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PART I — FINANCIAL INFORMATION
ITEM 1.

Financial Statements (unaudited)
RED ROBIN GOURMET BURGERS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share amounts)
(Unaudited)
April 16, 2017

December 25, 2016

Assets:
Current assets:
Cash and cash equivalents

$

22,239

$

11,732

Accounts receivable, net

14,239

24,166

Inventories

29,736

29,899

Prepaid expenses and other current assets

16,586

27,049

Total current assets

82,800

92,846

656,418

656,439

Goodwill

95,935

95,935

Intangible assets, net

41,708

42,270

Other assets, net

31,301

Property and equipment, net

Total assets

31,055

$

908,162

$

918,545

$

19,257

$

13,740

Liabilities and stockholders’ equity:
Current liabilities:
Trade accounts payable
Construction related payables

15,923

12,862

Accrued payroll and payroll-related liabilities

38,156

34,703

Unearned revenue

37,612

50,199

Accrued liabilities and other

39,741

29,505

Total current liabilities

150,689

141,009

Deferred rent

73,191

72,431

300,875

336,375

Long-term portion of capital lease obligations

10,633

10,805

Other non-current liabilities

11,150

9,872

546,538

570,492

18

18

Long-term debt

Total liabilities
Stockholders ’ equity:
Common stock, $0.001 par value: 45,000 shares authorized; 17,851 and 17,851 shares issued; 12,872 and 12,828 shares
outstanding
Preferred stock, $0.001 par value: 3,000 shares authorized; no shares issued and outstanding

—

Treasury stock 4,979 and 5,023 shares, at cost
Paid-in capital
Accumulated other comprehensive loss, net of tax

—

(205,881 )

(207,720 )

207,975

208,022

(4,796 )

Retained earnings

(5,008 )

364,308

Total stockholders’ equity

352,741

361,624

Total liabilities and stockholders’ equity

$

See Notes to Condensed Consolidated Financial Statements.
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908,162

348,053
$

918,545
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RED ROBIN GOURMET BURGERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)
(Unaudited)
Sixteen Weeks Ended
April 16, 2017

April 17, 2016

Revenues:
Restaurant revenue

$

Franchise royalties, fees, and other revenues
Total revenues

413,451

$

396,770

5,106

5,356

418,557

402,126

Costs and expenses:
Restaurant operating costs (excluding depreciation and amortization shown separately below):
Cost of sales

94,607

92,325

145,519

132,984

Other operating

54,680

49,708

Occupancy

33,119

32,498

Depreciation and amortization

28,044

23,951

Selling, general, and administrative expenses

43,275

43,388

1,855

2,372

Labor

Pre-opening and acquisition costs
Other charges
Total costs and expenses
Income from operations

—

4,725

401,099

381,951

17,458

20,175

Other expense:
Interest expense, net and other
Income before income taxes
Provision for income taxes

2,984

1,638

14,474

18,537

2,907

4,312

$

11,567

$

14,225

Basic

$

0.90

$

1.04

Diluted

$

0.89

$

1.03

Net income
Earnings per share:

Weighted average shares outstanding:
Basic

12,853

13,635

Diluted

12,953

13,783

See Notes to Condensed Consolidated
Financial Statements.
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RED ROBIN GOURMET BURGERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)
(Unaudited)
Sixteen Weeks Ended
April 16, 2017

Net income
Foreign currency translation adjustment
Other comprehensive income, net of tax
Total comprehensive income

See Notes to Condensed Consolidated Financial Statements.
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April 17, 2016

$

11,567

$

$

212

14,225

$

212

$

1,480

$

11,779

$

15,705

1,480
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RED ROBIN GOURMET BURGERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)
Sixteen Weeks Ended
April 16, 2017

April 17, 2016

Cash flows from operating activities:
Net income

$

11,567

$

14,225

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization

28,044

Other charges
Stock-based compensation expense
Other, net

23,951

—

825

886

2,090

(435 )

(1,201 )

Changes in operating assets and liabilities, net of business acquisition:
Accounts receivable and other current assets

21,212

Trade accounts payable and accrued liabilities

19,279

Unearned revenue

14,286
174

(11,219 )

Other operating assets and liabilities, net
Net cash provided by operating activities

(12,702 )

621

852

69,955

42,500

(24,548 )

(52,149 )

Cash flows from investing activities:
Purchases of property, equipment, and intangible assets
Acquisition of franchise restaurants, net of cash acquired

—

Other investing activities

(39,984 )

113

Net cash used in investing activities

—

(24,435 )

(92,133 )

Cash flows from financing activities:
Borrowings of long-term debt

44,500

Payments of long-term debt and capital leases

137,000

(80,163 )

Debt issuance costs

(85,671 )

(664 )

Tax benefit from exercise of stock options
Proceeds from exercise of stock options and employee stock purchase plan
Net cash provided by financing activities

—

—

94

1,212

592

(35,115 )

52,015

Effect of exchange rate changes on cash

102

80

Net change in cash and cash equivalents

10,507

2,462

Cash and cash equivalents, beginning of period

11,732
$

Cash and cash equivalents, end of period

22,705

22,239

$

25,167

Supplemental disclosure of cash flow information
Income taxes paid

$

116

$

1,046

Interest paid, net of amounts capitalized

$

3,127

$

1,484

Change in construction related payables

$

3,061

$

7,768

See Notes to Condensed Consolidated Financial Statements.
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RED ROBIN GOURMET BURGERS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
1. Basis of Presentation and Recent Accounting Pronouncements
Red Robin Gourmet Burgers, Inc., a Delaware corporation, together with its subsidiaries (“Red Robin” or the “Company”), primarily develops, operates, and franchises
full-service restaurants in North America. As of April 16, 2017, the Company owned and operated 469 restaurants located in 39 states and two Canadian provinces. The
Company also had 87 franchised full-service restaurants in 15 states as of April 16, 2017. The Company operates its business as one operating and one reportable segment.
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements include the accounts of Red Robin and its wholly owned subsidiaries. All intercompany
accounts and transactions have been eliminated in consolidation. The Company’s financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. In the opinion of
management, all adjustments (consisting of normal recurring adjustments) considered necessary for a fair presentation have been included. The preparation of financial
statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The results of operations
for any interim period are not necessarily indicative of results for the full year.
The accompanying condensed consolidated financial statements of Red Robin have been prepared pursuant to the rules and regulations of the Securities and Exchange
Commission (the “SEC”). Certain information and footnote disclosures normally included in the Company’s annual consolidated financial statements on Form 10-K have been
condensed or omitted. The condensed consolidated balance sheet as of December 25, 2016 has been derived from the audited consolidated financial statements as of that date,
but does not include all disclosures required for audited annual financial statements. For further information, please refer to and read these interim condensed consolidated
financial statements in conjunction with the Company’s audited consolidated financial statements included in the Company’s Annual Report on Form 10-K for the fiscal year
ended December 25, 2016, filed with the SEC on February 21, 2017.
The Company’s quarter that ended April 16, 2017 is referred to as first quarter 2017, or the sixteen weeks ended April 16, 2017; the quarter ended April 17, 2016 is
referred to as first quarter 2016, or the sixteen weeks ended April 17, 2016. The quarter ended December 25, 2016 is referred to as fourth quarter 2016, or the twelve weeks
ended December 25, 2016. The Company’s fiscal year 2017 comprises 53 weeks and will end on December 31, 2017.
Reclassifications
Certain amounts presented in prior periods have been reclassified to conform with the current period presentation. For the first quarter of 2016, the Company reclassified
litigation contingencies of $3.9 million from Selling, general, and administrative expenses and impairment charges of $0.8 million from Asset impairment to Other charges on
the condensed consolidated statement of operations. Management believes separating irregular items on the condensed consolidated statement of operations provides more
clarity for readers of these financial statements. See Note 5, Other Charges.
Recently Issued Accounting Standards
In February 2016, the Financial Accounting Standards Board (“FASB”) issued new guidance on accounting for leases. This guidance requires the recognition of liabilities
for lease obligations and corresponding right-of-use assets on the balance sheet and disclosure of key information about leasing arrangements. This guidance is effective for
annual and interim reporting periods beginning after December 15, 2018 using a modified retrospective adoption method. Early adoption is permitted. We are evaluating the full
impact this guidance will have on our consolidated financial statements but expect this adoption will result in a significant increase in the assets and liabilities on our
consolidated balance sheet.
In May 2014, the FASB issued guidance outlining a single comprehensive model for entities to use in accounting for revenue arising from contracts with customers. This
guidance requires an entity to recognize revenue when it transfers promised goods or services to customers in an amount that reflects the consideration to which the entity
expects to be entitled in exchange for those goods or services. Additionally, this guidance expands related disclosure requirements. The guidance is effective for reporting
periods beginning after December 15, 2017 with early adoption permitted. The new guidance may be applied retrospectively to each prior period presented or retrospectively
with the cumulative effect recognized as of the date of adoption. In March 2016, the FASB issued an Accounting Standards Update (“ASU”) that amends the principal versus
agent
6
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guidance in the new revenue recognition standard. In April 2016, the FASB issued an ASU to clarify the guidance on accounting for licenses or intellectual property and
identifying performance obligations in the new revenue recognition standard. In addition, in May 2016, the FASB issued an ASU that clarifies several narrow-scope
improvements and practical expedients for adopting the new revenue guidance. We have determined the new revenue recognition standard will not have an impact on our
recognition of food and beverage sales from Company-owned restaurants or our recognition of royalty fees from franchisees. The Company does not expect the impact of
recognizing initial franchise fees over the franchise agreement period and recognizing advertising expense upon adoption of this standard to have a material effect on our
consolidated financial statements. The Company will adopt this guidance beginning with its fiscal first quarter 2018 and will apply the guidance retrospectively to each prior
period presented.
Recently Adopted Accounting Standards
In January 2017, the FASB issued ASU 2017-04,Intangibles-Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment, which eliminates step 2 of
the goodwill impairment test. When performing the annual goodwill impairment test, an impairment charge should be recognized if the carrying amount of a reporting unit
exceeds the reporting unit’s fair value. The Company adopted this standard in the first quarter of 2017, and does not expect the adoption will have a material impact on our
financial statements when we perform our annual impairment test later this fiscal year.
In March 2016, the FASB issued ASU 2016-09,Compensation-Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment Accounting, which
changes the accounting for, and classification of, excess tax benefits and deficiencies, the classification of those excess tax benefits on the statement of cash flows, an
accounting policy election for forfeitures, the amount an employer can withhold to cover income taxes and still qualify for equity classification, and the classification of those
taxes paid on the statement of cash flows. In the first quarter of 2017, the Company adopted this standard on a prospective basis (prior periods have not been restated) which did
not have a material impact on our financial statements.
2. Goodwill and Intangible Assets
There were no changes in the carrying amount of goodwill during the sixteen weeks endedApril 16, 2017. Additionally, the Company recorded no goodwill impairment
losses during the sixteen weeks ended April 16, 2017 or any prior periods.
The following table presents intangible assets as of April 16, 2017 and December 25, 2016 (in thousands):
April 16, 2017
Gross
Carrying
Amount

