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PART | — FINANCIAL INFORMATION
ITEM 1 — FINANCIAL STATEMENTS
Texas Roadhouse, Inc. and Subsidiaries

Condensed Consolidated Balance Sheets
(in thousands, except share and per share data)

(unaudited)
June 30, 200¢ December 30, 200:

Assets
Current asset:
Cash and cash equivalel $ 24,97¢ 5,25¢
Receivables, net of allowance for doubtful accowfts724 at June 30, 2009 and $524 at

December 30, 200 8,96: 9,92
Inventories, ne 7,874 8,14(
Prepaid income taxe — 3,42¢
Prepaid expenst 4,55 6,097
Deferred tax asse 91¢ 1,96
Total current asse 47,28 34,80¢
Property and equipment, r 457 ,57: 456,13.
Goodwill 114,85 114,80°
Intangible asset, ni 12,24 12,801
Fair value of derivative financial instrumel 247 —
Other asset 4,854 4,10¢
Total asset $ 637,06( 622,66:
Liabilities and Stockholders’ Equity
Current liabilities:
Current maturities of lor-term debt and obligations under capital le: $ 234 22¢
Accounts payabl 23,55¢ 32,17t
Deferred revenu— gift cards/certificate 15,72¢ 32,26¢
Accrued wage: 18,80: 15,50(
Income tax payabl 2,14: —
Accrued taxes and licens 10,21« 8,54¢
Other accrued liabilitie 11,57: 10,93:
Total current liabilities 82,24* 99,64:
Long-term debt and obligations under capital leaseduditg current maturitie 126,30! 132,48
Stock option and other depos 3,51¢ 3,78¢
Deferred ren 10,96¢ 9,92(
Deferred tax liabilities 8,92( 6,20¢
Fair value of derivative financial instrumel — 2,704
Other liabilities 5,59( 5,12¢
Total liabilities 237,54. 259,86t
Texas Roadhouse, Inc. and subsidiaries stockh equity:
Preferred stock ($0.001 par value, 1,000,000 shard®rized; no sharissued or outstandin — —
Common stock, Class A, ($0.001 par value, 100,@®ghares authorized, 64,875,083 and

64,070,620 shares issued and outstanding at Jur2989 and December 30, 2008,

respectively’ 65 64
Common stock, Class B, ($0.001 par value, 8,000sb@®es authorized, 5,265,376 shares is

and outstanding 5 5
Additional paid in capita 227,34 220,38!
Retained earning 169,31! 141 ,24(
Accumulated other comprehensive gain (¢ 152 (1,709
Total Texas Roadhouse, Inc. and subsidiaries stdd&h’ equity 396,88 359,99(
Noncontrolling interest 2,63 2,807
Total equity 399,51¢ 362,79°
Total liabilities and equit $ 637,06( 622,66!

See accompanying notes to condensed consolidaigucial statements.
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Texas Roadhouse, Inc. and Subsidiaries
Condensed Consolidated Statements of Income

(in thousands, except per share data)
(unaudited)

Revenue
Restaurant sale
Franchise royalties and fe

Total revenue

Costs and expense
Restaurant operating cos

Cost of sale:

Labor

Rent

Other operating
Pre-opening
Depreciation and amortizatic
Impairment and closut
General and administrati

Total costs and expens
Income from operatior

Interest expense, n
Equity income from investments in unconsolidatddiaties

Income before taxe

Provision for income taxe

Net income including noncontrolling intere:

Less: Net income attributable to noncontrollinghetsts

Net income attributable to Texas Roadhouse, Ind.
subsidiaries

Net income per common share attributable to T
Roadhouse, Inc. and subsidiari
Basic

Diluted

Weightec-average shares outstandi
Basic

Diluted

See accompanying notes to condensed consolidaiucfal statements.

13 Weeks Endec

26 Weeks Endec

June 30, 200¢ June 24, 200¢ June 30, 200¢ June 24, 200¢
$ 240,30: $ 214,78 % 484,39. $ 423,38t
2,122 2,524 4,10¢ 5,13¢
242 42 217,31: 488,49¢ 428,52:
80,31+ 14,77¢ 163,35! 148,36(
71,07« 61,80¢ 142,57 120,24t
4,92¢ 3,601 9,841 6,89(
39,81 35,34¢ 80,67: 68,59¢
932 3,212 3,217 6,03¢
10,61¢ 9,06¢ 21,08; 17,61:
14 31 (72) 734
13,23 12,43 24,04¢ 22,30¢
220,92¢ 200,27 444 71¢ 390,78«
21,49¢ 17,04( 43,77 37,74(
87¢€ 72C 1,73: 1,36%
(64) (70) (149) (139
20,68: 16,39( 42,19: 36,51
6,43¢ 5,63¢ 13,15] 12,59:
$ 14,24¢ $ 10,75. $ 29,04: $ 23,92!
50& 27¢ 967 54C
$ 13,74, $ 10,47: $ 28,07t $ 23,38!
$ 0.2C $ 014 $ 04C $ 0.31
$ 0.1¢ $ 014 $ 04C $ 0.31
69,90¢ 74,25 69,66¢ 74,49¢
71,36! 75,99¢ 70,94¢ 76,22(
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Balance, December 30, 20
Comprehensive incom
Unrealized gain on derivatives, net of
Net income
Total comprehensive incon
Distributions to noncontrolling interes
Shares issued under stock option plan including tax
effects
Settlement of restricted stock units, net of

Shar-based compensatic

Balance, June 30, 20(

Texas Roadhouse, Inc. and Subsidiaries
Condensed Consolidated Statements of Stockholdesguity and Comprehensive Income

(in thousands, except share data)

(unaudited)
Accumulated
Class A Class B Other
Par Par Paid in Retained Comprehensive Noncontrolling

Shares Value Shares Value Capital Earnings Income (Loss) Interests Total
64,070,62 $ 64 5,265,371 $ 5 $ 220,38 $ 141,24( (1,709 $ 2,807 362,79
—_ — — — — — 1,85¢€ — 1,85¢
= — — = — 28,07t — 967 __ 29,04
30,89¢
— — — — — — — (1,137) (1,139
581,56: 1 — — 4,037 — — — 4,03¢
222,90: — — — (892) — — — (892)
— 3,814 3,81«
64,875,08 $ 65 5,265,371 $ 5 % 227,34 $ 169,31! 152 $ 2,631 399,51¢

See accompanying notes to condensed consolidaiucfal statements.
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Texas Roadhouse, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)

Cash flows from operating activities:
Net income including noncontrolling intere:
Depreciation and amortizatic
Deferred income taxe
Loss on disposition of asse
Impairment and closul
Equity income from investments in unconsolidatddiates
Distributions received from investments in uncoidatked affiliates
Provision for doubtful accoun
Shar+-based compensation expel
Changes in operating working capit
Receivable!
Inventories
Prepaid expenses and other current a:
Other asset
Accounts payabl
Deferred revenu— gift cards/certificate
Accrued wage
Excess tax benefits from sh-based compensatic
Prepaid income taxes and income taxes pay
Accrued taxes and licens
Other accrued liabilitie
Deferred ren
Other liabilities

Net cash provided by operating activit

Cash flows from investing activities:

Capital expenditure— property and equipme

Acquisitions of franchise restaurants, net of casjuirec

Proceeds from sale of property and equipment, diatuinsurance procee

Net cash used in investing activiti

Cash flows from financing activities:

(Repayments of) proceeds from revolving creditlfgcinet
Proceeds from noncontrolling interests contribuitiand othe
Investments in unconsolidated affilial

Distributions to noncontrolling interest holdt

Excess tax benefits from sh-based compensatic
Repurchase shares of common st

Repayments of stock option and other dept

Proceeds from stock option and other dept

Settlement of restricted stock units, net of

Principal payments on lo-term debt and capital lease obligatic
Proceeds from exercise of stock opti

Net cash (used in)/provided by financing activi

Net increase (decrease) in cash and cash equis
Cash and cash equivaler— beginning of perioc
Cash and cash equivale— end of perioc

Supplemental disclosures of cash flow informat
Interest, net of amounts capitaliz
Income taxes, net of refun

See accompanying notes to condensed consolidatukcial statement

26 Weeks Endec

June 30, 200¢

June 24, 200¢

$ 20,04, $ 23,92t
21,08’ 17,61:
2,66¢ (2,745)
44z 394
(104) 611
(14¢) (139)
187 212
20C @)
3,81¢ 3,582
75¢ 7,87¢
26€ 58
1,52F 1,13¢
(775) (33%)
(8,619) (1,452)
(16,54() (16,549)
3,301 2,17¢
(1,742) (260)
1,65( 2,66¢
7,31¢ 2,26¢
591 (221)
1,04¢ 1,05¢
56€ 872
$ 46,52¢ $ 42,73:
(22,526) (52,579
50 (8,179
12C 197
$ (22,350 $ (60,549)
(6,000) 28,00
— 877
(19 —
(1,137) (615)
1,744 26(
— (15,09%)
(93¢)
67C 38¢
(892) —
(172) (95€)
2,29¢ 462
$ (4,449 $ 13,32
19,72: (4,497
5,25¢ 11,56+
$ 2497¢ $ 7,071
$ 1,866 $ 1,672
$ 3,18C $ 12,67:
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Texas Roadhouse, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statement
(Tabular dollar amounts in thousands, except per sire data)
(unaudited)

(1) Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements include the accounts of TexaslRouse, Inc. (the
“Company”), its wholly-owned subsidiaries and sdiesiies in which it owns more than 50 percent iegéras of and for the 13 and 26 weeks
ended June 30, 2009 and June 24, 2008. Texas RasalHnc.’s wholly-owned subsidiaries include: d&Roadhouse Holdings LLC
(“Holdings”), Texas Roadhouse Development Corporafi TRDC”) and Texas Roadhouse Management Colaffagement Corp”). The
Company and its subsidiaries operate Texas Roadlrestaurants. Holdings also provides supervisodyaaministrative services for certain
other franchise and license restaurants. TRDC Baltehise rights and collects the franchise ragsland fees. Management Corp. provides
management services to the Company, Holdings atgic®ther license and franchise restaurants.m@lferial balances and transactions
between the consolidated entities have been eltednaln accordance with the Company’s adoptioS8tatement of Financial Accounting
Standard No. 16 oncontrolling Interests in Consolidated Statemeatsamendment of ARB No. B8FAS 160”), noncontrolling interests
(previously shown as “minority interest in consalied subsidiaries”) are reported below net inconoeuthe heading “Net income
attributable to the noncontrolling interests” ir ttondensed consolidated statements of incomehmvehsas a component of equity in the
condensed consolidated balance sheets. See fantéubther discussion.

