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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2012

or

o  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission File Number: 0-49916
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RED ROBIN GOURMET BURGERS, INC.

(Exact name of registrant as specified in its charter)

Delaware 84-1573084
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

6312 S. Fiddler s Green Circle, Suite 200N
Greenwood Village, CO 80111
(Address of principal executive offices) (Zip Code)

(303) 846-6000

(Registrant s telephone number, including area code)

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer, and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer x

Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No x

Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable date.

Class Outstanding at October 30, 2012
Common Stock, $0.001 par value per share 14,250,510 shares
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PARTI FINANCIAL INFORMATION

Item 1. Financial Statements

RED ROBIN GOURMET BURGERS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except share amounts)

(Unaudited)

Assets:

Current Assets:

Cash and cash equivalents

Accounts receivable, net

Inventories

Prepaid expenses and other current assets
Income tax receivable

Deferred tax asset

Total current assets

Property and equipment, net
Goodwill

Intangible assets, net

Other assets, net

Total assets

Liabilities and Stockholders Equity:

Current Liabilities:

Trade accounts payable

Construction-related payables

Accrued payroll and payroll-related liabilities

Unearned revenue

Accrued liabilities

Current portion of term loan, credit facility and capital lease obligations
Total current liabilities

Deferred rent

Notes payable, long-term portion

Other long-term debt and capital lease obligations
Other non-current liabilities

Total liabilities

Stockholders Equity:

September 30,
2012

26,866 $

9,479
17,386
10,707

1,065

2,745
68,248

405,429
62,525
38,009
10,106

584,317

13,755
5,230
33,559
14,738
25,989
13,880
107,151

44,185
108,750
9,341
7,823
277,250

17

December 25,
2011

35,036
14,785
18,040
9,970
1,387
1,429
80,647

402,360
61,769
38,969

9,231

592,976

14,798
3,328
35,044
24,139
19,045
10,132
106,486

40,025
136,875
9,924
4,968
298,278
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Common stock, $0.001 par value: 30,000,000 shares authorized; 17,472,862 and
17,276,404 shares issued; 14,254,270 and 14,579,257 shares outstanding

Preferred stock, $0.001 par value: 3,000,000 shares authorized; no shares issued and
outstanding

Treasury stock, 3,218,592 and 2,697,147 shares, at cost (98,940) (83,285)
Paid-in capital 184,715 178,111
Accumulated other comprehensive loss, net of tax (744) (326)
Retained earnings 222,019 200,181
Total stockholders equity 307,067 294,698
$ 584,317 $ 592,976

Total liabilities and stockholders equity

See notes to condensed consolidated financial statements.
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RED ROBIN GOURMET BURGERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

(Unaudited)
Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,
2012 2011 2012 2011
Revenues:
Restaurant revenue $ 209,754 $ 202,679 $ 724,328 696,338
Franchise royalties and fees and other revenues 3,563 3,565 12,125 12,531
Total revenues 213,317 206,244 736,453 708,869
Costs and expenses:
Restaurant operating costs (exclusive of
depreciation and amortization shown separately
below):
Cost of sales 52,066 51,688 182,945 175,599
Labor (includes $66, $133, $294 and $508 of
stock- based compensation, respectively) 71,729 68,143 243,410 235,588
Operating 28,374 29,226 94,656 96,968
Occupancy 16,309 15,458 53,213 50,215
Depreciation and amortization 13,284 13,006 42,468 42,751
Selling, general and administrative (includes
$828, $563, $2,870 and $1,669 of stock-based
compensation, respectively) 24,469 22,926 83,920 79,508
Pre-opening costs 1,250 622 2,835 2,799
Asset impairment charge 1,919 1,919
Total costs and expenses 207,481 202,988 703,447 685,347
Income from operations 5,836 3,256 33,006 23,522
Other expense:
Interest expense, net and other 1,093 1,556 4,193 4,424
Income before income taxes 4,743 1,700 28,813 19,098
Income tax expense (benefit) 1,210 (369) 6,974 1,426
Net income $ 3,533 $ 2,069 $ 21,839 17,672
Earnings per share:
Basic $ 0.25 $ 0.14 $ 1.50 1.17
Diluted $ 0.24 $ 0.14 $ 1.48 1.15
Weighted average shares outstanding:
Basic 14,300 15,024 14,517 15,154
Diluted 14,539 15,277 14,778 15,395

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)
Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,
2012 2011 2012 2011
Total comprehensive income $ 3,433 $ 1,658 $ 21,421 $ 17,458

See notes to condensed consolidated financial statements.
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RED ROBIN GOURMET BURGERS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(Unaudited)
Forty Weeks Ended
September 30, October 2,
2012 2011
Cash Flows From Operating Activities:
Net income $ 21,839 $ 17,672
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 42,468 42,751
Gift card breakage (985) (1,334)
Stock-based compensation expense 3,164 2,177
Asset impairment charge 1,919
Restaurant closure costs 227
Other, net 2,108 (1,722)
Changes in operating assets and liabilities 3,525 11,653
Cash provided by operating activities 72,346 73,116
Cash Flows From Investing Activities:
Purchases of property and equipment (39,681) (32,650)
Acquisition of franchise restaurant, net of cash acquired (3,247)
Proceeds from sales of property 382 1,122
Changes in marketing fund restricted cash (480) 527
Cash used in investing activities (43,026) (31,001)
Cash Flows From Financing Activities:
Borrowings of long-term debt 187,000
Payments of long-term debt (24,375) (187,704)
Payments to acquire Treasury Stock (15,654) (30,664)
Proceeds from exercise of stock options and employee stock purchase plan 3,142 2,819
Debt issuance costs (3,662)
Payments of other debt and capital lease obligations (603) (699)
Cash used in financing activities (37,490) (32,910)
Net change in cash and cash equivalents (8,170) 9,205
Cash and cash equivalents, beginning of period 35,036 17,889
Cash and cash equivalents, end of period $ 26,866 $ 27,094
Supplemental Disclosure of Cash Flow Information:
Income taxes paid $ 3,507 $ 790
Interest paid, net of amounts capitalized 4,415 4,006

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 ), develops and operates
casual-dining restaurants. At September 30, 2012, the Company operated 336 company-owned restaurants located in 32 states. Our restaurants
include five Red Robin s Burger Works , a new, smaller non-traditional prototype with a limited menu and limited service. The Company
operates its business as one operating and one reportable segment. The Company also franchises its restaurants, of which there were 132
restaurants in 21 states and two Canadian provinces as of September 30, 2012.