Intangible assets subject to amortization:
Franchise rights
Favorable leases
Liquor licenses
Indefinite-lived intangible assets:
Liquor licenses and other
Intangible assets, net

December 25, 2016
Net
Carrying
Amount

Accumulated
Amortization

Gross
Carrying
Amount

Net
Carrying
Amount

Accumulated
Amortization

$

55,902
13,931
10,338

$

(28,445)
(7,622 )
(9,882 )

$

27,457
6,309
456

$

55,902
13,931
10,253

$

(27,306)
(7,400 )
(9,857 )

$

28,596
6,531
396

$

80,171

$

(45,949)

$

34,222

$

80,086

$

(44,563)

$

35,523

$

7,486

$

$

7,486

$

6,747

$

$

87,657

$

$

41,708

$

86,833

$

—
(45,949)

—
(44,563)

$

6,747

$

42,270

There were no impairments to intangible assets during the sixteen weeks endedApril 16, 2017 and April 17, 2016. The aggregate amortization expense related to
intangible assets subject to amortization was $1.6 million and $1.5 million for the sixteen weeks ended April 16, 2017 and April 17, 2016.
The estimated aggregate future amortization expense as of April 16, 2017 is as follows (in thousands):
Remainder of 2017
2018
2019
2020
2021
Thereafter

7

$

3,091
4,264
4,217
3,696
3,264
15,690

$

34,222
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3. Stock Incentive Plans
Under the Company’s Second Amended and Restated 2007 Performance Incentive Plan (the “2007 Stock Plan”), various stock options and stock awards may be granted
to employees of the Company and any of its subsidiaries, directors of the Company, and certain consultants and advisors to the Company or any of its subsidiaries.
Stock options are granted with an exercise price equal to the fair market value of shares of the Company’s common stock at the grant date. We account for stock-based
compensation in accordance with fair value recognition provisions, calculated using the Black-Scholes option pricing model (the “pricing model”). The weighted-average fair
value of non-qualified stock options and the related assumptions used in the pricing model for periods in which options were granted were as follows:
Sixteen Weeks Ended
April 16, 2017

Risk-free interest rate
Expected years until exercise
Expected stock volatility
Dividend yield
Weighted average Black-Scholes fair value per share at date of grant

$

1.8 %
5.0
37.9 %
—%
17.11

April 17, 2016

$

1.2 %
4.7
39.3 %
—%
21.93

The following table presents a summary of the Company’s stock-based compensation activity for the sixteen weeks endedApril 16, 2017 (in thousands):
Stock Options

Restricted Stock Units

Outstanding, December 25, 2016
Granted
Forfeited/expired
Exercised/vested

408
145
(13 )
(24 )

82
58
(3 )
(17 )

Outstanding, April 16, 2017

516

120

We recognized stock-based compensation expense of $0.9 million and $2.1 million for the sixteen weeks ended April 16, 2017 and April 17, 2016.
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4. Earnings Per Share
Basic earnings per share amounts are calculated by dividing net income by the weighted-average number of shares of common stock outstanding during the period.
Diluted earnings per share amounts are calculated based upon the weighted-average number of shares of common stock and potentially dilutive shares of common stock
outstanding during the period. Potentially dilutive shares are excluded from the computation in periods in which they have an anti-dilutive effect. Diluted earnings per share
reflect the potential dilution that could occur if holders of options exercised their options into common stock. During the sixteen weeks ended April 16, 2017 and April 17,
2016, weighted average stock options outstanding of 261 thousand shares and 193 thousand shares were not included in the computation of diluted earnings per share because to
do so would have been anti-dilutive for the periods presented.
The Company uses the treasury stock method to calculate the effect of outstanding stock options. The computations for basic and diluted earnings per share are as follows
(in thousands, except per share data):
Sixteen Weeks Ended
April 16, 2017

$

Net income

April 17, 2016

11,567

$

14,225

Basic weighted average shares outstanding
Dilutive effect of stock options and awards

12,853
100

13,635
148

Diluted weighted average shares outstanding

12,953

13,783

Earnings per share:
Basic

$

0.90

$

1.04

Diluted

$

0.89

$

1.03

5. Other Charges
Other charges consist of the following (in thousands):
Sixteen Weeks Ended
April 16, 2017

April 17, 2016

Litigation contingencies
Asset impairment

—
—

3,900
825

Other charges

—

4,725

In the first quarter of 2016, the Company recorded $3.9 million of litigation contingencies for employment-related claims.
In the first quarter of 2016, the Company relocated one restaurant and recognized a $0.8 million asset impairment charge due to the relocation.
6. Borrowings
Borrowings as of April 16, 2017 and December 25, 2016 are summarized below (in thousands):
April 16, 2017
Revolving credit facility and other long-term debt
Capital lease obligations

$

Total debt
Less: Current portion

300,875
11,300

December 25, 2016
$

312,175
(667 )
$

Long-term debt

311,508

336,375
11,463
347,838
(658 )

$

347,180

On June 30, 2016, the Company replaced its existing credit facility (“Previous Credit Facility”) with a new credit facility (the “New Credit Facility”). The New Credit
Facility provides for a $400 million revolving line of credit with a sublimit for the issuance of up to $25 million in letters of credit and swingline loans up to $15 million and
includes an option to increase the amount available under the credit facility up to an additional $100 million in the aggregate, subject to the lenders’ participation.
9
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The New Credit Facility also provides a Canadian Dollar borrowing sublimit equivalent to $20 million. Borrowings under the New Credit Facility, if denominated in U.S.
Dollars, are subject to rates based on the London Interbank Offered Rate (“LIBOR”) plus a spread based on leverage or a base rate plus a spread based on leverage. The base
rate is the highest of (a) the Prime Rate, (b) the Federal Funds Rate plus 0.50% and (c) LIBOR for an Interest Period of one month plus 1%. Borrowings under the New Credit
Facility, if denominated in Canadian Dollars, are subject to rates based on LIBOR plus a spread based on leverage or a base rate plus a spread based on leverage. The base rate
for these purposes is the highest of (a) the Canadian Prime Rate and (b) the Canadian Dealer Offered Rate (“CDOR Rate”) for an interest period of one month plus 1%. On April
13, 2017, the Company entered into a first amendment (the “Amendment”) to the New Credit Facility. The Amendment increases the lease adjusted leverage ratio to 5.25x
through October 1, 2017 before stepping down to 5.0x through July 15, 2018 and returning to 4.75x thereafter. The Amendment also provides for additional pricing tiers that
increase LIBOR spread rates and commitment fees to the extent the Company’s lease adjusted leverage ratio exceeds 4.75x, in addition to revising terms for permitted
acquisitions and investments under the New Credit Facility. The Amendment is effective through October 7, 2018 and is cancelable at the Company’s discretion. A copy of the
Amendment is filed as Exhibit 10.1 to this Quarterly Report on Form 10-Q.
The New Credit Facility matures on June 30, 2021. Borrowings under the New Credit Facility are secured by first priority liens and security interests in substantially all of
the Company’s assets, including the capital stock of certain Company subsidiaries. Borrowings are available for financing activities including restaurant construction costs,
working capital, and general corporate purposes, including, among other uses, to refinance certain indebtedness, permitted acquisitions, and redemption of capital stock. As
of April 16, 2017, the Company had outstanding borrowings under the New Credit Facility of $300.0 million, in addition to amounts issued under letters of credit of $7.4
million, which reduced the amount available under the facility but were not recorded as debt. As ofDecember 25, 2016, the Company had outstanding borrowings under the
New Credit Facility of $335.5 million, in addition to amounts issued under letters of credit of $8.8 million.
Loan origination costs associated with the New Credit Facility are included as deferred costs in Other assets, net in the accompanying condensed consolidated balance
sheets. In the first quarter of 2017, the Company recorded $0.7 million in debt issuance costs related to the Amendment to the New Credit Facility. Unamortized debt issuance
costs were $2.8 million and $2.3 million as of April 16, 2017 and December 25, 2016.
7. Fair Value Measurements
Assets and Liabilities Measured at Fair Value on a Recurring Basis
The carrying amounts of the Company’s cash and cash equivalents, accounts receivable, and accounts payable approximate fair value due to the short term nature or
maturity of the instruments.
The following tables present the Company’s assets measured at fair value on a recurring basis as ofApril 16, 2017 and December 25, 2016 (in thousands):
April 16, 2017