Management of the Company has made a number ofass and assumptions relating to the reportiragséts and liabilities, the
disclosure of contingent assets and liabilitiethatdate of the condensed consolidated finan@sgistents and the reporting of revenue and
expenses during the period to prepare these coed@amsolidated financial statements in conformityn U.S. generally accepted account
principles (“GAAP”). Significant items subject tach estimates and assumptions include the cargnmgunt of property and equipment,
goodwill, obligations related to insurance reseri@some taxes and share-based compensation exgastaal results could differ from those
estimates.

In the opinion of management, the accompanying dited financial statements reflect all adjustmeatsisisting only of normal
recurring adjustments, necessary to present fdadyfinancial position, results of operations aadhcflows of the Company for the periods
presented. The financial statements have beemmén accordance with GAAP, except that certafiormation and footnotes have been
condensed or omitted pursuant to rules and regukif the Securities and Exchange Commission (“BEGperating results for the 13 and
26 weeks ended June 30, 2009 are not necessatitgaiive of the results that may be expected feryimar ending December 29, 2009. The
financial statements should be read in conjunatiith the consolidated financial statements andsititereto included in the Company’s
Annual Report on Form 10-K for the year ended Ddwen30, 2008.

The Company'’s significant interim accounting pa@iinclude the recognition of income taxes usingstimated annual effective tax
rate.

The Company has performed an evaluation of subs¢gwents through August 7, 2009, which is the tlaéefinancial statements were
issued.

(2) Share-based Compensation

The Company may grant incentive and non-qualiftedksoptions to purchase shares of Class A comrtoak sstock bonus awards
(restricted stock unit awards (“RSUSs")) and restiicstock awards under the Texas Roadhouse, 16d. RQuity Incentive Plan (the “Plan”).
Beginning in 2008, the Company changed the metlyaatich it provides share-based compensation teritployees by eliminating stock
option grants and, instead, granting RSUs as a @drshare-based compensation. An RSU is the tondi right to receive one share of
Class A common stock upon satisfaction of the agstequirement.

The following table summarizes the share-based easgtion recorded in the accompanying condensesblidated statements of
income:

13 Weeks Ended 26 Weeks Ended
June 30, 2009 June 24, 2008 June 30, 2009 June 24, 2008
Labor expens $ 69t $ 61€ $ 1,422 $ 1,16¢
General and administrative expel 1,15¢ 1,26¢ 2,392 2,414
Total shar-based compensation expel $ 1,85 $ 1882 $ 3,84 § 3,582
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A summary of share-based compensation activityypg df grant as of June 30, 2009 and changes dtiregeriod then ended is
presented below.

Summary Details for Plan Share Options

Weighted- Weighted-Average Aggregate
Average Remaining Contractual Intrinsic
Shares Exercise Price Term (years) Value
Outstanding at December 30, 2( 6,276,32. $ 10.1¢4
Granted — —
Forfeited (94,369 13.37
Exercisec (581,56) 3.94
Outstanding at June 30, 20 5,600,391 $ 10.72 57 § 11,76¢
Exercisable at June 30, 20 5,066,44' $ 10.3¢ 5.5E $ 11,721

No stock options were granted during the 26 weekied June 30, 2009.

The total intrinsic value of options exercised dgrthe 13 weeks ended June 30, 2009 and June @& y2% $4.0 million and $0.5
million, respectively. The total intrinsic valuéaptions exercised during the 26 weeks ended 30n2009 and June 24, 2008 was $4.2
million and $1.1 million, respectively. As of JuB®, 2009, with respect to unvested stock optitrese was $0.3 million of unrecognized
compensation cost that is expected to be recogizeda weighte@verage period of 0.4 year. The total grant datevilue of stock optior
vested for both 13 week periods ended June 30, 2089une 24, 2008 was $0.2 million and $1.1 mnilli@spectively. The total grant date
fair value of stock options vested for both 26 wpekiods ended June 30, 2009 and June 24, 2008@asillion and $3.3 million,
respectively.

Summary Details for RSUs

Weighted-

Average

Grant Date

Shares Fair Value
Outstanding at December 30, 2( 1,253,531 $ 9.6%
Granted 312,56( 9.52
Forfeited (27,727 8.8¢
Vested (322,53) 10.4¢
Outstanding at June 30, 20 121583 $ 9.41

As of June 30, 2009, with respect to unvested R8ié¢se was $8.2 million of unrecognized compensatiost that is expected to be
recognized over a weighted-average period of larsyeThe vesting terms of the RSUs range fromaqimately 1.0 to 5.0 years. The total
grant date fair value of RSUs vested for the 132thdieek periods ended June 30, 2009 was $0.&midind $3.4 million.

In the fourth quarter of 2006, the Company awar@@000 restricted shares, at a weighted-average pfi$14.55 per share, to two
corporate office employees under the terms of tha.PThe restricted shares vest after three yearsune 30, 2009, the unrecognized
compensation expense related to the restrictedt giants totaled approximately $0.1 million andl\wé recognized over the remaining
vesting period.

(3) Long-term Debt and Obligations Under Capital Leases

Long-term debt and obligations under capital leasesisted of the following:

June 30, 200¢ December 30, 200
Installment loans, due 20(- 2020 $ 2,107 $ 2,19¢
Obligations under capital leas 432 51€
Revolver 124,00( 130,00(
126,53¢ 132,71(
Less current maturitie 234 22¢
$ 126,30! $ 132,48:
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The weighted-average interest rate for installni@gnts outstanding at June 30, 2009 and Decemb@088, was 10.59% and 10.55%,
respectively. The debt is secured by certain Emtibuildings.

The Company has a $250.0 million five-year revajvamedit facility with a syndicate of commerciahtiers led by Bank of America,
N.A., Banc of America Securities LLC and Nationaty®Bank which, in December 2008, was acquired B\CHBank. The facility expires ¢
May 31, 2012. The terms of the facility require thompany to pay interest on outstanding borrowiiddBOR plus a margin of 0.50% to
0.875%, depending on its leverage ratio, or theeBRete, which is the higher of the issuing bankime lending rate or the Federal Funds
plus 0.50%. The Company is also required to pagramitment fee of 0.10% to 0.175% per year on anysad portion of the facility,
depending on its leverage ratio. The weightedayeinterest rate for the revolver at June 30, 20@BDecember 30, 2008 was 2.18% and
2.73%, respectively. At June 30, 2009, the Compeatd/$124.0 million outstanding under the creditliiy and $122.0 million of
availability, net of $4.0 million of outstandingters of credit.

The lenders’ obligation to extend credit underftmdlity depends on the Company maintaining cerfimancial covenants, including a
minimum consolidated fixed charge coverage rati@.60 to 1.00 and a maximum consolidated leveratie of 3.00 to 1.00. The credit
facility permits the Company to incur additionatseed or unsecured indebtedness outside the Ya@lktept for the incurrence of secured
indebtedness that in the aggregate exceeds 2086 @fdmpany’s consolidated tangible net worth aurirstances where the incurrence of
secured or unsecured indebtedness would preveftaimpany from complying with its financial covenanfThe Company was in complial
with all covenants as of June 30, 2009.

(4) Derivative and Hedging Activities

The Company enters into derivative instrumentgifl management purposes only, including derivatakesignated as hedging
instruments under Statement of Financial AccounBtandards No. 133\ ccounting for Derivative Instruments and Hedgirgivities
(“SFAS 133"). The Company uses interest rate-related derivatisteiments to manage its exposure to fluctuatibmsterest rates. By
using these instruments, the Company exposes, itsati time to time, to credit risk and market rigkredit risk is the failure of the
counterparty to perform under the terms of thewvdgive contract. When the fair value of a derivatoontract is positive, the counterparty
owes the Company, which creates credit risk forGbepany. The Company minimizes the credit rislebtering into transactions with high-
quality counterparties whose credit rating is eat#dd on a quarterly basis. The Company’s countigrpathe interest rate swaps is J.P.
Morgan Chase, N.A. Market risk is the adverseatfim the value of a financial instrument that fssfiom a change in interest rates,
commodity prices, or the market price of the Conymnommon stock. The Company minimizes marké oig establishing and monitoring
parameters that limit the types and degree of maisethat may be taken.

Interest Rate Sway

On October 22, 2008, the Company entered into @ndst rate swap, starting on November 7, 2008, avitotional amount of $25.0
million to hedge a portion of the cash flows ofitgiable rate credit facility. The Company hasigeated the interest rate swap as a cash
flow hedge of its exposure to variability in futwash flows attributable to interest payments 8230 million tranche of floating rate debt
borrowed under its revolving credit facility. Urrde terms of the swap, the Company pays a fiaézlaf 3.83% on the $25.0 million
notional amount and receives payments from the teoparty based on the 1-month LIBOR rate for a temuing on November 7, 2015,
effectively resulting in a fixed rate LIBOR compani®f the $25.0 million notional amount.