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. Some of the more significant estimates included in the preparation of these financial statements pertain to recoverability of long-lived
assets, recoverability of goodwill, estimated useful lives of other intangible assets, variable compensation accruals, lease accounting, estimated
fair value, self-insurance liabilities, stock-based compensation expense, estimated breakage on unredeemed gift cards and deferred revenue
related to our customer loyalty program, legal contingencies, and income taxes. Actual results could differ from those estimates. 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

U.S. 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,
2011, has been derived from the audited consolidated financial statements as of that date, but does not include all disclosures required by

generally accepted accounting principles. 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, 2011 filed with the SEC on February 23, 2012.

The Company s quarter which ended September 30, 2012, is referred to as third quarter 2012, or the twelve weeks ended September 30, 2012; the
quarter ended July 8, 2012, is referred to as second quarter 2012, or the twelve weeks ended July 8, 2012; the first quarter ended April 15, 2012,

is referred to as first quarter 2012, or the sixteen weeks ended April 15, 2012; and, together the first, second and third quarters of 2012 are
referred to as the forty weeks ended September 30, 2012. The Company s quarter which ended October 2, 2011, is referred to as third quarter

12
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2011, or the twelve weeks ended October 2, 2011; the quarter ended July 10, 2011, is referred to as second quarter 2011, or the twelve weeks
ended July 10, 2011; the first quarter ended April 17, 2011, is referred to as first quarter 2011, or the sixteen weeks ended April 17, 2011; and,
together the first, second and third quarters of 2011 are referred to as the forty weeks ended October 2, 2011.

Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standards Board ( FASB ) issued Amendments to Achieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and International Financial Reporting Standards ( IFRS ). This pronouncement was issued to provide a
consistent definition of fair value and ensure that the fair value measurement and disclosure requirements are similar between U.S. GAAP and
IFRS. This guidance changes certain fair value measurement principles and enhances the disclosure requirements particularly for Level 3 fair
value measurements. This pronouncement was effective for reporting periods that began on or after December 15, 2011. The adoption of this
guidance did not have a significant impact on the Company s consolidated financial position or results of operations.

In June 2011, the FASB finalized guidance on Presentation of Comprehensive Income , which revises the manner in which entities present
comprehensive income in their financial statements. The new guidance removes the presentation options and requires entities to report
components of comprehensive income in either (1) a continuous statement of comprehensive income or (2) two separate but consecutive
statements. Under the two-statement approach, the first statement would include components of net income,

13
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which is consistent with the income statement format used today, and the second statement would include components of other comprehensive
income ( OCI ). This guidance is effective for fiscal years and interim periods within those years beginning after December 15, 2011. In
December 2011, the FASB issued a Deferral of the Effective Date for Amendments to the Presentation of Reclassification of Items Out of
Accumulated Other Comprehensive Income. This defers only the changes that relate to the presentation of reclassification adjustments on the
face of the financial statements where the components of net income and the components of other comprehensive income are presented. These
amendments are to be applied retrospectively and are effective for fiscal years, and interim periods within those years, beginning after
December 15, 2011. The adoption of this guidance did not have a significant impact on the Company s consolidated financial position or results
of operations.

In September 2011, the FASB finalized guidance on Testing Goodwill for Impairment . The new guidance simplifies how entities test goodwill
for impairment and permits an entity to first assess qualitative factors to determine whether it is more likely than not that the fair value of a
reporting unit is less than its carrying amount as a basis for determining whether it is necessary to perform the two-step goodwill impairment

test. This guidance is effective for fiscal years beginning after December 15, 2011. The adoption of this guidance did not have a significant
impact on the Company s consolidated financial position or results of operations.

2. Restaurant Impairment and Closures

During the forty weeks ended September 30, 2012, the Company closed three restaurants, including one during third quarter 2012. No
impairments to restaurants were necessary during the forty weeks ended September 30, 2012.

The Company closed no restaurants in the forty weeks ended October 2, 2011, but recognized impairment to one restaurant during third quarter
2011. The Company recognized a non-cash pre-tax impairment charge of $1.9 million resulting from the continuing and projected future results
of this restaurant, primarily through projected undiscounted cash flows, which indicated impairment.

3. Goodwill and Intangible Assets

The following table presents goodwill as of September 30, 2012 and December 25, 2011 (in thousands):

September 30, December 25,
2012 2011
Balance at beginning of year $ 61,769 $ 61,769
Acquisition 756
Balance at end of year $ 62,525 $ 61,769

The company has no historical goodwill impairment losses in periods prior to those presented in the above table. Refer to Note 6, Acquisition of
Red Robin Franchised Restaurant for details of the acquisition.

14
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The following table presents intangible assets subject to amortization as of September 30, 2012 and December 25, 2011 (in thousands):

September 30, 2012 December 25, 2011
Gross Net Gross Net

Carrying Accumulated Carrying Carrying Accumulated Carrying

Amount Amortization Amount Amount Amortization Amount
Intangible assets subject to
amortization:
Franchise rights $ 43,518 $ (14,807) $ 28,711 $ 43,494 $ 14,515) $ 28,979
Leasehold interests 12,744 (4,143) 8,601 12,955 (3,747) 9,208
Liquor licenses 8,954 (8,257) 697 8,210 (7,428) 782

