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Item 1.01

Entry Into a Material Definitive Agreement.

On February 26, 2021, Potbelly Corporation (the “Company”) entered into Amendment No. 5 (the “Amendment”) to the second amended and
restated credit agreement with JPMorgan Chase Bank, N.A. and the other entities party thereto (the “Credit Agreement”). The Amendment, among other
things, (i) extends the maturity date from March 31, 2022 to January 31, 2023, (ii) decreases the revolving credit commitment from $40 million to
$25 million, (iii) increases the interest rate by 50 basis points with respect to any CBFR Loan (as defined in the Credit Agreement), (iv) increases the
interest rate by 25 basis points with respect to any Eurodollar Loan (as defined in the Credit Agreement), (v) amends the definition of EBITDA to
exclude non-cash charges/gains in connection with certain equity interests of the Company, (vi) includes certain borrowing conditions relating to the
Company’s Consolidated Cash Balance, (vii) permits the Company to repurchase/redeem its equity interests under certain conditions and (viii) revises
the minimum monthly EBITDA and Liquidity thresholds the Company must maintain.
The foregoing description is only a summary of the Amendment and is qualified in its entirety by reference to the full text of the Amendment, a
copy of which will be filed as an exhibit to the Company’s next Annual Report on Form 10-K and is incorporated herein by reference.
Item 2.03

Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosure required by this item is included in Item 1.01 of this Current Report on Form 8-K and is incorporated herein by reference.
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