On January 7, 2009, the Company entered into aneisit rate swap, starting on February 7, 2009, avitbtional amount of $25.0 million
to hedge a portion of the cash flows of its vaeataite credit facility. The Company has designétednterest rate swap as a cash flow hedge
of its exposure to variability in future cash floatiributable to interest payments on a $25.0 amltranche of floating rate debt borrowed
under its revolving credit facility. Under theres of the swap, the Company pays a fixed rate3#9%.on the $25.0 million notional amount
and receives payments from the counterparty basékeol-month LIBOR rate for a term ending on Jania 2016, effectively resulting in a
fixed rate LIBOR component of the $25.0 million iooal amount.

The Company entered into the above interest rat@swith the objective of eliminating the varialyilof its interest expense that arises
because of changes in the variable interest ratinéodesignated interest payments. Changes ifaithealue of the interest rate swap will be
reported as a component of accumulated other cdrapséve income. The Company will reclassify annga loss from accumulated other
comprehensive income, net of tax, on the Comparyrsolidated balance sheet to interest expenseeo@dmpany’s consolidated statement
of income when the interest rate swap expires tratime the Company chooses to terminate the s\Bap note 10 for fair value discussion
of these interest rate swaps.
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The following table summarizes the fair value angspntation in the condensed consolidated baldremtsfor derivatives designated as
hedging instruments under SFAS 133:

Derivative Assets Derivative Liabilities
Balance Shee June 30, December 30 June 30, December 30
Location 2009 2008 2009 2008
Derivative Contracts Designated as
Hedging Instruments under SFAS 1 (2)
Interest rate sway $ 247 $ — $ — $ 2,70¢
Total Derivative Contract $ 247 % — $ — $ 2,704
(1) Derivative assets and liabilities are includedain ¥alue of derivative financial instruments oe ttondensed consolidated

balance sheets.

The following table summarizes the effect of detiv@instruments on the condensed consolidatedrattts of income for the 26 weeks
ended June 30, 2009 and June 24, 2008:

Location of
Location of Amount of Gain (Loss) Gain (Loss)
Amount of Gain (Loss) Gain (Loss) Reclassified from AOCI Recognized Amount of Gain (Loss)
Recognized in AOCI Reclassified to Income (effective in Income Recognized in Income
(effective portion) from AOCI portion) (ineffective (ineffective portion)
2009 2008 Income 2009 2008 portion) 2009 2008
Interest rate sway ~ $ 152 $ — — $ — $ — — 3 — 3 —

(5) Recent Accounting Pronouncements

In May 2008, the Financial Accounting Standardsrdq&FASB”) issued SFAS No. 16T he Hierarchy of Generally Accepted
Accounting Principle:("SFAS 162"). SFAS 162 identifies the sources @f@unting principles and the framework for selegtine principles
used in the preparation of financial statementsomigovernmental entities that are presented inacoify with GAAP in the United States.
This statement will be effective 60 days followithg SECS approval of the Public Company Accounting OvédrsBpard amendments to A
Section 411The Meaning of Present Fairly in Conformity withr@eally Accepted Accounting PrinciplesThe Company does not expect
adoption of SFAS 162 to have a significant impactts consolidated financial position, results pémations or cash flows.

In April 2009, the FASB issued Staff Position N&A$-107-1 and APB 28-1Interim Disclosures about Fair Value of Financial
Instruments(“FSP FAS 107-1"). FSP FAS 107-1 requires fairueatlisclosures on an interim basis for financiatriiments that are not
reflected in the condensed consolidated balancetskae fair value. Prior to the issuance of FSBHEA7-1, the fair values of those financial
instruments were only disclosed on an annual bas3? FAS 107-1 is effective for interim reportipgriods that end after June 15, 2009 (the
Company’s fiscal 2009 second quarter). The adopifd-SP FAS 107-1 did not have a material impacth@ Company’s consolidated
financial position, results of operations or caskvg.

In May 2009, the FASB issued SFAS No. 188bsequent Events SFAS 165 ”). SFAS 165 establishes generalddeads of
accounting for and disclosure of events that oafter the balance sheet date but before finantEtdments are issued or are available to be
issued. SFAS 165 also requires disclosure of #te hrough which an entity has evaluated subséguemts and the basis for that date.
SFAS 165 is effective for interim or annual perietsling after June 15, 2009 (the Company’s fise@B2second quarter). The adoption of
SFAS 165 did not materially impact the Company.e TQompany has performed an evaluation of subsegwents through August 7, 2009,
which is the date the financial statements wengeids

In June 2009, the FASB issued SFAS No. ¥@igndments to FASB Interpretation No. 46(R)SFAS 167 ”). SFAS 167 amends
FASB Interpretation No. 46(RE;onsolidation of Variable Interest Entitiesegarding certain guidance for determining thepry
beneficiary of a variable interest entity. In aadi, SFAS 167 requires ongoing assessments ofhehah enterprise is the primary
beneficiary of a variable interest entity. SFAS 16 effective for the first annual reporting perithat begins after November 15, 2009 (fiscal
year 2010 for the Company). The Company is culye@valuating the impact of the adoption of SFAS b its consolidated financi
position, results of operations and cash flows.

In June 2009, the FASB issued SFAS No. T8& FASB Accounting Standards Codification andHiegarchy of Generally Accepted
Accounting Principle— a replacement of FASB Statement No.(163FAS 168 " ). SFAS 168 provides for the FASB Accounting Stand
Codification (the “ Codification " Yo become the single source of authoritative, neagumental U.S. generally accepted accounting jplie
(“GAAP "). The Caodification did not change GAARIt reorganizes the literature. SFAS 168 is

10
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effective for interim and annual periods endingaBeptember 15, 2009 (the Company’s fiscal 2008 tuarter).
(6) Commitments and Contingencies

The estimated cost of completing capital projecheotments at June 30, 2009 and December 30, 208&p@roximately $22.2 million
and $34.0 million, respectively.

The Company entered into real estate lease agréefioeriranchise restaurants located in Everett, Méngmont, CO, Montgomeryvilli
PA, Fargo, ND and Logan, UT before granting frasehights for those restaurants. The Company Haseguently assigned the leases to the
franchisees, but remains contingently liable ifanthisee defaults under the terms of a lease.L®dhgmont lease was assigned in
October 2003 and expires in May 2014, the Eveeaté was assigned in September 2002 and expifebinary 2018, the Montgomeryville
lease was assigned in October 2004 and expiresim 2021, the Fargo lease was assigned in Feb?2086/and expires in July 2016 and the
Logan lease was assigned in January 2009 and expifeugust 2019. As the fair value of the guagastis not considered significant, no
liability has been recorded. As discussed in @othe Everett, MA, Longmont, CO, and Fargo, NQOtfaggants are owned, in whole or part,
by certain officers, directors or 5% shareholddrihe Company.

The Company is involved in various claims and legaions arising in the normal course of busingsthe opinion of management, the
ultimate disposition of these matters will not haveaterial effect on the Company’s consolidatedritial position, results of operations, or
cash flows.

The Company currently buys most of its beef froro suppliers. Although there are a limited numbebedf suppliers, management
believes that other suppliers could provide a sinproduct on comparable terms. A change in supli@wever, could cause supply
shortages and a possible loss of sales, which waftédt operating results adversely. The Compamsyritamaterial minimum purchase
commitments with its vendors that extend beyondary

(7) Related Party Transactions

The Longview, Texas restaurant, which was acquisethe Company in connection with the completionhef initial public offering,
leases the land and restaurant building from aityegtintrolled by Steven L. Ortiz, the Company’si€ffOperating Officer. The lease term is
15 years and will terminate in November 2014. Tdesé can be renewed for two additional terms efyears each. Rent is approximately
$16,000 per month and will increase by 5% on th Ahniversary date of the lease. The lease céeriménated if the tenant fails to pay the
rent on a timely basis, fails to maintain the irgwe specified in the lease, fails to maintainbthiéding or property or becomes insolvent.
Total rent payments were approximately $50,00@&arh of the 13 week periods ended June 30, 2009war&l24, 2008. For the 26 weeks
ended June 30, 2009 and June 24, 2008, rent paymwend $0.1 million.

The Bossier City, Louisiana restaurant, of whicev@éh L. Ortiz, the Company’s Chief Operating Offjdgeneficially owns 66.0% and
the Company owns 5.0%, leases the land and buifdimg an entity owned by Mr. Ortiz. The lease tesm5 years and will terminate on
March 31, 2020. The lease can be renewed for tHtd@ional terms of five years each. Rent is apipnately $15,000 per month for the first
five years of the lease and escalates 10% eaclydaeperiod during the term. The lease can mibated if the tenant fails to pay rent on a
timely basis, fails to maintain insurance, abandbesproperty or becomes insolvent. Total reninpayts were approximately $45,000 for
each of the 13 week periods ended June 30, 2009wared24, 2008. For the 26 weeks ended June 89,&@ June 24, 2008, rent payments
were $0.1 million.

The Company has 14 franchise and license restaunanted, in whole or part, by certain officersedtors or 5% shareholders of the
Company at June 30, 2009 and June 24, 2008. Théiespaid the Company fees of approximately $0ilion during each of the 13 week
periods ended June 30, 2009 and June 24, 200&ctesgy. For the 26 weeks ended June 30, 2009and 24, 2008, these entities paid the
Company fees of $1.0 million and $1.1 million, resfively. As disclosed in note 6, the Companyoistingently liable on leases which are
related to three of these restaurants.

