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CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Amount to be Offering Price Per Aggregate Offering Registration
Title of Securities to be Registered Registered(1) Share(4) Price(4) Fee(5)
Common Stock, par value $0.001 per share (1) 425,000 (2)(3) $14.88 $6,324,000 $820.86

(1) Pursuant to Rule 416(a) under the Securities Act of 1933 (the “Securities Act”), this registration statement shall also cover any additional shares of Common Stock par
value $0.001 per share (the “Common Stock”), of Red Robin Gourmet Burgers, Inc. (the “Company” or the “Registrant”) to be offered or issued as a result of any stock
dividend, stock split, recapitalization, or other similar transaction effected without receipt of consideration that increases the number of outstanding shares of Common
Stock.

(2) Includes 275,000 shares of Common Stock reserved for issuance under the Red Robin Gourmet Burgers, Inc. 2017 Performance Incentive Plan (the “2017 Plan”). The
2017 Plan initially provided by its terms for the issuance of up to 630,182 shares of Common Stock. The Company filed a Registration Statement on Form S-8 with the
Securities and Exchange Commission (the “Commission”) on May 18, 2017 (File No. 333-218091) related to 630,182 shares of Common Stock issuable under the 2017
Plan. The Company filed a Registration Statement on Form S-8 on June 12, 2019 (File No. 333-232085) related to a further 660,000 shares issuable under the 2017 Plan.
On May 21, 2020, the Company’s stockholders approved an amendment to the 2017 Plan increasing the number of shares of Common Stock authorized for future issuance
under the 2017 Plan by 275,000 shares.

(3) Includes 150,000 shares of Common Stock reserved for issuance under the Employee Stock Purchase Plan (the “ESPP”). The ESPP initially provided by its terms for the
issuance of up to 300,000 shares of Common Stock. The Company filed a Registration Statement on Form S-8 with the Commission on October 9, 2002 related to 300,000
shares of Common Stock issuable under the ESPP. The Company filed a Registration Statement on Form S-8 on May 18, 2017 (File No. 333-218091) related to a further
100,000 shares issuable under the ESPP. On May 21, 2020, the Company’s stockholders approved an amendment to the ESPP that increased the number of shares of
Common Stock authorized for future issuance under the ESPP by 150,000 shares.

(4) Estimated solely for the purpose of calculating the registration fee and, pursuant to Rules 457(c) and 457(h)(1) under the Securities Act, the price per share and aggregate
offering price are based upon the average high and low sales prices of the Company’s Common Stock on May 26, 2020, as reported by The NASDAQ Global Select
Market.



(5) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $129.80 per $1,000,000 of the proposed maximum aggregate offering price.




EXPLANATORY NOTE

This registration statement is filed by the Company to register additional shares of Common Stock issuable under the 2017 Plan and the ESPP. Such additional shares
of Common Stock are being registered in addition to the shares of Common Stock previously registered for issuance on the Company’s Registration Statement Form S-8 (File
No. 333-100458) concerning the ESPP filed with the Commission on October 9, 2002 (the 2002 Registration Statement™), Form S-8 (File No. 333-218091) concerning the
2017 Plan and the ESPP filed with the Commission on May 18. 2017 (the “2017 Registration Statement”) and Form S-8 (File No. 333-232085) concerning the 2017 Plan filed
with the Commission on June 12, 2019 (the ‘2019 Registration Statement™). In accordance with Section E of the General Instructions to Form S-8, the contents of the 2002
Registration Statement, the 2017 Registration Statement, and the 2019 Registration Statement are incorporated herein by reference, except to the extent supplemented, amended,
or superseded by the information set forth herein.

PART I1
Item 3. Incorporation of Documents by Reference.

The following documents, previously filed by the Company with the Commission, are hereby incorporated in this registration statement by reference as of their date of
filing with the Commission:

The Company’s Annual Report on Form 10-K for the fiscal year ended December 29, 2019. filed with the Commission on February 25. 2020;

The Company’s Current Reports on Form 8-K filed onFebruary 27, 2020, March 13, 2020, April 1, 2020, April 7, 2020, April 13, 2020, April 14. 2020, May 26
2020, and May 29. 2020, and Form 8-K/A filed on March 23. 2020 and April 23, 2020; and

The description of the Company’s Common Stock contained in its Registration Statement onForm 8-A, filed with the SEC on July 16, 2002 (which incorporates
such description of the Common Stock from the Company’s Registration Statement on Form S-1. originally filed April 26, 2002 and as subsequently amended,
which description is also hereby incorporated by reference) (File No. 000-49916), and any other amendment or report filed for the purpose of updating such
description.