$ 65216 $ (27,207) $ 38,009 $ 64,659 $ (25,690) $ 38,969

There were no impairments to intangible assets during the forty weeks ended September 30, 2012. There was an insignificant impairment of the
liquor license related to the one restaurant impaired during the forty weeks ended October 2, 2011, which is discussed in Note 2, Restaurant
Impairment and Closures. There were no other impairments of intangible assets subject to amortization as of October 2, 2011. The amortization
expense reflected in the consolidated statements of operations totaled $1.2 million and $1.1 million for the twelve weeks ended September 30,
2012 and October 2, 2011, respectively, and $3.6 million for both the forty weeks ended September 30, 2012 and October 2, 2011.
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The aggregate future amortization expense as of September 30, 2012 is as follows (in thousands):

Remainder of 2012 $ 723
2013 3,038
2014 3,138
2015 2,980
2016 2,834
Thereafer 25,296
$ 38,009
4. Stock-Based Compensation
Stock Options

During the twelve weeks ended September 30, 2012, the Company issued no options. The Company issued 20,000 options with a

weighted-average grant date fair value of $13.42 per share and a weighted-average exercise price of $29.98 per share during the twelve weeks
ended October 2, 2011. Compensation expense for options is recognized over the vesting period. The weighted-average remaining vesting

period for all options outstanding is approximately 1.3 years.

The Company issued 97,000 options with a weighted-average grant date fair value of $14.60 per share and a weighted-average exercise price of

$35.44 per share during the forty weeks ended September 30, 2012. During the forty weeks ended October 2, 2011, the Company issued
153,000 options with a weighted-average grant date fair value of $14.27 per share and a weighted-average exercise price of $32.38 per share.

The weighted-average remaining vesting period for all options outstanding is approximately 1.3 years.

The fair value of options at the grant date was estimated utilizing the Black-Scholes multiple option-pricing model with the following
weighted-average assumptions for the periods presented:

Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,
2012 2011 2012 2011
Risk-free interest rate N/A 0.8% 0.7% 1.2%
Expected years until exercise N/A 3.8 4.1 3.6
Expected stock volatility N/A 60.7% 52.8% 60.3%
Dividend yield N/A % % %
Weighted average Black-Scholes fair value
per share at date of grant N/A $ 1342 $ 14.60 $ 14.27
Restricted Stock
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The Company did not issue any shares of restricted stock during the twelve and forty weeks ended September 30, 2012 or during the twelve and
forty weeks ended October 2, 2011. Compensation expense for the aggregate 3,000 shares of non-vested common stock outstanding at
September 30, 2012 is recognized over the weighted-average remaining vesting period, less expected forfeitures, which is approximately 0.4
years. These awards vest in installments over four years on the anniversary dates.

Time-Based RSUs

During the twelve weeks ended September 30, 2012, the Company granted approximately 2,000 time-based restricted stock units ( RSUs ) to an
employee under the Second Amended and Restated 2007 Performance Incentive Plan (the Stock Plan ) with a weighted-average grant date fair
value of $29.32. The Company granted 26,000 RSUs under the Stock Plan with a weighted-average grant date fair value of $28.50 during the
twelve weeks ended October 2, 2011. The fair value of each RSU granted is equal to the market price of the Company s stock at the date of
grant. Compensation expense for RSUs is recognized over the vesting period, less expected forfeitures. The weighted-average remaining
vesting period for all outstanding RSUs is approximately 1.5 years.

The Company granted 65,000 RSUs under the Stock Plan with a weighted- average grant date fair value of $33.69 during the forty weeks ended
September 30, 2012. During the forty weeks ended October 2, 2011, the Company granted 69,000 RSUs with a weighted-average grant date fair
value of $31.77.
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Performance-Based RSUs

During the forty weeks ended September 30, 2012 and October 2, 2011, the Company granted no performance based restricted stock units

( PSUs ) under the Stock Plan. PSUs are subject to company performance metrics based on Total Shareholder Return and measure the overall
stock price performance of the Company to the stock price performance of a selected industry peer group, thus resulting in a market condition.
The actual number of PSUs subject to the awards will be determined at the end of the performance period based on the performance metrics.

The fair value of the PSUs was calculated using the Monte Carlo valuation method. This method utilizes multiple input variables to determine
the probability of the Company achieving the market condition and the fair value of the awards. These awards have a three-year performance
period and are classified as equity because each unit is convertible into one share of the Company s common stock upon vesting. Compensation
expense is recognized on a straight-line basis over the requisite service period (or until an employee s eligible retirement date, if earlier).

5. Earnings per Share

Basic earnings per share amounts are calculated by dividing net income by the weighted-average number of common shares outstanding during
the period. Diluted earnings per share amounts are calculated based upon the weighted-average number of common shares 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 twelve and forty weeks ended September 30, 2012, stock options outstanding of 293,000 and
306,000, respectively, were not included in the computation of diluted earnings per share because to do so would have been anti-dilutive for the
periods presented. During the twelve and forty weeks ended October 2, 2011, stock options outstanding of 249,000 and 226,000, respectively,
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):

Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,
2012 2011 2012 2011
Net income $ 3,533 $ 2,069 $ 21,839 $ 17,672
Basic weighted average shares
outstanding 14,300 15,024 14,517 15,154
Dilutive effect of stock options and
awards 239 253 261 241
Diluted weighted average shares
outstanding 14,539 15,277 14,778 15,395
Earnings per share:
Basic $ 0.25 $ 0.14 $ 1.50 $ 1.17
Diluted $ 0.24 $ 0.14 $ 1.48 $ 1.15
6. Acquisition of Red Robin Franchised Restaurant
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On April 9, 2012, the Company entered into an agreement with one of its franchisees to purchase the assets of one restaurant. This acquisition
closed on June 19, 2012. The purchase price was approximately $3.2 million. The consolidated statements of operations include the results of
operations for the restaurant from the date of acquisition. The pro forma impact of the acquisition on prior periods is not presented, as the impact
was not material to reported results.

The Company allocated the purchase price to the tangible and intangible assets acquired in the acquisition at their estimated fair values with the
remainder allocated to goodwill as follows: $1.9 million to intangibles, which represent the fair value of franchise rights and liquor licenses,
$756,000 to goodwill, $540,000 to fixed assets and $47,000 to inventory. The fair value measurement of tangible and intangible assets and
liabilities as of the acquisition date is based on significant inputs not observed in the market and thus represents a Level 3 measurement and are
subject to change.

