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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, please check the following box.  ¨

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.  ¨

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.  ¨

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.  ¨

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.  ¨

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 x  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be
Registered (1)

Proposed
Maximum

Offering Price
per Share (2)

Proposed
Maximum
Aggregate

Offering Price (2)

Amount of

Registration Fee (3)
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Common Stock, par value $0.01 12,765,858 $25.88 $330,348,490.30 $33,266.10

(1) Pursuant to the terms of the Registration Rights Agreement between the registrant and certain of its stockholders,
the registrant is registering for resale a total of 12,765,858 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.

(2) 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 prices of a share of common stock on The Nasdaq Global
Select Market on July 14, 2016, which was $25.88.

(3) The registrant previously paid $35,030.47 in connection with prior filings of this Registration Statement.

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 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary 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.

PROSPECTUS (Subject to Completion)

Dated July 18, 2016

12,765,858 shares

Common stock

The selling stockholder identified in this prospectus may offer and sell, from time to time, in one or more offerings, up
to 12,765,858 shares of our common stock, at prices and on terms that will be determined at the time of the offering.

This prospectus relates solely to sales of our common stock by the selling stockholder identified in 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 stockholder.

This prospectus describes the general manner in which the shares of our common stock may be offered and sold by
the selling stockholder. Each time securities are offered pursuant to this prospectus, we may provide a prospectus
supplement and attach it to this prospectus. Any prospectus supplement will contain specific information about the
terms of the offering and the offered securities and may also add, update or change the information in this prospectus.
You should read this prospectus and any applicable prospectus supplement carefully before you invest in our common
stock.

The shares of our common stock may be sold at fixed prices, prevailing market prices at the times of sale, prices
related to the prevailing market prices, varying prices determined at the times of sale or negotiated prices. The shares
of our common stock offered by this prospectus and any accompanying prospectus supplement may be offered by the
selling stockholder directly to investors or to or through underwriters, dealers or other agents. The prospectus
supplement for each offering will describe in detail the plan of distribution for that offering and will set forth the
names of any underwriters, dealers or agents involved in the offering and any applicable fees, commissions or
discount arrangements.

Our common stock is listed on the NASDAQ Global Select Market under the symbol �WING.� We are an �emerging
growth company� as that term is used in the Jumpstart Our Business Startups Act of 2012 and are subject to reduced
public company reporting requirements. On July 15, 2016, the last reported sale price of our common stock was
$25.73 per share.
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Investing in our common stock involves risks. See �Risk Factors� on page 2 of this prospectus and any risk
factors described in any applicable prospectus supplement and in the documents we incorporate by reference.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is                     , 2016
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we have filed with the Securities and Exchange
Commission, or SEC, under the Securities Act of 1933, as amended, or the Securities Act. By using a shelf
registration statement, the selling stockholder identified in this prospectus may sell shares of our common stock in one
or more offerings.

This prospectus provides you with a general description of the common stock the selling stockholder may offer. Each
time the selling stockholder sells shares of our common stock under this shelf registration process, we may provide a
prospectus supplement that contains specific information about the terms of that offering. Any prospectus supplement
may add, update or change information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and any applicable prospectus supplement, you should rely on the information in the
prospectus supplement. You should read both this prospectus and any prospectus supplement together with the
additional information described below in the section entitled �Where You Can Find More Information.�

We may also prepare free writing prospectuses to describe the terms of particular sales of our common stock by the
selling stockholder, which terms may vary from those described in any prospectus supplement. You therefore should
carefully review any free writing prospectus in connection with your review of this prospectus and the applicable
prospectus supplement.

You should rely only on the information contained in this prospectus or any prospectus supplement, including any
information that we incorporate by reference, or any free writing prospectus that we distribute. We have not
authorized anyone to provide you with different information, and we do not take any responsibility for, or provide any
assurance as to the reliability of, any other information that others may give you. You should not assume that the
information contained or incorporated by reference in this prospectus or a prospectus supplement or contained in any
free writing prospectus is accurate as of any date other than the date of the document. We are not making an offer of
securities in any jurisdiction where the offer is not permitted.

Throughout this prospectus, when we use the terms �we,� �us,� �our� and similar terms, we are referring to Wingstop Inc.
and its subsidiaries, collectively, as the context requires. The terms �selling stockholder� refers to RC II WS LLC, a
Georgia limited liability company, or RC II WS.

WHERE YOU CAN FIND MORE INFORMATION

The registration statement that we have filed with the SEC registers the securities offered by this prospectus under the
Securities Act. The registration statement, including the exhibits to it, contains additional relevant information about
us. The rules and regulations of the SEC allow us to omit some information included in the registration statement from
this prospectus.

In addition, we file annual, quarterly and current reports, proxy and information statements and other information with
the SEC. Our SEC filings, including the registration statement, are available to the public from the SEC�s website at
http://www.sec.gov. To receive copies of public records not posted to the SEC�s website at prescribed rates, you may
complete an online form at http://www.sec.gov, send a fax to (202) 772-9337 or submit a written request to the SEC,
Office of FOIA/PA Operations, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information.

