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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

MCLAUGHLIN KEVIN F
2. Issuer Name and Ticker or Trading

Symbol
ACCELERON PHARMA INC
[XLRN]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

SVP, CFO and Treasurer

(Last) (First) (Middle)

128 SIDNEY STREET

3. Date of Earliest Transaction
(Month/Day/Year)
09/08/2015

(Street)

CAMBRIDGE, MA 02139

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 09/08/2015 M(1) 5,000 A $ 3.88 45,000 D

Common
Stock 09/08/2015 S(1) 1,207 D

$
29.11
(2)

43,793 D

Common
Stock 09/08/2015 S(1) 2,500 D

$
30.22
(3)

41,293 D

Common
Stock 09/08/2015 S(1) 1,293 D

$
31.07
(4)

40,000 D
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Common
Stock 09/08/2015 M(1) 1,500 A $ 3.88 41,500 D

Common
Stock 09/08/2015 S(1) 600 D

$
29.39
(5)

40,900 D

Common
Stock 09/08/2015 S(1) 724 D

$
30.45
(6)

40,176 D

Common
Stock 09/08/2015 S(1) 176 D

$
31.16
(7)

40,000 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of Derivative
Securities
Acquired
(A) or
Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Option to
Purchase
Common
Stock

$ 3.88 09/08/2015 M(1) 5,000 (8) 12/02/2020 Common
Stock 5,000 $ 0 37,251 D

Option to
Purchase
Common
Stock

$ 3.88 09/08/2015 M(1) 1,500 (8) 12/02/2020 Common
Stock 1,500 $ 0 35,751 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Edgar Filing: ACCELERON PHARMA INC - Form 4

Reporting Owners 2



MCLAUGHLIN KEVIN F
128 SIDNEY STREET
CAMBRIDGE, MA 02139

  SVP, CFO and Treasurer

Signatures
 /s/ John D. Quisel, as attorney-in-fact for Kevin F.
McLaughlin   09/10/2015

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See
18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The reported transactions were effected pursuant to a Rule 10b5-1 trading plan adopted by
the reporting person.

(2)

The price reported in Column 4 is a weighted average price. These shares were sold in
multiple transactions at prices ranging from $28.73 to $29.69, inclusive. The reporting
person undertakes to provide Acceleron Pharma Inc., any security holder of Acceleron
Pharma Inc., or the staff of the Securities and Exchange Commission, upon request, full
information regarding the number of shares sold at each separate price within the range set
forth 12pt">

  (4) Source of Funds (See
Instructions):

  (5) Check Box if Disclosure of
Legal Proceedings is Required
Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of
Organization:

Delaware

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

PERSON

WITH:

  (7) Sole Voting
Power

0

  (8) Shared Voting
Power

7,963,659

  (9) Sole
Dispositive
Power
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0

(10) Shared
Dispositive
Power

7,963,659

(11) Aggregate Amount Beneficially
Owned by Each Reporting
Person:

7,954,659

(12) Check Box if the Aggregate
Amount in Row (11) Excludes
Certain Shares (See
Instructions):  ¨

(13) Percent of Class Represented by
Amount in Row (11):

21.9% beneficial ownership of
the voting stock based on
36,250,000 shares of Common
Stock outstanding as of
October 30, 2015 as reported in
the Issuer�s Form 10-Q for the
period ended September 30,
2015

(14) Type of Reporting Person (See
Instructions):

PN

Edgar Filing: ACCELERON PHARMA INC - Form 4

Explanation of Responses: 4



Schedule 13D/A

CUSIP No. 819047 101 Page 4 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

LGP Malted Coinvest LLC

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  x        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

Delaware

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,954,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

21.9% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

OO (Limited Liability Company)
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Schedule 13D/A

CUSIP No. 819047 101 Page 5 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

GEI Capital VI, LLC

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  ¨        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

Delaware

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,954,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

21.9% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

OO (Limited Liability Company)
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Schedule 13D/A

CUSIP No. 819047 101 Page 6 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

Green VI Holdings, LLC

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  ¨        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

Delaware

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,954,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

21.9% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

OO (Limited Liability Company)
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Schedule 13D/A

CUSIP No. 819047 101 Page 7 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

Leonard Green & Partners, L.P.

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  ¨        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

Delaware

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,954,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

21.9% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

PN
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Schedule 13D/A

CUSIP No. 819047 101 Page 8 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

LGP Management, Inc.

