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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, check the following box:    o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box:    x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.    o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.    o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.    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 (check one):

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer ¨  Smaller reporting company x

 CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to Be Registered

Amount to
Be

Registered(1)

Proposed
Maximum
Offering

Price
Per Unit(1)

Proposed
Maximum
Aggregate
Offering
Price(1)

Amount of
Registration

Fee(3)
Common Stock, $0.001 par
value per share(2)

2,094,236 $3.78 $7,916,212.08 $1,019.61

Edgar Filing: GOOD TIMES RESTAURANTS INC - Form S-3/A

3



(1) Estimated solely for the purpose of calculating the registration fee under Rule 457(c) of the
Securities Act of 1933, as amended, based on the average of the high and low price of $3.71
and $3.85, respectively, of the common stock on June 30, 2014.

(2) The registrant is registering for resale a total of 2,094,236 shares of common stock. Pursuant
to Rule 416 under the Securities Act of 1933, as amended, the shares being registered
hereunder include such indeterminate number of shares of common stock as may be issuable
with respect to the shares being registered hereunder as a result of stock splits, stock
dividends or similar transactions.

(3) Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended,
or until the registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to Section 8(a) of the Securities Act of 1933, as amended, may determine.
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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

Preliminary Prospectus, Subject to Completion, Dated August 13, 2014
PROSPECTUS

 2,094,236 Shares

Common Stock 

The selling stockholders may offer and sell, from time to time, in one or more offerings, up to 2,094,236 shares of
Good Times Restaurants Inc. common stock. These sales may occur at fixed prices, at market prices prevailing at the
time of sale, at prices related to prevailing market price, or at negotiated prices.  We cannot advise you as to whether
the selling stockholders will in fact sell any or all of such shares of common stock. In addition, the selling
stockholders may have sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any
time and from time to time, the shares of our common stock  You should carefully read this prospectus and any
accompanying prospectus supplement before you decide to invest in any of these securities.

The distribution of the common stock by the selling stockholders may be effected from time to time through
brokerage transactions, block trades, purchases by a broker/dealer as principal and resale by the broker-dealer for its
account, privately negotiated transactions and any other method permitted by applicable law.  The brokers or dealers
through or to whom the shares of common stock may be sold may be deemed underwriters of the shares within the
meaning of the Securities Act of 1933, as amended, in which event all brokerage commissions or discounts and other
compensation received by those brokers or dealers may be deemed to be underwriting compensation. To the extent
required, the names of any underwriters and applicable commissions or discounts and any other required information
with respect to any particular sale will be set forth in an accompanying prospectus supplement. See “Plan of
Distribution” for a further description of how the selling stockholders may dispose of the common stock covered by
this prospectus.

We are not selling any common stock under this prospectus and will not receive any of the proceeds from the sale of
the common stock by the selling stockholders.

Our common stock is listed on the NASDAQ Capital Market under the symbol “GTIM”. On August 12, 2014, the last
reported sales price of a share of our common stock on the NASDAQ Capital Market was $4.17.

Investing in our common stock involves a high degree of risk.  Before making an investment decision, please read
“Risk Factors” on page 6 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is August 13, 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a “shelf” registration process. Under this shelf registration process, the selling stockholders may sell certain
shares of our common stock in one or more offerings. When the selling stockholders sell shares of common stock
under this shelf registration process, we may provide a prospectus supplement that will contain more specific
information about the terms of such offering.

The prospectus supplement may add, update or change the information contained or incorporated in this prospectus.
The prospectus supplement will supersede this prospectus to the extent it contains information that is different from,
or that conflicts with, the information contained or incorporated in this prospectus. We may also authorize one or
more free writing prospectuses to be provided to you that may contain material information relating to these offerings.
You should read and consider all information contained in this prospectus and any accompanying prospectus
supplement (and any related free writing prospectus that we may authorize to be provided to you) in making your
investment decision. You should also read and consider the information contained in the documents identified under
the heading “Incorporation of Certain Information by Reference” and “Where You Can Find More Information” in this
prospectus.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading “Incorporation of Certain Information by
Reference” and “Where You Can Find More Information.”

We have not authorized anyone to provide you with any information other than the information incorporated by
reference or provided in this prospectus or any prospectus supplement. We are not making an offer of these securities
in any state or other jurisdiction where the offer is not permitted. You should not assume that the information in this
prospectus, any prospectus supplement or any document incorporated or deemed to be incorporated by reference in
this prospectus is accurate as of any date other than the date of that document.