We also make available free of charge on our website, www.wingstop.com, under �Investor Relations/Financials/SEC
Filings,� all materials that we file electronically with the SEC, including our annual reports on
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Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, Section 16 reports and amendments to
those reports as soon as reasonably practicable after such materials are electronically filed with, or furnished to, the
SEC. Information contained on our website or any other website is not incorporated by reference into this prospectus
and does not constitute a part of this prospectus.

The SEC allows us to �incorporate by reference� the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus by
referring you to other documents filed separately with the SEC. These other documents contain important information
about us, our financial condition and our results of operations. The information incorporated by reference is
considered part of this prospectus from the date we file that document. Information that we file later with the SEC and
that is incorporated by reference in this prospectus will automatically update and may supersede information
contained or incorporated by reference in this prospectus or any prospectus supplement.

We incorporate by reference in this prospectus the documents and portions of documents listed below and any future
filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, or the Exchange Act (other than, in each case, information deemed to have been furnished and not filed in
accordance with SEC rules):

� our annual report on Form 10-K for the year ended December 26, 2015, filed on March 4, 2016 (including
information specifically incorporated by reference into our Form 10-K from our definitive proxy statement
relating to our 2016 annual meeting of stockholders, filed on March 22, 2016);

� our quarterly report on Form 10-Q for the thirteen weeks ended March 26, 2016, filed on May 6, 2016; and

� our current reports on Form 8-K filed on May 5, 2016 (Item 5.07 only), May 20, 2016, June 30, 2016 and
July 6, 2016.

You may obtain any of the documents incorporated by reference in this prospectus from the SEC through the SEC�s
website at the address provided above. You may also request and we will provide, free of charge, a copy of any
document incorporated by reference in this prospectus (excluding exhibits to such document unless an exhibit is
specifically incorporated by reference in the document) by visiting our internet website at www.wingstop.com or by
writing or calling us at the following address and telephone number: Wingstop Inc., Corporate Secretary, 5501 LBJ
Freeway, 5th Floor, Dallas, Texas 75240, telephone (972) 686-6500.

iii
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PROSPECTUS SUMMARY

The following summary does not contain all of the information that you should consider before making your
investment decision. You should read carefully the entire prospectus and the financial statements, notes to financial
statements and other information incorporated by reference in this prospectus before making any investment decision.

Overview

Wingstop is a high-growth franchisor and operator of restaurants that offer cooked-to-order, hand-sauced and tossed
chicken wings.

We believe we pioneered the concept of wings as a �center-of-the-plate� item for all of our meal occasions. While other
concepts include wings as add-on menu items or focus on wings in a bar or sports-centric setting, we are singularly
focused on wings, fries and sides, which generate approximately 90% of our system-wide sales.

We offer 11 bold, distinctive and craveable flavors on our bone-in and boneless chicken wings paired with hand-cut,
seasoned fries and sides made fresh daily. Our menu is highly-customizable for different dining occasions, and we
believe it delivers a compelling value proposition for groups, families, and individuals. We have broad and growing
consumer appeal anchored by a sought after core demographic of 18-34 year old Millennials, which we believe is a
loyal consumer group that dines at fast casual restaurants more frequently.

Founded in 1994 in Garland, Texas, we have sold approximately 4 billion wings since our inception. Today, Wingstop
is the largest fast casual chicken wings-focused restaurant chain in the world and has demonstrated strong, consistent
growth.

Corporate and Other Information

The first Wingstop restaurant opened in July 1994. Our operating company, Wingstop Restaurants Inc., was
incorporated in November 1996 and began offering franchises for Wingstop restaurants in May 1997. The first
franchised restaurant opened in April 1998. On April 9, 2010, Wingstop Holdings, Inc., the holding company for
Wingstop Restaurants Inc., was acquired by Wing Stop Holding Corporation. Wingstop Inc. was incorporated in
Delaware on March 18, 2015, as a wholly owned subsidiary of Wing Stop Holding Corporation. On May 28, 2015,
Wing Stop Holding Corporation merged with and into Wingstop Inc., with Wingstop Inc. as the surviving corporation
in the merger.

Our principal executive offices are located at 5501 LBJ Freeway, 5th Floor, Dallas, Texas 75240, and our telephone
number at that address is (972) 686-6500. Our website is located at www.wingstop.com. Our website, and the
information on our website, is neither part of this prospectus nor incorporated by reference herein.

1
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before making an investment decision, you should
carefully consider the specific risks described under the heading �Risk Factors� in the applicable prospectus supplement
and under the caption �Risk Factors� in any of our filings with the SEC pursuant to Sections 13(a), 14 or 15(d) of the
Exchange Act, including, without limitation, our Annual Report on Form 10-K for the year ended December 26, 2015,
filed with the SEC on March 4, 2016, which is on file with the SEC and incorporated by reference into this
prospectus. If any of these risks, as well as other risks and uncertainties that are not yet identified or that we currently
think are immaterial, actually occur, our business, results of operations or financial condition could be materially and
adversely affected. In such an event, the trading price of our common stock could decline and you could lose part or
all of your investment.

2
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain statements about future events
and expectations that constitute forward-looking statements. Forward-looking statements are based on our beliefs,
assumptions and expectations of our future financial and operating performance and growth plans, taking into account
the information currently available to us. These statements are not statements of historical fact. Forward-looking
statements involve risks and uncertainties that may cause our actual results to differ materially from the expectations
of future results we express or imply in any forward-looking statements and you should not place undue reliance on
such statements.

