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o             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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o             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 

 

 
Item 1.01                                             Entry into a Material Definitive Agreement.
 
Employment Agreement
 

On August 1, 2011 (the “Effective Date”), Red Robin Gourmet Burgers, Inc. (the “Company”) announced it has hired Denny Marie Post, to serve as its Chief
Marketing Officer.  As the Chief Marketing Officer, Ms. Post will be responsible for the development and execution of the Company’s brand strategies and product
innovation, overseeing the Company’s internal marketing, R&D and communications teams, as well as several outside agencies.
 

In connection with her appointment as the Company’s Chief Marketing Officer, the Company entered into an Employment Agreement with Ms. Post on the Effective
Date (the “Employment Agreement”).  Pursuant to the terms of the Employment Agreement, Ms. Post will serve as the Company’s Chief Marketing Officer until her
employment is terminated in accordance with the terms of the Employment Agreement.  The Employment Agreement provides, among other things, for the following:
 

·                  an annual base salary of $385,000, subject to certain adjustments from time to time as determined by the Board’s Compensation Committee;
·                  a target annual bonus of 70% of base salary, based on the satisfaction of certain performance targets to be determined by the Board;
·                  annual equity awards, which are contingent on the attainment of certain performance criteria established with respect to such award by the Board and the Compensation

Committee;
·                  a signing bonus of $125,000;
·                  certain other benefits, including an annual car allowance and the right to participate in all savings, retirement, medical, welfare and insurance plans and programs to the

same extent as other senior executive employees of the Company; and
·                  reimbursement of certain relocation expenses incurred by Ms. Post in an amount not to exceed $425,000 including, without limitation, brokerage commissions on the

sale of her existing home, moving expenses, an interim housing allowance, and a tax gross-up for such relocation expenses.
 

In addition, on the Effective Date, the Company will also grant Ms. Post equity awards under the Company’s Second Amended and Restated 2007 Performance
Incentive Plan as follows: (i) non-qualified stock options having a grant date fair value of $123,000; (ii) time-vested restricted stock units having a grant date target value of
$61,600; and (iii) a long-term incentive cash award with a target payout amount of $123,200, which shall be earned based on the Company’s attainment of certain
performance objectives.

 
Upon either Ms. Post’s termination by the Company without cause, or by Ms. Post for good reason (each term as defined in the Employment Agreement), Ms. Post

will receive, among other things, a severance payment equal to her annual base salary. The Employment Agreement contains confidentiality, non-compete and non-
interference covenants from Ms. Post, including a
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12-month covenant not to compete with the Company and its subsidiaries in the burger focused restaurant business.

 
The foregoing summary of the material terms of the Employment Agreement is qualified by reference to the full Employment Agreement, a copy of which is

expected to be filed with the Company’s quarterly report on Form 10-Q for the second fiscal quarter of 2011.
 

Indemnification Agreement
 

In connection with the commencement of Ms. Post’s employment as the Chief Marketing Officer of the Company, the Company entered into an indemnification
agreement with Ms. Post on the Effective Date (the “Indemnification Agreement”).  The Indemnification Agreement executed by Ms. Post is identical to the form of
Indemnification Agreement previously executed by other members of the Company’s management and Board.

 
The Indemnification Agreement is intended to complement the indemnity protection available under applicable law, the Third Amended and Restated Bylaws, as the

same may be amended from time to time, and any policies of insurance which may currently or hereafter be maintained by the Company.  The Indemnification Agreement
provides, among other things, and subject to the certain limitations described therein: (a) that the Company will indemnify Ms. Post, if she was successful, in whole or in part,
whether on the merits or otherwise in defense of any action, suit or proceeding, including actions by or in the right of the Company, if (i) her conduct was in good faith, (ii) she
reasonably believed that her conduct was in or not opposed to the best interests of the Company, and (iii) in the case of any criminal proceeding, she had no reasonable cause
to believe her conduct was unlawful; (b) that the Company will advance expenses incurred in any such proceeding, including attorneys’ fees, to Ms. Post in advance of the
final disposition of the proceeding; and (c) that the rights of Ms. Post under the Indemnification Agreement are in addition to any other rights she may have under the
Company’s certificate of incorporation, bylaws, the Delaware General Corporation Law or otherwise.

 
The foregoing description of the Indemnification Agreement is qualified in its entirety by reference to Exhibit 10.20 to the Company’s registration statement on

Form S-1/A (No. 333-87044) filed with the Securities and Exchange Commission on July 12, 2002, and such exhibit is hereby incorporated by reference in its entirety into
this Item 1.01.

 
Item 7.01                                             Regulation FD Disclosure
 

On August 1, 2011, the Company issued a press release announcing the appointment of Ms. Post as the Company’s new Chief Marketing Officer.  A copy of this
press release is furnished herewith as Exhibit 99.1 and is incorporated herein by reference into this Item 7.01.

