award; or (iii) shares of Common Stock repurchased on the open market with the proceeds of the
Exercise Price of an Option.

Except as expressly provided by the terms of this Plan, the issue by the Company of stock of any class, or securities convertible into shares
of stock of any class, for cash or property or for labor or services, either upon direct sale, upon the exercise of rights or warrants to subscribe
therefor or upon conversion of stock or obligations of the Company convertible into such stock or other securities, shall not affect, and no
adjustment by reason thereof shall be made with respect to, Awards then outstanding hereunder.

To the extent provided by the Committee, any Award may be settled in cash rather than in Common Stock.

Substitute Awards shall not reduce the number of shares of Common Stock that may be issued under the Plan or that may be covered by
Awards granted to any one Participant during any period pursuant to subsections 2.1(h) and 2.1(i).

Subject to the terms and conditions of the Plan, the maximum number of shares of Common Stock that may be delivered to or on behalf of
Participants under the Plan with respect to Incentive Stock Options shall be 1,200,000; provided, however, that to the extent that shares not
delivered must be counted against this limit as a condition of satisfying the rules applicable to Incentive Stock Options, such rules shall
apply to the limit on Incentive Stock Options granted under the Plan.

The maximum number of shares of Common Stock that may be covered by Awards granted to any one Participant during any one calendar-
year period pursuant to Section 3 (relating to Options and SARs) shall be 400,000 shares. For purposes of this subsection 2.1(h), if an
Option is in tandem with an SAR, such that the exercise of the Option or SAR with respect to a share of Common Stock cancels the tandem
SAR or Option right, respectively, with respect to such share, the tandem Option and SAR rights with respect to
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each share of Common Stock shall be counted as covering only one share of Common Stock for purposes of applying the limitations of this
subsection 2.1(h).

@) For Full Value Awards, no more than 400,000 shares of Common Stock may be delivered pursuant to such Awards granted to any
one Participant during any one calendar-year period (regardless of whether settlement of the Award is to occur prior to, at the time
of, or after the time of vesting); provided that Awards described in this subsection 2.1(i) shall be subject to the following:

@) If the Awards are denominated in Common Stock but an equivalent amount of cash is delivered in lieu of delivery of shares of
Common Stock, the foregoing limit shall be applied based on the methodology used by the Committee to convert the number of
shares of Common Stock into cash.

(ii) If delivery of Common Stock or cash is deferred until after the Common Stock has been earned, any adjustment in the amount
delivered to reflect actual or deemed investment experience after the date the Common Stock is earned shall be disregarded.

2.2 Adjustments to Shares of Common Stock. In the event of a stock dividend, stock split, reverse stock split, extraordinary cash dividend,
recapitalization, reorganization, merger, consolidation, split-up, spin-off, exchange of shares, sale of assets or subsidiaries, combination, or other
corporate transaction that affects the Common Stock such that the Committee determines, in its sole discretion, that an adjustment is warranted in order
to preserve the benefits or prevent the enlargement of benefits of Awards under the Plan, the Committee shall, in the manner it determines equitable in
its sole discretion, (a) adjust the number and kind of shares which may be delivered under the Plan (including adjustments to the number and kind of
shares that may be granted to an individual during any specified time as described in subsection 2.1); (b) adjust the number and kind of shares subject to
outstanding Awards; (c) adjust the Exercise Price of outstanding Options and SARs; and (d) make any other adjustments that the Committee determines
to be equitable (which may include, without limitation, (i) replacement of Awards with other awards which the Committee determines have comparable
value and which are based on stock of a company resulting from the transaction, and (ii) cancellation of the Award in return for cash payment of the
current value of the Award, determined as though the Award is fully vested at the time of payment, provided that in the case of an Option or SAR, the
amount of such payment may be the excess of value of the shares of Common Stock subject to the Option or SAR at the time of the transaction over the
exercise price).