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  ¨        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

Delaware

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,954,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

21.9% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

CO
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Schedule 13D/A

CUSIP No. 819047 101 Page 9 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

Peridot Coinvest Manager LLC

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  ¨        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

Delaware

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,954,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

21.9% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

OO (Limited Liability Company)
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Schedule 13D/A

CUSIP No. 819047 101 Page 10 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

Jonathan D. Sokoloff

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  ¨        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

United States of America

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,954,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

21.9% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

IN
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Schedule 13D/A

CUSIP No. 819047 101 Page 11 of 20 Pages

  (1) Name of Reporting Persons:

I.R.S. Identification No. of Above Persons (entities only):

J. Kristofer Galashan

  (2) Check the Appropriate Box if a Member of a Group (See Instructions):

(a)  ¨        (b)  ¨

  (3) SEC Use Only:

  (4) Source of Funds (See Instructions):

  (5) Check Box if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):  ¨

  (6) Citizenship or Place of Organization:

Canada

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

  (7) Sole Voting Power

0

  (8) Shared Voting Power

7,963,659

  (9) Sole Dispositive Power
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PERSON

WITH:

0

(10) Shared Dispositive Power

7,963,659

(11) Aggregate Amount Beneficially Owned by Each Reporting Person:

7,963,659

(12) Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):  ¨

(13) Percent of Class Represented by Amount in Row (11):

22.0% beneficial ownership of the voting stock based on 36,250,000 shares of Common Stock outstanding as of
October 30, 2015 as reported in the Issuer�s Form 10-Q for the period ended September 30, 2015

(14) Type of Reporting Person (See Instructions):

IN
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Schedule 13D/A

CUSIP No. 819047 101 Page 12 of 20 Pages

ITEM 1. SECURITY AND ISSUER
This Amendment No. 2 to Schedule 13D (this �Amendment�) relates to shares of Class A common stock, par value
$0.001 per share (the �A-Common�) of Shake Shack Inc., a Delaware corporation (the �Issuer�).

The address of the Issuer�s principal executive offices is 24 Union Square East, 5th Floor, New York, NY 10003.

ITEM 2. IDENTITY AND BACKGROUND

(a) This Amendment is being filed by Green Equity Investors VI, L.P., a Delaware limited partnership (�GEI
VI�), Green Equity Investors Side VI, L.P., a Delaware limited partnership (�GEI Side VI�), LGP Malted
Coinvest LLC, a Delaware limited liability company (�Malted�), GEI Capital VI, LLC, a Delaware limited
liability company (�Capital�), Green VI Holdings, LLC, a Delaware limited liability company (�Holdings�),
Leonard Green & Partners, L.P., a Delaware limited partnership (�LGP�), LGP Management, Inc., a Delaware
corporation (�LGPM�), Peridot Coinvest Manager LLC, a Delaware limited liability company (�Peridot�), J.
Kristofer Galashan, and Jonathan D. Sokoloff (the foregoing entities and persons collectively, the �Reporting
Persons�) pursuant to their agreement to the joint filing of this Amendment, attached hereto as Exhibit 7.5
(the �Joint Filing Agreement�).

As of the date of this statement, (i) GEI VI is the record owner of 118,538 shares of A-Common and 4,647,613 shares
of the Issuer�s Class B common stock, par value $0.001 per share (�B-Common�) (ii) GEI Side VI is the record owner of
2,840,627 shares of A-Common, and (iii) Malted is the record owner of 347,881 shares of B-Common. GEI VI�s
principal business is to pursue investments, and GEI Side VI is an affiliated fund of GEI VI. Malted�s principal
business is to invest in securities of the Issuer. Capital is the general partner of GEI VI and GEI Side VI. Capital�s
principal business is to act as the general partner of GEI VI and GEI Side VI. Holdings is a limited partner of GEI VI
and GEI Side VI. Holdings� principal business is to serve as a limited partner of GEI VI and GEI Side VI. LGP is an
affiliate of Capital. LGP�s principal business is to act as the management company of GEI VI, GEI Side VI and other
affiliated funds. LGPM is the general partner of LGP. LGPM�s principal business is to act as the general partner of
LGP. Peridot is an affiliate of LGP and Capital whose principal business is to act as the management company of
Malted and other similar entities. Due to their relationships with GEI VI, GEI Side VI, and Malted, each of Capital,
Holdings, LGP, LGPM, and Peridot may be deemed to have shared voting and investment power with respect to the
A-Common and B-Common beneficially owned by GEI VI, GEI Side VI, and Malted. As such, Capital, Holdings,
LGP, LGPM, and Peridot may be deemed to have shared beneficial ownership over such shares of common stock.
Each of Capital, Holdings, LGP, LGPM, and Peridot, however, disclaims beneficial ownership of such shares of
common stock.
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Schedule 13D/A