Words such as �anticipates,� �believes,� �continues,� �estimates,� �expects,� �goal,� �objectives,� �intends,� �may,� �opportunity,� �plans,�
�potential,� �near-term,� �long-term,� �projections,� �assumptions,� �projects,� �guidance,� �forecasts,� �outlook,� �target,� �trends,� �should,�
�could,� �would,� �will� and similar expressions are intended to identify such forward-looking statements. We qualify any
forward-looking statements included or incorporated by reference in this prospectus entirely by our risk factors and
other cautionary factors included or incorporated by reference into this prospectus which could cause our actual results
to differ materially from those projected in any forward-looking statements we make. We assume no obligation to
update or revise these forward-looking statements included or incorporated by reference in this prospectus for any
reason, or to update the reasons actual results could differ materially from those anticipated in these forward-looking
statements, even if new information becomes available in the future.

3
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USE OF PROCEEDS

The selling stockholder will receive all of the proceeds offered by this prospectus. We will not receive any proceeds
from the sale of shares by the selling stockholder. The selling stockholder will pay any customary underwriting
discounts and commissions and similar selling expenses, if any, incurred by such selling stockholder in disposing of
these shares. We will bear all other costs, fees and expenses incurred in effecting the registration of the shares of
common stock covered by this prospectus.

4
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DESCRIPTION OF CAPITAL STOCK

The following description summarizes important terms of our capital stock. For a complete description, you should
refer to our amended and restated certificate of incorporation and amended and restated bylaws, copies of which are
available upon request from us, as well as the relevant portions of the Delaware General Corporation Law.

Common Stock

General. Our amended and restated certificate of incorporation authorizes the issuance of 100,000,000 shares of our
common stock. As of June 25, 2016, there were 28,685,268 shares of our common stock outstanding, par value $0.01
per share, and 19 stockholders of record. The number of holders of record is based upon the actual number of holders
registered at such date and does not include holders of shares in �street name� or persons, partnerships, associates,
corporations or entities in security position listings maintained by depositories.

Voting rights. Except as required by law or matters relating solely to the terms of preferred stock, the holders of our
common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the
stockholders, including the election of directors, and do not have cumulative voting rights. Unless otherwise required
by law, matters submitted to a vote of our stockholders require the approval of a majority of votes cast by stockholders
represented in person or by proxy and entitled to vote on such matter, except that directors are elected by a plurality of
votes cast. Accordingly, the holders of a majority of the shares of common stock entitled to vote in any election of
directors are able to elect all of the directors standing for election, if they so choose.

Dividend rights. Holders of common stock are entitled to receive ratably dividends if, as and when dividends are
declared from time to time by our board of directors out of funds legally available for that purpose, subject to any
preferential dividend rights of any then outstanding preferred stock. Our ability to pay dividends is limited by
covenants in our credit facilities.

Other matters. Upon our liquidation, dissolution or winding up, the holders of common stock will be entitled to share
ratably in the net assets legally available for distribution to stockholders after the payment of all of our debts and other
liabilities, subject to any other distribution rights granted to holders of any outstanding preferred stock. Holders of
common stock have no preemptive or conversion rights or other subscription rights, and no redemption or sinking
fund provisions are applicable to our common stock. All outstanding shares of common stock are fully paid and
nonassessable.

Preferred Stock

Our amended and restated certificate of incorporation permits our board of directors, without further action of
stockholders, to issue up to 15,000,000 shares of preferred stock from time to time in one or more classes or series.
Our board of directors also may fix the relative rights and preferences of those shares, including dividend rights,
conversion rights, voting rights, redemption rights, terms of sinking funds, liquidation preferences and the number of
shares constituting any class or series or the designation of the class or series. Terms selected by our board of directors
in the future could decrease the amount of earnings and assets available for distribution to holders of common stock or
adversely affect the rights and powers, including voting rights, of the holders of common stock without any further
vote or action by the stockholders. As a result, the rights of holders of our common stock will be subject to, and may
be adversely affected by, the rights of the holders of any preferred stock that may be issued by us in the future, which
could have the effect of decreasing the market price of our common stock. Currently, there are no shares of preferred
stock outstanding, and we have no present intention to issue any shares of preferred stock.
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Registration Rights

We entered into a registration rights agreement with RC II WS in connection with our initial public offering. The
terms of the registration rights agreement include provisions for demand registration rights in favor of RC II WS.
Subject to the terms of the registration rights agreement, RC II WS, which is currently the holder of 12,765,858 shares
of our common stock, has the right to require that we register its remaining shares under the Securities Act for sale to
the public. So long as we do not have an effective shelf registration statement with respect to our common stock,
RC II WS may request registration (a �demand registration�) of all or a portion of its common stock (�registrable
securities�). We shall not be obligated to effectuate more than three demand registrations in any 12-month period. Any
demand registration must be for an anticipated aggregate offering price of at least $10 million. The registration rights
agreement provides that subject to certain limitations, at any time that we are eligible to use Form S-3, we will upon
request of RC II WS file a shelf registration statement covering all registrable securities and, if such shelf registration
statement is not automatically effective, use reasonable best efforts to cause the shelf registration statement to be
declared effective. Once the shelf registration statement is effective, we are required to use reasonable best efforts to
keep the shelf registration statement continuously effective and usable for resale of registrable securities. In addition,
if at any time we propose or are required to register any shares of our common stock under the Securities Act (other
than a demand registration or pursuant to an employee benefit) (a �piggyback registration�), we are required to notify
RC II WS of its right to participate in such registration. We will use commercially reasonable efforts to cause
registrable securities requested to be included in the registration to be so included. These piggyback registration rights
are subject to certain exceptions set forth in the registration rights agreement. The registration rights agreement also
provides that, subject to limitations described below, RC II WS may effect an underwritten offering of registrable
securities after delivery of advance notice to us.