7. Gift Card Breakage

The Company sells gift cards which do not have an expiration date, and it does not deduct dormancy fees from outstanding gift card balances.
The Company recognizes revenue from gift cards when: (i) the gift card is redeemed by the customer or (ii) the likelihood of the gift card being
redeemed by the customer is remote, and the Company determines that there is not a legal obligation to remit the unredeemed gift card balance
to the relevant jurisdiction (gift card breakage). The determination of the gift card breakage
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rate is based upon the Company s specific historical redemption patterns. The Company recognizes gift card breakage by applying its estimate of
the rate of gift card breakage over the period of estimated performance (generally, 24 months). For the twelve and forty weeks ended

September 30, 2012, the Company recognized gift card breakage of $399,000 and $985,000, respectively. For the twelve and forty weeks ended
October 2, 2011, the Company recognized $274,000 and $1.3 million (inclusive of the initial cumulative program adjustment of $438,000 for
third-party gift card sales). Gift card breakage is included in other revenue in the consolidated statements of operations.

8. Advertising Costs

Costs incurred in connection with the advertising and marketing of the Company are included in selling, general, and administrative expenses.
These costs include salaries, variable compensation, advertising, media, and marketing materials. Media costs are expensed as incurred or when
the advertisement first runs. Advertising and marketing costs amounted to $6.9 million and $24.9 million for the twelve weeks and forty weeks
ended September 30, 2012, respectively, and $6.5 million and $23.3 million, respectively, for the twelve and forty weeks ended October 2, 2011,
respectively.

Under the Company s franchise agreements, both the Company and the franchisees must contribute a minimum percentage of revenues to two
marketing and national media advertising funds (the Marketing Funds ). These Marketing Funds are used to develop and distribute Red Robin
branded marketing materials, for media purchases and for administrative costs. The Company s portion of costs incurred by the Marketing Funds
is recorded as selling, general, and administrative expenses in the Company s financial statements.

9. Derivative and Other Comprehensive Income

The Company enters into derivative instruments for risk management purposes only, including derivatives designated as a cash flow hedge

under guidance for derivative instruments and hedging activities. The Company uses interest rate-related derivative instruments to manage its
exposure to fluctuations in interest rates. By using these instruments, the Company exposes itself, from time to time, to credit risk and market

risk. Credit risk is the failure of either party to the contract to perform under the terms of the derivative contract. When the fair value of a
derivative contract is positive, the counterparty owes the Company, which creates credit risk for the Company. The Company minimizes the

credit risk by entering into transactions with high-quality counterparties whose credit rating is evaluated on a quarterly basis. The Company has
one interest rate swap as of September 30, 2012 and its counterparty is Rabobank International, Utrecht ( Rabobank ). Market risk, as it relates to
the Company s interest-rate derivative, is the adverse effect on the value of a financial instrument that results from changes in interest rates. The
Company minimizes market risk by establishing and monitoring parameters that limit the types and degree of market risk that the Company

takes.

In August 2011, the Company entered into a variable-to-fixed interest rate swap agreement with Rabobank to hedge a portion of the Company s
floating interest rate under the Company s amended and restated credit facility. The interest rate swap has an effective date of August 5, 2011.
The notional amount of the hedge as of September 30, 2012 is $68.4 million. In accordance with its original terms $4.7 million and $0.9 million
of the initial $74.1 million expired in 2012 and 2011, respectively. The notional amount of the hedge will decrease quarterly based on the
principal term loan payments, and will expire on June 30, 2015 with a notional hedge amount of $50.6 million. The Company is required to
make quarterly payments based on a fixed interest rate of 1.135%, calculated based on the remaining notional amount. In exchange, the
Company receives interest on the notional amount at a variable rate that is based on the 3-month spot LIBOR rate quarterly. The Company
entered into this interest rate swap to offset the variability of its interest expense arising out of changes in the variable interest rate for the
designated interest payments and designated the swap as a cash flow hedge. Accordingly, changes in fair value of the interest rate swap contract
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are recorded, net of taxes, as a component of accumulated other comprehensive loss ( AOCL ) in the accompanying condensed consolidated
balance sheets. The Company reclassifies the effective gain or loss from AOCL, net of tax, on the Company s consolidated balance sheet to
interest expense on the Company s consolidated statements of income as the interest expense is recognized on the related debt.

In March 2008, the Company entered into a variable-to-fixed interest rate swap agreement with SunTrust Bank, National Association to hedge
the Company s floating interest rate on an aggregate of up to $120 million of debt that was outstanding under the Company s amended and
restated credit facility. The interest rate swap had an effective date of March 19, 2008, and $50 million of the initial $120 million expired on
March 19, 2010, and the remaining $70 million expired on March 19, 2011, in accordance with its original terms.

10
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The following table summarizes the fair value and presentation in the condensed consolidated balance sheets of the interest rate swap as hedging
instruments as of September 30, 2012 and December 25, 2011 (in thousands):

Derivative Liability
Fair Value at Fair Value at
September 30, December 25,
Balance Sheet Location 2012 2011
Accrued liabilities $ 537 $ 449
Other non-current liabilities 683 85
Total derivatives $ 1,220 $ 534

The following table summarizes the effect of the interest rate swap on the condensed consolidated statements of operations for the twelve and
forty weeks ended September 30, 2012 and October 2, 2011 (in thousands):

Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,
2012 2011 2012 2011
Unrealized loss on swap in AOCL
(pretax) $ (273) $ (782) $ (1,036) $ (782)
Realized gain (loss) recognized in
interest expense $ (109) $ (109) $ (350) $ 299

As aresult of this activity, AOCL decreased by $164,000 and $686,000 on a pre-tax basis, or $100,000 and $418,000 on an after tax basis for the
twelve and forty weeks ended September 30, 2012, respectively. AOCL increased by $673,000 and $262,000 on a pre-tax basis, or $411,000
and $214,000 on an after tax basis for the twelve and forty weeks ended October 2, 2011, respectively. The interest rate swap had no hedge
ineffectiveness, and as a result, no unrealized gains or losses were reclassified into net earnings as a result of hedge ineffectiveness. The
Company expects no ineffectiveness in the next twelve months. Additionally, the Company had no obligations at September 30, 2012 to post
collateral under the terms of the interest rate swap agreement.