CUSIP No. 819047 101 Page 13 of 20 Pages

Jonathan D. Sokoloff and J. Kristofer Galashan directly (whether through ownership interest or position) or indirectly
through one or more intermediaries may be deemed to control GEI VI, GEI Side VI, Malted, Capital, Holdings, LGP,
LGPM, and/or Peridot. Each of Messrs. Sokoloff and Galashan is a partner of LGP, Mr. Sokoloff is a director of the
Issuer, and each of Messrs. Sokoloff and Galashan may be deemed to have shared voting and investment power with
respect to the shares of common stock beneficially owned by GEI VI, GEI Side VI, and Malted. As such, Messrs.
Sokoloff and Galashan may be deemed to have shared beneficial ownership over such shares of common stock.
Messrs. Sokoloff and Galashan, however, disclaim beneficial ownership of such shares of common stock.

The names of the directors and executive officers of LGPM are set forth on Schedule 1, which is incorporated herein
by reference.

(b) The business address of each of the Reporting Persons and each of the directors and executive officers of
LGPM is 11111 Santa Monica Boulevard, Suite 2000, Los Angeles, California 90025.

(c) Not applicable to GEI VI, GEI Side VI, Malted, Capital, Holdings, LGP, LGPM, or Peridot.
Each of Messrs. Sokoloff and Galashan is a partner of LGP, and Mr. Sokoloff is a member of the board of directors of
the Issuer.

The present principal occupation of each of the directors and officers of LGPM is set forth on Schedule 1.

(d) None of the Reporting Persons has been convicted in a criminal proceeding during the last five years.

(e) None of the Reporting Persons has been party to any civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree, or final
order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state
securities laws, or finding any violation with respect to such laws during the last five years.

(f) Each of the Reporting Persons, other than Messrs. Sokoloff and Galashan, is organized under the laws of
Delaware. Mr. Sokoloff is a United States citizen. Each of the directors and executive officers of LGPM,
other than J. Kristofer Galashan, Michael J. Kirton, and Adrian Maizey is a United States citizen. Each of
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Messrs. Galashan and Kirton is a Canadian citizen. Mr. Maizey is a UK and South African citizen.
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Schedule 13D/A

CUSIP No. 819047 101 Page 14 of 20 Pages

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION
Not applicable.

ITEM 4. PURPOSE OF TRANSACTION
The disclosure provided in Item 4 of the Schedule 13D amended hereby is updated to include the following additional
disclosure:

On November 13, 2015, GEI VI, GEI Side VI, Malted (GEI VI, GEI Side VI, and Malted, collectively, the �LGP
Stockholders�), and certain other parties (the LGP Stockholders and such certain other parties, individually, a
�Stockholder� and collectively, the �Stockholders�) entered into a trading agreement (the �Trading Agreement�). The
Trading Agreement provides a mechanism for the orderly sale of the Issuer�s A-Common by the Stockholders in the
event any or all of the Stockholders determine, from time to time during the term of the Trading Agreement, to sell
such shares.

Pursuant to the Trading Agreement, and except as described below, to the extent any Stockholder desires to trade the
Issuer�s A-Common, such Stockholder agrees to first notify the other Stockholders, which have the right to vote to
approve or reject the proposed trade of such A-Common. No trade may occur without the approval of shares of
A-Common and B-Common combined held by Stockholders representing at least 66 2/3% of the total number of
shares of A-Common and B-Common combined held by the Stockholders. All Stockholders will have the right to
participate in an approved trade.

Each Stockholder may, however, trade up to an aggregate of 50,000 shares of A-Common per trading day, in one or
more trades, without seeking approval of the other Stockholders. This trading exemption applies to each Stockholder
in the aggregate, whether or not the Stockholder, as defined, is one stockholder or a series of affiliated stockholders.

The Trading Agreement remains in effect through May 9, 2016, and may be extended by the Issuer�s board of directors
for another 6-month period. The Trading Agreement is filed as Exhibit 7.9. Mr. Galashan�s shares of A-Common are
separately subject to the trading restrictions and internal compliance policies applicable to the personnel of LGP.

