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EXPLANATORY NOTE

This Form 8-A/A is filed by Red Robin Gourmet Burgers, Inc. (the “Company”) to reflect the expiration of the preferred share purchase rights (the “Rights”)
registered on the Form 8-A filed by the Company on June 5, 2019.

Item 1.          Description of Registrant’s Securities to Be Registered

On April 10, 2020, the Company executed an amendment (the “Amendment”) to the Rights Agreement (the “Rights Agreement”), dated as of June 4, 2019, by and
between the Company and American Stock Transfer & Trust Company, LLC, as rights agent. The Amendment accelerates the expiration of the Rights from close of business
on June 2, 2020 to close of business on April 13, 2020, and has the effect of terminating the Rights Agreement on that date. At such time, all of the Rights distributed to the
holders of the Company’s common stock pursuant to the Rights Agreement will expire.

The foregoing is a summary of the terms of the Amendment. The summary does not purport to be complete and is qualified in its entirety by reference to the
Amendment, a copy of which is attached as Exhibit 4.2 and incorporated herein by reference.

Item 2.          Exhibits

Exhibit No.  Description 
  
3.1 Certificate of Designation of the Series A Junior Participating Preferred Stock (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-

K filed by the Company with the Securities and Exchange Commission on June 5, 2019).
  
4.1 Rights Agreement, dated as of June 4, 2019, by and between Red Robin Gourmet Burgers, Inc. and American Stock Transfer & Trust Company, LLC, as

rights agent (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed by the Company with the Securities and Exchange
Commission on June 5, 2019).

  
4.2 Amendment No. 1 to Rights Agreement, dated as of April 10, 2020, by and between Red Robin Gourmet Burgers, Inc. and American Stock Transfer &

Trust Company, LLC,  as rights agent (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed by the Company with the
Securities and Exchange Commission on April 13, 2020).

http://www.sec.gov/Archives/edgar/data/1171759/000110465919033910/a19-11097_1ex3d1.htm
http://www.sec.gov/Archives/edgar/data/1171759/000110465919033910/a19-11097_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1171759/000095014220001102/eh2000624_ex0401.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

 RED ROBIN GOURMET BURGERS, INC.  
    
    

By: /s/ Michael L. Kaplan  
  Michael L. Kaplan  
  Executive Vice President & Chief Legal Officer  
    

DATE:  April 13, 2020