Comprehensive income consists of net income and other gains and losses affecting stockholders equity that are excluded from net income.
Comprehensive income consisted of (in thousands):

Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,
2012 2011 2012 2011
Net income $ 3,533 $ 2,069 $ 21,839 $ 17,672
Unrealized loss on cash flow swap, net
of tax (100) 411) (418) (214)
Total comprehensive income $ 3,433 $ 1,658 $ 21,421 $ 17,458

10. Fair Value Measurement
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Fair value measurements are made under a three-tier fair value hierarchy, which prioritizes the inputs used in the measuring of fair value:

Level 1: Observable inputs that reflect unadjusted quoted prices in active markets that are accessible at the measurement date for identical,
unrestricted assets or liabilities.

Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly or indirectly.

Level 3: Inputs that are generally unobservable. These inputs may be used with internally developed methodologies that result in management s

best estimate of fair value.

11
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Assets and Liabilities Measured at Fair Value

The derivative liability associated with the interest rate swap is considered to be a Level 2 instrument. The interest rate swap was a standard cash
flow hedge with a fair value estimated using industry-standard valuation models. Such models project future cash flows and discount the future
amounts to a present value using market-based observable inputs, including interest rate curves. See Note 9, Derivative and Other
Comprehensive Income, for the discussion of the derivative liability.

The Company s deferred compensation plan is a nonqualified deferred compensation plan which allows highly compensated employees to defer a
portion of their base salary, variable compensation and commissions each plan year. The carrying value of both the liability for the deferred
compensation plan and associated life insurance policy are equal to their fair value. These agreements are required to be measured at fair value

on a recurring basis and are valued using Level 2 inputs. As of September 30, 2012, and December 25, 2011, a liability for participant
contributions and investment income thereon of $2.9 million and $2.6 million, respectively, is included in other non-current liabilities. To offset
its obligation, the Company s plan administrator purchases corporate-owned whole-life insurance contracts on certain team members. The cash
surrender value of these policies as of September 30, 2012, and December 25, 2011, was $2.9 million and $2.5 million, respectively, and is
included in other assets, net.

As of September 30, 2012, the Company had no financial assets or liabilities that were measured using Level 1 or Level 3 inputs other than the
tangible and intangible assets and liabilities recorded for the franchise restaurant acquisition discussed in Note 6, Acquisition of Red Robin
Franchised Restaurant. The Company also had no non-financial assets or liabilities that were required to be measured at fair value on a
recurring basis.

The following table presents our assets and liabilities that are fair valued on a recurring basis for the quarter ended September 30, 2012, and for
the fiscal year ended December 25, 2011 (in thousands):

September 30,
2012 Level 1 Level 2 Level 3
Assets:
Life insurance policy $ 2,890 $ $ 2,890 $
Total assets measured at fair value $ 2,890 $ $ 2,890 $
Liabilities:
Derivative - interest rate swap $ 1,220 $ $ 1,220 $
Deferred compensation plan 2,930 2,930
Total liabilities measured at fair value $ 4,150 $ $ 4,150 $
December 25,
2011 Level 1 Level 2 Level 3
Assets:
Life insurance policy $ 2,534 $ $ 2,534 $
Total assets measured at fair value $ 2,534 $ $ 2,534 $
Liabilities:
Derivative - interest rate swap $ 534 $ $ 534 $
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Deferred compensation plan 2,608 2,608
Total liabilities measured at fair value $ 3,142 $ $ 3,142 $

Disclosures of Fair Value of Other Assets and Liabilities

The Company s liabilities under its credit agreement and capital leases are carried at historical cost in the accompanying consolidated balance
sheet. For disclosure purposes, we estimate the fair value of the 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. The inputs used to value both the credit facility and the
Company s capital lease obligations are considered to be Level 2 instruments. The carrying amount of the Company s credit facility as of
September 30, 2012, and December 25, 2011, was

12
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approximately $121.9 million and $146.3 million, respectively. The fair value of the Company s credit facility as of September 30, 2012, and
December 25, 2011, was approximately $120.9 million and approximately $147.6 million, respectively. There are $10.1 million of outstanding
borrowings recorded for the Company s capital leases as of September 30, 2012, which have an estimated fair value of $11.3 million. At
December 25, 2011, the carrying amount of the Company s capital lease obligations was $10.7 million, and the fair value was $11.7 million.

11. Related Party Transactions

In 2009, the Company appointed a former franchisee to its board of directors, who qualifies as a related party. This board member is a principal
of, and holds, directly or indirectly, interests of between 45% and 100% in each of three privately-held entities that hold the leases for three
Company-owned restaurants. The Company acquired the three restaurants as part of a larger acquisition of franchised restaurants in 2006. As
part of the acquisition, the Company assumed the existing leases for the three restaurants, which had been in place prior to the acquisition. This
transaction was completed and the leases were assumed approximately three years before the director joined the Company s board. Under the
leases, the Company recognized rent and other related payments in the amounts of $237,000 and $226,000 for the twelve weeks ended
September 30, 2012 and October 2, 2011, respectively, and $935,000 and $873,000 for the forty weeks ended September 30, 2012 and

October 2, 2011, respectively. Future minimum lease commitments under these leases are $4.2 million as of September 30, 2012.

12. Commitments and Contingencies

In the normal course of business, there are various legal claims in process, matters in litigation, and other contingencies. These include
employment related claims and claims from guests or team members alleging illness, injury or other food quality, health, or operational
concerns. To date, no claims of this nature, certain of which are covered by insurance policies, have had a material adverse effect on the
Company. While it is not possible to predict the outcome of these suits, legal proceedings, and 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 and that the ultimate
resolution of these matters will not have a material adverse effect on our financial position and results of operations.