If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this
document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer
presented in this prospectus does not extend to you.

Unless otherwise indicated or the context otherwise requires, the terms “we,” “us,” “our,” the “Company,” “Good Times” and
similar terms refer to Good Times Restaurants Inc., a Nevada corporation, and its consolidated subsidiaries, including
Good Times Drive-Thru Inc. (“GTDT”) and BD of Colorado LLC (“BD of Colo”).  Both of GTDT and BD of Colo are
wholly-owned subsidiaries of Good Times Restaurants Inc.  Unless otherwise indicated or the context otherwise
requires, financial and operating data in this prospectus reflect the consolidated business and operations of Good
Times Restaurants Inc. and GTDT.

1
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement may include “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and such statements are subject to the safe harbors
created thereby.  A forward-looking statement is neither a prediction nor a guarantee of future events. We try,
whenever possible, to identify these forward-looking statements by using words such as “anticipate,” “assume,” “believe,”
“estimate,” “expect,” “intend,” “plan,” “project,” “may,” “will,” “would,” and similar expressions.  Forward-looking statements are
related to, among other things:

· business objectives and strategic plans;

· operating strategies;

· our ability to open and operate additional restaurants profitably and the timing of such openings;

· restaurant and franchise acquisitions;

· anticipated price increases;

·expected future revenues and earnings, comparable and non-comparable restaurant sales, results of operations, and
future restaurant growth (both company-owned and franchised);

·estimated costs of opening and operating new restaurants, including general and administrative, marketing, franchise
development and restaurant operating costs;

·anticipated selling, general and administrative expenses and restaurant operating costs, including commodity prices,
labor and energy costs;

· future capital expenditures;

·our expectation that we will have adequate cash from operations and credit facility borrowings to meet all future
debt service, capital expenditure and working capital requirements;

· the sufficiency of the supply of commodities and labor pool to carry on our business;

· success of advertising and marketing activities;

· impact of the adoption of new accounting standards and our financial and accounting systems and analysis
programs;

· expectations regarding competition and our competitive advantages;

· impact of our trademarks, service marks, and other proprietary rights; and

· effectiveness of our internal control over financial reporting.

Although we believe that 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
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uncertainties.

In addition, the factors described under Critical Accounting Policies and Estimates in Part II, Item 7, and Risk Factors
in Part I, Item 1A in our most recent Annual Report on Form 10-K, as well as other possible factors not listed, could
cause actual results to differ materially from those expressed in forward-looking statements, including, without
limitation, the following: concentration of restaurants in certain markets and lack of market awareness in new markets;
changes in disposable income; consumer spending trends and habits; increased competition in the quick service
restaurant market; costs and availability of food and beverage inventory; our ability to attract qualified managers,
employees, and franchisees; changes in the availability of capital or credit facility borrowings; costs and other effects
of legal claims by employees, 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; and changes in accounting standards, policies and practices or related interpretations by
auditors or regulatory entities.

2

Edgar Filing: GOOD TIMES RESTAURANTS INC - Form S-3/A

10



Table of Contents

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 after the date on which it is made or to reflect the occurrence of anticipated or unanticipated
events or circumstances.

3
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus.  Because it is a summary, it
does not contain all of the information that you should consider before investing in our securities.  You should read
the entire prospectus carefully, including the “Risk Factors” section and the other documents we refer to and incorporate
by reference, in order to understand this offering fully.  In particular, we incorporate important business and financial
information into this prospectus by reference.

The Company

Good Times Restaurants Inc., a Nevada corporation (the “Company”), was organized in 1987.  Through our
wholly-owned subsidiary, Good Times Drive Thru Inc. (“Drive Thru”), we are engaged in the business of developing,
owning, operating and franchising hamburger-oriented drive-through restaurants under the name Good Times Burgers
& Frozen Custard.  Most of our restaurants are located in the front-range communities of Colorado but we also have
franchised restaurants in Wyoming.  Over the last two years, we have sold or closed a small number of
under-performing restaurants which has increased working capital and improved operating margins.  We have also
repaid all of our bank debt and increased our equity.  During the three months ended December 31, 2014 and March
31, 2014, we incurred net losses from operations of $253,000 and $509,000, respectively.  During the fiscal years
ended September 30, 2011, September 30, 2012 and September 30, 2013, we incurred net losses from operations of
$1,013,000, $777,000 and $807,000, respectively.

