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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
 
(c)    Appointment of Lynn Schweinfurth as Executive Vice President and Chief Financial Officer; transition of Guy Constant to Executive Vice President and Chief Operating
Officer
 

On January 2, 2019, Red Robin Gourmet Burgers, Inc. (the “Company”) announced it had hired Lynn Schweinfurth, age 51, to serve as Executive Vice President
and Chief Financial Officer, effective as of January 28, 2019 (the “Effective Date”).  As previously disclosed, Guy Constant, the Company’s current Executive Vice President
and Chief Financial Officer, will transition to the role of Executive Vice President and Chief Operating Officer upon such Effective Date of Ms. Schweinfurth’s employment.
 

Prior to joining the Company, Ms. Schweinfurth has been Vice President, Chief Financial Officer and Treasurer of Fiesta Restaurant Group since 2012 and was
appointed Senior Vice President in February 2015. From 2010 to 2012, she served as Vice President of Finance and Treasurer of Winn-Dixie Stores, Inc. Ms. Schweinfurth
was Chief Financial Officer of Lone Star Steakhouse and Texas Land & Cattle from 2009 to 2010. She was Vice President, Finance, at Brinker International, Inc. from 2004
to 2009. Prior to 2009, Ms. Schweinfurth served in corporate finance at Yum Brands, Inc. and PepsiCo, Inc.
 

Ms. Schweinfurth is not and has not been involved in any related party transactions with the Company and does not have any family relationships with any other
director, executive officer, or any persons nominated for such positions.
 

In connection with her appointment as Executive Vice President and Chief Financial Officer of the Company, the Company entered into an Employment Agreement
with Ms. Schweinfurth dated as of December 31, 2018 (the “Employment Agreement”). Pursuant to the terms of the Employment Agreement, Ms. Schweinfurth will serve as
Executive Vice President and Chief Financial Officer of the Company for an indefinite period of time until her employment is terminated in accordance with its terms. The
Employment Agreement provides, among other things, for the following:
 

·                  an annual base salary of $450,000, subject to adjustment from time to time as determined by the Board’s Compensation Committee;
 

·                  a sign-on bonus of $100,000, subject to a pro-rated clawback if Ms. Schweinfurth’s employment with the Company is terminated by the Company for cause or if she
resigns without good reason (each term as defined in the Employment Agreement), in either case less than 24 full months after the Effective Date;

 
·                  a target annual bonus of 70% of base salary, based on the satisfaction of certain performance targets to be determined by the Compensation Committee, with the target

percentage subject to adjustment beginning in fiscal 2020, provided that Ms. Schweinfurth will be entitled to a guaranteed minimum annual bonus for fiscal 2019 equal
to $211,000;
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·                  sign-on equity awards consisting of two grants of restricted stock units (“RSUs”) to be awarded seven calendar days after the Effective Date with a combined grant

date fair value of $300,000, consisting of (a) an RSU with a grant date value of $115,000 that will vest over three years in substantially equal annual installments on the
anniversaries of the grant date, and (b) an RSU with a grant date value of $185,000 that will cliff vest on the third anniversary of the date of grant, in each case subject
to continued employment through each applicable vesting date;

 
·                  annual long-term incentive awards as may be approved by the Compensation Committee of the Board from time to time.  The Company agreed to grant

Ms. Schweinfurth a long-term incentive award in fiscal year 2019 having a target grant date value equal to 120% of her base salary, (a) 33% of which will be RSUs to
be awarded seven calendar days after the Effective Date and vesting over four years in substantially equal annual installments on the anniversaries of the grant date,
and (b) 67% of which will be performance share units to be awarded in the first quarter of fiscal 2019 which will cliff vest at the end of the three-year performance
cycle subject to achievement of applicable performance objectives determined by the Compensation Committee from time to time, and in each case subject to
continued employment through each applicable vesting date; and

 
·                  certain other benefits, including relocation, 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.
 

Upon either Ms. Schweinfurth’s termination by the Company without cause, or by Ms. Schweinfurth for good reason, Ms. Schweinfurth will receive, among other
things, a severance payment equal to her annual base salary then in effect. This amount would be paid in a lump sum in cash within 60 days after the effective date of such
termination. The Employment Agreement contains confidentiality, non-compete, and non-interference covenants from Ms. Schweinfurth, including a 12-month covenant not
to compete with the Company and its subsidiaries (i) in a burger-focused restaurant business in the United States, the Canadian provinces of Alberta and British Columbia, or
any other country where the Company conducts business as of the date Ms. Schweinfurth’s employment terminates or (ii) with certain casual dining and brew-centric
restaurant concepts specified in the Employment Agreement or their successors.
 