13. Share Repurchases

In August 2010, the Company s board of directors authorized a repurchase of up to $50 million of the Company s equity securities which was
scheduled to expire on December 31, 2011. On October 26, 2011, the Company s board of directors re-authorized a repurchase of up to

$50.0 million of the Company s common stock, which is scheduled to expire on December 31, 2012. Under this authorization, repurchases of the
Company s common stock may be made from time to time in open market transactions and through privately negotiated transactions. This
repurchase plan does not obligate the Company to acquire any specific number of shares or acquire shares over any specified period of time. For
the twelve weeks ended September 30, 2012, there were 266,314 shares repurchased with an average purchase price of $29.83 per share for a
total of $7.9 million. For the forty weeks ended September 30, 2012, there were 521,445 shares repurchased with an average purchase price of
$30.02 per share for a total of $15.7 million. There were 681,466 shares repurchased in third quarter 2011 with an average purchase price of
$29.77 per share for a total of $20.3 million. For the forty weeks ended October 2, 2011, there were 1.1 million shares repurchased with an
average purchase price of $27.78 per share for a total of $30.7 million. As of September 30, 2012, there was $32.0 million remaining for
repurchases of the Company s common stock under the current board authorized repurchase plan.
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14. Executive Transition

In June 2011, the Company announced the departure of its Chief Financial Officer and Chief Marketing Officer. The Company appointed a new
Chief Marketing Officer, effective as of August 2, 2011 and a new Chief Financial Officer was appointed, effective as of September 12, 2011.
Charges of $0.5 million and $1.4 million for the twelve and forty weeks ended October 2, 2011, respectively, related to executive transition were
recorded in selling, general and administrative expense.

15. Subsequent Events

The Company has evaluated subsequent events and found there to be no events requiring recognition or disclosure through the date of issuance
of this report.
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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 and our audited consolidated
financial statements included in our Annual Report on Form 10-K for the fiscal year ended December 25, 2011. All comparisons under this
heading between 2012 and 2011 refer to the twelve and forty week periods ending September 30, 2012 and October 2, 2011, respectively, unless
otherwise indicated.

Overview

Red Robin Gourmet Burgers, Inc., a Delaware corporation, together with its subsidiaries ( Red Robin or the Company ), primarily develops and
operates casual-dining restaurants. At September 30, 2012, the Company operated 336 company-owned restaurants located in 32 states. Our
restaurants include five Red Robin s Burger Works , a new, smaller non-traditional prototype with a limited menu and limited service. The
Company operates its business as one operating and one reportable segment. The Company also franchises its restaurants, of which there were

132 restaurants in 21 states and two Canadian provinces as of September 30, 2012.

The following summarizes certain operational and financial highlights during the twelve and forty weeks ended September 30, 2012 and our
outlook for the remainder of 2012:

. New Restaurant Openings. We opened six and eleven company-owned restaurants, including two and four Red Robin s Burger
Works, during the twelve and forty weeks ended September 30, 2012, respectively. We plan to open up to three additional company-owned
restaurants in 2012, which we expect to fund from our operating cash flows.

. Comparable Restaurant Sales. Comparable restaurants include those Company-owned restaurants that have achieved five full
quarters of operations during the periods presented, and such restaurants are only included in our comparable metrics if they are comparable for
the entirety of both periods presented. For the twelve weeks ended September 30, 2012, the 312 restaurants in our comparable base experienced
a 1.1% increase in net sales from these same restaurants in the same period last year. This increase was driven by a 0.8% increase in guest count
combined with a 0.3% increase in average guest check, including 0.5% related to certain changes to the Red Royalty loyalty program which
reduced deferred revenue. For the forty weeks ended September 30, 2012, the restaurants in our comparable base experienced a 0.9% increase
in net sales from the same period last year, which was driven by a 1.9% increase in average guest check, offset by a 1.0% decrease in guest
count.

. Marketing Efforts. Our Red Royalty loyalty program is operating in all of our Company-owned restaurants and 64 franchise
locations. Engaging our guests through this program is a key part of our marketing strategy and uses offers to support increases in the frequency
of guest visits. We are also using the program to generate awareness of new menu items and to effectively engage our guests with smart rewards.
Menu items featured included our Red s Tavern Double burger with all-you-can-eat Bottomless Steak Fries® at the everyday value price of
$6.99, with popular trade-up Tavern Styles, a new shareable appetizer, and a special, limited time burger. Our Take Back the Bar initiative
continued to increase year over year alcoholic beverage mix, differentiate our brand, and help target adult diners. Further, to create more
relevancy to our current guests, we are testing a brand transformation program designed to better customize the guest experience. Elements
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being tested include changes to physical space of our restaurants, our service model, new menu formats, and improved food and beverage
presentations. We utilize television, digital and social media campaigns along with other tools to support our marketing programs.

. Food Costs. As a percentage of restaurant revenue, we have experienced an increase in cost of goods during the twelve and forty
weeks ended September 30, 2012 compared to the prior year. In particular, the cost of potatoes, ground beef, and fry oil increased. In addition,
national and international supply-demand imbalances and other factors such as continued drought conditions throughout a large portion of the
United States, continue to increase certain commodity prices, which we believe will have a moderate negative effect on our costs of sales for the
remainder of this fiscal year and next year.

. Labor. Labor costs as a percentage of restaurant revenue decreased 20 basis points for the forty weeks ended September 30, 2012
from the same period in 2011. This decrease is driven primarily by lower controllable labor cost, workers compensation benefit costs and
payroll taxes, partially offset by increased group insurance costs.

14
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Restaurant Data

The following table details restaurant unit data for our Company-owned and franchise locations for the periods indicated.

Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,

2012 2011 2012 2011
Company-owned (a):
Beginning of period 331 321 327 314
Opened during period (b) 6 2 11 9
Acquired from franchisee 1
Closed during period (1) 3)
End of period 336 323 336 323
Franchised:
Beginning of period 131 137 137 136
Opened during period 3 3 2
Sold or closed during period 2) (8) 1)
End of period 132 137 132 137
Total number of Red Robin
restaurants 468 460 468 460
(a) The average size of our Company-owned full service casual dining restaurants is approximately 6,500 square feet.

