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EXPLANATORY NOTE

Red Robin Gourmet Burgers, Inc. (the “Registrant”) hereby amends and supplements its registration statement on Form 8-A filed with the Securities and Exchange
Commission (the “SEC”) on August 12, 2010 (the “Registration Statement”) as follows:

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

On May, 27, 2011, the Registrant entered into Amendment No. 2 (the “Amendment”) to the Rights Agreement dated as of August 11, 2010, between the Registrant
and American Stock Transfer & Trust Company, LLC, as rights agent (the “Rights Agreement”).

As aresult of the Amendment, the rights to purchase Series A Junior Participating Preferred Stock of the Registrant (the “Rights”) expired on May 27, 2011 (the
“Expiration Date”). Effective as of the Expiration Date, there are no longer any Rights associated with the outstanding shares of the Registrant’s common stock and no person
has any rights pursuant to the Rights Agreement.

The foregoing summary of the Amendment is not complete and is qualified in its entirety by reference to the full text of the Amendment which is filed as Exhibit 4.3
hereto and is incorporated herein by reference. The foregoing is also qualified in its entirety by reference to the descriptions and full text of the Rights Agreement and

Amendment to the Rights Agreement thereto contained in the Registrant’s Current Reports on Form 8-K filed on August 11, 2010 and February 11, 2011, respectively, which
are incorporated herein by reference.

Item 2. Exhibits
Item 2 of the Registration Statement is hereby amended and supplemented by adding the following exhibits:

Exhibit No. Description

3.1 Certificate of Designations of Series A Junior Participating Preferred Stock, as filed with the Secretary of State of the State of Delaware on August 11,
2010 (incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on
August 12, 2010).

32 Certificate of Elimination of Series A Junior Participating Preferred Stock, as filed with the Secretary of State of the State of Delaware on May 31,
2011 (incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on
May 31, 2011).



33 Amended and Restated Certificate of Incorporation dated July 18, 2002 (incorporated by reference to Exhibit 3.1 to Amendment No. 4 of the
Registrant’s Registration Statement on Form S-1 dated July 16, 2002 (Registration No. 333-87044).

34 Certificate of Amendment of Amended and Restated Certificate of Incorporation dated June 12, 2003 (incorporated by reference to Exhibit 3.1 to the
Registrant’s

2

Form 10-Q for the fiscal quarter ended October 5, 2003).

3.5 Second Amendment to the Amended and Restated Certificate of Incorporation dated May 27, 2010 (incorporated by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on June 3, 2010).

3.6 Third Amended and Restated Bylaws dated February 24, 2010 (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-
K, filed with the Securities and Exchange Commission on February 25, 2010).

3.7 Amendment No. 1 to the Third Amended and Restated Bylaws dated May 27, 2010 (incorporated by reference to Exhibit 3.2 to the Registrant’s Current
Report on Form 8-K, filed with the Securities and Exchange Commission on June 3, 2010).

4.1 Rights Agreement by and between Red Robin Gourmet Burgers, Inc. and American Stock Transfer & Trust Company, LLC dated August 11, 2010
(incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed August 12, 2010).

4.2 Amendment to Rights Agreement, dated as of February 11, 2011, 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 Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on February 11, 2011).

43 Amendment No. 2 to Rights Agreement, dated as of May 27, 2011, 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 Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 31, 2011).

SIGNATURE

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.

Date: May 31, 2011

RED ROBIN GOURMET BURGERS, INC.

By: /s/ Annita M. Menogan

Annita M. Menogan
Senior Vice President and Chief Legal Officer
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Rights Agreement, dated August 11, 2010, between Red Robin Gourmet Burgers, Inc. and American Stock Transfer & Trust Company, LLC
(incorporated by reference to Exhibit 4.1 of the Registrant’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on
August 12, 2010).*

Amendment to Rights Agreement, dated as of February 11, 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 Registrant’s Current Report on Form 8-K, filed with the Securities and
Exchange Commission on February 11, 2011).

Amendment No. 2 to Rights Agreement, dated as of May 27, 2011, 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 Registrant’s

5

Current Report on Form 8-K filed with the Securities and Exchange Commission on May 31, 2011).
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