All other documents filed by the Company pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) subsequent to
the date of this registration statement and prior to the filing of a post-effective amendment to this registration statement indicating that all securities offered under the registration
statement have been sold, or deregistering all securities then remaining unsold, are also incorporated herein by reference and shall be a part hereof from the date of the filing of
such documents.

Any statement contained in a document incorporated by, or deemed incorporated by reference herein, shall be deemed to be modified or superseded for purposes of
this registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
registration statement.



http://www.sec.gov/Archives/edgar/data/1171759/000102140802012376/ds8.htm
http://www.sec.gov/Archives/edgar/data/1171759/000110465917033813/a17-13423_1s8.htm
http://www.sec.gov/Archives/edgar/data/1171759/000110465919035097/a19-11364_1s8.htm
http://www.sec.gov/Archives/edgar/data/1171759/000117175920000008/rrgb-20191229x10xk.htm
http://www.sec.gov/Archives/edgar/data/1171759/000095014220000613/eh2000386_8k.htm
http://www.sec.gov/Archives/edgar/data/1171759/000117175920000010/a8-krrgbcaoappointmentrele.htm
http://www.sec.gov/Archives/edgar/data/1171759/000095014220000969/eh2000550_8k.htm
http://www.sec.gov/Archives/edgar/data/1171759/000095014220001042/eh2000602_8k.htm
http://www.sec.gov/Archives/edgar/data/1171759/000095014220001102/eh2000624_8k.htm
http://www.sec.gov/Archives/edgar/data/1171759/000117175920000017/a8-kbusandoperationalu.htm
http://www.sec.gov/Archives/edgar/data/1171759/000117175920000024/a8-k2020annualmeetingr.htm
http://www.sec.gov/Archives/edgar/data/1171759/000110465920067757/tm2020982-4_8kseq1.htm
http://www.sec.gov/Archives/edgar/data/1171759/000117175920000014/a8-karrgbdirectorcommittee.htm
http://www.sec.gov/Archives/edgar/data/1171759/000117175920000021/a8-kadirectorcommittee.htm
http://www.sec.gov/Archives/edgar/data/1171759/000101706202001385/d8a12g.txt
http://www.sec.gov/Archives/edgar/data/1171759/000089843002001620/ds1.htm

Item 8. Exhibits.

Exhibit

No. Description

5.1 Opinion of Paul, Weiss, Rifkind. Wharton & Garrison LLP.

23.1 Consent of Paul, Weiss, Rifkind. Wharton & Garrison LLP (included in Exhibit 5.1).

232 Consent of KPMG LLP.

24.1 Power of Attorney (included on signature page of this registration statement).

99.1* Red Robin Gourmet Burgers, Inc. Amended and Restated Employee Stock Purchase Plan (as Further Amended). Incorporated by reference to Appendix A to
our Definitive Proxy Statement filed on April 8, 2020.

99.2* Red Robin Gourmet Burgers, Inc. 2017 Performance Incentive Plan (as Further Amended). Incorporated by reference to Appendix B to our Definitive Proxy

Statement filed on April 8, 2020.

* Incorporated herein by reference as indicated



http://www.sec.gov/Archives/edgar/data/1171759/000104746920002184/a2241238zdef14a.htm
http://www.sec.gov/Archives/edgar/data/1171759/000104746920002184/a2241238zdef14a.htm
http://www.sec.gov/Archives/edgar/data/1171759/000104746920002184/a2241238zdef14a.htm
http://www.sec.gov/Archives/edgar/data/1171759/000104746920002184/a2241238zdef14a.htm

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-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Greenwood Village, State of Colorado, on this 29th day of May, 2020.
Date: May 29, 2020
RED ROBIN GOURMET BURGERS, INC.

By: /s/ Paul Murphy

Name: Paul Murphy
Title: President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Paul Murphy and Lynn S. Schweinfurth
and each of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to file the same, with all exhibits
thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do
and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date
President and Chief Executive Officer; Director May 29, 2020
/s/ PAUL MURPHY (Principal Executive Officer and Director)
Paul Murphy
Executive Vice President, Chief Financial Officer May 29, 2020
/s/ LYNN S. SCHWEINFURTH (Principal Financial Officer)
Lynn S. Schweinfurth
Chief Accounting Officer May 29, 2020
/s/ KRISTI BELHUMEUR (Principal Accounting Officer)
Kristi Belhumeur
/s/ DAVID A. PACE Chairman of the Board May 29, 2020