Level 1

Level 2

Level 3

Assets:
Investments in rabbi trust

$

9,243

$

9,243

$

—

$

—

Total assets measured at fair value

$

9,243

$

9,243

$

—

$

—

December 25, 2016

Level 1

Level 2

Level 3

Assets:
Investments in rabbi trust

$

9,165

$

9,165

$

—

$

—

Total assets measured at fair value

$

9,165

$

9,165

$

—

$

—

Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis
Assets and liabilities recognized or disclosed at fair value on the consolidated financial statements on a nonrecurring basis include items such as property, plant and
equipment, goodwill, and other intangible assets. These assets are measured at fair value if determined to be impaired.
As of April 16, 2017, the Company had no non-financial assets or liabilities that were measured using level 3 inputs. As ofDecember 25, 2016, the Company measured
non-financial assets for impairment using continuing and projected future cash flows, which were based on significant inputs not observable in the market and thus represented a
level 3 fair value measurement.
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Disclosures of Fair Value of Other Assets and Liabilities
The Company’s liabilities under the New Credit Facility and capital leases are carried at historical cost in the accompanying condensed consolidated balance sheets. For
disclosure purposes, the Company estimated the fair value of the New Credit Facility and capital lease obligations using discounted cash flow analysis based on market rates
obtained from independent third parties for similar types of debt. Both the New Credit Facility and the Company’s capital lease obligations are considered to be level 2
instruments. The following table presents the carrying value and estimated fair value of the Company’s New Credit Facility and capital lease obligations as of April 16, 2017
and December 25, 2016 (in thousands):
April 16, 2017
Carrying Value

December 25, 2016

Estimated Fair Value

Carrying Value

Estimated Fair Value

Credit facility
Capital lease obligations

$

300,000
11,300

$

299,554
12,184

$

335,500
11,463

$

335,611
12,917

Total

$

311,300

$

311,738

$

346,963

$

348,528

8. Commitments and Contingencies
In the normal course of business, there are various claims in process, matters in litigation, and other contingencies. These include employment-related claims and claims
alleging illness, injury, or other food quality, health, or operational issues. Evaluating contingencies related to litigation is a complex process involving subjective judgment on
the potential outcome of future events, and the ultimate resolution of litigated claims may differ from our current analysis. We review the adequacy of accruals and disclosures
pertaining to litigation matters each quarter in consultation with legal counsel, and we assess the probability and range of possible losses associated with contingencies for
potential accrual in the consolidated financial statements. While it is not possible to predict the outcome of these claims with certainty, management is of the opinion that
adequate provision for potential losses associated with these matters has been made in the financial statements.
Law enforcement officials have made the Company aware that cyber criminals are actively targeting restaurant companies, including Red Robin. The Company is
investigating whether Red Robin guests have been impacted. The Company’s practice, which has been published in the Privacy Policy on Red Robin’s website, is to share
information about security incidents impacting Red Robin guests only when the Company has complete and accurate information.

ITEM 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis of Financial Condition and Results of Operations provides a narrative of our financial performance and condition that should be
read in conjunction with the accompanying condensed consolidated financial statements. All comparisons under this heading between 2017 and 2016 refer to the sixteen-week
periods ending April 16, 2017 and April 17, 2016, unless otherwise indicated.
Overview
Red Robin Gourmet Burgers, Inc., a Delaware corporation, together with its subsidiaries (“Red Robin,” “we,” “us,” “our” or the “Company”), primarily develops,
operates, and franchises full-service restaurants with 556 locations in North America. As of April 16, 2017, the Company operated 469 Company-owned restaurants located in
39 states and two Canadian provinces. The Company also had 87 franchised full-service restaurants in 15 states as of April 16, 2017. The Company operates its business as one
operating and one reportable segment.
The following summarizes the operational and financial highlights during the sixteen weeks endedApril 16, 2017, and our outlook for the remainder of fiscal year 2017:
•

Financial
performance.
◦

Restaurant revenue increased $16.7 million, or 4.2%, to $413.5 million for the sixteen weeks ended April 16, 2017, as compared to the sixteen weeks ended
April 17, 2016, primarily due to a $24.8 million increase in revenue from newly opened and acquired restaurants, partially offset by a $4.6 million, or 1.2%,
decrease in comparable restaurant revenue and a $3.8 million decrease from closed restaurants. We expect total revenues to grow between 6% and 8% in
2017, comprising comparable revenue growth of 0.5% to 1.5%, increased operating weeks associated with locations opened in 2016 and 2017, and a 53rd
week in 2017.
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◦

Restaurant operating costs, as a percentage of restaurant revenue, increased 180 basis points to 79.3% for the sixteen weeks ended April 16, 2017, as
compared to 77.5% for the sixteen weeks ended April 17, 2016. The increase was primarily due to higher labor costs as a percentage of restaurant revenue.

◦

Net income was $11.6 million for the sixteen weeks ended April 16, 2017 compared to $14.2 million for the sixteen weeks ended April 17, 2016. Diluted
earnings per share was $0.89 for the sixteen weeks ended April 16, 2017, as compared to $1.03 for the sixteen weeks ended April 17, 2016. Excluding the
impact of $0.20 per diluted share related to litigation contingencies, and a charge of $0.04 per diluted share for asset impairment charges related to the
relocation of one restaurant, net income per diluted share for the sixteen weeks ended April 17, 2016 was $1.27.

•

Marketing. Our Red Robin Royalty™ loyalty program operates in all of our U.S. and Canadian Company-owned Red Robin restaurants and has been rolled out to
most of our franchised restaurants. We engage our guests through Red Robin Royalty with offers designed to increase frequency of visits as a key part of our
overall marketing strategy. We also inform enrolled guests early about new menu items to generate awareness and trial of these offerings. Our current marketing
strategy comprises a concentrated, rather than continuous, media buying approach which is focused on generating significant reach and frequency during on-air
advertising periods. Through the remainder of 2017, we plan to communicate a clear message of value, innovation, and fun across a variety of advertising and
social media. We have also begun and plan to continue to deploy increased marketing support for our alternative platforms initiative, including generating guest
awareness of our online ordering, to-go, and catering dining opportunities.

•

Restaurant Development. During the sixteen weeks ended April 16, 2017, we opened six Red Robin restaurants, including one restaurant that was temporarily
closed during the fourth quarter 2016, and relocated one Red Robin restaurant. Our franchisees opened one restaurant during the sixteen weeks ended April 16,
2017. We plan to open 11 Red Robin restaurants during the remainder of 2017.

Restaurant Data
The following table details restaurant unit data for our Company-owned and franchised locations for the periods indicated:
Sixteen Weeks Ended
April 16, 2017

Company-owned:
Beginning of period
Opened during the period
Acquired from franchisees
Closed during the period
End of period
Franchised:
Beginning of period
Opened during the period
Sold or closed during the period

April 17, 2016

465
6
—
(2 )

439
3
13
(1 )

469

454

86
1
—

End of period
Total number of restaurants
12

99
—
(13 )

87

86

556

540
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Results of Operations
Operating results for each fiscal period presented below are expressed as a percentage of total revenues, except for the components of restaurant operating costs, which are
expressed as a percentage of restaurant revenue.
This information has been prepared on a basis consistent with our audited 2016 annual financial statements and, in the opinion of management, includes all adjustments,
consisting only of normal recurring adjustments, necessary for a fair presentation of the information for the periods presented. Our operating results may fluctuate significantly
as a result of a variety of factors, and operating results for any period presented are not necessarily indicative of results for a full fiscal year.
Sixteen Weeks Ended
April 16, 2017

Revenues:
Restaurant revenue
Franchise royalties, fees, and other revenues

April 17, 2016

98.8 %
1.2

Total revenues

98.7 %
1.3

100.0

100.0

22.9
35.2
13.2
8.0

23.3
33.5
12.5
8.2

79.3

77.5

6.7
10.4
0.4
—

6.0
10.8
0.6
1.2

4.2

5.0

Interest expense, net and other

0.7

0.4

Income before income taxes
Provision for income taxes

3.5
0.7

4.6
1.1

Net income

2.8 %

3.5 %

Costs and expenses:
Restaurant operating costs (exclusive of depreciation and amortization shown separately below):
Cost of sales
Labor
Other operating
Occupancy
Total restaurant operating costs
Depreciation and amortization
Selling, general, and administrative
Pre-opening and acquisition costs
Other charges
Income from operations

___________________________________

Certain percentage amounts in the table above do not total due to restaurant operating costs being expressed as a percentage of restaurant revenue and not total revenues.
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Revenues
Sixteen Weeks Ended
(Revenues in thousands)

April 16, 2017

Restaurant revenue
Franchise royalties, fees, and other revenue
Total revenues
Average weekly sales volumes in Company-owned restaurants(1)
Total operating weeks
Restaurant revenue per square foot