We recently entered into a series of agreements with Bad Daddy’s International, LLC, a North Carolina limited
liability company (“BDI”), and Bad Daddy’s Franchise Development, LLC, a North Carolina limited liability company
(“BDFD”), to acquire the exclusive development rights for Bad Daddy’s Burger Bar restaurants in Colorado, additional
restaurant development rights for Arizona and Kansas through our wholly owned subsidiary BD of Colo and a 48%
voting ownership interest in the Bad Daddy’s Burger Bar franchisor entity, BDFD.

BD of Colo is engaged in the business of developing, owning and operating full service hamburger-oriented
restaurants under the name Bad Daddy’s Burger Bar. The Company manages BDFD under a management agreement
and BDFD is engaged in the business of franchising Bad Daddy’s Burger Bar restaurants across the country.  We do
not consolidate the operations of BDFD in our financial statements and account for our 48% ownership interest under
the equity method of accounting.

Our principal executive offices are located at 601 Corporate Circle, Golden, Colorado 80401, and telephone number is
(303) 384-1400.

4
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The Offering

Securities offered This prospectus relates to the resale from time to time of up to
2,094,236 shares of our common stock, par value $.001 per
share, held by several of our stockholders.

Common stock outstanding 7,475,366 shares as of June 30, 2014 including the securities
offered.

Use of Proceeds The selling stockholders will receive all net proceeds from the
sale of the shares of common stock offered by this prospectus
and any accompanying prospectus supplement. We will not
receive any of the proceeds from the sale of our common stock
by the selling stockholders.

Listing of Common Stock Our Common Stock is listed on the NASDAQ Capital Market
under the symbol “GTIM.”

Transfer Agent Computershare Trust Company, 250 Royall Street, Canton,
Massachusetts 02021, telephone number (303) 263-0600.

Fees and Expenses We will pay the fees and expenses related to the Offering.

Risk Factors Before you invest in our common stock, you should be aware
that there are risks associated with your investment, including
the risks described in the section entitled “Risk Factors”
beginning on page 6 of this prospectus. You should carefully
read and consider these risk factors together with all of the
other information included in or incorporated by reference into
this prospectus before you decide to purchase shares of our
common stock.

5
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should consider
carefully the risks, uncertainties and other factors described in our most recent Annual Report on Form 10-K, as
supplemented and updated by subsequent quarterly reports on Form 10-Q and current reports on Form 8-K that we
have filed or will file with the SEC, and in documents which are incorporated by reference into this prospectus, as
well as the risk factors and other information contained in or incorporated by reference into the applicable prospectus
supplement and any related free writing prospectus.

If any of these risks were to occur, our business, affairs, prospects, assets, financial condition, results of operations
and cash flows could be materially and adversely affected. If this occurs, the trading price of our securities could
decline, and you could lose all or part of your investment. For more information about our SEC filings, please see
“Where You Can Find More Information.”

6
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USE OF PROCEEDS

The selling stockholders will receive all net proceeds from the sale of the shares of common stock offered by this
prospectus and any accompanying prospectus supplement. We will not receive any of the proceeds from the sale of
our common stock by the selling stockholders.

7
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DESCRIPTION OF SECURITIES

General

Our authorized capital stock consists of 50,000,000 shares of common stock, $0.001 par value per share, and
5,000,000 shares of preferred stock, $0.01 par value per share.

Common Stock

As of June 30, 2014, 7,475,366 shares of our common stock were issued and outstanding.  All outstanding shares of
common stock are validly issued, fully paid and nonassessable.

            The holders of our common stock are entitled to one vote per share on all matters submitted to a vote of
stockholders and our articles of incorporation do not provide for cumulative voting in the election of directors unless
required by applicable law.  Subject to preferences that may be applicable to any outstanding series of preferred stock,
the holders of our common stock will receive ratably any dividends declared by our Board of Directors out of funds
legally available for the payment of dividends.  In the event of our liquidation, dissolution or winding-up, the holders
of our common stock are entitled to share ratably in all assets remaining after payment of or provision for any
liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.

 Preferred Stock
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