(8) Earnings Per Share

The share and net income per share data for atigsepresented are based on the historical weightedage shares outstanding. The
diluted earnings per share calculations show tfexedf the weighted-average stock options, RSUbrastricted stock awards outstanding
from the Plan as discussed in note 2. For thenti®& weeks ended June 30, 2009, options to purch864,175 and 3,426,106 shares of
common stock, respectively, were outstanding, buirrcluded in the computation of diluted earnipgs share because their inclusion would
have had an ant#utive effect. For the 13 and 26 weeks ended R 2008, options to purchase 3,228,176 and B31684%hares of comm:
stock, respectively, were outstanding, but notudel in the computation of diluted earnings persslhacause their inclusion would have had
an anti-dilutive effect.
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The following table sets forth the calculation afighted-average shares outstanding (in thousasd®eaented in the accompanying
condensed consolidated statements of income:

13 Weeks Ended 26 Weeks Ended
June 30, 200¢ June 24, 200¢ June 30, 200¢ June 24, 200¢

Net income attributable to Tex

Roadhouse, Inc. and subsidiar $ 13,74. $ 10,47: $ 28,07 $ 23,38t
Basic EPS
Weighted-average common shares

outstanding 69,90¢ 74,25 69,66¢ 74,49¢
Basic EPS $ 0.2C $ 014 $ 04C $ 0.31
Diluted EPS:;
Weighted-average common shares

outstanding 69,90¢ 74,25 69,66¢ 74,49¢
Dilutive effect of stock options and

restricted stocl 1,452 1,744 1,28 1,722
Share— diluted 71,36 75,99¢ 70,94¢ 76,22(
Diluted EPS $ 0.1¢ $ 014 $ 04C $ 0.31

(9) Acquisitions

On September 24, 2008, the Company acquired onetfige restaurant. Pursuant to the terms of theisiion agreement, the Company
paid a purchase price of approximately $1.4 millidinis acquisition is consistent with the Compangng-term strategy to increase net
income and earnings per share.

This transaction was accounted for using the pweinaethod as defined in SFAS No. 1Blisiness CombinatiorfsSFAS 141"). Based
on a purchase price of $1.4 million, including apgmately $0.1 million of direct acquisition costsd net of $0.1 million of cash acquired,
and the Company’s estimates of the fair value dfssets acquired, $1.1 million of goodwill was greted by the acquisition, which is not
amortizable for book purposes, but is deductibteda purposes.

The purchase price has been preliminarily allocatetbllows:

Current assel $ 20
Property and equipment, r 204
Goodwill 1,06¢
Intangible asse 27C
Current liabilities (141

$ 1,41¢

If the acquisition had been completed as of thenmigg of the quarter ended June 30, 2008, pro domvenue, net income and earnings
per share would have been as follows:

13 Weeks Endec 26 Weeks Endec
June 24, 200¢ June 24, 200¢
Revenue $ 218,21. $ 430,38
Net income $ 10,48¢ $ 23,457
Basic EPS $ 014 $ 0.31
Diluted EPS $ 014 $ 0.31

As a result of this acquisition, the Company reedrdn intangible asset relating to certain reaequiranchise rights of $0.3 million in
accordance with Emerging Issues Task Force (“EIT§S)e No. 04-1Accounting for Preexisting Relationships betweenRhrties to a
Business Combinatic(“EITF 04-1"). EITF 04-1 requires that a businessnbination between two parties that have a préegiselationship
be evaluated to determine if a settlement of axiséng relationship exists. EITF 04-1 also regsitieat certain reacquired rights (including
the rights to the acquirer’s trade name underrchise agreement) be recognized as intangiblesaapatt from goodwill. However, if a
contract giving rise to the reacquired rights iiels terms that are favorable or unfavorable whempeoed to pricing for current market
transactions for the same or similar items, EITFLG4quires that a settlement gain or
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loss be measured as the lesser of (i) the amouwhimh the contract is favorable or unfavorableammuarket terms from the perspective of
the acquirer or (ii) the stated settlement provisiof the contract available to the counterpartyliich the contract is unfavorable.

The intangible asset of $0.3 million has a weigtdedrage life of approximately 15 years. Whenwaling this intangible asset, the
Company considered the remaining term of the exjdtianchise agreement including renewals. The [g2omy recorded amortization expe!
relating to the intangible asset of approximately3$0 and $8,700 for the 13 and 26 weeks ended3ur#009, respectively. The Company
expects the annual expense for each of the nextyBars to be approximately $17,000.

Effective July 23, 2008, the Company completedatguisitions of nine franchise restaurants locatetknnessee. Pursuant to the terms
of the acquisition agreements, the Company paiggnegate purchase price of approximately $8.4anill These acquisitions are consistent
with the Company’s long-term strategy to increaseimcome and earnings per share.

These transactions were accounted for using thehpae method as defined in SFAS 141. Based orchase price of $8.4 million,
including approximately $0.2 million of direct adsjition costs and net of the $0.1 million of casly@ired and the $0.1 million charge related
to EITF 04-1 and the Company’s estimates of theviaiue of net assets acquired, $5.7 million ofdyed was generated by the acquisitions,
which is not amortizable for book purposes, butaductible for tax purposes.

The purchase price has been preliminarily allocatetbllows:

Current assel $ 264
Property and equipment, r 1,741
Goodwill 5,69¢
Intangible asse 3,46t
Current liabilities (2,779

$ 8,39(

If the acquisitions had been completed as of thgnméng of the quarter ended June 30, 2008, pnmdarevenue, net income and earnings
per share would have been as follows:

13 Weeks Ended 26 Weeks Ended
June 24, 2008 June 24, 2008
Revenue $ 224.63. $ 442 80!
Net income $ 10,44¢ $ 23,24(
Basic EPS $ 014 $ 0.31
Diluted EPS $ 014 $ 0.3C

As a result of these acquisitions, the Companyrieclia charge of $0.1 million and recorded an igitale asset relating to certain
reacquired franchise rights of $3.5 million in aaance with EITF 04-1.

The intangible asset of $3.5 million has a weigtdedrage life of approximately 13 years. Whenwaling this intangible asset, the
Company considered the remaining term of the exjstianchise agreements including renewals. Tihmai@ing terms ranged from 10 to 19
years. The Company recorded amortization expexiating to the intangible asset of approximatelyl$4illion for the 13 and 26 wee
ended June 30, 2009. The Company expects the lagwpense for each of the next five years to b8 #dllion.
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(10) Fair Value Measurement

The following table presents the fair values fa& @ompany’s financial assets and liabilities meadwn a recurring basis as of June 30,
2009:

Fair Value Measurements

Quoted Prices in

Active Markets Significant Other Significant
for Identical Observable Unobservable
Total Assets (Level 1) Inputs (Level 2) Inputs (Level 3)
Interest rate sway $ 247 % — $ 247 % —
Deferred compensation pli- asset: 2,56¢€ 2,56¢ — —
Deferred compensation pli- liabilities (2,530 (2,530 — —
Total $ 28 $ 36 $ 247 $ —

The fair value of the Company’s interest rate swapse determined based on the present value oteghéuture cash flows considering
the risks involved, including nonperformance rigkd using discount rates appropriate for the damafee note 4 for discussion of the
Company'’s interest rate swaps.

The Second Amended and Restated Deferred Compam&dtin of Texas Roadhouse Management Corp., asdaue(the “Deferred
Compensation Plany a nonqualified deferred compensation plan whitdws highly compensated employees to defer récéia portion o
their compensation and contribute such amountsi¢oon more investment funds held in a rabbi trlse Company reports the accounts of
the rabbi trust in its condensed consolidated fir@rstatements. These investments are considexeithg securities and are reported at fair
value based on third-party broker statements. réakzed and unrealized holding gains and losdaterkto these investments, as well as the
offsetting compensation expense, is recorded ieigiand administrative expense on the condensesbtidated statements of income.

At June 30, 2009 and December 30, 2008, the fhilevaf cash and cash equivalents, accounts redeiaald accounts payable
approximated their carrying value based on thetdleom nature of these instruments. The fair valiihe Company’s long-term debt is
estimated based on the current rates offered tGdimepany for instruments of similar terms and mtés. The carrying amounts and related
estimated fair values for the Company’s debt ar®lésns:

June 30, 2009 December 30, 2008
Carrying Carrying
Amount Fair Value Amount Fair Value
Installment loan: $ 2,107 $ 2,72: % 2,192 % 2,86¢
Revolver 124,00( 124,00( 130,00( 130,00(

(11) Stock Repurchase Program

On February 14, 2008, the Company’s Board of Darscapproved a stock repurchase program under vithacithorized the Company to
repurchase up to $25.0 million of its Class A comrstock. On July 8, 2008, the Company’s Board ioé®ors approved a $50.0 million
increase in the Company’s stock repurchase progretme. Company’s total stock repurchase authorindtioreased to $75.0 million. Under
this program, the Company may repurchase outstgrstiiares of its Class A common stock from timén@tin open market transactions
during the twoyear period ending February 14, 2010. The timimgj the amount of any repurchases will be determixyeshanagement of tl
Company under parameters established by its Bddbitectors, based on its evaluation of the Compmatock price, market conditions and
other corporate considerations.