2.3 Change in Control. In the event that (a) a Participant is employed or otherwise in service on the date of a Change in Control and the Participant’s
employment or service, as applicable, is terminated by the Company or the successor to the Company (or a Related Company which is his or her
employer) for reasons other than Cause within 24 months following the Change in Control, or (b) the Plan is terminated by the Company or its successor
following a Change in Control without provision for the assumption, continuation or substitution of outstanding Awards hereunder, all Options, SARs
and related Awards which have not otherwise expired shall become immediately exercisable and all other Awards shall become fully vested; provided,
however, that all Awards with conditions and restrictions relating to the attainment of performance goals shall become vested assuming the higher of
(A) achievement of all relevant performance goals at the target level of performance (pro rated based upon the length of time within the performance
period that has elapsed prior to the Change in Control) or (B) actual achievement of the performance goals as of the date of the Change in Control. For
purposes of this subsection 2.3, a Participant’s employment or service shall be deemed to be terminated by the Company or the successor to the
Company (or a Related Company) if the Participant terminates employment or service after (i) a substantial adverse alteration in the nature of the
Participant’s status or responsibilities from those in effect immediately prior to the Change in Control, or (ii) a material reduction in the Participant’s
annual base salary and target bonus, if any, or, in the case of a Participant who is an Outside Director, the Participant’s annual compensation, as in effect
immediately prior to the Change in Control. If, upon a Change in Control, awards in other shares or securities are substituted for outstanding Awards
pursuant to subsection 2.2, and immediately following the Change in Control the Participant becomes employed by (if the Participant was an employee
immediately prior to the Change in Control) or a board member of (if the Participant was an Outside Director immediately prior to the Change in
Control) the entity into which the Company merged, or the purchaser of substantially all of the assets of the Company, or a successor to such entity or
purchaser, the Participant shall not be treated as having terminated employment or service for purposes of this subsection 2.3 until such time as the
Participant terminates employment or service with the merged entity or purchaser (or successor), as applicable.

granted under the Plan to any Outside Director for any calendar year shall not exceed (a) $300,00 in total value or (b) in the event such Outside Director
is first appointed or elected to the Board in such calendar year, $400,000 in total value. For purposes of the foregoing limitation, the value of an Award
shall be its grant date fair value, as determined in accordance with ASC 718 or successor provision but excluding the impact of estimated forfeitures
related to service-based vesting conditions.



3. STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

3.1 Options and SARs. The Committee shall designate the Participants to whom Options or SARs are to be granted under this Section 3 and shall
determine the number of shares of Common Stock subject to each such Option or SAR and the other terms and conditions thereof, not inconsistent with
the Plan. Without limiting the generality of the foregoing, the Committee may not grant dividend equivalents (current or deferred) with respect to any
Option or SAR granted under the Plan. An Option will be deemed to be a Non-Qualified Option unless it is specifically designated by the Committee as
an Incentive Stock Option.

3.2 Exercise Price. The “Exercise Price” of each Option and SAR granted under this Section 3 shall be established by the Committee at the time the
Option or SAR is granted; provided, however, that in no event shall such price be less than 100% of the Fair Market Value of a share of Common Stock
on the date of grant (or, if greater, the par value of a share of Common Stock).

3.3 Limits on Incentive Stock Options. If the Committee grants Incentive Stock Options, then to the extent that the aggregate fair market value of
shares of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any individual during any calendar year
(under all plans of the Company and all Subsidiaries) exceeds $100,000, such Options shall be treated as Non-Qualified Stock Options to the extent
required by section 422 of the Code. Any Option that is intended to constitute an Incentive Stock Option shall satisfy any other requirements of section
422 of the Code and, to the extent such Option does not satisfy such requirements, the Option shall be treated as a Non-Qualified Stock Option.

3.4 Term and Exercisability. Except as otherwise expressly provided in the Plan, an Option or SAR granted under the Plan shall be exercisable in
accordance with the following:

(a) The terms and conditions relating to exercise and vesting of an Option or SAR shall be established by the Committee to the extent not
inconsistent with the Plan, and may include, without limitation, conditions relating to completion of a specified period of service,
achievement of performance standards prior to exercise or the achievement of Common Stock ownership guidelines by the Participant.

(b) No Option or SAR may be exercised by a Participant prior to the date on which it is exercisable (or vested) or after the Expiration Date
applicable thereto. In no event shall an Option or SAR expire later than the tenth anniversary of the grant date of such Option or SAR.