April 17, 2016

Percent Change

$

413,451
5,106

$

396,770
5,356

$

418,557

$

402,126

4.1 %

$

55,408
7,462
141

$

56,019
7,088
143

(1.1 )%
5.3 %
(1.3 )%

$

$

4.2 %
(4.7 )%

_________________________________________________________

(1) Calculated using constant currency rates. Using historical currency rates, the average weekly sales per unit for the sixteen weeks endedApril 17, 2016 for Companyowned restaurants was $55,978. The Company calculates non-GAAP constant currency average weekly sales per unit by translating prior year local currency average
weekly sales per unit to U.S. dollars based on current quarter average exchange rates. The Company considers non-GAAP constant currency average weekly sales per
unit to be a useful metric to investors and management as they facilitate a more useful comparison of current performance to historical performance.
Restaurant revenue for the sixteen weeks ended April 16, 2017, which comprises primarily food and beverage sales, increased $16.7 million or 4.2% as compared to the
first quarter of 2016. The increase was primarily due to a $24.8 million increase in revenue from newly opened and acquired restaurants, partially offset by a $4.6 million, or
1.2%, decrease in comparable restaurant revenue and a $3.8 million decrease from closed restaurants. The comparable restaurant revenue decrease was driven by a1.7%
decrease in guest counts, partially offset by a 0.5% increase in average guest check. The increase in average guest check comprised a1.6% increase in pricing and a 1.1%
decrease in menu mix.
Average weekly sales volumes represent the total restaurant revenue for all Company-owned Red Robin restaurants for each time period presented, divided by the number
of operating weeks in the period. Comparable restaurant revenues include those restaurants that are in the comparable base at the end of each period presented. New restaurants
are restaurants that are open but by definition not included in the comparable category because they have not operated for five full quarters. Fluctuations in average weekly net
sales volumes for Company-owned restaurants reflect the effect of comparable restaurant revenue changes as well as the performance of new and acquired restaurants during the
period and the average square footage of our restaurants.
Franchise royalties, fees, and other revenue decreased $0.3 million, or 4.7%, for the sixteen weeks ended April 16, 2017, due to a $0.3 million decrease in franchise
revenue, primarily from the loss of royalties from 13 franchised restaurants that we acquired during the first quarter of 2016. Our franchisees reported that comparable
restaurant revenue decreased 3.3% for the sixteen weeks ended April 16, 2017 compared to the sixteen weeks ended April 17, 2016.
Cost of Sales
Sixteen Weeks Ended
(In thousands, except percentages)

April 16, 2017

Cost of sales
As a percent of restaurant revenue

$

94,607
22.9 %

April 17, 2016

$

92,325
23.3 %

Percent Change

2.5 %
(0.4 )%

Cost of sales, which comprises food and beverage costs, is variable and generally fluctuates with sales volume. Cost of sales as a percentage of restaurant revenue
decreased 40 basis points for the sixteen weeks ended April 16, 2017 as compared to the same period in 2016. The decrease was mainly driven by food cost deflation, primarily
related to beef and poultry.
Labor
Sixteen Weeks Ended
(In thousands, except percentages)

April 16, 2017

Labor
As a percent of restaurant revenue

$

145,519
35.2 %

Labor costs include restaurant-level hourly wages and management salaries as well as related taxes and benefits. For the
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April 17, 2016

$

132,984
33.5 %

Percent Change

9.4%
1.7%
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sixteen weeks ended April 16, 2017, labor as a percentage of restaurant revenue increased 170 basis points compared to the same period in 2016, primarily driven by an increase
in minimum wages in certain states and localities, sales deleverage, and an increase in restaurant manager bonuses.
Other Operating
Sixteen Weeks Ended
(In thousands, except percentages)

April 16, 2017

Other operating
As a percent of restaurant revenue

$

April 17, 2016

54,680
13.2 %

$

49,708
12.5 %

Percent Change

10.0 %
0.7%

Other operating costs include costs such as equipment repairs and maintenance costs, restaurant supplies, utilities, restaurant technology, and other miscellaneous costs.
For the sixteen weeks ended April 16, 2017, other operating costs as a percentage of restaurant revenue increased 70 basis points as compared to the same period in 2016,
primarily due to higher costs of local marketing, equipment repairs and maintenance, and utilities.
Occupancy
Sixteen Weeks Ended
(In thousands, except percentages)

April 16, 2017

Occupancy
As a percent of restaurant revenue

$

33,119
8.0%

April 17, 2016

$

32,498
8.2%

Percent Change

1.9 %
(0.2 )%

Occupancy costs include fixed rents, property taxes, common area maintenance charges, general liability insurance, contingent rents, and other property costs. Occupancy
costs incurred prior to opening our new restaurants are included in pre-opening costs. For the sixteen weeks ended April 16, 2017, occupancy costs as a percentage of restaurant
revenue decreased 20 basis points over the prior year, primarily due to a decrease in general liability insurance costs for the quarter. Our fixed rents for the sixteen weeks ended
April 16, 2017 and April 17, 2016 were $22.5 million and $21.5 million, an increase of $1.0 million due to 15 net additional locations opened and acquired since the first quarter
of 2016.
Depreciation and Amortization
Sixteen Weeks Ended
(In thousands, except percentages)

April 16, 2017

Depreciation and amortization
As a percent of total revenues

$

28,044
6.7%

April 17, 2016

$

23,951
6.0%

Percent Change

17.1 %
0.7%

Depreciation and amortization includes depreciation on capital expenditures for restaurants and corporate assets as well as amortization of acquired franchise rights,
leasehold interests, and certain liquor licenses. For the sixteen weeks ended April 16, 2017, depreciation and amortization expense increased $4.1 million or 17.1% over the
prior year. The increase was primarily related to new restaurants opened and acquired, and restaurants remodeled under our brand transformation initiative, since the first
quarter 2016.
Selling, General, and Administrative
Sixteen Weeks Ended
(In thousands, except percentages)

April 16, 2017

Selling, general, and administrative
As a percent of total revenues

$

43,275
10.4 %

April 17, 2016

$

43,388
10.8 %

Percent Change

(0.3 )%
(0.4 )%

Selling, general, and administrative costs include all corporate and administrative functions. Components of this category include corporate, regional, and franchise
support salaries and benefits; marketing and advertising costs; travel; professional and consulting fees; corporate information systems; legal expenses; office rent; training; and
board of directors expenses.
Selling, general, and administrative costs in the sixteen weeks endedApril 16, 2017 decreased $0.1 million, or 0.3%, as compared to the same period in 2016. The
decrease was primarily due to a decrease in stock compensation expense and travel and entertainment, partially offset by an increase in marketing and advertising costs and
professional services.
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Pre-opening and Acquisition Costs
Sixteen Weeks Ended
(In thousands, except percentages)

April 16, 2017

Pre-opening and acquisition costs
As a percent of total revenues

$

1,855
0.4%

April 17, 2016

$

2,372
0.6%

Percent Change

(21.8)%
(0.2 )%

Pre-opening costs, which are expensed as incurred, comprise the costs of labor, hiring, and training the initial work force for our new restaurants; occupancy costs
incurred prior to opening; travel expenses for our training teams; licenses and marketing; the cost of food and beverages used in training; supply costs; and other direct costs
related to the opening of new restaurants. Our pre-opening costs fluctuate from period to period, depending upon, but not limited to, the number of restaurant openings, the size
of the restaurants being opened, and the location of the restaurants. Pre-opening costs for any given quarter will typically include expenses associated with restaurants opened
during the quarter as well as expenses related to restaurants opening in subsequent quarters. Pre-opening and acquisition costs decreased $0.5 million for the sixteen weeks
ended April 16, 2017, primarily due to $0.7 million in acquisition costs incurred during first quarter 2016. This decrease was partially offset by more restaurants opened during
the first quarter of 2017 as compared to the same period of last year.
Interest Expense, Net and Other
Interest expense, net and other was $3.0 million for the sixteen weeks ended April 16, 2017, an increase of $1.3 million or 82.2% from the same period in 2016. The
increase was primarily related to increased interest rates on our revolving line and a higher average debt balance. Our weighted average interest rate was 3.2% for the sixteen
weeks ended April 16, 2017, as compared to 2.4% for the sixteen weeks ended April 17, 2016. Interest expense for 2017 is expected to be approximately $10 million.
Provision for Income Taxes
The effective tax rate for the sixteen weeks ended April 16, 2017 was20.1%, compared to 23.3% for the sixteen weeks ended April 17, 2016. The change in the effective
tax rate is primarily due to the decrease in income in the first quarter of 2017 compared to the same period a year ago.
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Liquidity and Capital Resources
Cash and cash equivalents increased $10.5 million to $22.2 million at April 16, 2017, from $11.7 million at the beginning of the fiscal year. We expect to continue to
reinvest available cash flows from operations to develop new restaurants or invest in existing restaurants and infrastructure; pay down debt; opportunistically repurchase our
common stock; purchase franchised restaurants; and execute our long-term strategic initiatives.
Cash Flows
The table below summarizes our cash flows from operating, investing, and financing activities for each period presented (in thousands):
Sixteen Weeks Ended
April 16, 2017

April 17, 2016

Net cash provided by operating activities
Net cash used in investing activities
Net cash (used by) provided by financing activities
Effect of exchange rate changes on cash

$

69,955
(24,435 )
(35,115 )
102

$

42,500
(92,133 )
52,015
80

Net change in cash and cash equivalents

$

10,507

$

2,462

Operating Cash Flows
Net cash flows provided by operating activities increased $27.5 million to $70.0 million for the sixteen weeks ended April 16, 2017. The increase was primarily driven by a
$19.2 million decrease in payments to vendors, a $12.0 million decrease in bonus payout, and a $2.2 million decrease in team member salaries and benefits, offset by a $4.0
million decrease in cash generated from restaurant operations and a $1.6 million increase in interest payments.
Investing Cash Flows
Net cash flows used in investing activities decreased $67.7 million to $24.4 million for the sixteen weeks ended April 16, 2017, as compared to $92.1 million for the same
period in 2016. The decrease is primarily due to the acquisition of franchised restaurants in the first quarter of 2016, along with decreased investment in new restaurant openings
and restaurant remodels.
The following table lists the components of our capital expenditures, net of currency translation effect, for the sixteen weeks endedApril 16, 2017 (in thousands):
Sixteen Weeks Ended April 16,
2017

New restaurants
Investment in technology infrastructure and other
Restaurant maintenance capital
Restaurant remodels