In connection with an underwritten offering, we may have to agree to not effect any public sale or distribution of
equity securities (1) during the 90-day period following the effective date of any underwritten demand registration or
(2) during the period ending 90 days after commencement of such underwritten shelf offering, unless the managing
underwriters agree to a shorter period. Under the registration rights agreement, we have agreed, subject to certain
limitations, to indemnify RC II WS and its respective officers, directors, managers and partners, and each person
controlling such holder against all losses, claims, actions, damages, liabilities and expenses in certain circumstances
and to pay any expenses reasonably incurred in connection investigating, preparing or defending these, except insofar
as the same are caused by or contained in any information furnished in writing to us by such holder expressly for use
therein.

We must pay all expenses, except for underwriters� discounts and commissions, incurred in connection with the
exercise of these demand and piggyback registration rights. The registration rights agreement does not provide for the
payment of any consideration by us to holders of registrable shares if a registration statement for the resale of shares
of common stock held by holders of registrable shares is not declared effective or if the effectiveness is not
maintained.

Upon the effectiveness of the registration statement of which this prospectus forms a part, all of the shares of our
common stock entitled to these registration rights will have been registered under the Securities Act.

Anti-takeover Effects of Provisions of our Certificate of Incorporation and Bylaws and Delaware Law

The provisions of the General Corporation Law of the State of Delaware, or DGCL, and our amended and restated
certificate of incorporation and amended and restated bylaws could have the effect of discouraging others from
attempting an unsolicited offer to acquire our company. Such provisions may also have the effect of preventing
changes in our management. It is possible that these provisions could make it more difficult to accomplish
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transactions that stockholders may otherwise deem to be in their best interests.

Election and removal of directors. Our board of directors is divided into three classes, Class I, Class II and Class III.
The initial terms of Class I directors expired on May 4, 2016 at the first annual meeting of our
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stockholders. The initial terms of Class II directors will expire at the second annual meeting of our stockholders
following the filing of our amended and restated certificate of incorporation. The initial terms of Class III directors
will expire at the third annual meeting of our stockholders following the filing of our amended and restated certificate
of incorporation. Following their initial terms, each class of directors will be elected for a three-year term. Our
directors may be removed only by the affirmative vote of at least 66 2⁄3% of our then outstanding common stock and
only for cause. For more information on the terms of our directors, see the section entitled �Management�Board of
Directors.� This system of electing and removing directors generally makes it more difficult for stockholders to replace
a majority of our directors.

Authorized but unissued shares. The authorized but unissued shares of our common stock and our preferred stock are
available for future issuance without any further vote or action by our stockholders. These additional shares may be
utilized for a variety of corporate purposes, including future public offerings to raise additional capital, corporate
acquisitions and employee benefit plans. The existence of authorized but unissued shares of our common stock and
our preferred stock could render more difficult or discourage an attempt to obtain control over us by means of a proxy
contest, tender offer, merger or otherwise.

Stockholder action; advance notification of stockholder nominations and proposals. Our amended and restated
certificate of incorporation and amended and restated bylaws require that any action required or permitted to be taken
by our stockholders must be effected at a duly called annual or special meeting of stockholders and may not be
effected by a consent in writing. Our amended and restated certificate of incorporation also requires that special
meetings of stockholders be called only by a majority of our board of directors. In addition, our amended and restated
bylaws provide that candidates for director may be nominated and other business brought before an annual meeting
only by the board of directors or by a stockholder who gives written notice to us no later than 90 days prior to nor
earlier than 120 days prior to the first anniversary of the last annual meeting of stockholders. These provisions may
have the effect of deterring unsolicited offers to acquire our company or delaying changes in control of our
management, which could depress the market price of our common stock.

Stockholder action by written consent. The DGCL provides that, unless otherwise stated in a corporation�s certificate
of incorporation, the stockholders may act by written consent without a meeting. Our amended and restated certificate
of incorporation provides that any action required or permitted to be taken by our stockholders at an annual meeting or
special meeting of the stockholders may only be taken at an annual or special meeting before which it is properly
brought, and not by written consent without a meeting.

Special meeting of stockholders and advance notice requirements for stockholder proposals. Our amended and
restated certificate of incorporation and amended and restated bylaws provide that, except as otherwise required by
law, special meetings of the stockholders can only be called upon the request of a majority of our board of directors
or, at the request of RC II WS so long as RC II WS (or its affiliates) owns at least 10% of the voting power of all
outstanding shares of our common stock.