3.5 Payment of Exercise Price. The payment of the Exercise Price of an Option granted under this Section 3 shall be subject to the following:

(a) Subject to the following provisions of this subsection 3.5, the full Exercise Price of each share of Common Stock purchased upon the
exercise of any Option shall be paid at the time of such exercise (except that, in the case of an exercise through the use of cash equivalents
(including broker-assisted cashless exercise), payment may be made as soon as practicable after the exercise) and, as soon as practicable
thereafter, a certificate representing the shares of Common Stock so purchased shall be delivered to the person entitled thereto or shares of
Common Stock so purchased or such shares of Common Stock shall otherwise be registered in the name of the Participant on the records of
the Company’s transfer agent and credited to the Participant’s account.

(b) Subject to applicable law, the Exercise Price shall be payable in cash or cash equivalents (including broker-assisted cashless exercise), by
tendering, by actual delivery or by attestation (including by means of a net exercise), shares of Common Stock valued at Fair Market Value
as of the day of exercise or by a combination thereof; provided, however, that shares of Common Stock may not be used to pay any portion
of the Exercise Price unless the holder thereof has good title, free and clear of all liens and encumbrances.

3.6 Post-Exercise Limitations. The Committee, in its discretion, may impose such restrictions on shares of Common Stock acquired pursuant to the
exercise of an Option as it determines to be desirable, including, without limitation, restrictions relating to disposition of the shares and forfeiture
restrictions based on service, performance, Common Stock ownership by the Participant, conformity with the Company’s recoupment or clawback
policies as in effect from time to time, compliance with restrictive covenants, and such other factors as the Committee determines to be appropriate.

3.7 No Repricing. Except for either adjustments pursuant to subsection 2.2 of the Plan (relating to the adjustment of shares), or reductions of the
exercise price approved by the Company’s stockholders, the exercise price for any outstanding
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Option or SAR may not be decreased after the date of grant nor may an outstanding Option or SAR granted under the Plan be surrendered to the
Company as consideration for the grant of a replacement Option or SAR with a lower exercise price or a Full Value Award. Except as approved by the
Company’s stockholders, in no event shall any Option or SAR granted under the Plan be surrendered to the Company in consideration for a cash
payment if, at the time of such surrender, the exercise price of the Option or SAR is greater than the then current Fair Market Value of a share of
Common Stock. In addition, no repricing of an Option shall be permitted without the approval of the Company’s stockholders if such approval is
required under the rules of any stock exchange on which the Common Stock is listed.

3.8 Tandem Common Stock Options and SARs. A Option may but need not be in tandem with an SAR, and an SAR may but need not be in tandem
with an Option (in either case, regardless of whether the original award was granted under this Plan or another plan or arrangement). If an Option is in
tandem with an SAR, the exercise price of both the Option and SAR shall be the same, and the exercise of the Option or SAR with respect to a share of
Common Stock shall cancel the corresponding tandem SAR or Option right with respect to such share. If an SAR is in tandem with an Option but is
granted after the grant of the Option, or if an Option is in tandem with an SAR but is granted after the grant of the SAR, the later granted tandem Award
shall have the same exercise price as the earlier granted Award, but the exercise price for the later granted Award may not be less than the Fair Market
Value of the Common Stock at the time of such grant.

3.9 Expiration Date. The “Expiration Date” with respect to an Option or SAR means the date established as the Expiration Date by the Committee at
the time of the grant (as the same may be modified in accordance with the terms of the Plan); provided, however, that the Expiration Date with respect to
any Option or SAR shall not be later than the earliest to occur of the ten-year anniversary of the date on which the Option or SAR is granted or the
following dates, unless the following dates are determined otherwise by the Committee:

(a) if the Participant’s Termination Date occurs by reason of death or Disability, the one-year anniversary of such Termination Date;

(b) if the Participant’s Termination Date occurs for reasons other than death or Disability or Cause, the three-month anniversary of such
Termination Date; or

(c) if the Participant’s Termination Date occurs for Cause, the day preceding the Termination Date.

In no event shall the Expiration Date of an Option or SAR be later than the ten-year anniversary of the date on which the Option or SAR is granted (or
such shorter period required by law or the rules of any stock exchange on which the Common Stock is listed).