$

13,540
5,515
4,354
1,139

Total capital expenditures

$

24,548

We expect total capital investments between $85 million and $95 million for 2017, primarily related to the construction of new restaurants.
Financing Cash Flows
Cash used by financing activities increased $87.1 million to $35.1 million for the sixteen weeks ended April 16, 2017, as compared to the same period in 2016. The
increase primarily resulted from $87.0 million in net repayments on long-term debt.
Credit Facility
On June 30, 2016, the Company replaced its existing credit facility (“Previous Credit Facility”) with a new credit facility (the “New Credit Facility”). The New Credit
Facility provides for a $400 million revolving line of credit with a sublimit for the issuance of up to $25 million in letters of credit and swingline loans up to $15 million, and
includes an option to increase the amount available under the facility up to an additional $100 million in the aggregate, subject to the lenders’ participation. The New Credit
Facility also provides a Canadian Dollar borrowing sublimit equivalent to $20 million. Borrowings under the New Credit Facility, if denominated in U.S. Dollars, are subject to
rates based on the London Interbank Offered Rate (“LIBOR”) plus a spread based on leverage or a base rate plus a spread based on leverage. The base rate is the highest of
(a) the Prime Rate, (b) the Federal Funds Rate plus 0.50%, and (c) LIBOR for an Interest Period of one month plus 1%. Borrowings under
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the New Credit Facility, if denominated in Canadian Dollars, are subject to rates based on LIBOR plus a spread based on leverage or a base rate plus a spread based on leverage.
The base rate for these purposes is the highest of (a) the Canadian Prime Rate and (b) the Canadian Dealer Offered Rate (“CDOR Rate”) for an interest period of one month plus
1%. On April 13, 2017, the Company entered into a first amendment (the “Amendment”) to the New Credit Facility. The Amendment increases the lease adjusted leverage ratio
to 5.25x through October 1, 2017 before stepping down to 5.0x through July 15, 2018 and returning to 4.75x thereafter. The Amendment also provides for additional pricing
tiers that increase LIBOR spread rates and commitment fees to the extent the Company’s lease adjusted leverage ratio exceeds 4.75x, in addition to revising terms for permitted
acquisitions and investments under the New Credit Facility. The Amendment is effective through October 7, 2018 and is cancelable at the Company’s discretion. A copy of the
Amendment is filed as Exhibit 10.1 to this Quarterly Report on Form 10-Q.
The New Credit Facility matures on June 30, 2021. Borrowings under the New Credit Facility are secured by first priority liens and security interests in substantially all of
the Company’s assets, including the capital stock of certain Company subsidiaries. Borrowings are available for financing activities including restaurant construction costs,
working capital, and general corporate purposes, including, among other uses, to refinance certain indebtedness, permitted acquisitions, and redemption of capital stock. We do
not believe any of our lenders will be unable to fulfill their lending commitments under our New Credit Facility. Loan origination costs associated with the New Credit Facility
are included as deferred costs in Other assets, net in the accompanying condensed consolidated balance sheet. As of April 16, 2017, the Company had outstanding borrowings
under the New Credit Facility of $300.0 million, in addition to amounts issued under letters of credit of $7.4 million, which reduce the amount available under the New Credit
Facility but are not recorded as debt.
Covenants. We are subject to a number of customary covenants under our New Credit Facility, including limitations on additional borrowings, acquisitions, stock
repurchases, sales of assets, and dividend payments. As of April 16, 2017, we were in compliance with all debt covenants.
Debt Outstanding. Total debt and capital lease obligations outstanding decreased $35.6 million to $312.2 million at April 16, 2017, from $347.8 million at December 25,
2016, primarily due to net repayments of $35.5 million on the New Credit Facility during the first quarter of 2017.
We typically maintain current liabilities in excess of our current assets which results in a working capital deficit. We are able to operate with a working capital deficit
because restaurant sales are primarily conducted on a cash or credit card basis. Rapid turnover of inventory results in limited investment in inventories, and cash from sales is
usually received before related payables for food, supplies, and payroll become due. In addition, receipts from the sale of gift cards are received well in advance of related
redemptions. Rather than maintain higher cash balances that would result from this pattern of operating cash flows, we typically utilize operating cash flows in excess of those
required for currently-maturing liabilities to pay for capital expenditures, debt repayment, or to repurchase stock. When necessary, we utilize our revolving credit facility to
satisfy short-term liquidity requirements. We believe our future cash flows generated from restaurant operations combined with our remaining borrowing capacity under the
New Credit Facility will be sufficient to satisfy any working capital deficits and our planned capital expenditures.
Inflation
The primary inflationary factors affecting our operations are food, labor costs, energy costs, and materials used in the construction of new restaurants. A large number of
our restaurant personnel are paid at rates based on the applicable minimum wage, and increases in the minimum wage have directly affected our labor costs in recent years.
Many of our leases require us to pay taxes, maintenance, repairs, insurance, and utilities, all of which are generally subject to inflationary increases. We believe food cost
deflation had a positive impact on our financial condition and results of operations during the sixteen weeks ended April 16, 2017, due primarily to beef and poultry. Food cost
deflation was partially offset by a negative impact of inflation on labor costs. Uncertainties related to fluctuations in costs, including energy costs, commodity prices, annual
indexed or other minimum wage increases, and construction materials make it difficult to predict what impact, if any, inflation may continue to have on our business, but it is
anticipated inflation will have a negative impact on labor and commodity costs for the remainder of 2017.
Seasonality
Our business is subject to seasonal fluctuations. Historically, sales in most of our restaurants have been higher during the summer months and winter holiday season. As a
result, our quarterly and annual operating results and comparable restaurant revenue may fluctuate significantly as a result of seasonality. Accordingly, results for any one
quarter or year are not necessarily indicative of results to be expected for any other quarter or for any year, and comparable restaurant sales for any particular future period may
decrease.
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Off Balance Sheet Arrangements
Except for operating leases, primarily restaurant leases entered into the normal course of business, we do not have any material off balance sheet arrangements.
Contractual Obligations
There were no material changes outside the ordinary course of business to our contractual obligations since the filing of Company’s Annual Report on Form 10-K for the
fiscal year ended December 25, 2016.
Critical Accounting Policies and Estimates
Critical accounting policies and estimates are those we believe are both significant and that require us to make difficult, subjective or complex judgments, often because
we need to estimate the effect of inherently uncertain matters. We base our estimates and judgments on historical experiences and various other factors we believe to be
appropriate under the circumstances. Actual results may differ from these estimates, including our estimates of future restaurant level cash flows, which are subject to the
current economic environment, and we might obtain different results if we used different assumptions or conditions. We had no significant changes in our critical accounting
policies and estimates which were disclosed in our Annual Report on Form 10-K for the fiscal year ended December 25, 2016.
Recently Issued and Recently Adopted Accounting Standards
See Note 1, Basis of Presentation and Recent Accounting Pronouncements, of Notes to Condensed Consolidated Financial Statements of this report.
Forward-Looking Statements
Certain information and statements contained in this report are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 (the
“PSLRA”) codified at Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. This statement is included
for purposes of complying with the safe harbor provisions of the PSLRA. Forward-looking statements include statements regarding our expectations, beliefs, intentions, plans,
objectives, goals, strategies, future events, or performance and underlying assumptions and other statements which are other than statements of historical facts. These statements
may be identified, without limitation, by the use of forward-looking terminology such as “anticipate,” “assume,” “believe,” “estimate,” “expect,” “intend,” “plan,” “project,”
“may,” “will,” “would,” and similar expressions. Certain forward-looking statements are included in this Quarterly Report on Form 10-Q, principally in the sections captioned
“Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”. Forward-looking statements in this report include,
among other things: our financial performance, including revenues; our marketing strategy and promotions; anticipated number and timing of new restaurant openings and
operating weeks; restaurant relocations and restaurant development efforts; expected uses for available cash flow; capital investments; beliefs about the ability of our lenders to
fulfill their lending commitments under our New Credit Facility and about the sufficiency of future cash flows to satisfy working capital deficit; anticipated funding for new
restaurant openings; anticipated effective tax rate for 2017; commodity and utility costs, and the anticipated effects of inflation; the effect of the adoption of new accounting
standards on our financial and accounting systems; estimated aggregate future amortization expenses; estimated future interest expense; and the possibility of new interest rate
swap or other similar mechanisms.
Forward-looking statements are subject to a number of risks and uncertainties that could cause actual results to differ materially from those we express in these forwardlooking statements. These risks and uncertainties include, but are not limited to, the following: the effectiveness of our business improvement initiatives; the ability to fulfill
planned expansion and restaurant remodeling; the effectiveness of our marketing campaign; uncertainty regarding general economic conditions and economic recovery;
concentration of restaurants in certain markets and lack of market awareness in new markets; changes in consumer disposable income, consumer spending trends and habits; the
effectiveness of our information technology and new technology systems; regional mall and lifestyle center traffic trends; increased competition and discounting in the casualdining restaurant market; costs and availability of food and beverage inventory; changes in commodity prices, particularly ground beef; changes in labor and energy costs;
limitations on our ability to execute stock repurchases due to lack of available shares or acceptable stock price levels or other market or Company-specific conditions; our
ability to attract qualified managers and team members; changes in the availability of capital or credit facility borrowings; the effectiveness of our new technology systems;
minimum wages increases; changes in health care and insurance costs; costs and other effects of legal claims by team members, franchisees, customers, vendors, stockholders,
and others, including settlement of those claims; effectiveness of management strategies and decisions; weather conditions and related events in regions where our restaurants
are operated; changes in accounting standards policies and practices or related interpretations by auditors or regulatory entities; and other risk
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factors described from time to time in our SEC reports, including the Company’s most recent Annual Report on Form 10-K for the fiscal year endedDecember 25, 2016, filed
with the SEC on February 21, 2017.
Although we believe the expectations reflected in our forward-looking statements are based on reasonable assumptions, such expectations may prove to be materially
incorrect due to known and unknown risks and uncertainties. All forward-looking statements speak only as of the date made. All subsequent written and oral forward-looking
statements attributable to us, or persons acting on our behalf, are expressly qualified in their entirety by the cautionary statements. Except as required by law, we undertake no
obligation to update any forward-looking statement to reflect events or circumstances arising after the date on which it is made or to reflect the occurrence of anticipated or
unanticipated events or circumstances.
ITEM 3.