For the 13 and 26 weeks ended June 30, 2009, timp&ty did not repurchase any shares of its Classmmon stock. For the 13 wee
ended June 24, 2008 the Company paid approxim@i€ly2 million to repurchase and retire 1,094,300 ah at an average price of $9.29 per
share. For the 26 weeks ended June 24, 2008 dimpany paid approximately $15.1 million to rep@®sd and retire 1,624,200 shares at an
average price of $9.27 per share.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS
OVERVIEW

Texas Roadhouse is a growing, moderately pricéldséuvice restaurant chain. Our founder and chairnW. Kent Taylor, started the
business in 1993. Our mission statement is “LeggniEaod, Legendary Service ® Our operating strategy is designed to position edaur
restaurants as the local hometown destination lypad segment of consumers seeking high quafftyrdable meals served with friendly,
attentive service. As of June 30, 2009, there B2 Texas Roadhouse restaurants operating in @6 stacluding:

» 256 “company restaurants,” of which 246 were wjrollvned and 10 were majority-owned. The resultspaErations of company
restaurants are included in our condensed consetiddatements of income. The portion of incomebattable to minority interests in
company restaurants that are not wholly-ownedfisatd in the line item entitled “Net income dturtable to noncontrolling interests” in our
condensed consolidated statements of income.

* 69 “franchise restaurants,” of which 66 were fraselrestaurants and three were license restaukethave a 5.0% to 10.0% ownership
interest in 19 franchise restaurants. The incoar&veld from our minority interests in these framsehiestaurants is reported in the line item
entitled “Equity income from investments in uncolidated affiliates” in our condensed consolidatetesnents of income. Additionally, we
provide various management services to these fisachstaurants, as well as eight additional fresechestaurants in which we have no
ownership interest.

We have contractual arrangements which grant usgheto acquire at pre-determined valuation folasy(i) the remaining equity
interests in eight of the ten majority-owned compeestaurants, and (ii) 61 of the franchise restais:

Presentation of Financial and Operating Data

Throughout this report, the 13 weeks ended Jun2@@9 and June 24, 2008 are referred to as Q2 20092 2008, respectively, and
26 weeks ended June 30, 2009 and June 24, 2008faned to as 2009 YTD and 2008 YTD, respectively.

Long-term Strategies to Grow Earnings Per Share
Our long-term strategies with respect to increasi@igincome and earnings per share include theviollg:

Expanding Our Restaurant BaseWe will continue to evaluate opportunities twelep Texas Roadhouse restaurants in existing am
domestic or international markets. We will remadoudsed primarily on mid-sized markets where weelelia significant demand for our
restaurants exists because of population sizefindevels and the presence of shopping and emteréait centers and a significant
employment base.

We may, at our discretion, add franchise restasralttmestically and/or internationally, primariljthvfranchisees who have
demonstrated prior success with the Texas Roadtwusther restaurant concepts and in markets iclwtiie franchisee demonstrates
superior knowledge of the demographics and restaoerating conditions. We may also look to argjfrianchise restaurants under terms
favorable to us and our stockholders. Additiondlgm time to time, we may evaluate potential neesgacquisitions, joint ventures or other
strategic initiatives to acquire or develop additibconcepts. On February 24, 2009, we openedvaesaurant, Aspen Creek, which is
wholly-owned by Texas Roadhouse, Inc.

Maintaining and/or Improving Restaurant Level Ptalffility. We plan to maintain, or possibly increase, wastat level profitability
through a combination of increased comparable wesitd sales and operating cost management.

Leveraging Our Scalable Infrastructure Over the past several years, we have made isignifinvestments in our infrastructure,
including information systems, real estate, hunemources, legal, marketing and operations. Asudtrege believe that our general and
administrative costs will increase at a slower glormate than our revenue.

Stock Repurchase PrograriVe continue to look at opportunities to repurchaseClass A common stock at favorable market prices
under our stock repurchase program. CurrentlyBmard of Directors has authorized us to repurclias® $75.0 million of our Class A
common stock. As of June 30, 2009, $18.2 milliartv of Class A common stock remains authorizeddpurchase.
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Key Measures We Use to Evaluate Our Company
Key measures we use to evaluate and assess onessigiclude the following:

Number of Restaurant OpeningsNumber of restaurant openings reflects the nurobeestaurants opened during a particular fiscal
period. For company restaurant openings we incetopening costs, which are defined below, befoeerdistaurant opens. Typically new
restaurants open with an initial stagi-period of higher than normalized sales volumédgch decrease to a steady level approximatelyetta
six months after opening. However, although satésnaes are generally higher, so are initial castsylting in restaurant operating margins
that are generally lower during the start-up penobdperation and increase to a steady level ajpmately three to six months after opening.

Comparable Restaurant Sales GrowtlComparable restaurant sales growth reflectshibage in year-over-year sales for all company
restaurants for the comparable restaurant baseléfifee the comparable restaurant base to incluokethestaurants open for a full 18 months
before the beginning of the later fiscal periodleding restaurants closed during the period. Coalglarrestaurant sales growth can be
impacted by changes in guest traffic counts orimnges in the per person average check amount. ptemamichanges and the mix of menu
items sold can affect the per person average checkint.

Average Unit Volume. Average unit volume represents the average amesiaurant sales for all company restaurants éqrea full
six months before the beginning of the period messuAverage unit volume excludes sales on restégicdosed during the period. Growth
in average unit volumes in excess of comparablawesnt sales growth is generally an indicatiorn tieaver restaurants are operating with
sales levels in excess of the company average.etsaly, growth in average unit volumes less thamgr in comparable restaurant sales
growth is generally an indication that newer restats are operating with sales levels lower tharstfstem average.

Store Weeks. Store weeks represent the number of weeks thratampany restaurants were open during the reypptériod.
Other Key Definitions

Restaurant Sales. Restaurant sales include gross food and beveeaigs, net of promotions and discounts.

Franchise Royalties and FeesFranchisees typically pay a $40,000 initial tlaise fee for each new restaurant and a franchisawal
fee equal to the greater of 30% of the then-cuiirétial franchise fee or $10,000 to $15,000. Ftase royalties consist of royalties typically
in the amount of 2.0% to 4.0% of gross sales, &inatkin our franchise agreement, paid to us byfranchisees.

Restaurant Cost of SalesRestaurant cost of sales consists of food amdrage costs.

Restaurant Labor ExpensesRestaurant labor expenses include all directiagidect labor costs incurred in operations exdepprofit
sharing incentive compensation expenses earnedtyanaging partners. These profit sharing expesseeeflected in restaurant other

operating expenses. Restaurant labor expensemealsde share-based compensation expense retatedtaurant-level employees.

Restaurant Rent ExpenseRestaurant rent expense includes all rent assativith the leasing of real estate and includsep
percentage and straight-line rent expense.

Restaurant Other Operating Expensefestaurant other operating expenses considtahar restaurantevel operating costs, the ma
components of which are utilities, supplies, adser, repair and maintenance, property taxes,itccadd fees and general liability insurance.
Profit sharing allocations to managing partners rmadket partners are also included in restaurdm@raiperating expenses.

Pre-opening Expenses.Pre-opening expenses, which are charged to tipesaas incurred, consist of expenses incurredrbehe
opening of a new restaurant and are comprisedipgty of opening team and training salaries, tta@mpenses, rent, and food, beverage and
other initial supplies and expenses.

Depreciation and Amortization ExpensedDepreciation and amortization expenses (“D&&Yludes the depreciation of fixed assets
amortization of intangibles with definite lives.

Impairment and closure costémpairment and closure costs include any impairnoéidngdived assets associated with restaurants v
the carrying amount of the asset is not recoverabtbexceeds the fair value of the asset and egpassociated with the closure of a
restaurant.
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General and Administrative Expensesseneral and administrative expenses (“G&A”) @venprised of expenses associated with
corporate and administrative functions that supgevtelopment and restaurant operations and praridefrastructure to support future
growth. Supervision and accounting fees recefi@u certain franchise restaurants and licensaueshts are offset against G&A. G&A
also includes share-based compensation expensedréteexecutive officers, support center employeesmarket partners.

Interest Expense, Net.Interest expense includes the cost of our deligations including the amortization of loan feesjuced by
interest income and capitalized interest. Interesime includes earnings on cash and cash equotgale

Equity Income from Unconsolidated Affiliateswe own a 5.0% to 10.0% equity interest in 19i¢fdse restaurants. Equity income from
unconsolidated affiliates represents our percershgee of net income earned by these unconsoliddfiGetes.

Net Income Attributable to Noncontrolling InterestdNet income attributable to noncontrolling inteerepresents the portion of income
attributable to the other owners of the majorityred or controlled restaurants. Our consolidatégisiiaries at June 30, 2009 included ten
majority-owned restaurants, all of which were op&ur consolidated subsidiaries at June 24, 20€l8died 10 majority-owned restaurants,
nine of which were open and one of which was ucdestruction.