Except as disclosed in this Item, none of the LGP Stockholders, nor any of the other Reporting Persons, has any
current plans or proposals which relate to or would result in any of the events described in clauses (a) through (j) of
the instructions to Item 4 of this Amendment. The Reporting Persons, however, will take such actions with respect to
the Reporting Persons� investments in the Issuer as deemed appropriate in light of existing circumstances from time to
time and reserve the right to acquire or dispose of securities of the Issuer, to enter into hedging relationships with
respect to such securities, or to formulate other purposes, plans, or proposals in the future depending on market
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ITEM 5. INTEREST IN SECURITIES OF THE ISSUER
(a) and (b)

Reporting Persons

Number* of
Shares With

Shared Voting
Power

Sole Beneficial
Ownership

Shared
Beneficial

Ownership*

Percentage
of Class

Beneficially
Owned

GEI VI 7,963,659 0 7,954,659 21.9% 
GEI Side VI 7,963,659 0 7,954,659 21.9% 
Malted 7,963,659 0 7,954,659 21.9% 
Jonathan D. Sokoloff 7,963,659 0 7,954,659 21.9% 
J. Kristofer Galashan 7,963,659 9,000 7,963,659 22.0% 
Other Reporting Persons 7,963,659 0 7,954,659 21.9% 

* All share numbers presented in this table assume full conversion of B-Common to A-Common.

(c) None of the Reporting Persons has effected any transactions involving the A-Common in the 60 days prior
to filing this Schedule 13D.

(d) Not applicable.

(e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH
RESPECT TO SECURITIES OF THE ISSUER

The disclosure provided in Item 6 of the Schedule 13D amended hereby is updated to include the following additional
disclosure:

As stated above, on November 13, 2015, the Stockholders entered into a Trading Agreement. For further information,
see Item 4, and the Trading Agreement, filed as Exhibit 7.9.
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The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the Trading
Agreement filed herewith as Exhibit 7.9 and incorporated herein by reference.
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Other than the matters disclosed above in response to Items 4 and 5, and this Item 6, none of the Reporting Persons is
party to any contracts, arrangements, understandings, or relationships with respect to any securities of the Issuer,
including but not limited to the transfer or voting of any of the securities, finder�s fees, joint ventures, loan or option
agreements, puts or calls, guarantees of profits, division of profits or loss, or the giving or withholding of proxies.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS

7.1 Form of Stockholders Agreement (incorporated by reference to Exhibit 10.4 to Shake Shack Inc.�s Form S-1
Amendment No. 1, filed with the Securities and Exchange Commission on January 20, 2015).

7.2 Form of Registration Rights Agreement (incorporated by reference to Exhibit 10.2 to Shake Shack Inc.�s
Form S-1, filed with the Securities and Exchange Commission on December 29, 2014).

7.3 Form of Tax Receivable Agreement (incorporated by reference to Exhibit 10.1 to Shake Shack Inc.�s Form
S-1 Amendment No. 1, filed with the Securities and Exchange Commission on January 20, 2015).

7.4 Form of Third Amended and Restated LLC Agreement of SSE Holdings, LLC (incorporated by reference to
Exhibit 10.3 to Shake Shack Inc.�s Form S-1 Amendment No. 1, filed with the Securities and Exchange
Commission on January 20, 2015).

7.5 Joint Filing Agreement, dated February 9, 2015 (incorporated by reference to Exhibit 7.5 to Green Equity
Investors VI, L.P.�s Schedule 13D, filed with the Securities and Exchange Commission on February 9, 2015).

7.6 Identification of Members of the Group, dated February 9, 2015 (incorporated by reference to Exhibit 7.5 to
Green Equity Investors VI, L.P.�s Schedule 13D, filed with the Securities and Exchange Commission on
February 9, 2015).

7.7
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Power of Attorney, dated February 9, 2015 (incorporated by reference to Exhibit 7.5 to Green Equity
Investors VI, L.P.�s Schedule 13D, filed with the Securities and Exchange Commission on February 9, 2015).

7.8 Form of Underwriting Agreement (incorporated by reference to Exhibit 1.1 to Shake Shack Inc.�s Form S-1
Amendment No. 1, filed with the Securities and Exchange Commission on August 10, 2015).

7.9 Trading Agreement, dated and effective as of November 13, 2015.
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, each of the undersigned certifies that the
information set forth in this Amendment is true, complete, and correct.