Quantitative and Qualitative Disclosures About Market Risk

There has been no material change in the interest rate risk, foreign currency exchange risk, or commodity price risk since the filing of the Company’s Annual Report on
Form 10-K for the fiscal year ended December 25, 2016. We continue to monitor our interest rate risk on an ongoing basis and may use interest rate swaps or similar
instruments in the future to manage our exposure to interest rate changes related to our borrowings as the Company deems appropriate. As of April 16, 2017, we had $300.0
million of borrowings subject to variable interest rates. A 1.0% change in the effective interest rate applied to these loans would have resulted in pre-tax interest expense
fluctuation of $3.0 million on an annualized basis.
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ITEM 4.

Controls and Procedures

Evaluation of Disclosure Controls and Procedures
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the Company’s reports under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and
forms, and that such information is accumulated and communicated to the management of the Company (“Management”), including the Company’s Chief Executive Officer
(CEO) and Chief Financial Officer (CFO), as appropriate, to allow timely decisions regarding required disclosure. In designing and evaluating the disclosure controls and
procedures, Management recognizes that any controls and procedures, no matter how well designed and operated, can only provide reasonable assurance of achieving the
desired control objectives. The Company’s CEO and CFO have concluded that, based upon the evaluation of disclosure controls and procedures (as defined in Rule 13a-15(e) or
15d-15(e) under the Exchange Act), the Company’s disclosure controls and procedures were effective as of the end of the period covered by this report.
Changes in Internal Control Over Financial Reporting
There were no changes in the Company’s internal control over financial reporting that occurred during the Company’s most recent fiscal quarter that has materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II — OTHER INFORMATION

ITEM 1.

Legal Proceedings

For a description of our legal proceedings, see Note 8, Commitments and Contingencies, of Notes to Condensed Consolidated Financial Statements of this report.
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ITEM 1A.

Risk Factors

A description of the risk factors associated with our business is contained in Item 1A, “Risk Factors,” of our Annual Report on Form 10-K for the fiscal year ended
December 25, 2016 filed with the SEC on February 21, 2017. There have been no material changes to our Risk Factors disclosed in our 2016 Annual Report on Form 10-K,
except as set forth below.
The failure of our data security measures or a security breach involving our information technology systems could interrupt our business, damage our reputation, and
negatively affect our operations and profits.
Our information technology systems, including technology services and systems for which we contract from third parties, communication systems, and electronic data
could be subject or vulnerable to damage or interruption from earthquakes, terrorist attacks, floods, fires, power loss, telecommunications failures, computer viruses, loss of
data, data breaches, or other attempts to harm our systems. A failure of these systems to operate effectively, problems with transitioning to upgraded or replacement systems, or
any other failure to maintain a continuous and secure information technology network could result in interruption to our services, adversely affect our reputation, and negatively
impact our results of operations.
Moreover, we accept electronic payment cards from our guests for payment in our restaurants. In the ordinary course of our business, we receive and maintain certain
personal information from our guests, team members, and vendors, and we process guest payments using payment information. A number of restaurant operators and retailers
have experienced security breaches in which credit and debit card information may have been stolen. In addition, law enforcement officials have made us aware that cyber
criminals are actively targeting restaurant companies, including Red Robin, and as a result we are investigating to determine whether any of our guests have been impacted. We
employ security technologies and practices, and have taken other steps to try to prevent a breach; however, we may not have the resources or technical sophistication to prevent
rapidly evolving types of cyber attacks. If we have experienced, or in the future experience, a security breach, we could become subject to claims, lawsuits, or other proceedings
for purportedly fraudulent transactions arising out of the theft of credit or debit card information, compromised security and information systems, failure of our employees to
comply with applicable laws, the unauthorized acquisition or use of such information by third parties, or other similar claims. Any such incidents or proceedings could disrupt
the operation of our restaurants, adversely affect our reputation, guest confidence, and our results of operations, or result in the imposition of penalties or cause us to incur
significant unplanned losses and expenditures, including those necessary to remediate any damage to persons whose personal information may have been compromised.
Although we have established a consumer cyber security “bill of rights” for our guests, which includes a number of procedures designed to increase transparency and address
our guests’ concerns regarding data breaches (whether actual or perceived), this policy may not be effective in addressing those concerns, which may in turn adversely affect
our reputation and guest confidence. We maintain a separate insurance policy covering cyber security risks and such insurance coverage may, subject to policy terms and
conditions, cover certain aspects of cyber risks, but is subject to a retention amount and may not be applicable to a particular incident or otherwise may be insufficient to cover
all our losses beyond any retention. Further, in light of recent court rulings and amendments to policy forms, there is uncertainty as to whether traditional commercial general
liability policies will be construed to cover the expenses related to a cyber attack and breaches if credit and debit card information is stolen.
Because of the number of credit card transactions we process, we are required to maintain the highest level of PCI Data Security Standard compliance at our corporate
offices and Company-owned restaurants. As part of an overall security program and to meet PCI standards, we undergo regular external vulnerability scans and we are reviewed
by a third-party assessor. As PCI standards change, we may be required to implement additional security measures. If we do not maintain the required level of PCI compliance,
we could be subject to costly fines or additional fees from the card brands that we accept, or lose our ability to accept those payment cards. Our franchisees are separate
businesses that have different levels of compliance required depending on the number of credit card transactions processed. If our franchisees fail to maintain the appropriate
level of PCI compliance or they experience a security breach, it could negatively impact their business operations, and we could face a loss of or reduction in royalties or other
payments they are required to remit to us and it could adversely affect our reputation and guest confidence.
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ITEM 2.

Unregistered Sales of Equity Securities and Use of Proceeds

During the sixteen weeks ended April 16, 2017, the Company did not have any sales of securities in transactions that were not registered under the Securities Act of 1933,
as amended, that have not been reported in a Current Report on Form 8-K. On February 11, 2016, the Company’s board of directors re-authorized the Company’s share
repurchase program and approved the repurchase of up to a total of $100 million of the Company’s common stock. The share repurchase authorization became effective on
February 11, 2016, and will terminate upon completing repurchases of $100 million of common stock unless otherwise terminated by the board. Purchases under the repurchase
program may be made in open market or privately negotiated transactions. Purchases may be made from time to time at the Company’s discretion and the timing and amount of
any share repurchases will be determined based on share price, market conditions, legal requirements, and other factors. The repurchase program does not obligate the
Company to acquire any particular amount of common stock, and the Company may suspend or discontinue the repurchase program at any time.
The Company did not repurchase any of its common stock during first quarter 2017. Since February 11, 2016, the Company has purchased940,034 shares for a total of
$46.1 million. The current repurchase program had a remaining authorized purchase limit of $53.9 million as of April 16, 2017.
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ITEM 6.

Exhibits

Exhibit
Number

Description

10.1

First Amendment to Credit Agreement, dated April 13, 2017.

31.1

Rule 13a-14(a) Certification of Chief Executive Officer

31.2

Rule 13a-14(a) Certification of Chief Financial Officer

32.1

Section 1350 Certifications of Chief Executive Officer and Chief Financial Officer

101

The following financial information from the Quarterly Report on Form 10-Q of Red Robin Gourmet Burgers, Inc. for the quarter ended April 16, 2017,
formatted in XBRL (eXtensible Business Reporting Language): (i) Condensed Consolidated Balance Sheets at April 16, 2017 and December 25, 2016;
(ii) Condensed Consolidated Statements of Operations for the sixteen weeks ended April 16, 2017 and April 17, 2016; (iii) Condensed Consolidated
Statements of Comprehensive Income for the sixteen weeks ended April 16, 2017 and April 17, 2016; (iv) Condensed Consolidated Statements of Cash
Flows for the sixteen weeks ended April 16, 2017 and April 17, 2016; and (v) the Notes to Condensed Consolidated Financial Statements, tagged as
blocks of text.
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SIGNATURE
Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized.
RED ROBIN GOURMET BURGERS, INC.
(Registrant)
May 17, 2017

/s/ Guy J. Constant

By:

(Date)

Guy J. Constant
(Chief Financial Officer)
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FIRST AMENDMENT TO CREDIT AGREEMENT
THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “ Agreement”), dated as of April 13, 2017, is by and among RED ROBIN
INTERNATIONAL, INC., a Nevada corporation (the “Borrower”), RED ROBIN GOURMET BURGERS, INC., a Delaware corporation (the “ Parent”),
the Guarantors, the Lenders party hereto, and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association, as administrative
agent on behalf of the Lenders under the Credit Agreement (as hereinafter defined) (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, the Borrower, the Parent, the other Guarantors, the Lenders from time to time party thereto, and the Administrative Agent are
parties to that certain Credit Agreement dated as of June 30, 2016 (as amended, modified, extended, restated, replaced, or supplemented from time to
time, the “Credit Agreement”; capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed thereto in the Credit
Agreement, as amended hereby);
WHEREAS, the Credit Parties have requested that the Lenders make certain amendments to the Credit Agreement as set forth herein; and
WHEREAS, the Lenders have agreed to amend the Credit Agreement subject to the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the agreements hereinafter set forth, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE I
AMENDMENTS TO CREDIT AGREEMENT
1 . 1 Amendment to “Applicable Percentage”. The definition of “Applicable Percentage” in Section 1.1 of the Credit Agreement is hereby
amended by:
(i) deleting the pricing grid therein and replacing it with the following pricing grid:

Level

Lease Adjusted Leverage Ratio

Base Rate Margin

LIBOR Rate
Margin/Letter of Credit
Fee

Commitment Fee

I

<3.50 to 1.00

0.25%

1.25%

0.20%

II

≥ 3.50 to 1.00 but
<3.75 to 1.00

0.50%

1.50%

0.25%

III

≥ 3.75 to 1.00 but
<4.00 to 1.00

0.75%

1.75%

0.30%

IV

≥ 4.00 to 1.00 but
<4.25 to 1.00

1.00%

2.00%

0.35%

V

≥ 4.25 to 1.00 but
<4.75 to 1.00

1.25%

2.25%

0.40%

VI

≥ 4.75 to 1.00 but
<5.00 to 1.00

1.50%

2.50%

0.45%

VII

≥ 5.00 to 1.00

1.75%

2.75%

0.50%

and (ii) deleting the third sentence following the pricing grid therein and replacing it with the following sentence:
If the Borrower shall fail to provide the financial information and certifications in accordance with the provisions of Sections 5.1(a), (b)
and (c), the Applicable Percentage shall, on the date five (5) Business Days after the date by which the Borrower was so required to provide such
financial information and certifications to the Administrative Agent and the Lenders, be based on Level VII until such time as such information
and certifications are provided, whereupon the Level shall be determined by the then current Lease Adjusted Leverage Ratio.
1 . 2 Amendment to “Permitted Acquisition” . The definition of “Permitted Acquisition” in Section 1.1 of the Credit Agreement is hereby
amended and restated in its entirety to read as follows:
“Permitted Acquisition” shall mean an acquisition or any series of related acquisitions by a Credit Party of all or substantially all of the
assets or a majority of Capital Stock of a Person that is incorporated, formed or organized in the United States or Canada or any division, line of
business or other business unit of a Person that is incorporated, formed or organized in the United States (such Person or such division, line of
business or other business unit of such Person referred to herein as the “Target”), in each case that is a (i) purchase or repurchase of a Red Robin
franchise, (ii) a purchase of a Target that is converted into one or more Red Robin restaurants or (iii) a purchase of a Target that operates
restaurants with a concept or products similar to that of Red Robin, so long as (a) no Default or Event of Default shall then exist or will exist after
giving effect thereto, (b) the Credit Parties shall demonstrate to the reasonable satisfaction of the Administrative Agent that (i) the Credit Parties
will be in compliance on a Pro Forma Basis upon the consummation of any such acquisition with all of the terms and provisions of the financial
covenants set forth in Section 5.9 and (ii) on a Pro Forma Basis upon the consummation of any such acquisition, the Lease Adjusted Leverage
Ratio shall be (x) with respect to any such acquisition occurring at any time following the First Amendment Effective Date but prior to the
Leverage Reset Date, less than 4.25 to 1.00 and (y) with respect to any such acquisition occurring on the Leverage Reset Date and thereafter, at
least 0.25x less than the maximum Lease Adjusted Leverage Ratio then permitted under Section 5.9(a) at the time such acquisition is
consummated, (c) there is at least $20,000,000 of Accessible Borrowing Availability

after giving effect thereto, (d) the Administrative Agent, on behalf of the Lenders, shall have received (or shall receive in connection with the
closing of such acquisition), in each case to the extent required in accordance with the terms of Section 5.12 or otherwise hereunder, a first priority
perfected security interest (subject to Permitted Liens) in all personal property (including, without limitation, Capital Stock) acquired with respect
to the Target, and if the Capital Stock of the Target is acquired and the Target becomes a Domestic Subsidiary that is not a Liquor License
Subsidiary, then such Target shall, in connection with the closing of such acquisition, execute and deliver to the Administrative Agent a Joinder
Agreement in accordance with the terms of Section 5.10, (e) the Target in any acquisition involving Total Consideration in excess of $5,000,000
has earnings before interest, taxes, depreciation and amortization for the four fiscal quarter period most recently ended prior to the acquisition date
in an amount greater than $0, (f) such acquisition is not a “hostile” acquisition and has been approved by the applicable Credit Party and the
Target, (g) the aggregate amount of the Total Consideration with respect to all Permitted Acquisitions occurring at any time following the First
Amendment Effective Date but prior to the Leverage Reset Date, shall not exceed $50,000,000 and (h) the aggregate amount of (A) the Total
Consideration with respect to all Permitted Acquisitions, (B) all Investments made pursuant to clause (xiii) of the definition of “Permitted
Investments” and (C) all Restricted Payments made pursuant to Section 6.11(c), in each case made during the period following the First
Amendment Effective Date and prior to the Leverage Reset Date, shall not exceed $50,000,000.
1.3 Amendment to “Permitted Investments”. Clause (xiii) of the definition of “Permitted Investments” in Section 1.1 of the Credit Agreement
is hereby amended and restated in its entirety to read as follows:
(xiii)
in addition to the Investments otherwise expressly permitted by this definition, other Investments by any Credit Party in an
aggregate amount not to exceed $40,000,000 during the term of this Agreement; provided that no Default or Event of Default shall have occurred
and be continuing at the time of such Investments or result therefrom; provided further that (x) at any time following the First Amendment
Effective Date but prior to the Leverage Reset Date, the Lease Adjusted Leverage Ratio both before and after giving effect to any such
Investments referenced in this clause (xiii) on a Pro Forma Basis shall be less than 4.25 to 1.00 (as demonstrated to the reasonable satisfaction of
the Administrative Agent prior to the payment thereof) and (y) the aggregate amount of (A) all Investments made pursuant to this clause (xiii), (B)
all Permitted Acquisitions and (C) all Restricted Payments made pursuant to Section 6.11(c), in each case made during the period following the
First Amendment Effective Date and prior to the Leverage Reset Date, shall not exceed $50,000,000.
1 . 4 Amendment to Section 1.1. Section 1.1 of the Credit Agreement is hereby amended by inserting the following new definitions in the
appropriate alphabetical order therein:
“First Amendment Effective Date” shall mean April 13, 2017.
“Leverage Reset Date” shall mean the earlier of (i) the first day of the fourth fiscal quarter of the 2018 fiscal year of the Parent and (ii) the
date on which the Administrative Agent receives a notice from the Parent requesting that the Leverage Reset Date occurs provided that the
certificate of Responsible Officer of the Parent delivered to the Administrative Agent pursuant to Section 5.1(c) as of the end of the immediately
preceding fiscal quarter demonstrated that the Lease Adjusted Leverage Ratio is less than or equal to 4.75 to 1.00.

1.5

Amendment to Section 5.2(a). Section 5.2(a) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
(a)

1.6

[reserved];

Amendment to Section 5.9(a). Section 5.9(a) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

(a) Lease Adjusted Leverage Ratio. As of the last day of any fiscal quarter of the Parent ending during the periods specified below, the
Lease Adjusted Leverage Ratio shall be less than or equal to the corresponding ratio set forth below:
Period

Maximum Ratio

First Amendment Effective Date through October 1, 2017 (the last
day of the third fiscal quarter of the 2017 fiscal year of the Parent)

5.25 to 1.00

October 2, 2017 (the first day of the fourth fiscal quarter of the 2017
fiscal year of the Parent) through July 15, 2018 (the last day of the
second fiscal quarter of the 2018 fiscal year of the Parent)

5.00 to 1.00

July 16, 2018 (the first day of the third fiscal quarter of the 2018
fiscal year of the Parent) and thereafter

4.75 to 1.00

Notwithstanding the foregoing, to the extent that the Leverage Reset Date occurs prior to the first day of the fourth fiscal quarter of the 2018 fiscal
year of the Parent, as of the last day of any fiscal quarter of the Parent ending on or after the Leverage Reset Date, the Lease Adjusted Leverage
Ratio shall be less than or equal to 4.75 to 1.00.
1.7

Amendment to Section 6.11(c). Section 6.11(c) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

(c) the Parent may redeem and/or repurchase shares of its Capital Stock or pay cash dividends to its shareholders in an aggregate amount
not to exceed $50,000,000 over the term of this Agreement; provided that (i) no Default or Event of Default shall have occurred and be continuing
at the time of such Restricted Payment or result therefrom, (ii) the sum of (A) Consolidated Cash on Hand plus (B) Accessible Borrowing
Availability, shall be not less than $40,000,000 after giving effect to such Restricted Payment, (iii) at any time following the First Amendment
Effective Date but prior to the Leverage Reset Date, the Lease Adjusted Leverage Ratio both before and after giving effect to any such Restricted
Payment on a Pro Forma Basis shall be less than 4.25 to 1.00 (as demonstrated to the reasonable satisfaction of the Administrative Agent prior to
the payment thereof) and (iv) the aggregate amount of (A) all Restricted Payments made pursuant to this subsection (c), (B) the Total
Consideration with respect to all Permitted Acquisitions and (C) all Investments made pursuant to clause (xiii) of the definition of “Permitted
Investments”, in each case made during the period following the First Amendment Effective Date and prior to the Leverage Reset Date, shall not
exceed $50,000,000; provided further that, at any time following the Leverage Reset Date, if the Lease Adjusted Leverage Ratio both before and
after giving effect to any such Restricted Payment on a Pro Forma Basis is less than 4.50 to 1.00 (as demonstrated to the reasonable satisfaction of
the

Administrative Agent prior to the payment thereof) and the conditions in clauses (i) and (ii) have been satisfied, the Borrower may make additional
Restricted Payments in cash pursuant to this subsection (c) without regard to such aggregate limitation (it being understood and agreed that any
Restricted Payment that is permitted by this subsection at the time it is made shall thereafter be deemed permitted by this subsection regardless of
whether the conditions set forth herein continue to be satisfied with respect to future Restricted Payments);
1.8

Amendment to Section 6.12. Section 6.12 of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

Section 6.12 Sale Leasebacks. No Credit Party will, directly or indirectly, (i) sell or transfer any property (whether real, personal or
mixed and whether now owned or hereafter acquired) to a Person that is not a Credit Party (for purposes of this Section 6.12, the “Sale Leaseback
Property”) and then (ii) promptly lease (whether as an Operating Lease or a Capital Lease), or guaranty a lease of, the Sale Leaseback Property
and use the Sale Leaseback Property for substantially the same purpose in existence prior to the sale or transfer (any such transaction, a “Sale
Leaseback Transaction”); provided, however, that Sale Leaseback Transactions shall be permitted so long as such Sale Leaseback Transactions do
not exceed an aggregate amount of $50,000,000 during the term of this Agreement; provided, further, that the aggregate amount of all Sale
Leaseback Transactions occurring at any time following the First Amendment Effective Date but prior to the Leverage Reset Date shall not exceed
$25,000,000.
ARTICLE II
CONDITIONS
2.1

