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ITEM 1.01             Entry Into a Material Definitive Agreement

On July 1, 2006, Red Robin International, Inc. (“RRI”), a wholly owned subsidiary of Red Robin Gourmet Burgers, Inc. entered into an Asset Purchase Agreement (the
“Agreement”) with South Sound Red Robin, Inc., Zanner-Hubert, Inc., Northwest Robins, LLC and Washington Robins, LLC (collectively, the “Sellers”), for the acquisition
of thirteen franchised Red Robin  restaurants in the state of Washington.

Subject to the fulfillment of customary conditions precedent, RRI expects to close on the initial acquisition of eleven of the thirteen restaurants on or about July 10, 2006, and
to operate the remaining two locations under a management services agreement to be executed on the closing date. RRI expects to close on the remaining two restaurants
assuming finalization of acceptable lease terms with the landlords of each of those properties.

The purchase price for the acquisition is $42 million, plus the assumption of approximately $1.4 million of negative net working capital. Of this amount, approximately $32.7
million will be paid to the Sellers at the first closing with an additional $0.8 million paid into escrow as security for the Sellers’ indemnification obligations. At the closing for
the final two restaurants, RRI will pay approximately $8.2 million and deposit an additional $0.2 million in escrow. The purchase price will be paid in cash, funded through
borrowings under RRI’s existing credit facility. Amounts to be paid with respect to the second closing will not be borrowed under the credit facility until the time of the
second closing.
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