In addition, our amended and restated bylaws require advance notice procedures for stockholder proposals to be
brought before an annual meeting of the stockholders, including the nomination of directors. Stockholders at an
annual meeting may only consider the proposals specified in the notice of meeting or brought before the meeting by or
at the direction of the board of directors, or by a stockholder of record on the record date for the meeting, who is
entitled to vote at the meeting and who has delivered a timely written notice in proper form to our secretary, of the
stockholder�s intention to bring such business before the meeting.

These provisions could have the effect of delaying until the next stockholder meeting any stockholder actions, even if
they are favored by the holders of a majority of our outstanding voting securities.
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majority of the outstanding stock entitled to vote on amendments to a corporation�s certificate of
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incorporation or bylaws is required to approve such amendment, unless a corporation�s certificate of incorporation or
bylaws, as the case may be, requires a greater percentage. Our amended and restated bylaws may be amended or
repealed by a majority vote of our board of directors or, in addition to any other vote otherwise required by law, the
approval by holders of at least 66 2⁄3% of the voting power of all of the then outstanding shares of the capital stock
entitled to vote generally in the election of directors, voting together as a single class. Additionally, the approval by
holders of at least 66 2⁄3% of the voting power of all of the then outstanding shares of the capital stock entitled to vote
generally in the election of directors, voting together as a single class, is required to amend or repeal or to adopt any
provision inconsistent with the �Classified Board of Directors,� �Action by Written Consent,� �Special Meetings of
Stockholders,� �Amendments to Certificate of Incorporation and Bylaws� and �Business Combinations� provisions
described in our amended and restated certificate of incorporation. These provisions may have the effect of deferring,
delaying or discouraging the removal of any anti-takeover defenses provided for in our amended and restated
certificate of incorporation and our amended and restated bylaws.

No cumulative voting. The DGCL provides that stockholders are not entitled to the right to cumulate votes in the
election of directors unless our certificate of incorporation provides otherwise. Our amended and restated certificate of
incorporation expressly prohibits cumulative voting.

Corporate opportunity. Our amended and restated certificate of incorporation provides that we renounce any interest
or expectancy in, or in being offered an opportunity to participate in, any business opportunity that may from time to
time be presented to Roark or any of its officers, directors, agents, stockholders, members, partners, affiliates and
subsidiaries (other than us and our subsidiaries) and that may be a business opportunity for Roark, even if the
opportunity is one that we might reasonably have pursued or had the ability or desire to pursue if granted the
opportunity to do so. No such person will be liable to us for breach of any fiduciary or other duty, as a director or
officer or otherwise, by reason of the fact that such person, acting in good faith, pursues or acquires any such business
opportunity, directs any such business opportunity to another person or fails to present any such business opportunity,
or information regarding any such business opportunity, to us unless, in the case of any such person who is our
director or officer, any such business opportunity is expressly offered to such director or officer solely in his or her
capacity as our director or officer. None of Roark, any of the investment funds associated with Roark or any of their
respective representatives has any duty to refrain from engaging directly or indirectly in the same or similar business
activities or lines of business as us or any of our subsidiaries.

Exclusive jurisdiction of certain actions. Our amended and restated certificate of incorporation requires, to the fullest
extent permitted by law that derivative actions brought in the name of the company, actions against directors, officers
and employees for breach of fiduciary duty and other similar actions may be brought only in the Court of Chancery in
the State of Delaware. Although we believe this provision benefits the company by providing increased consistency in
the application of Delaware law in the types of lawsuits to which it applies, the provision may have the effect of
discouraging lawsuits against our directors and officers.

Business combinations. We have opted out of Section 203 of the DGCL. However, our amended and restated
certificate of incorporation contains similar provisions providing that we may not engage in certain �business
combinations� with any �interested stockholder� for a three-year period following the time that the stockholder became
an interested stockholder, unless:

� prior to such time, our board of directors approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;
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� upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of our voting stock outstanding at the time the transaction
commenced, excluding certain shares; or

� at or subsequent to that time, the business combination is approved by our board of directors and by the
affirmative vote of holders of at least 66 2⁄3% of the outstanding voting stock that is not owned by the
interested stockholder.
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Generally, a �business combination� includes a merger, asset or stock sale or other transaction resulting in a financial
benefit to the interested stockholder. Subject to certain exceptions, an �interested stockholder� is a person who, together
with that person�s affiliates and associates, owns, or within the previous three years owned, 15% or more of our voting
stock.

Under certain circumstances, this provision will make it more difficult for a person who would be an �interested
stockholder� to effect various business combinations with a corporation for a three-year period. This provision may
encourage companies interested in acquiring our company to negotiate in advance with our board of directors because
the stockholder approval requirement would be avoided if our board of directors approves either the business
combination or the transaction which results in the stockholder becoming an interested stockholder. These provisions
also may have the effect of preventing changes in our board of directors and may make it more difficult to accomplish
transactions which stockholders may otherwise deem to be in their best interests.

Our amended and restated certificate of incorporation provides that RC II WS, any affiliated investment entity, and
any of their respective direct or indirect transferees of at least 15% of our outstanding common stock and any group as
to which such persons are party to, do not constitute �interested stockholders� for purposes of this provision.