Results of Operations

13 Weeks Endec 26 Weeks Endec
June 30, 200¢ June 24, 200¢ June 30, 200¢ June 24, 200¢
($ in thousands) $ % $ % $ % $ %
Revenue
Restaurant sale 240,30: 99.1 214,78 98.¢ 484,39: 99.2 423,38t 98.¢
Franchise royalties and fe 2,12 0.8 2,52¢ 1.2 4,10t 0.8 5,13¢ 1.2
Total revenue 242,42: 100.( 217,31: 100.( 488,49t 100.( 428,52« 100.(
Costs and expense
(As a percentage of restaurant sal
Restaurant operating cos
Cost of sale: 80,31« 33.4 74,77¢ 34.¢ 163,35! 33.7 148,36( 35.C
Labor 71,07 29.€ 61,80 28.¢ 142,57: 29.4 120,24¢ 28.4
Rent 4,92¢ 2.1 3,601 1.7 9,841 2.C 6,89( 1.€
Other operatiny 39,81 16.€ 35,34¢ 16.5 80,67 16.7 68,59¢ 16.2
(As a percentage of total revent
Pre-opening 93: 0.4 3,21z 1.5 3,213 0.7 6,03¢ 1.4
Depreciation and amortizatic 10,61¢ 4.4 9,06¢ 4.2 21,087 4.3 17,61: 4.1
Impairment and closul 14 NM 31 NM (72 NM 734 0.2
General and administratiy 13,231 5.5 12,431 5.7 24,04¢ 4.8 22,30¢ 5.2
Total costs and expens 220,92¢ 91.1 200,27: 92.2 444,71¢ 91.C 390,78 91.2
Income from operatior 21,49 8.S 17,04( 7.8 43,775 9.C 37,74( 8.8
Interest expense, n 87¢€ 04 72C 0.3 1,73 04 1,362 0.3
Equity income from investments in
unconsolidated affiliate (64) NM (70) NM (149 NM (139 NM
Income before taxe 20,68: 8.5 16,39( 7.5 42,19: 8.€ 36,517 8.5
Provision for income taxe 6,43¢€ 2.€ 5,63¢ 2.€ 13,15 2.7 12,59: 2.8
Net income including noncontrollir
interests 14,24¢ 5.8 10,75: 4.9 29,04 5.8 23,92t 5.€
Net income attributable 1
noncontrolling interest 50¢ 0.2 27¢ 0.1 967 0.2 54C 0.1
Net income attributable to Tex
Roadhouse, Inc. and subsidiar 13,74: 5.7 10,47: 4.8 28,075 5.7 23,385 5.5

NM — Not meaningful
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Restaurant Unit Activity

Company Franchise Total
Balance at December 30, 2C 24k 69 314
Openings 11 1 12
Acquisitions (Dispositions = — —
Closures — (1) (1)
Balance at June 30, 20 25€ 69 32t

Q2 2009 (13 weeks) Compared to Q2 2008 (13 weeksii 009 YTD (26 weeks) Compared to 2008 YTD (26 wes

Restaurant Sales. Restaurant sales increased by 11.9% in Q2 28@8rapared to Q2 2008 and by 14.4% in 2009 YTD @agpto
2008 YTD. These increases were attributable t@pening of new restaurants and the acquisitiorisaathise restaurants in fiscal 2008,
partially offset by a decrease in comparable reat#tisales and average unit volumes.

The following table summarizes certain key drivansl/or attributes of restaurant sales at compastaueants for the periods.

Q2 2009 Q2 2008 22009 YTD 2008 YTD
Store week: 3,31: 2,80¢ 6,562 5,472
Comparable restaurant sales gro (3.7% (0.9% (2.9% (0.7%
Average unit volume (in thousanc $ 93t $ 98t $ 1,90¢ $ 1,98¢

We have implemented certain menu pricing incretsesurtially offset impacts from higher operatirgsts and other inflationary
pressures. The following table summarizes our npgining actions for the periods shown.

Increased Menu

Pricing
April 2009 1.4%
May/June 200! 1.5%
January/February 20( 1.1%

We will continue to evaluate the need for and iether menu price increases as we assess thentinfiationary and competitive
environment.

On September 24, 2008, we acquired one franchisewent, which is expected to have no significeattrevenue or accretive impact on
an on-going annual basis. In Q2 2009 and 2009 Y&8&taurant sales included $0.9 million and $2 Mianifrom the acquired franchise
restaurant. Effective July 23, 2008, we acquine@ franchise restaurants. On a 12-month bagsac¢ljuisitions are expected to add
approximately $25.0 million of net revenue and hagesignificant accretive impact. In Q2 2009 af@2YTD, restaurant sales included
$6.4 million and $12.6 million from the nine acadrfranchise restaurants.

Franchise Royalties and FeesFranchise royalties and fees decreased by $illidmor by 15.9%, in Q2 2009 from Q2 2008 and by
$1.0 million, or by 20.1%, in 2009 YTD from 2008 WT These decreases were primarily attributabtbeédoss of royalties associated with
the acquisition of 13 franchise restaurants in 2608 reduction of royalties in several restaurants a decrease in average unit volumes.
These decreases were partially offset by increasipglty rates in conjunction with the renewal eftain franchise agreements. The acquired
franchise restaurants generated approximatelyrfidli®n and $0.7 million in franchise royalties @2 2008 and 2008 YTD, respectively.
Franchise comparable restaurant sales decreasgdaBd 2.7% in Q2 2009 and 2009 YTD, respectivélsanchise restaurant count activit
shown in the restaurant unit activity table above.

Restaurant Cost of SalesRestaurant cost of sales, as a percentagetafirast sales, decreased to 33.4% in Q2 2009 frtbB¥8in Q2
2008 and to 33.7% in 2009 YTD from 35.0% in 2008D¢ TThese decreases are primarily attributablbéedenefit of lower beef, dairy and
produce costs and menu price increases discussed,giartially offset by higher commodity costsaticken and food items such as wheat
and oil-based ingredients. Through 2009 YTD, we fieed price contracts for 90% of our beef produmiume with the remainder subject to
fluctuating market prices. During the third qua&2009, we locked in the 10% remainder and culyehave fixed price contracts on 100%
of our beef product volume. We expect commoditst azflation of approximately 2.0-3.0% in 2009.

Restaurant Labor ExpensesRestaurant labor expenses, as a percentagstafirant sales, increased to 29.6% in Q2 2009 2@.8% ir
Q2 2008 and to 29.4% in 2009 YTD from 28.4% in 20U®. These increases were primarily attributabla decrease in average unit
volumes combined with higher labor costs associafétrestaurants opened in 2008 and higher avesage rates. Additionally, payroll tax
expense was higher as a result of state unemplayraenchanges that occurred in Q1 2009. These
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increases were partially offset by menu price iases discussed above. We generally incur higber zosts, as a percentage of restaurant
sales, during the first few months after the opgmha new restaurant. Higher average hourly watgs resulted from several state-
mandated increases in minimum and tip wage ratesigifnout 2008 and into 2009, including an increagederal minimum wage rate in

July 2008. We anticipate our labor costs will @on¢ to be pressured by inflation, which is prifyacaused by federal and state-mandated
increases in minimum and tip wages rates, includimgncrease in federal minimum wage rates in 2089. These increases may or may not
be offset by additional menu price adjustments.

Restaurant Rent ExpenseRestaurant rent expense, as a percentage afirast sales, increased to 2.1% in Q2 2009 frofb 1n7Q2
2008 and increased to 2.0% in 2009 YTD from 1.69%088 YTD. These increases were primarily attablg to rent expense associated '
the franchise restaurants acquired in 2008 ancetftaurants opened in 2009 YTD and fiscal 2008yeaare leasing more land and buildings
than we have in the past, combined with a decrieaseerage unit volumes.

Restaurant Other Operating ExpensesRestaurant other operating expenses, as a pereauitagstaurant sales, increased to 16.6% in
Q2 2009 from 16.5% in Q2 2008 and to 16.7% in 200D from 16.2% in 2008 YTD. The increase in Q2 20@as primarily attributable to
a decrease in average unit volumes combined wghehnicosts for repairs and maintenance, bonusagegy taxes and credit card charges
a percentage of restaurant sales, partially offgddwer utilities. Excluding credit card charg#se increase in 2009 YTD was attributable to
the same items as in Q2 2009. We have seen utikitysures subside recently and have been workthgrarious suppliers to lock in lower
natural gas and electric rates where possible.

Restaurant Pre-opening Expense®re-opening expenses decreased to $0.9 milli@i2009 from $3.2 million in Q2 2008 and
decreased to $3.2 million in 2009 YTD from $6.0lioil in 2008 YTD. These decreases were primatiiyitatable to fewer openings and
fewer restaurants being in the development pipétirg009 compared to 2008. In fiscal 2009, we hadericed our planned Company-owned
restaurant openings to approximately 15 restayraatsf which opened in 2009 YTD, compared to Zaerants opened in fiscal 2008, 1¢
which opened during the first half of the yeare#pening costs will fluctuate from period to perlmased on the number and timing of
restaurant openings and the number and timingsthueant managers hired.

Depreciation and Amortization ExpenseD&A, as a percentage of total revenue, increased4% in Q2 2009 from 4.2% in Q2 2008
and to 4.3% in 2009 YTD from 4.1% 2008 YTD. Thes@eases were primarily attributable to higheratauction costs and other capital
spending on new restaurants and a decrease ingavenit volumes, partially offset by lower depréicia expense on older restaurants.

Impairment and Closure Expensefmpairment and closure expenses decreased to®@Lih Q2 2009 compared to $31,000 in Q2 2C
Impairment and closure expenses decreased to (8202009 YTD compared to $0.7 million in 2008 T We recorded $0.7 million in
the first quarter of 2008 due to lease reserveadinelr charges incurred in conjunction with the stesof a restaurant in Q1 2008. The acti
in Q2 2009 and 2009 YTD is a result of a favoradgdlement of the lease reserve for this restaanach other charges incurred in conjunct
with the closure.

General and Administrative Expense$G&A, as a percentage of total revenue, decreasbdb#b in Q2 2009 from 5.7% in Q2 2008 and
t0 4.9% in 2009 YTD from 5.2% in 2008 YTD. The degse in Q2 2009 was primarily due to the leveiggincosts due to revenue growth,
partially offset by higher bonus expense. The elese in 2009 YTD was primarily due to the leverggificosts due to revenue growth. For
the remainder of 2009, we expect bonus expense 15 - $2.0 million higher than the same perio8008 as a result of not meeting our
bonus targets in 2008.

