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1. Title of |2. 3. Transaction 3A. Deemed 4. 5. 6. Date Exercisable and 7. Title and Amount |8. Price of | 9. Number of |10. 11. Nature
Derivative | Conversion | Date Execution Date, if | Transaction | Number |Expiration Date of Underlying Derivative | Derivative Ownership | of Indirect
Security | or Exercise [ (Month/Day/Year) | any Code of (Month/Day/Y ear) Securities Security | Securities Form of |Beneficial
(Instr. 3) |Price of (Month/Day/Year) | (Instr. 8)  |Derivative (Instr. 3 and 4) (Instr. 5) |Beneficially |Derivative | Ownership
Derivative Securities Owned Security: | (Instr. 4)
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Stock Common
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Option Stock
Stock Common
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Option Stock
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Signatures

John W. Grant, Attorney-in-Fact 08/22/2003

*Signature of Reporting Person Date

Explanation of Responses:

*  Ifthe form is filed by more than one reporting person, see Instruction 4(b)(v).
** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Mr. Harvey is the president and a director of each of RR Investors, LLC and RR Investors II, LLC and as such, shares voting and dispositive power as to the shares held by RR
Investors, LLC and RR Investors II, LLC. In addition, Mr. Harvey has an indirect membership interest in RR Investors, LLC as a holder of a 15.0% membership interest in Quad-C

(1) Advisors V, L.L.C., the general partner of the sole member of RR Investors, LLC, Quad-C Partners V, L.P. Mr. Harvey also has an indirect membership interest in RR Investors II,
LLC through High Street Holdings, L.C., in which he is manager and has an 80.0% ownership interest. Mr. Harvey disclaims beneficial ownership of these shares except to the extent
of Mr. Harvey's pecuniary interest therein.

2 These options vest and become fully exercisable on the earlier of 9/11/2003 or Red Robin Gourmet Burger Inc.'s first annual meeting of stockholders that occurs more than ten months
after 9/11/2002.

3) These options vest and become fully exercisable on the earlier of 6/3/2004 or Red Robin Gourmet Burgers, Inc.'s first annual meeting of stockholders that occurs more than ten months
after 6/3/2003.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB number.



POWER OF ATTORNEY
SECTION 16 REPORTS

I hereby make, constitute and appoint each of Michael J. Snyder, James P. McCloskey

and John W. Grant and each person who at the time of acting pursuant to this Power of Attorney is the
Chief Executive Officer, Chief Financial Officer or General Counsel of Red Robin Gourmet Burgers, Inc.
(the "Company"), each acting singly, my true and lawful attorney-in-fact to:

(1N prepare, sign, acknowledge, deliver and file for me and on my behalf, Forms 3, 4 and 5 and any
amendments thereof in accordance with Section 16(a) of the Securities Exchange Act of 1934, as
amended (the "1934 Act") and the rules of the Securities and Exchange Commission ("SEC"),

with respect to securities or contracts of (or with respect to) the Company, and Form ID or other
information to secure an access and any other code and/or CIK number to permit my filing via

EDGAR;

2) do and perform any and all acts for me and on my behalf which may be necessary or desirable to
complete any such Form 3, 4 or 5 and file in any authorized manner such form and this power of
attorney with the SEC and any stock exchange or similar authority;

3) seek or obtain, as my representative and on my behalf, information concerning transactions in or
with respect to the Company's securities from any third party, including brokers, employee

benefit plan administrators and trustees, knowing that I hereby authorize any such person to

release any such information to the attorney-in fact and approve any such release of information;

and

4) take any other action of any type whatsoever in connection with the foregoing which, in the
opinion of such attorney-in-fact, may be of benefit to me, in my best interest, or legally required

of me, it being understood that the documents executed by such attorney-in-fact on my behalf

pursuant to this Power of Attorney shall be in such form and shall contain such terms and

conditions as such attorney-in-fact may approve in such attorney-in-fact's discretion.

I hereby grant to each such attorney-in-fact full power and authority to do and perform

any and every act and thing whatsoever requisite, necessary or proper to be done in the exercise of any of
the rights and powers herein granted, as fully to all intents and purposes as I might or could do if
personally present, with full power of substitution or revocation, hereby ratifying and confirming all that
such attorney-in-fact, or such attorney-in-fact's substitute or substitutes, shall lawfully do or cause to be
done by virtue of this power of attorney and the rights and powers herein granted. This Power of
Attorney authorizes, but does not require, each such attorney-in-fact to act in his or her discretion on
information provided to such attorney-in-fact without independent verification of such information. I
further acknowledge that the foregoing attorneys-in-fact, in serving in such capacity at my request, are not
assuming, nor is the Company assuming, any of my responsibilities to comply with Section 16 of the
1934 Act or any liability I may have with respect to transactions reported or reportable thereunder.

This Power of Attorney shall remain in full force and effect until I am no longer required

to file Section 16 reports with respect to my holdings of and transactions in or involving securities issued
by the Company, or earlier if I revoke it in a signed writing delivered to each of the foregoing attorneys-
in-fact.

9/11/02 /s/ Edward Harvey
Date Signature

Edward Harvey

Name
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