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 Annual Report on Form 10-K for fiscal year 2018.
 
Item 7.01.             Regulation FD
 

On January 2, 2019, the Company issued a press release announcing the appointment of Ms. Schweinfurth as the Company’s new Executive Vice President and
Chief Financial Officer.  A copy
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of this press release is furnished herewith as Exhibit 99.1 and is incorporated herein by reference to this Item 7.01.
 

The information set forth 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, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such filing.
 
Item 9.01.             Financial Statements and Exhibits
 

Exhibits.
 
99.1 Red Robin Gourmet Burgers, Inc. Press Release dated January 2, 2019.
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SIGNATURES

 
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.

RED ROBIN GOURMET BURGERS, INC.
  
  
Date:      January 2, 2019 By: /s/ Michael L. Kaplan

Name: Michael L. Kaplan
Title: Senior Vice President and Chief Legal Officer
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Exhibit 99.1 
 

Red Robin Announces Appointment of Lynn Schweinfurth
as Executive Vice President and Chief Financial Officer

 
Greenwood Village, Colo., January 2, 2019 Red Robin Gourmet Burgers, Inc., (NASDAQ: RRGB), today announced the appointment of Lynn Schweinfurth as executive vice
president and chief financial officer, effective January 28, 2019. As the Company previously announced, Guy Constant, Red Robin’s current executive vice president and
chief financial officer, will move to lead Company and Franchise operations, development and facilities as executive vice president and chief operating officer.
 
Ms. Schweinfurth will be responsible for leading all financial disciplines at Red Robin including accounting, strategic and financial planning, operations analysis, treasury and
investor relations, as well as overseeing the Company’s supply chain function.
 
“Lynn’s extensive strategic, finance and capital markets experience with recognized restaurant brands rounds out Red Robin’s leadership ranks as we continue to build a best-
in-class organization to drive growth in a rapidly evolving business. We are excited to have Lynn on the Red Robin team and look forward to her contributions in achieving
our long-term vision,” said Denny Marie Post, Red Robin Gourmet Burgers, Inc.’s chief executive officer. “We are also pleased that Lynn’s arrival will allow us to complete
the transition of Guy Constant from CFO to COO.  Guy’s focused leadership and clear operational vision will help ensure we serve the needs of Red Robin guests and build
our traffic momentum.”
 
Ms. Schweinfurth brings to Red Robin more than 25 years of leadership experience in corporate finance, with over two decades of experience in the restaurant industry. Prior
to joining the Company, Ms. Schweinfurth served as senior vice president, chief financial officer and treasurer of Fiesta Restaurant Group, Inc. where she has been since
2012. Prior to her time at Fiesta Restaurant Group, Inc., Ms. Schweinfurth held various senior finance leadership positions at global restaurant companies including Brinker
International, Inc., Yum Brands, Inc. and PepsiCo, Inc. Ms. Schweinfurth earned her Bachelor of Arts in economics from the University of California at Los Angeles and a
Master of Business Administration with concentrations in finance, accounting and marketing from the University of Chicago.
 
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., and under the trade name Red Robin Gourmet Burgers and Brews, is the Gourmet Burger Authority™, famous for serving more than two dozen craveable,
high-quality burgers with Bottomless Steak Fries® in a fun environment welcoming to guests of all ages. Whether a family dining with kids, adults grabbing a drink at the bar,
or teens enjoying a meal, Red Robin offers an unparalleled experience for its guests. In addition to its many burger offerings, Red Robin serves a wide variety of salads,
soups,
 



 
appetizers, entrees, desserts, and signature beverages. Red Robin offers a variety of options behind the bar, including its extensive selection of local and regional beers, and
innovative adult beer shakes and cocktails, earning the restaurant a VIBE Vista Award for Best Beer Program in a Multi-Unit Chain Restaurant. There are more than 570 Red
Robin restaurants across the United States and Canada, including locations operating under franchise agreements. Red Robin… YUMMM®! Connect with Red Robin on
Facebook, Instagram, and Twitter.
 
For investor relations questions contact:
PJ Adler
(303) 846-5040
 
For media relations questions contact:
Brian Farley, Coyne PR
(973) 588-2000
 