Limitation of Liability and Indemnification

Our amended and restated bylaws limit the liability of our directors to the fullest extent permitted by applicable law
and provides that we will indemnify them to the fullest extent permitted by such law. We have entered into
indemnification agreements with our current directors and executive officers and expect to enter into a similar
agreement with any new directors or executive officers. We also maintain directors� and officers� liability insurance
coverage.

Listing

Our common stock is listed on Nasdaq under the symbol �WING.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

9
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SELLING STOCKHOLDER

The following table sets forth the name of the selling stockholder, the number of shares of our common stock and the
percentage of shares of our common stock beneficially owned by the selling stockholder prior to this offering, the
number of shares that may be offered under this prospectus by the selling stockholder, and the number of shares of our
common stock and the percentage of our common stock to be beneficially owned by the selling stockholder after
completion of this offering, assuming that all shares offered hereunder are sold as contemplated herein. The number of
shares in the column �Maximum Number of Shares That May Be Offered� represents all of the shares that the selling
stockholder may offer under this prospectus.

Beneficial ownership for the purposes of the following table is determined in accordance with the rules and
regulations of the SEC. These rules generally provide that a person is the beneficial owner of securities if such person
has or shares the power to vote or direct the voting thereof, or to dispose or direct the disposition thereof or has the
right to acquire such powers within 60 days. Percentage of beneficial ownership is based on 28,685,268 shares of
common stock outstanding as of June 25, 2016. Except as disclosed in the footnotes to this table, we believe that the
selling stockholder identified in the table possesses sole voting and investment power over all shares of common stock
shown as beneficially owned by the selling stockholder.

Shares Beneficially
Owned

Prior to This Offering
(1)

Maximum
Number of

Shares
That

May Be
Offered

Shares
Beneficially

Owned
After This
Offering

(assuming the
sale of

all shares that
may be

sold
hereunder)

Number Percentage Number Percentage
Principal and Selling Stockholders:
RC II WS LLC (1) 12,765,858 44.5% 12,765,858 �  0% 

(1) RC II WS LLC directly owns 12,765,858 shares of common stock. RC II WS LLC, a Georgia limited liability
company, is controlled by Roark Capital Partners II, LP, a Delaware limited partnership. Roark Capital Partners
II, LP is controlled by its general partner, Roark Capital GenPar II, LLC, a Delaware limited liability company,
which is in turn controlled by its managing member, Neal K. Aronson, who has served as the chairman of our
board of directors since February 2015 and is a member of our compensation committee. Each of Roark Capital
Partners II, LP, Roark Capital GenPar II, LLC and Mr. Aronson may be deemed to have voting and dispositive
power with respect to the common stock directly owned by RC II WS LLC and therefore be deemed to be the
beneficial owner of the common stock held by RC II WS LLC, but each disclaim beneficial ownership of such
common stock. The principal business address of each of the entities and persons identified in this paragraph is
c/o Roark Capital Management, LLC, 1180 Peachtree Street, Suite 2500, Atlanta, GA, 30309.

Edgar Filing: Wingstop Inc. - Form S-3/A

Table of Contents 24



10

Edgar Filing: Wingstop Inc. - Form S-3/A

Table of Contents 25



Table of Contents

PLAN OF DISTRIBUTION

The selling stockholder may offer and sell, from time to time, some or all of the shares of common stock covered by
this prospectus. Registration of the shares of common stock covered by this prospectus does not mean, however, that
those shares necessarily will be offered or sold. We will not receive any proceeds from any sale by the selling
stockholder of the securities. See �Use of Proceeds.� We will pay all costs, expenses and fees in connection with the
registration of the shares of common stock, including fees of our counsel and accountants, fees payable to the SEC
and fees of counsel to the selling stockholder. The selling stockholder will pay all underwriting discounts and
commissions and similar selling expenses, if any, attributable to the sale of the shares of common stock covered by
this prospectus.

The selling stockholder may sell the shares of common stock covered by this prospectus from time to time, at market
prices prevailing at the time of sale, at prices related to market prices, at a fixed price or prices subject to change or at
negotiated prices, by a variety of methods including the following:

� in privately negotiated transactions;

� through broker-dealers, who may act as agents or principals;

� in a block trade in which a broker-dealer will attempt to sell a block of shares of common stock as agent but
may position and resell a portion of the block as principal to facilitate the transaction;

� through one or more underwriters on a firm commitment or best-efforts basis;

� directly to one or more purchasers;

� through agents; or

� in any combination of the above.
In effecting sales, brokers or dealers engaged by the selling stockholder may arrange for other brokers or dealers to
participate. Broker-dealer transactions may include:

� purchases of the shares of common stock by a broker-dealer as principal and resales of the shares of common
stock by the broker-dealer for its account pursuant to this prospectus;

� ordinary brokerage transactions; or
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� transactions in which the broker-dealer solicits purchasers.
At any time a particular offer of the shares of common stock covered by this prospectus is made, a revised prospectus
or prospectus supplement, if required, will be distributed which will set forth the aggregate amount of shares of
common stock covered by this prospectus being offered and the terms of the offering, including the name or names of
any underwriters, dealers, brokers or agents, any discounts, commissions, concessions and other items constituting
compensation from the selling stockholder and any discounts, commissions or concessions allowed or reallowed or
paid to dealers. Such prospectus supplement, and, if necessary, a post-effective amendment to the registration
statement of which this prospectus is a part, will be filed with the SEC to reflect the disclosure of additional
information with respect to the distribution of the shares of common stock covered by this prospectus.