Interest Expense, Net.Interest expense increased to $0.9 million in2Q@9 from $0.7 million in Q2 2008 and $1.7 million2009 YTD
from $1.4 million in 2008 YTD. These increases evprimarily attributable to increased borrowingsi@nour credit facility, a decrease in
interest income and lower capitalized interesttiglly offset by lower interest rates. The incredidorrowings were primarily related to
money spent on stock repurchases and franchissirast acquisitions during 2008. Lower interesbine and capitalized interest were
primarily due to lower interest rates and sloweraedlepment in 2009 YTD compared to 2008 YTD.

Income Tax ExpenseWe account for income taxes in accordance with SRA. 109 Accounting for Income Tax€*SFAS 109”). Our
effective tax rate decreased to 31.9% in Q2 20@92899 YTD from 35.0% in Q2 2008 and 2008 YTD. 3éaeecreases were primarily
attributable to lower non-deductible stock compéinsaexpense and higher federal tax credits, ssdAl@A tip credit and Work Opportunity
Tax credits, as a percentage of net income befmaie tax. We expect the effective tax rate tagg@aoximately 32.0% for fiscal 2009.
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Liquidity and Capital Resources

The following table presents a summary of our mshrovided by (used in) operating, investing famehcing activities:

26 Weeks Endec

June 30, 200¢ June 24, 200¢
Net cash provided by operating activit $ 46,52¢ $ 42,73:
Net cash used in investing activit| (22,35¢) (60,549
Net cash (used in)/provided by financing activi (4,449 13,32«
Net increase in cash and cash equival $ 19,72. $ (4,499

Net cash provided by operating activities was $46ilon in 2009 YTD compared to $42.7 million i®@8 YTD. This increase was
primarily due to higher net income and deprecigtama result of opening new restaurants, and rdef@ncome taxes, partially offset by a
$7.1 million reduction in the source of cash frome@unts receivable, along with other decreaseoiking capital. The $7.1 million
reduction in the source of cash from accounts ved¥¢ was driven by timing issues related to creditl settlements. Our fiscal year 2007
ended on a bank holiday, therefore we had a lahger normal amount of credit card settlements @oanots receivable at the end of 2007,
which were subsequently received during the fitgtrter of 2008.

Our operations have not required significant wagkiapital and, like many restaurant companies, ave bbeen able to operate with
negative working capital. Sales are primarilydash, and restaurant operations do not requiréis@nt inventories or receivables. In
addition, we receive trade credit for the purchafsod, beverages and supplies, thereby redutiagnéed for incremental working capital to
support growth.

Net cash used in investing activities was $22.4ignilin 2009 YTD compared to $60.5 million in 2098D. This decrease was due to
fewer restaurants in the development pipeline ir2Q@9, along with the $8.7 million use of cash a&#ed with the acquisitions of three
franchise restaurants in Q2 2008. In fiscal 20@®have reduced our planned Company-owned restappanings to approximately 15
restaurants, 11 of which opened in 2009 YTD, corgbdo 29 restaurants opened in fiscal 2008, 19haéwopened during the first half of t
year.

We require capital principally for the developmehhew company restaurants and the refurbishmeexisfing restaurants. We either
lease our restaurant site locations under operéases for periods of five to 30 years (includiegewal periods) or purchase the land where
it is cost effective. As of June 30, 2009, 115h&f 256 company restaurants had been developeddnvizich we owned.

Our future capital requirements will primarily deygeon the number of new restaurants we open antihtiveg of those openings within a
given fiscal year. These requirements will incledsts directly related to opening new restauramsraay also include costs necessary to
ensure that our infrastructure is able to supptatger restaurant base. In fiscal 2009, we expectapital expenditures to be approximately
$50.0 million to $60.0 million, substantially alf which will relate to planned restaurant openind$is amount excludes any cash we may
use for franchise acquisitions. We intend to §atisir capital requirements over the next 12 momttis cash on hand, net cash provided by
operating activities and funds available underaradit facility. For 2009, we anticipate net cgsbvided by operating activities will exceed
capital expenditures, which we currently plan te tsincrease our cash balance and/or repay bargswinder our credit facility.

Net cash used in financing activities was $4.4ianilin 2009 YTD as compared to net cash providefifgncing activities of $13.3
million in 2008 YTD. This decrease was primarilyedto decreased borrowings under our credit facihitfset by stock repurchases of $15.1
million in 2008 YTD. The borrowings in 2008 werede in conjunction with stock repurchases in fi&08 and the acquisition of three
franchise restaurants in the second quarter of.2008

On February 14, 2008, our Board of Directors appdoa stock repurchase program to repurchase g6t0 #illion of Class A common
stock. On July 8, 2008, our Board of Directorsrappd a $50.0 million increase in the Company’slstepurchase program, thereby
increasing the Company'’s total stock repurchaseaization to $75.0 million. Under this programe way repurchase outstanding shares
from time to time in open market transactions dyitime two-year period ending February 14, 2010e fiilning and the amount of any
repurchases will be determined by management yratemeters established by our Board of Directased on its evaluation of our stock
price, market conditions and other corporate casitbns. The approximate dollar value of shanasmay yet be purchased under the plan
is $18.2 million.

In Q2 2009, we paid distributions of $1.1 millianequity holders of seven of our majority-owned pamy restaurants. Currently, our
intent is to retain our future earnings, if anyipmrily to finance the future development and opilereof our business.

We have a $250.0 million fivgear revolving credit facility with a syndicate @§mmercial lenders led by Bank of America, N.A.nBaf
America Securities LLC and National City Bank whialDecember 2008, was acquired by PNC Bank. fabiity
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expires on May 31, 2012. The terms of the facil@guire us to pay interest on outstanding borrgwiat LIBOR plus a margin of 0.50% to
0.875%, depending on our leverage ratio, or theBete, which is the higher of the issuing bankime lending rate or the Federal Funds
rate plus 0.50%. We are also required to pay anuitmment fee of 0.10% to 0.175% per year on any edysortion of the facility, depending
on our leverage ratio. The weighted-average istesde for the revolver at June 30, 2009 and DéeerB0, 2008 was 2.18% and 2.73%,
respectively. The lenders’ obligation to extenedit under the facility depends on us maintainiagain financial covenants, including a
minimum consolidated fixed charge coverage rati@.00 to 1.00 and a maximum consolidated leverage of 3.00 to 1.00. The credit
facility permits us to incur additional secureduoisecured indebtedness outside the facility, exoephe incurrence of secured indebtedness
that in the aggregate exceeds 20% of our conselidaingible net worth or circumstances where therimence of secured or unsecured
indebtedness would prevent us from complying withftinancial covenants. We were in compliance wittcovenants as of June 30, 2009.

At June 30, 2009, we had $124.0 million of outstagdorrowings under our credit facility and $12gn0lion of availability net of $4.0
million of outstanding letters of credit. In addit, we had various other notes payable totalind ##llion with interest rates ranging from
10.46% to 10.80%. Each of these notes relateldketdinancing of specific restaurants. Our totalgitéd-average effective interest rate at
June 30, 2009 was 2.3%.

On October 22, 2008, we entered into an interéstswap, starting on November 7, 2008, with a mati@mount of $25.0 million to
hedge a portion of the cash flows of our variahte «credit facility. We have designated the irgerate swap as a cash flow hedge of our
exposure to variability in future cash flows attriéable to interest payments on a $25.0 milliondhenof floating rate debt borrowed under
revolving credit facility. Under the terms of teeap, we pay a fixed rate of 3.83% on the $25.0anihotional amount and receive paymt
from the counterparty based on the 1-month LIBOR far a term ending on November 7, 2015, effedtivesulting in a fixed rate LIBOR
component of the $25.0 million notional amount. ©@aunterparty in this interest rate swap is J.Prddo Chase, N.A.

On January 7, 2009, we entered into another irttesiss swap, starting on February 7, 2009, witlottonal amount of $25.0 million to
hedge a portion of the cash flows of our variahte «credit facility. We have designated the irgerate swap as a cash flow hedge of our
exposure to variability in future cash flows attriéable to interest payments on a $25.0 milliondhemnof floating ratelebt borrowed under o
revolving credit facility. Under the terms of teeap, we pay a fixed rate of 2.34% on the $25.0anihotional amount and receive paymt
from the counterparty based on the 1-month LIBOR far a term ending on January 7, 2016, effegtivesulting in a fixed rate LIBOR
component of the $25.0 million notional amount. r @ounterparty in this interest rate swap is J.Brddn Chase, N.A.

Contractual Obligations

The following table summarizes the amount of payisidne under specified contractual obligationsfalkine 30, 2009:

Payments Due by Perioc

Less than 1-3 3-5 More than
Total 1 year Years Years 5 years
(in thousands)

Long-term debt obligation $ 126,100 $ 15¢ $ 371 $ 124,45t $ 1,12(
Capital lease obligatior 432 76 177 17¢ —
Interest (1, 1,30z 257 43¢ 30¢ 30¢
Operating lease obligatiol 199,54¢ 18,81: 37,53¢ 36,86( 106,33!
Capital obligation: 22,151 22,15 — — —
Total contractual obligations (; $ 349,53¢ $ 41,45 $ 38,51¢ $ 161,80: $ 107,76:

(1) Assumes constant rate until maturity for our fied! variable rate debt and capital lease obligatioises interest rates as of June 30,
2009 for our variable rate debt. Interest paymentsur variable-rate revolving credit facility lekeen excluded from the amounts
shown above, primarily because the balance outistgnohder our revolving credit facility, describgather in note 3 of the condensed
consolidated financial statements, can fluctuatly da

(2) This amount excludes $0.6 million of unrecognizedhenefits under Financial Accounting Standardsr8¢“FASB”) Interpretation
No. 48,Accounting for Uncertainty in Income Taxes — aefptetation of FASB Statement No. XOBIN 48”).