 
The information in this Item 7.01 including the information set forth in Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities

Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed
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incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act, regardless of any general incorporation language in such filing.

 
Item 9.01                                             Financial Statements and Exhibits
 
(d)                                  Exhibits
 
Exhibit No. Description
   
10.1 Form of Indemnification Agreement entered into by and between Red Robin Gourmet Burgers, Inc. and each of our directors and certain executive

officers. Incorporated by reference to Exhibit 10.20 to Amendment No. 3 of our Registration Statement on Form S-1 filed on July 12, 2002 (Registration
No. 333-87044).

   
99.1 Red Robin Gourmet Burgers, Inc. Press Release dated August 1, 2011.

 
4 

 
SIGNATURE

 
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: August 5, 2011
  

RED ROBIN GOURMET BURGERS, INC.
   
   

By: /s/ Annita M. Menogan
Name: Annita M. Menogan
Title: Chief Legal Officer
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EXHIBIT INDEX

 
Exhibit No. Description
   
10.1 Form of Indemnification Agreement entered into by and between Red Robin Gourmet Burgers, Inc. and each of our directors and certain executive

officers. Incorporated by reference to Exhibit 10.20 to Amendment No. 3 of our Registration Statement on Form S-1 filed on July 12, 2002 (Registration
No. 333-87044).

   
99.1 Red Robin Gourmet Burgers, Inc. Press Release dated August 1, 2011.
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Exhibit 99.1
 

Red Robin Announces Appointment of Denny Marie Post
as Chief Marketing Officer

 
Greenwood Village, CO — August 1, 2011 — Red Robin Gourmet Burgers, Inc., (NASDAQ: RRGB), a casual dining restaurant chain focused on serving an innovative
selection of high-quality gourmet burgers in a family-friendly atmosphere, today announced the appointment of Denny Marie Post as senior vice president and chief
marketing officer. Ms. Post will be responsible for the development and execution of Red Robin’s brand strategies and product innovation, overseeing the company’s internal
marketing, R&D and communications teams, as well as several outside agencies.
 

Ms. Post brings more than 30 years of leadership in consumer driven marketing and product innovation. She has extensive experience building teams to develop and
execute on strategies that increase brand awareness and drive sales.

 
“We are excited to add Denny Post to the Red Robin Team,” said Steve Carley, Red Robin Gourmet Burgers, Inc’s chief executive officer. “Denny’s many years of

experience creating high-performing marketing teams, driving innovation, leading product development and building world-class brands will be a great match in Red Robin’s
efforts to strengthen our performance and make further progress on our long-term strategic plan for the Company.”

 
Before joining Red Robin, Ms. Post provided marketing and business development consulting services to clients that included Sara Lee, Lamb/Weston/ConAgra and

Kerry Ingredients, among others. Prior to her consulting role, she served as senior vice president and chief marketing officer at T-Mobile USA, where she lead a team
responsible for brand, customer loyalty and calendar marketing; product innovation; service and pricing innovation; consumer insights; advertising; promotions and
sponsorships, and merchandising; among other disciplines. Ms. Post also served as senior vice president, Global Beverage, Food and Quality, for Starbucks Corporation, and
senior vice president and chief concept officer for Burger King Corp. At YUM! Brands, Inc., she served in senior management positions for KFC USA and KFC, Pizza Hut
and Taco Bell in Canada, after more than a decade of experience serving clients through various marketing consulting and creative services firms.

 
“I am thrilled to return to the food world I love to help build a brand that’s beloved by so many consumers,” said Ms. Post. “The Red Robin name evokes smiles from

all who’ve been there. I look forward to working with my team to deepen and broaden that relationship with more guests every day.”
 

About Red Robin Gourmet Burgers, Inc. (NASDAQ: RRGB)
Red Robin Gourmet Burgers, Inc. (www.redrobin.com), a casual dining restaurant chain founded in 1969 that operates through its wholly-owned subsidiary, Red Robin
International, Inc., serves up wholesome, fun, feel-good experiences in a family-friendly environment. Red Robin® restaurants are famous for serving more than two dozen
insanely delicious, high-quality gourmet burgers in a variety of recipes with Bottomless Steak Fries®, as well as salads, soups, appetizers, entrees, desserts, and signature Mad
Mixology® Beverages. There are more than 450 Red Robin® restaurants located across the United States and Canada, including company-owned locations and those
operating under franchise agreements.
 

# # #
 

 
For further information contact:
 
Red Robin International, Inc.
Kevin Caulfield
303-846-5470
 
ICR
Don Duffy/Raphael Gross
203-682-8200
 