(b) Includes two Red Robin s Burger Works in the twelve weeks ended September 30, 2012, and includes four Red Robin s Burger Works in
the forty weeks ended September 30, 2012.

Results of Operations

Operating results for each 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. Variances are described in terms of basis points in which a basis
point is one one-hundreth of one percent.

This information has been prepared on a basis consistent with our audited 2011 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.
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Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, September 30, October 2,
2012 2011 2012 2011
Revenues:
Restaurant 98.3% 98.3% 98.4% 98.2%
Franchise royalties and fees and other
revenues 1.7 1.7 1.6 1.8
Total revenues 100.0 100.0 100.0 100.0
Costs and Expenses:
Restaurant operating costs (exclusive of
depreciation and amortization shown
separately below):
Cost of sales 24.8 25.5 253 25.2
Labor (includes 0.0%, 0.1%, 0.0%, and 0.1%
of stock-based compensation expense,
respectively) 34.2 33.6 33.6 33.8
Operating 13.5 14.4 13.1 13.9
Occupancy 7.8 7.6 7.3 7.2
Total restaurant operating costs 80.3 81.1 79.3 80.2
Depreciation and amortization 6.2 6.3 5.8 6.0
Selling, general and administrative (includes
0.4%, 0.3%, 0.4% and 0.2% of stock-based
compensation expense, respectively) 11.5 11.1 114 11.2
Pre-opening costs 0.6 0.3 0.4 0.4
Asset impairment charge 0.9 0.3
Income from operations 2.7 1.6 4.5 33
Interest expense, net and other 0.5 0.8 0.6 0.6
Income before income taxes 2.2 0.8 39 2.7
Income tax expense (benefit) 0.6 0.2) 0.9 0.2
Net income 1.7% 1.0% 3.0% 2.5%

Certain percentage amounts in the table above do not sum due to rounding as well as the fact that restaurant operating costs are expressed as a

percentage of restaurant revenue, as Opposed to total revenues.

Total Revenues

Twelve Weeks Ended

September 30, October 2,
2012 2011

Restaurant revenue (1) $ 209,754 $ 202,679
Franchise royalties and
fees and other revenue
(1) 3,563 3,565
Total revenues (1) $ 213,317 $ 206,244
Average weekly net sales
volumes in

Company-owned
restaurants (2)

Forty Weeks Ended
Percent September 30, October 2,
Change 2012 2011
3.5% $ 724,328 $ 696,338
(0.1)% 12,125 12,531
34% $ 736,453 $ 708,869

Percent
Change
4.0%

(3.2)%
3.9%
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Total restaurants $ 52,779 $ 52,370 0.8% $ 55,081 $ 54,715 0.7%
Operating weeks 3,959 3,870 2.3% 13,115 12,726 3.1%

(1) In thousands, except percentages.

(2) Excludes Red Robin s Burger Works.

Restaurant revenue, which is comprised almost entirely of food and beverage sales, increased during the twelve weeks ended September 30,
2012, by $7.1 million compared to third quarter 2011. Sales in our comparable restaurant base increased approximately $2.2 million, or 1.1%,
during the third quarter 2012. This increase was primarily the result of a 0.8% increase in guest count and a 0.3% increase in average guest
check which includes 0.5% lift due to approximately $1.0 million of adjustments related to deferred revenue associated with our Red Royalty
program. Net sales for non-comparable restaurants contributed an increase of $5.2 million over the prior year quarter, substantially all of which
was attributed to revenue from restaurants opened since the end of the fourth quarter of 2011.
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Restaurant revenue for the forty week period ended September 30, 2012, increased $28.0 million, or 4.0%, compared to the forty weeks ended
October 2, 2011. The restaurants in our comparable base experienced a 0.9% increase in revenue from the same period last year, which was
driven by a 1.9% increase in average guest check partially offset by a 1.0% decrease in guest count. Revenue for non-comparable restaurants
contributed an increase of $22.0 million in restaurant revenue.

We believe restaurant revenue increases for the twelve and forty weeks ended September 30, 2012 were driven by a combination of our second
and fourth quarter 2011 menu price increases, 1.5% and 0.9%, respectively, the nationwide rollout of our tri-fold menu, the Red Royalty loyalty
program, as well as the opening of new restaurants since October 2, 2011.

Average weekly sales volumes represent the total restaurant revenue for a population of restaurants in both the comparable and non-comparable
category for each time period presented, divided by the number of operating weeks in the period. Comparable restaurant average weekly sales
volumes include those restaurants that are in the comparable base at the end of each period presented. At the end of the third quarter 2012, there
were 312 comparable restaurants. Non-comparable restaurants are primarily restaurants that are open but by definition not included in the
comparable category because they have not yet operated for five full quarters. At the end of the third quarter 2012, there were 19
non-comparable restaurants.

Franchise royalties and fees, which consist primarily of royalty income and initial franchise fees, decreased 0.1% and 3.2% for the twelve and
forty weeks ended September 30, 2012, respectively. The twelve and forty week decrease is primarily attributable to the decreased sales at
franchise locations. Our franchisees reported that comparable restaurant sales decreased 0.6% for U.S. restaurants and increased 3.9% for
Canadian restaurants for the third quarter of 2012 compared to the third quarter of 2011. For the forty weeks ended September 30, 2012, our
franchisees reported that comparable restaurant sales for U.S. restaurants increased 1.9% and Canadian restaurants increased 4.7% from the forty
week period ended October 2, 2011.

Other revenue consists primarily of gift card breakage. We recognized $0.4 million and $0.3 million, respectively, of gift card breakage for the
twelve weeks ended September 30, 2012 and October 2, 2011. For the forty weeks ended September 30, 2012 and October 2, 2011, we
recognized $1.0 million and $1.3 million, respectively, of gift card breakage. During the first quarter 2011, we recognized $0.4 million of
third-party gift card revenue as an initial cuamulative program adjustment for gift card sales sold in third party retail locations.