In connection with the sale of the shares of common stock covered by this prospectus through underwriters,
underwriters may receive compensation in the form of underwriting discounts or commissions and may also receive
commissions from purchasers of shares of common stock for whom they may act as agent. Underwriters may sell to or
through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions
from the underwriters and/or commissions from the purchasers for whom they may act as agent.

Any underwriters, broker-dealers or agents participating in the distribution of the shares of common stock covered by
this prospectus may be deemed to be �underwriters� within the meaning of the Securities Act, and
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any commissions received by any of those underwriters, broker-dealers or agents may be deemed to be underwriting
commissions under the Securities Act. The selling stockholder may also be deemed to be an underwriter, and any
discounts and commissions it receives and any profit it realizes on the sale of the common stock may be deemed to be
underwriting commissions under the Securities Act.

The selling stockholder may enter into derivative transactions with third parties, or sell shares of common stock not
covered by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with those derivatives, the third parties may sell shares of common stock covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may
use shares of common stock pledged by the selling stockholder or borrowed from the selling stockholder or others to
settle those sales or to close out any related open borrowings of stock, and may use shares of common stock received
from the selling stockholder in settlement of those derivatives to close out any related open borrowings of stock. The
third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be identified in
the applicable prospectus supplement (or a post-effective amendment).

We may authorize underwriters, dealers and agents to solicit from third parties offers to purchase shares of common
stock under contracts providing for payment and delivery on future dates. The applicable prospectus supplement will
describe the material terms of these contracts, including any conditions to the purchasers� obligations, and will include
any required information about commissions we may pay for soliciting these contracts.

Underwriters, dealers, agents and other persons may be entitled, under agreements that they may enter into with us
and the selling stockholder, to indemnification by us and the selling stockholder against certain liabilities, including
liabilities under the Securities Act.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market.
These transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales. Shorts sales involve the sale by the underwriters of a greater number of shares than they are required to purchase
in the offering. �Covered� short sales are sales made in an amount not greater than the underwriters� option to purchase
additional shares from the Company in the offering. The underwriters may close out any covered short position by
either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the
source of shares to close out the covered short position, the underwriters will consider, among other things, the price
of shares available for purchase in the open market as compared to the price at which they may purchase shares
through the overallotment option. �Naked� short sales are any sales in excess of such option. The underwriters must
close out any naked short position by purchasing shares in the open market. A naked short position is more likely to
be created if the underwriters are concerned that there may be downward pressure on the price of the common stock in
the open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing
transactions consist of various bids for or purchases of common stock made by the underwriters in the open market
prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representatives have repurchased shares sold by or
for the account of such underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or retarding a
decline in the market price of the Company�s stock, and together with the imposition of the penalty bid, may stabilize,
maintain or otherwise affect the market price of the common stock. As a result, the price of the common stock may be
higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued at any time. These transactions may be effected on The Nasdaq Global Select Market, in the
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Certain underwriters, agents or dealers or their affiliates may have provided from time to time, and may provide in the
future, investment, commercial banking, derivatives and financial advisory services to the Company, the selling
stockholder and their respective affiliates in the ordinary course of business, for which they have received or may
receive customary fees and commissions.

Some of the shares of common stock covered by this prospectus may be sold in private transactions or under Rule 144
under the Securities Act rather than pursuant to this prospectus.
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LEGAL MATTERS

The validity of the common stock offered hereby is being passed upon for us by our counsel, King & Spalding LLP.
Any underwriters will be represented by their own legal counsel.

EXPERTS

The consolidated financial statements of Wingstop Inc. and subsidiaries at December 26, 2015 and December 27,
2014 and for each of the three fiscal years in the period ended December 26, 2015 incorporated by reference in this
Prospectus and Registration Statement have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon incorporated by reference herein, and are incorporated by reference
in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the estimated expenses in connection with the issuance and distribution of the securities
being registered other than underwriting discounts and commissions. All such expenses will be borne by the
Registrant.

SEC registration fee $ 35,030.47
FINRA filing fee (1) 
Legal fees and expenses (1) 
Accounting fees and expenses (1) 
Printing expenses (1) 
Miscellaneous (1) 

Total $ (1) 

(1) Fees and expenses (other than the SEC registration fee to be paid upon the filing of this registration statement)
will depend on the number and nature of the offerings of common stock, and cannot be estimated at this time. An
estimate of the aggregate expenses in connection with the issuance and distribution of the common stock being
offered will be included in any applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.
Section 102(b)(7) of the DGCL allows a corporation to provide in its certificate of incorporation that a director of the
corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged
in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit. Our amended and
restated certificate of incorporation will provide for this limitation of liability.

Section 145 of the DGCL, which we refer to as Section 145, provides that a Delaware corporation may indemnify any
person who was, is or is threatened to be made, party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of such
corporation), by reason of the fact that such person is or was an officer, director, employee or agent of such
corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another
corporation or enterprise. The indemnity may include expenses (including attorneys� fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed
to the corporation�s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to
believe that his or her conduct was illegal.
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Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was
a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation or enterprise, against any liability asserted against him and
incurred by him in any such capacity, or arising out of his or her status as such, whether or not the corporation would
otherwise have the power to indemnify him under Section 145.