4. FULL VALUE AWARDS

A “Full Value Award” is a grant of one or more shares of Common Stock or a right to receive one or more shares of Common Stock in the future
(including restricted stock, restricted stock units, deferred stock units, performance stock and performance stock units). Such grants may be subject to
one or more of the following, as determined by the Committee:

(@) The grant may be in consideration of a Participant’s previously performed services or surrender of other compensation that may be due.

(b) The grant may be contingent on the achievement of performance or other objectives (including completion of service) during a specified
period.

(c) The grant may be subject to a risk of forfeiture or other restrictions that will lapse upon the achievement of one or more goals relating to
completion of service by the Participant or achievement of performance or other objectives.

The grant of Full Value Awards may also be subject to such other conditions, restrictions and contingencies, as determined by the Committee, including
provisions relating to dividend or dividend equivalent rights and deferred payment or settlement, conformity with the Company’s recoupment or
clawback policies as in effect from time to time, compliance with restrictive covenants, and such other factors as the Committee determines to be
appropriate.. Notwithstanding the foregoing, no dividends or dividend equivalent rights will be paid or settled on Full Value Awards that have not
otherwise been earned or vested.



5. COMMITTEE

5.1 Administration. The authority to control and manage the operation and administration of the Plan shall be vested in the committee described in
subsection 5.2 (the “Committee”) in accordance with this Section 5. If the Committee does not exist, or for any other reason determined by the Board,
the Board may take any action under the Plan that would otherwise be the responsibility of the Committee.

5.2 Selection of Committee. So long as the Company is subject to Section 16 of the Exchange Act, the Committee shall be selected by the Board and
shall consist of not fewer than two members of the Board or such greater number as may be required for compliance with Rule 16b-3 issued under the
Exchange Act and shall be comprised of persons who are independent for purposes of applicable stock exchange listing requirements. Notwithstanding
any other provision of the Plan to the contrary, with respect to any Awards to Outside Directors, the Committee shall be the Board.

5.3 Powers of Committee. The authority to manage and control the operation and administration of the Plan shall be vested in the Committee, subject
to the following:

(a) Subject to the provisions of the Plan, the Committee will have the authority and discretion to (i) select Eligible Persons who will receive
Awards under the Plan, (ii) determine the time or times of receipt of Awards, (iii) determine the types of Awards and the number of shares of
Common Stock covered by the Awards, (iv) establish the terms, conditions, performance targets, restrictions, and other provisions of
Awards, (v) modify the terms of, cancel or suspend Awards, (vi) reissue or repurchase Awards, and (vii) accelerate the exercisability or
vesting of any Award. In making such Award determinations, the Committee may take into account the nature of services rendered by the
respective employee, the individual’s present and potential contribution to the Company’s or a Related Company’s success and such other
factors as the Committee deems relevant.

(b) Subject to the provisions of the Plan, the Committee will have the authority and discretion to conclusively interpret the Plan, to establish,
amend and rescind any rules and regulations relating to the Plan, to determine the terms and provisions of any agreements made pursuant to
the Plan and to make all other determinations that may be necessary or advisable for the administration of the Plan.

(c) Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and binding on all persons.

(d) Except as otherwise expressly provided in the Plan, where the Committee is authorized to make a determination with respect to any Award,
such determination shall be made at the time the Award is made, except that the Committee may reserve the authority to have such
determination made by the Committee in the future (but only if such reservation is made at the time the Award is granted, is expressly stated
in the Agreement reflecting the Award and is permitted by applicable law).

Without limiting the generality of the foregoing, it is the intention of the Company that, to the extent that any provisions of this Plan or any Awards
granted hereunder are subject to section 409A of the Code, the Plan and the Awards comply with the requirements of section 409A of the Code and that
the Plan and Awards be administered in accordance with such requirements and the Committee shall have the authority to amend any outstanding
Awards to conform to the requirements of section 409A.

5.4 Delegation by Committee. Except to the extent prohibited by applicable law or the rules of any stock exchange on which the Common Stock is

listed, the Committee may allocate all or any portion of its responsibilities and powers to any one or more of its members and may delegate all or any
part of its responsibilities and powers to any person or persons selected by it. Any such allocation or delegation may be revoked by the Committee at
any time.