Cost of Sales
Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, Percent September 30, October 2, Percent
(In thousands, except percentages) 2012 2011 Change 2012 2011 Change
Cost of sales $ 52,066 $ 51,688 0.7% $ 182,945 $ 175,599 4.2%
As a percent of restaurant revenue 24.8% 25.5% 0.7% 25.3% 25.2% 0.1%

Cost of sales, comprised of food and beverage expenses, are variable and generally fluctuate with sales volume. For the twelve weeks ended
September 30, 2012, cost of sales as a percentage of restaurant revenue decreased 70 basis points compared to the same period in the prior year.
This decrease was driven by decreased costs in cheese, produce, pork, seafood, poultry and canned and dry goods due to lower costs and usage
as well as mix shift. These decreases were partially offset by an increase in commodity costs, in particular, potatoes and ground beef.

34



Edgar Filing: RED ROBIN GOURMET BURGERS INC - Form 10-Q

For the forty weeks ended September 30, 2012, cost of sales as a percentage of restaurant revenue increased 10 basis points, or $7.3 million,
from the forty weeks ended October 2, 2011. This increase was driven by an increase in commodity costs, including potatoes, ground beef, and
fry oil partially offset by a decrease related to lower produce, cheese and poultry costs.
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Labor
Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, Percent September 30, October 2, Percent
(In thousands, except percentages) 2012 2011 Change 2012 2011 Change
Labor $ 71,729 $ 68,143 53% $ 243,410 $ 235,588 3.3%
As a percent of restaurant revenue 34.2% 33.6% 0.6% 33.6% 33.8% 0.2)%

Labor costs include restaurant hourly wages, restaurant management salaries, stock-based compensation, variable compensation, taxes, and
benefits for restaurant team members. For the twelve weeks ended September 30, 2012, labor costs as a percentage of restaurant revenue
increased 60 basis points. Contributing to this increase as a percentage of restaurant revenue was a 90 basis point increase in variable
compensation, group insurance, and management labor costs, partially offset by a 30 basis point decrease in workers compensation and vacation
costs.

For the forty weeks ended September 30, 2012, labor as a percentage of restaurant revenue decreased 20 basis points from the forty weeks ended
October 2, 2011. This decrease is driven primarily by a 40 basis point decrease in controllable labor cost and a 30 basis point decrease in payroll
taxes and workers compensation benefit costs. These decreases were partially offset by a 50 basis point increase in group insurance costs, merit
increases, and variable compensation.

Operating
Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, Percent September 30, Percent
(In thousands, except percentages) 2012 2011 Change 2012 October 2, 2011 Change
Operating $ 28,374 $ 29,226 29% $ 94,656 $ 96,968 2.4)%
As a percent of restaurant revenue 13.5% 14.4% (0.9% 13.1% 13.9% (0.8)%

Operating costs include variable costs such as restaurant supplies and fixed costs such as energy costs and repairs and maintenance. For the
twelve weeks ended September 30, 2012, operating costs as a percentage of restaurant revenue decreased 90 basis points over prior year
primarily due to decreases in payment card processing fees resulting from legislative changes, utility and telephone expenses, and restaurant
service, maintenance and supply costs.

For the forty weeks ended September 30, 2012, operating costs as a percentage of restaurant revenue decreased 80 basis points, or $2.3 million.
This decrease was primarily due to decreases in payment card processing fees, in supply costs, and a 20 basis point decrease in utility costs.

Occupancy
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Twelve Weeks Ended Forty Weeks Ended
September 30, October 2, Percent September 30, October 2, Percent
(In thousands, except percentages) 2012 2011 Change 2012 2011 Change
Occupancy $ 16,309 $ 15,458 55% $ 53,213 $ 50,215 6.0%
As a percent of restaurant revenue 7.8% 7.6% 0.2% 7.3% 7.2% 0.1%

Occupancy costs include fixed rents, percentage rents, common area maintenance charges, real estate and personal property taxes, general
liability insurance, and other property costs. Our occupancy costs generally increase with increases in sales volume from contingent rents or the
addition of new restaurants, but decline as a percentage of restaurant revenue as we leverage our fixed costs. Fixed rents for the twelve and forty
weeks ended September 30, 2012 were $10.5 million and $34.3 million, respectively. Fixed rents for the twelve and forty weeks ended

October 2, 2011 were $9.9 million and $32.4 million, respectively. The increase in occupancy costs as a percent of restaurant revenue over prior
year for the twelve and forty week period was primarily due to the increase in fixed rents related to the additional restaurants opened since third
quarter 2011.
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Depreciation and Amortization

Twelve Weeks Ended
September 30, October 2,
(In thousands, except percentages) 2012 2011
Depreciation and amortization $ 13,284 $ 13,006
As a percent of total revenues 6.2% 6.3%

Forty Weeks Ended
Percent September 30, October 2, Percent
Change 2012 2011 Change
2.1% $ 42,468 $ 42,751 0.7%
0.)% 5.8% 6.0% 0.2)%

Depreciation and amortization includes depreciation of capital investments for restaurants and corporate assets as well as amortization of
acquired intangible assets and liquor licenses. Depreciation and amortization expense decreased over the prior year periods due, in part, to three
and five-year depreciable equipment for restaurants opened in 2008 and 2006 becoming fully depreciated. Depreciation and amortization as a
percentage of revenue for the twelve and forty weeks ended September 30, 2012, decreased due primarily to leverage from higher restaurant

sales volumes on these fixed expenses.

Selling, General and Administrative

Twelve Weeks Ended
September 30, October 2,
(In thousands, except percentages) 2012 2011
Selling, general and administrative $ 24469  $ 22,926
As a percent of total revenues 11.5% 11.1%

Selling, general

Forty Weeks Ended
Percent September 30, October 2, Percent
Change 2012 2011 Change
6.7% $ 83,920 $ 79,508 5.5%
0.4% 11.4% 11.2% 0.2%
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