Our amended and restated certificate of incorporation provides that we must indemnify our directors and officers to
the fullest extent authorized by the DGCL and must also pay expenses incurred in defending any such proceeding in
advance of its final disposition upon delivery of an undertaking, by or on behalf of an indemnified person, to repay all
amounts so advanced if it should be determined ultimately that such person is not entitled to be indemnified under this
section or otherwise.
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We have entered into indemnification agreements with each of our current directors and officers. These agreements
require us to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may
arise by reason of their service to us, and to advance expenses incurred as a result of any proceeding against them as to
which they could be indemnified.

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may
have or hereafter acquire under any statute, provision of our amended and restated certificate of incorporation, our
amended and restated bylaws, agreement, vote of stockholders or disinterested directors or otherwise.

We expect to maintain standard policies of insurance that provide coverage (1) to our directors and officers against
loss rising from claims made by reason of breach of duty or other wrongful act and (2) to us with respect to
indemnification payments that we may make to such directors and officers.

Item 16. List of Exhibits.

Exhibit
No. Description

  1.1* Form of Underwriting Agreement

  4.1 Form of Stock Certificate (incorporated by reference to our registration statement on Form S-1/A (File
No. 333-203891) filed with the Commission on June 2, 2015).

  5.1** Opinion of King & Spalding LLP, Counsel for the Registrant.

23.1 Consent of Ernst & Young LLP, independent registered public accounting firm.

23.2** Consent of King & Spalding LLP (contained in Exhibit 5.1).

24.1 Powers of Attorney (incorporated by reference to Exhibit 24.1 to our registration statement on
Form S-3 (File No. 333-212393)).

* If applicable, to be filed as an exhibit to a document to be incorporated by reference herein or by a post-effective
amendment to this Registration Statement in connection with a specific offering of securities.

** Previously filed.

Item 17. Undertakings.
(a) Rule 415 Offering. The undersigned Registrant hereby undertakes:

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities Act; (ii) to reflect in the
prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of

Edgar Filing: Wingstop Inc. - Form S-3/A

Table of Contents 34



prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent
no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee�
table in the effective Registration Statement; and (iii) to include any material information with respect to the plan of
distribution not previously disclosed in the Registration Statement or any material change to such information in the
Registration Statement; provided, however, that clauses (i), (ii) and (iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC
by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
Registration Statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
Registration Statement;
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(2) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof;

(3) to remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering;

(4) that, for the purpose of determining liability under the Securities Act to any purchaser:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration
Statement as of the date the filed prospectus was deemed part of and included in the Registration Statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a Registration Statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the Registration Statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the Registration Statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof; provided, however , that no statement made in a Registration Statement or prospectus that is part of the
Registration Statement or made in a document incorporated or deemed incorporated by reference into the Registration
Statement or prospectus that is part of the Registration Statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the Registration Statement or
prospectus that was part of the Registration Statement or made in any such document immediately prior to such
effective date; and

(5) that, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of
the undersigned Registrant pursuant to this Registration Statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(A) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be
filed pursuant to Rule 424;

(B) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used
or referred to by the undersigned Registrant;

(C) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(D) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) Filings Incorporating Subsequent Exchange Act Documents by Reference. The undersigned Registrant hereby
undertakes that, for purposes of determining any liability under the Securities Act, each filing of Registrant�s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
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Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) Request for Acceleration of Effective Date or Filing of Registration Statement Becoming Effective Upon
Filing. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been
advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of
such issue.

II-4
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Dallas, State of
Texas, on July 18, 2016.

WINGSTOP INC.

By: /s/ Charles R. Morrison

Charles R. Morrison
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities set forth opposite their names and on the date indicated above.

Signature Title

/s/ Charles R. Morrison Chief Executive Officer
Charles R. Morrison (Principal Executive Officer)

/s/ Michael F. Mravle Chief Financial Officer
Michael F. Mravle (Principal Financial Officer and Principal Accounting

Officer)

        * Chairman of the Board of Directors
Neal K. Aronson

        * Director
Sidney J. Feltenstein

        * Director
Michael J. Hislop

        * Director
Wesley S. McDonald

        * Director
Erik O. Morris

        * Director
Steven M. Romaniello
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*By: /s/ Michael F. Mravle
Michael F. Mravle

Attorney-in-Fact
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EXHIBIT INDEX

Exhibit
No. Description

  1.1* Form of Underwriting Agreement

  4.1 Form of Stock Certificate (incorporated by reference to our registration statement on Form S-1/A (File
No. 333-203891) filed with the Commission on June 2, 2015).

  5.1** Opinion of King & Spalding LLP, Counsel for the Registrant.

23.1 Consent of Ernst & Young LLP, independent registered public accounting firm.

23.2** Consent of King & Spalding LLP (contained in Exhibit 5.1).

24.1 Powers of Attorney (incorporated by reference to Exhibit 24.1 to our registration statement on
Form S-3 (File No. 333-212393)).

* If applicable, to be filed as an exhibit to a document to be incorporated by reference herein or by a post-effective
amendment to this Registration Statement in connection with a specific offering of securities.

** Previously filed.
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