5.5 Information to be Furnished to Committee. The Company and the Related Companies shall furnish the Committee such data and information as
may be required for it to discharge its duties. The records of the Company and the Related Companies as to an employee’s or Participant’s employment
or provision of services, termination of employment or cessation of the provision of services, leave of absence, reemployment and compensation shall be
conclusive on all persons unless determined to be incorrect. Participants and other persons entitled to benefits under the Plan must furnish the
Committee such evidence, data or information as the Committee considers desirable to carry out the terms of the Plan.

5.6 Liability and Indemnification of Committee. No member or authorized delegate of the Committee shall be liable to any person for any action taken
or omitted in connection with the administration of the Plan unless attributable to his own fraud or willful misconduct; nor shall the Company or any
Related Company be liable to any person for any such action



unless attributable to fraud or willful misconduct on the part of a director or employee of the Company or Related Company. The Committee, the
individual members thereof, and persons acting as the authorized delegates of the Committee under the Plan, shall be indemnified by the Company
against any and all liabilities, losses, costs and expenses (including legal fees and expenses) of whatsoever kind and nature which may be imposed on,
incurred by or asserted against the Committee or its members or authorized delegates by reason of the performance of a Committee function if the
Committee or its members or authorized delegates did not act dishonestly or in willful violation of the law or regulation under which such liability, loss,
cost or expense arises. This indemnification shall not duplicate but may supplement any coverage available under any applicable insurance.

5.7 Special Vesting Rules. Except for (a) Awards granted under the Plan with respect to shares of Common Stock which do not exceed, in the
aggregate, five percent of the total number of shares of Common Stock reserved for issuance pursuant to subsection 2.1, (b) Awards granted in lieu of
other compensation, or (c) Awards that are a form of payment of earned performance awards or other incentive compensation provided that the
performance period relating to such performance or incentive awards was at least one year, if a Participant’s right to become vested in an Award is
conditioned on the completion of a specified period of service with the Company or any Related Company Subsidiaries being required, then the required
period of service shall be at least one (1) year, except if accelerated in the event of the participant’s death or Disability, or involuntary termination.

6. MISCELLANEOUS

6.1 Effective Date and Term. This Plan shall be effective as of the date that it is approved by the Board (the “Effective Date”); provided, however, that
no Awards shall be granted under the Plan prior to the Approval Date. The Plan shall be unlimited in duration and, in the event of Plan termination, shall
remain in effect as long as any shares of Common Stock awarded under it are outstanding and not fully vested; provided, however, that no new Awards
will be made under the Plan on or after the tenth anniversary of the Effective Date. No awards will be made under the Prior Plan after the Approval
Date; provided, however, that any awards granted under the Prior Plan prior to the Approval Date shall be subject to the terms and conditions of the
Prior Plan.

6.2 Limit on Distribution. Distribution of Common Stock or other amounts under the Plan shall be subject to the following:

(@) Notwithstanding any other provision of the Plan, the Company shall have no liability to deliver any Common Stock under the Plan or make
any other distribution of benefits under the Plan unless such delivery or distribution would comply with all applicable laws and the
applicable requirements of any securities exchange or similar entity.

(b) In the case of a Participant who is subject to Section 16(a) and 16(b) of the Exchange Act, the Committee may, at any time, add such
conditions and limitations to any Award to such Participant, or any feature of any such Award, as the Committee, in its sole discretion,
deems necessary or desirable to comply with Section 16(a) or 16(b) and the rules and regulations thereunder or to obtain any exemption
therefrom.

(c) To the extent that the Plan provides for issuance of certificates to reflect the transfer of Common Stock, the transfer of such Common Stock
may be effected on a non-certificated basis, to the extent not prohibited by applicable law or the rules of any stock exchange on which the
Common Stock is listed.

6.3 Liability for Cash Payments. Subject to the provisions of this Section 6, each Related Company shall be liable for payment of cash due under the
Plan with respect to any Participant to the extent that such payment is attributable to the services rendered for that Related Company by the Participant.
Any disputes relating to liability of a Related Company for cash payments shall be resolved by the Committee.

6.4 Withholding. All Awards and other payments under the Plan are subject to withholding of all applicable taxes, which withholding obligations may
be satisfied, with the consent of the Committee, through the surrender of Common Stock which the Participant already owns or to which a Participant is
otherwise entitled under the Plan; provided, however, previously-owned Common Stock that has been held by the Participant or Common Stock to
which the Participant is entitled under the Plan may only be used to satisfy the minimum tax withholding required by applicable law (or other rates that
will not have a negative accounting impact).