David A. Pace




/s ANTHONY S. ACKIL

Anthony S. Ackil

/sl THOMAS G. CONFORTI

Thomas G. Conforti

/s CAMBRIA W. DUNAWAY

Cambria W. Dunaway

/s/ G.J. HART

G.J. Hart

/s/ KALEN F. HOLMES

Kalen F. Holmes

/s/ GLENN B. KAUFMAN

Glenn B. Kaufman

/s/ STEVEN K. LUMPKIN

Steven K. Lumpkin

/s/ ALLISON PAGE

Allison Page

Director

Director

Director

Director

Director

Director

Director

Director

May 29, 2020

May 29, 2020

May 29, 2020

May 29, 2020

May 29, 2020

May 29, 2020

May 29, 2020

May 29, 2020
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Red Robin Gourmet Burgers, Inc. Amended and Restated Employee Stock Purchase Plan

Red Robin Gourmet Burgers, Inc. 2017 Performance Incentive Plan

We have acted as special counsel to Red Robin Gourmet Burgers, Inc., a Delaware corporation (the “Company”), in connection with the Registration

Statement on Form S-8 (the “Registration Statement”) of the Company, filed with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended

(the “Act”), and the rules and regulations thereunder (the “Rules”). You have asked us to furnish our opinion as to the legality of the securities being registered under the

Registration Statement. The Registration Statement relates to the registration under the Act of (i) 150,000 shares (the “Shares”) of the Company’s common stock, par value

$0.001 per share (the “Common Stock”), issuable pursuant to an amendment to the Amended and Restated Employee Stock Purchase Plan (the “ESPP Amendment”), and

(ii) 275,000 Shares of Common Stock, issuable pursuant to an amendment to the 2017 Performance Incentive Plan (the “2017 Plan Amendment”).




PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP
Red Robin Gourmet Burgers, Inc.

In connection with the furnishing of this opinion, we have examined originals, or copies certified or otherwise identified to our satisfaction, of the following

documents (collectively, the “Documents”):

1. the Registration Statement;
2. the ESPP Amendment; and
3. the 2017 Plan Amendment.

In addition, we have examined (i) such corporate records of the Company that we have considered appropriate, including a copy of the certificate of
incorporation, as amended, and by-laws, as amended, of the Company, certified by the Company as in effect on the date of this letter and copies of resolutions of the board of
directors of the Company relating to the issuance of the Shares, certified by the Company and (ii) such other certificates, agreements and documents as we deemed relevant and
necessary as a basis for the opinion expressed below. We have also relied upon the factual matters contained in the representations and warranties of the Company made in the

Documents and upon certificates of public officials and the officers of the Company.

In our examination of the documents referred to above, we have assumed without independent investigation, the genuineness of all signatures, the legal
capacity of all individuals who have executed any of the documents reviewed by us, the authenticity of all documents submitted to us as originals, the conformity to the
originals of all documents submitted to us as certified, photostatic, reproduced or conformed copies of valid existing agreements or other documents, the authenticity of all the
latter documents and that the statements regarding matters of fact in the certificates, records, agreements, instruments and documents that we have examined are accurate and

complete.




PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP
Red Robin Gourmet Burgers, Inc.

Based upon the above, and subject to the stated assumptions, exceptions and qualifications, we are of the opinion that the Shares have been duly authorized
by all necessary corporate action on the part of the Company and, when issued and delivered in accordance with the terms of the ESPP Amendment or the 2017 Plan

Amendment, as applicable, the Shares will be validly issued, fully paid and non-assessable.

The opinion expressed above is limited to the General Corporation Law of the State ofDelaware. Our opinion is rendered only with respect to the laws, and
the rules, regulations and orders under those laws, that are currently in effect. We hereby consent to use of this opinion as an exhibit to the Registration Statement. In giving this

consent, we do not thereby admit that we come within the category of persons whose consent is required by the Act or the Rules.

Very truly yours,
/s/ Paul, Weiss, Rifkind, Wharton & Garrison LLP

PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP




Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Red Robin Gourmet Burgers, Inc.:

We consent to the use of our reports dated February 25, 2020, with respect to the consolidated balance sheets of Red Robin Gourmet Burgers, Inc. (the Company) as of
December 29, 2019 and December 30, 2018, the related consolidated statements of operations and comprehensive (loss) income, stockholders’ equity, and cash flows for each
of the years in the three-year period ended December 29, 2019, and the related notes, and the effectiveness of internal control over financial reporting as of December 29, 2019.
Our report refers to a change in method of accounting for leases in 2019.

/s/ KPMG LLP

Denver, Colorado
May 29, 2020