Dated as of November 13, 2015

Green Equity Investors VI, L.P.
By:  GEI Capital VI, LLC, its General
Partner

By:    /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax

Green Equity Investors Side VI, L.P.
By:  GEI Capital VI, LLC, its General
Partner

By: /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax

LGP Malted Coinvest LLC
By:  Peridot Coinvest Manager LLC, its
Manager
By:  Leonard Green & Partners, L.P., its
Manager
By:  LGP Management, Inc., its General
Partner

By: /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax
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GEI Capital VI, LLC

By: /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax

Green VI Holdings, LLC

By: /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax
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Leonard Green & Partners, L.P.
By:  LGP Management, Inc., its General
Partner

By:    /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax

LGP Management, Inc.

By: /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax

Peridot Coinvest Manager LLC
By:  Leonard Green & Partners, L.P., its
Manager
By:  LGP Management, Inc., its General
Partner

By: /S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher
Vice President � Tax

/S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher, as Attorney-in-Fact
for
Jonathan D. Sokoloff

/S/ LANCE J.T. SCHUMACHER

Lance J.T. Schumacher, as Attorney-in-Fact
for
J. Kristofer Galashan
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EXHIBIT INDEX

EXHIBIT NO. DESCRIPTION

7.1 Form of Stockholders Agreement (incorporated by reference to Exhibit 10.4 to Shake Shack
Inc.�s Form S-1 Amendment No. 1, filed with the Securities and Exchange Commission on
January 20, 2015).

7.2 Form of Registration Rights Agreement (incorporated by reference to Exhibit 10.2 to Shake
Shack Inc.�s Form S-1, filed with the Securities and Exchange Commission on December 29,
2014).

7.3 Form of Tax Receivable Agreement (incorporated by reference to Exhibit 10.1 to Shake
Shack Inc.�s Form S-1 Amendment No. 1, filed with the Securities and Exchange
Commission on January 20, 2015).

7.4 Form of Third Amended and Restated LLC Agreement of SSE Holdings, LLC (incorporated
by reference to Exhibit 10.3 to Shake Shack Inc.�s Form S-1 Amendment No. 1, filed with
the Securities and Exchange Commission on January 20, 2015).

7.5 Joint Filing Agreement, dated February 9, 2015 (incorporated by reference to Exhibit 7.5 to
Green Equity Investors VI, L.P.�s Schedule 13D, filed with the Securities and Exchange
Commission on February 9, 2015).

7.6 Identification of Members of the Group, dated February 9, 2015 (incorporated by reference
to Exhibit 7.5 to Green Equity Investors VI, L.P.�s Schedule 13D, filed with the Securities
and Exchange Commission on February 9, 2015).

7.7 Power of Attorney, dated February 9, 2015 (incorporated by reference to Exhibit 7.5 to
Green Equity Investors VI, L.P.�s Schedule 13D, filed with the Securities and Exchange
Commission on February 9, 2015).

7.8 Form of Underwriting Agreement (incorporated by reference to Exhibit 1.1 to Shake Shack
Inc.�s Form S-1 Amendment No. 1, filed with the Securities and Exchange Commission on
August 10, 2015).

7.9 Trading Agreement, dated and effective as of November 13, 2015.

Edgar Filing: ACCELERON PHARMA INC - Form 4

Explanation of Responses: 33



Schedule 13D/A

CUSIP No. 819047 101 Page 20 of 20 Pages

SCHEDULE 1

Directors and Executive Officers of LGPM

Name Position with LGPM
John G. Danhakl Director, Executive Vice President and Managing Partner
Jonathan D. Sokoloff Director, Executive Vice President and Managing Partner
Jonathan A. Seiffer

John M. Baumer

Timothy J. Flynn

James D. Halper

Todd M. Purdy

Michael S. Solomon

W. Christian McCollum

Usama N. Cortas

J. Kristofer Galashan

Alyse M. Wagner

Cody L. Franklin

Adrian Maizey

Lily W. Chang

Lance J.T. Schumacher

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Chief Financial Officer and Assistant Secretary

Chief Operating Officer and Secretary

Vice President � Portfolio Services

Vice President � Tax
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Reginald E. Holden

Michael J. Kirton

Adam T. Levyn

Paras Mehta

Jeffrey Suer

John J. Yoon

Vice President � Procurement

Vice President

Vice President

Vice President

Vice President

Vice President
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