6.5 Transferability. Awards under the Plan are not transferable except as designated by the Participant by will or by the laws of descent and
distribution or, unless otherwise provided by the Committee, pursuant to a qualified domestic relations order (within the meaning of the Code and
applicable rules thereunder). To the extent that the Participant who receives an Award under the Plan has the right to exercise such Award, the Award
may be exercised during the lifetime of the Participant



only by the Participant. Notwithstanding the foregoing provisions of this subsection 6.5, unless otherwise provided by the Committee, Awards may be
transferred to or for the benefit of the Participant’s family (including, without limitation, to a trust or partnership for the benefit of a Participant’s
family), subject to such procedures as the Committee may establish. In no event shall an Incentive Stock Option be transferable to the extent that such
transferability would violate the requirements applicable to such option under section 422 of the Code.

6.6 Notices. Any notice or document required to be filed with the Committee under the Plan will be properly filed if delivered or mailed by registered
mail, postage prepaid, to the Committee, in care of the Company or the Related Company, as applicable, at its principal executive offices. The
Committee may, by advance written notice to affected persons, revise such notice procedure from time to time. Any notice required under the Plan
(other than a notice of election) may be waived by the person entitled to notice.

6.7 Form and Time of Elections. Unless otherwise specified herein, each election required or permitted to be made by any Participant or other person
entitled to benefits under the Plan, and any permitted modification or revocation thereof, shall be in writing filed with the applicable Committee at such
times, in such form, and subject to such restrictions and limitations, not inconsistent with the terms of the Plan, as the Committee shall require.

Participant to enter into an agreement with the Company or the Related Company, as applicable (the “Agreement”), in a form specified by the
Committee, agreeing to the terms and conditions of the Plan and to such additional terms and conditions, not inconsistent with the Plan, as the
Committee may, in its sole discretion, prescribe.

6.9 Limitation of Implied Rights.

(a) Neither a Participant nor any other person shall, by reason of the Plan, acquire any right in or title to any assets, funds or property of the
Company or any Related Company whatsoever, including, without limitation, any specific funds, assets, or other property which the
Company or any Related Company, in its sole discretion, may set aside in anticipation of a liability under the Plan. A Participant shall have
only a contractual right to the amounts, if any, payable under the Plan, unsecured by any assets of the Company and any Related Company.
Nothing contained in the Plan shall constitute a guarantee by the Company or any Related Company that the assets of such companies shall
be sufficient to pay any benefits to any person.

(b) The Plan does not constitute a contract of employment or continued service, and selection as a Participant will not give any employee the
right to be retained in the employ or service of the Company or any Related Company, nor any right or claim to any benefit under the Plan,
unless such right or claim has specifically accrued under the terms of the Plan. Except as otherwise provided in the Plan, no Award under the
Plan shall confer upon the holder thereof any right as a stockholder of the Company prior to the date on which he fulfills all service
requirements and other conditions for receipt of such rights and shares of Common Stock are registered in his name.

6.10 Evidence. Evidence required of anyone under the Plan may be by certificate, affidavit, document or other information which the person acting on
it considers pertinent and reliable, and signed, made or presented by the proper party or parties.

resolution of its board of directors or governing body or by action of one or more members of the board or governing body (including a committee of the
board or governing body) who are duly authorized to act for the board or, in the case of any Related Company which is a partnership, by action of its
general partner or a person or persons authorized by the general partner, or (except to the extent prohibited by applicable law or the rules of any stock
exchange on which the Common Stock is listed) by a duly authorized officer of the Company.

6.12 Gender and Number. Where the context admits, words in any gender shall include any other gender, words in the singular shall include the plural
and the plural shall include the singular.

6.13 Applicable Law. The provisions of the Plan shall be construed in accordance with the laws of the State of Delaware, without giving effect to
choice of law principles.