Closing Conditions. This Agreement shall become effective upon the satisfaction of the following conditions precedent:

(a) Execution of Agreement. The Administrative Agent shall have received a copy of this Agreement duly executed by the Borrower, the
other Credit Parties, the Administrative Agent and the Required Lenders.
(b) Upfront Fees. The Administrative Agent shall have received, for the account of each Lender consenting to this Agreement, an upfront
fee equal to 0.10% of the aggregate principal amount of the Commitment of such Lender under the Credit Agreement as of the date hereof.
(c) Other Fees and Out of Pocket Costs. The Borrower shall have paid any and all reasonable, documented out-of-pocket costs incurred
by the Administrative Agent (including the fees and expenses Moore & Van Allen, PLLC as legal counsel to the Administrative Agent) and all
other fees and amounts required to be paid to the Administrative Agent in connection with this Agreement to the extent invoiced prior to the date
hereof.
ARTICLE III
MISCELLANEOUS
3.1 Amended Terms. On and after the date hereof, all references to the Credit Agreement in each of the Credit Documents shall hereafter mean
the Credit Agreement as amended by this Agreement.

Except as specifically amended hereby or otherwise agreed, the Credit Agreement is hereby ratified and confirmed and shall remain in full force and
effect according to its terms.
3.2

Representations and Warranties of Credit Parties. Each of the Credit Parties represents and warrants as follows:

(a) Each of the Credit Parties has full corporate power, authority and right to execute, deliver and perform this Agreement and has taken
all necessary limited liability company or corporate action to authorize the execution, delivery and performance by it of this Agreement.
(b) This Agreement has been duly executed and delivered on behalf of each of the Credit Parties. This Agreement constitutes a legal,
valid and binding obligation of each of the Credit Parties, enforceable against such Credit Party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of
creditors’ rights generally and by general equitable principles (whether enforcement is sought by proceedings in equity or at law).
(c) No consent or authorization of, filing with, notice to or other act by or in respect of, any Governmental Authority or any other Person
is required in connection with the execution, delivery or performance of this Agreement by the Credit Parties (other than those which have been
obtained) or with the validity or enforceability of this Agreement against the Credit Parties.
(d) The representations and warranties made by the Credit Parties in the Credit Agreement, in the Security Documents or which are
contained in any certificate furnished at any time under or in connection with the Credit Agreement are true and correct on and as of the date
hereof as if made on and as of such date, except for representations and warranties expressly stated to relate to a specific earlier date.
(e)

No Default or Event of Default has occurred and is continuing on the date hereof.

(f) The Security Documents continue to create a valid security interest in, and Lien upon, the Collateral purported to be covered thereby,
in favor of the Administrative Agent, for the benefit of the holders of the Secured Obligations, which security interests and Liens are perfected in
accordance with the terms of the Security Documents and prior to all Liens other than Permitted Liens.
(g) The Obligations of the Credit Parties are not reduced or modified by this Agreement (except as set forth herein) and, as of the date
hereof, are not subject to any offsets, defenses or counterclaims.
3.3 Reaffirmation of Obligations. Each Credit Party hereby ratifies the Credit Agreement, as amended hereby, and each other Credit Document
to which it is a party and acknowledges and reaffirms (a) that it is bound by all terms of the Credit Agreement, as amended hereby, and each other Credit
Document to which it is a party applicable to it and (b) that it is responsible for the observance and full performance of its respective obligations under
the Credit Documents.
3.4

Credit Document. This Agreement shall constitute a Credit Document under the terms of the Credit Agreement.

3 . 5 Entirety. This Agreement and the other Credit Documents embody the entire agreement among the parties hereto and supersede all prior
agreements and understandings, oral or written, if any, relating to the subject matter hereof.
3.6 Expenses. The Borrower agrees to pay all reasonable costs and expenses of the Administrative Agent in connection with the preparation,
execution and delivery of this Agreement, including without limitation the reasonable fees and expenses of the Administrative Agent’s legal counsel.
3 . 7 Counterparts; Electronic Execution . This Agreement may be executed in counterparts (and by different parties hereto in different
counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed
signature page of this Agreement by facsimile transmission or other electronic means shall be effective as delivery of a manually executed counterparty
hereof.
3 . 8 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK (INCLUDING SECTION 5-1401 AND SECTION 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW
YORK) WITHOUT REGARD TO CONFLICTS OR CHOICE OF LAW PRINCIPLES THAT WOULD REQUIRE APPLICATION OF THE LAWS
OF ANOTHER JURISDICTION.
3.9 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective permitted
successors and assigns.
3.10 Consent to Jurisdiction; Service of Process; Waiver of Jury Trial . The jurisdiction, services of process and waiver of jury trial provisions
set forth in Section 9.14 and Section 9.17 of the Credit Agreement and the limitation of liability provisions of Section 9.5(b) of the Credit Agreement are
hereby incorporated by reference, mutatis mutandis.
[Signature pages to follow]

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly executed on the date first above written.
BORROWER:

RED ROBIN INTERNATIONAL, INC.,
a Nevada corporation
By: /s/ Terry D. Harryman
Name: Terry D. Harryman
Title: President

GUARANTORS:

RED ROBIN GOURMET BURGERS, INC.,
a Delaware corporation
By: /s/ Michael L. Kaplan
Name: Michael L. Kaplan
Title:
RED ROBIN WEST, INC.,
a Nevada corporation
By: /s/ Terry D. Harryman
Name: Terry D. Harryman
Title: President
WESTERN FRANCHISE DEVELOPMENT, INC.,
a California corporation
By: /s/ Terry D. Harryman
Name: Terry D. Harryman
Title: President
RED ROBIN DISTRIBUTING COMPANY LLC,
a Nevada limited liability company
By: /s/ Terry D. Harryman
Name: Terry D. Harryman
Title: Manager
NORTHWEST ROBINS, L.L.C.,
a Washington limited liability company
By: RED ROBIN INTERNATIONAL, INC.,
Sole Member and Manager of Northwest Robins, L.L.C.
By: /s/ Terry D. Harryman
Name: Terry D. Harryman
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RED ROBIN INTERNATIONAL, INC.

Title:

President

RED ROBIN EXPRESS, LLC,
a Colorado limited liability company
By: /s/ Terry D. Harryman
Name: Terry D. Harryman
Title: Manager
RED ROBIN NORTH HOLDINGS, INC.,
a Nevada corporation
By: /s/ Terry D. Harryman
Name: Terry D. Harryman
Title: President
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ADMINISTRATIVE AGENT
AND LENDERS:
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent and a Lender
By: /s/ Darcy McLaren
Name: Darcy McLaren
Title: Director
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BANK OF AMERICA, N.A.,
as a Lender
By: /s/ Anthony Luppino
Name: Anthony Luppino
Title: Vice President
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COMPASS BANK,
as a Lender
By: /s/ Joseph W. Nimmons
Name: Joseph W. Nimmons
Title: Sr. Vice President
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COOPERATIEVE RABOBANK U.A., NEW YORK BRANCH,
as a Lender
By: /s/ Jeff Geisbauer
Name: Jeff Geisbauer
Title: Executive Director
By: /s/ Bert Corum
Name: Bert Corum
Title: Executive Director
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U.S. BANK NATIONAL ASSOCIATION,
as a Lender
By: /s/ Jeff Benedix
Name: Jeff Benedix
Title: Vice President
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JPMORGAN CHASE BANK, N.A.,
as a Lender
By: /s/ Laura Woodward
Name: Laura Woodward
Title: Vice President

JPMORGAN CHASE BANK, N.A. (TORONTO BRANCH),
as a Lender
By: /s/ Michael N. Tam
Name: Michael N. Tam
Title: Senior Vice President
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RED ROBIN INTERNATIONAL, INC.

Exhibit 31.1
CEO CERTIFICATION
I, Denny Marie Post, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Red Robin Gourmet
Burgers, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an Annual Report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

May 17, 2017
(Date)

/s/ Denny Marie Post
Denny Marie Post
Chief Executive Officer

Exhibit 31.2
CFO CERTIFICATION
I, Guy J. Constant, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Red Robin Gourmet
Burgers, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an Annual Report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

May 17, 2017
(Date)

/s/ Guy J. Constant
Guy J. Constant
Chief Financial Officer

Exhibit 32.1
Written Statement
Pursuant To
18 U.S.C. Section 1350
In connection with the Quarterly Report of Red Robin Gourmet Burgers, Inc. (the “Company”) on Form 10-Q for the period endedApril 16, 2017, as filed with the
Securities and Exchange Commission on May 17, 2017 (the “Report”), the undersigned, Denny Marie Post, Chief Executive Officer, and Guy J. Constant, Chief Financial
Officer, of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that;

Dated:

(a)

the Quarterly Report on Form 10-Q for the period ended April 16, 2017 of the Company (the "Periodic Report") fully complies with the requirements of
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and

(b)

the information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
May 17, 2017

/s/ Denny Marie Post
Denny Marie Post
Chief Executive Officer

Dated:

May 17, 2017

/s/ Guy J. Constant
Guy J. Constant
Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to Red Robin Gourmet Burgers, Inc. and will be retained by Red Robin
Gourmet Burgers, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
The foregoing certification is being furnished to the Securities and Exchange Commission pursuant to 18 U.S.C. Section 1350. It is not being filed for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date
hereof, regardless of any general incorporation language in such filing.