6.14 Foreign Employees. Notwithstanding any other provision of the Plan to the contrary, the Committee may grant Awards to eligible persons who
are foreign nationals on such terms and conditions different from those specified in the Plan as may, in the judgment of the Committee, be necessary or
desirable to foster and promote achievement of the purposes
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of the Plan. In furtherance of such purposes, the Committee may make such modifications, amendments, procedures and subplans as may be necessary
or advisable to comply with provisions of laws in other countries or jurisdictions in which the Company or a Related Company operates or has
employees. The foregoing provisions of this subsection 6.14 shall not be applied to increase the share limitations of Section 2 or to otherwise change any
provision of the Plan that would otherwise require the approval of the Company’s stockholders.

6.15 Recoupment/Forfeiture. Notwithstanding any other provision of the Plan or any Award Agreement to the contrary, unless otherwise specified by
the Committee, any Awards under the Plan and any shares of Common Stock or cash issued pursuant to the Plan shall be subject to the Company’s
compensation recovery, clawback, and recoupment policies as in effect from time to time.

7. AMENDMENT AND TERMINATION.

The Board may, at any time, amend or terminate the Plan, and the Board or the Committee may amend any Award Agreement, provided that no
amendment or termination may, in the absence of written consent to the change by the affected Participant (or, if the Participant is not then living, the
affected beneficiary), adversely affect the rights of any Participant or beneficiary under any Award granted under the Plan prior to the date such
amendment is adopted by the Board (or the Committee, if applicable); and further provided that adjustments pursuant to subsection 2.2 shall not be
subject to the foregoing limitations of this Section 7; and further provided that the provisions of subsection 3.7 (relating to Option and SAR repricing)
cannot be amended unless the amendment is approved by the Company’s stockholders; and provided further that, no other amendment shall be made to
the Plan without the approval of the Company’s stockholders if such approval is required by law or the rules of any stock exchange on which the
Common Stock is listed. It is the intention of the Company that, to the extent that any provisions of this Plan or any Awards granted hereunder are
subject to section 409A of the Code, the Plan and the Awards comply with the requirements of section 409A of the Code and that the Board shall have
the authority to amend the Plan as it deems necessary to conform to section 409A. Notwithstanding the foregoing, the Company does not guarantee that
Awards under the Plan will comply with section 409A and the Committee is under no obligation to make any changes to any Award to cause such
compliance.
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POTBELLY CORPORATION APPOINTS ADRIAN BUTLER TO THE BOARD OF DIRECTORS

Chicago, IL, May 21, 2019 — Potbelly Corporation (NASDAQ: PBPB) today announced the appointment of Adrian Butler to the Company’s Board of
Directors.

Mr. Butler brings more than 20 years of progressive leadership experience in Information Technology across several industries including financial
services/insurance, hospitality and retail. He has served as Senior Vice President and Chief Information Officer for Dine Brands Global, Inc. since 2015,
where he is responsible for Information Technology transformation and strategy, innovation, and technology delivery as well as building and enhancing
the organization’s digital, mobile, social-media and data capabilities. Most recently, Mr. Butler was Vice President in the Technology Services division
of Target Corporation. He earned a bachelor’s degree in Computer Science from Grambling State University, a master’s degree from Embry Riddle
University, and a doctorate degree from University of Maryland.

Dan Ginsberg, Chairman of the Board of Potbelly commented, “We are very excited to welcome Adrian to our Board of Directors. His extensive
business experience and exceptional qualifications will be a tremendous asset to Potbelly. We look forward to his contributions as we execute our
strategic priorities and enhance value for shareholders.”

Mr. Butler stated, “I am excited to join the Board of Directors of Potbelly. I am honored to have the opportunity to bring my insights and perspectives as
part of the stewardship of the Company going forward.”

About Potbelly

Potbelly Corporation is a neighborhood sandwich concept that has been feeding customers’ smiles with warm, toasty sandwiches, signature salads,
hand-dipped shakes and other fresh menu items, customized just the way customers want them, for more than 40 years. Potbelly promises Fresh, Fast &
Friendly service in an environment that reflects the local neighborhood. Since opening its first shop in Chicago in 1977, Potbelly has expanded to
neighborhoods across the country - with more than 400 company-owned shops in the United States. Additionally, Potbelly franchisees operate
approximately 50 shops domestically and in the Middle East. For more information, please visit our website at www.potbelly.com.

Contact: Investor Relations
Investors@Potbelly.com
312-428-2950