The Company has no material minimum purchase comenits with its vendors that extend beyond a y&ae note 6 to the condensed
consolidated financial statements for details ofteactual obligations.

Off-Balance Sheet Arrangements
Except for operating leases (primarily restauraasés), we do not have any off-balance sheet amzengs.
Guarantees
We entered into real estate lease agreementsafoetise restaurants located in Everett, MA, Longim@0®, Montgomeryville,
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PA, Fargo, ND and Logan, UT prior to our grantingnichise rights for those restaurants. We havessutently assigned the leases to the
franchisees, but we remain contingently liable fifaachisee defaults under the terms of a lease Lbmgmont lease expires in May 2014, the
Everett lease expires in February 2018, the Montggwille lease expires in June 2021, the Fargcelexpires in July 2016 and the Logan
lease expires in August 2019. As the fair valuthebe guarantees is not considered significanliabiity has been recorded.

Recently Issued Accounting Standards

In May 2008, the FASB issued Statement of Finamstalounting Standard (“SFAS”) No. 162he Hierarchy of Generally Accepted
Accounting Principle:("SFAS 162"). SFAS 162 identifies the sources @f@unting principles and the framework for selegtine principles
used in the preparation of financial statementsomigovernmental entities that are presented inacoify with GAAP in the United States.
This statement will be effective 60 days followithg Securities and Exchange Commission’s (“SECprayal of the Public Company
Accounting Oversight Board amendments to AU Sectibh, The Meaning of Present Fairly in Conformity withr@eally Accepted
Accounting Principle.. We do not expect the adoption of SFAS 162 teelasignificant impact on our consolidated finahpasition, result:
of operations or cash flows.

In April 2009, the FASB issued Staff Position N&A$-107-1 and APB 28-1Interim Disclosures about Fair Value of Financial
Instruments(“FSP FAS 107-1"). FSP FAS 107-1 requires faireatlisclosures on an interim basis for financiatriiments that are not
reflected in the condensed consolidated balancetsla¢ fair value. Prior to the issuance of FSIBBEA7-1, the fair values of those financial
instruments were only disclosed on an annual bdas8? FAS 107-1 is effective for interim reportipgriods that end after June 15, 2009 (our
fiscal 2009 second quarter). The adoption of FAB E07-1 did not have a material impact on our obidated financial position, results of
operations or cash flows.

In May 2009, the FASB issued SFAS No. 18hpsequent Evengs SFAS 165 ") . SFAS 165 establishes generalddads of
accounting for and disclosure of events that oafter the balance sheet date but before finanEtdments are issued or are available to be
issued. SFAS 165 also requires disclosure of #te through which an entity has evaluated subseéeuemts and the basis for that date.
SFAS 165 is effective for interim or annual perietsling after June 15, 2009 (our fiscal 2009 secpraditer). The adoption of SFAS 165
not materially impact the Company. We have perfairan evaluation of subsequent events through Adg909, which is the date the
financial statements were issued.

In June 2009, the FASB issued SFAS No. ¥giigndments to FASB Interpretation No. 46(R)SFAS 167 ”). SFAS 167 amends
FASB Interpretation No. 46(RE;onsolidation of Variable Interest Entitiesegarding certain guidance for determining thepry
beneficiary of a variable interest entity. In dddi, SFAS 167 requires ongoing assessments ofhwwhan enterprise is the primary
beneficiary of a variable interest entity. SFAS 1§ effective for the first annual reporting pefithat begins after November 15, 2009 (our
fiscal year 2010). We are currently evaluatingithpact of the adoption of SFAS 167 on our consaéd financial position, results of
operations and cash flows.

In June 2009, the FASB issued SFAS No. Td& FASB Accounting Standards Codification andHiegarchy of Generally Accepted
Accounting Principle— a replacement of FASB Statement No.(163FAS 168 " ). SFAS 168 provides for the FASB Accounting Stand
Codification (the “ Codification ") to become tBingle source of authoritative, nongovernmental. (GBAP. The Codification did not
change GAAP but reorganizes the literature. SFB&i4 effective for interim and annual periods egdafter September 15, 2009 (our fiscal
2009 third quarter).
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We are exposed to market risk from changes inaesteates on debt and changes in commodity pi@asexposure to interest rate
fluctuations is limited to our outstanding bank tiabd dependent on the interest rate option wesshtmutilize under our revolving line of
credit. Our options for the rate are the Base Raltéch is the higher of the issuing bank’s priraeding rate or the Federal Funds rate plus
0.50%, or the London Interbank Offered Rate (“LIBYPBlus an applicable margin. At June 30, 2009¢hgas $124.0 million outstanding
under our revolving line of credit which bears het&t at approximately 50 to 87.5 basis points (ddjg on our leverage ratios) over
LIBOR. Our various other notes payable totaled $gillion at June 30, 2009 and had fixed rategirsgnfrom 10.46% to 10.80%. Should
interest rates on our variable rate borrowingsaase by one percentage point, our estimated ammeagedst expense would increase by $1.2
million.

On October 22, 2008, we entered into an interésts@ap with a notional amount of $25.0 milliorhiexdge a portion of the cash flows of
our variable rate borrowings. We have designatedrtterest rate swap as a cash flow hedge of quosexe to variability in future cash flows
attributable to interest payments on a $25.0 mmilti@nche of floating rate debt borrowed underreuplving credit facility. Under the terms
of the swap, we pay a fixed rate of 3.83% on the@illion notional amount and receive paymentsrfthe counterparty based on the 1-
month LIBOR rate for a term ending on November(@2, effectively resulting in a fixed rate on thd8DR component of the $25.0 million
notional amount.

On January 7, 2009, we entered into another irteats swap, starting February 7, 2009, with aamati amount of $25.0 million to hed
a portion of the cash flows of our variable ratedir facility. We have designated the interest matvap as a cash flow hedge of our exposure
to variability in future cash flows attributableitderest payments on a $25.0 million tranche aditihg rate debt borrowed under our
revolving credit facility. Under the terms of te@ap, we pay a fixed rate of 2.34% on the $25.0anihotional amount and receive paymt
from the counterparty based on the 1-month LIBOR far a term ending on January 7, 2016, effectivesulting in a fixed rate LIBOR
component of the $25.0 million notional amount.

By using derivative instruments to hedge expostoehanges in interest rates, we expose oursedva®dlit risk. Credit risk is the failure
of the counterparty to perform under the termshefderivative contract. We minimize the credit figkentering into transactions with high-
quality counterparties whose credit rating is eat#dd on a quarterly basis. Our counterparty inirttexest rate swap is J.P. Morgan Chase,
N.A.

Many of the ingredients used in the products soldur restaurants are commaodities that are sutmaatpredictable price volatility.
Currently, we do not utilize fixed price contrafits certain commodities such as produce and chéesesfore, we are subject to prevailing
market conditions when purchasing those types wincodities. For other commodities, we employ varipuschasing and pricing contract
techniques in an effort to minimize volatility, inding fixed price contracts for terms of generalhye year or less and negotiating prices with
vendors with reference to fluctuating market pricége currently do not use financial instrumentiédge commodity prices, but we will
continue to evaluate their effectiveness. Extrentéa long term increases in commaodity prices caaldersely affect our future results,
especially if we are unable, primarily due to cotitpee reasons, to increase menu prices. Additignélthere is a time lag between the
increasing commodity prices and our ability to @ase menu prices or if we believe the commodityepinicrease to be short in duration and
we choose not to pass on the cost increases, ortrtshm financial results could be negatively afésl.

We are subject to business risk as our beef supplghly dependent upon two vendors. If thesedees were unable to fulfill their

obligations under their contracts, we may encoustipply shortages and incur higher costs to semlggquate supplies, any of which would
harm our business.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of disclosure controls and procedures

We have evaluated the effectiveness of the desidroperation of our disclosure controls and procesipursuant to, and as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e) aseoétidl of the period covered by this report. Basethe evaluation, performed under the
supervision and with the participation of our magragnt, including the Chief Executive Officer (tteEO") and the Chief Financial Officer
(the “CFO”),our management, including the CEO and CFO, condltitizt our disclosure controls and procedures wHeetive as of the er
of the period covered by this report.

Changes in internal control

During the period covered by this report, thereavaw changes with respect to our internal contvet éinancial reporting that materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Occasionally, we are a defendant in litigationiagsn the ordinary course of our business, inalgdislip and fall’ accidents,
employment related claims and claims from guestengployees alleging illness, injury or food qualityalth or operational concerns. None
of these types of litigation, most of which are emd by insurance, has had a material effect @andsas of the date of this report, we are not
party to any litigation that we believe would havenaterial adverse effect on our business.

ITEM 1A. RISK FACTORS

Information regarding risk factors appears in oanfal Report on Form 10-K for the year ended Dee#r8b, 2008, under the heading
“Special Note Regarding Forward-looking Statemeatsd in the Form 10-K Part |, Iltem 1A, Risk Factofhere have been no material
changes from the risk factors previously discloseaur Form 10-K, except as follows:

Health concerns arising from outbreaks of viruseg/mave an adverse effect on our business.

The United States and other countries have expsieror may experience in the future, outbreaksrases, such as Avian Flu SARS
and H1N1. To the extent that a virus is food-bofatire outbreaks may adversely affect the prit @vailability of certain food products
and cause our guests to eat less of a producthelTextent that a virus is transmitted by humahtioran contact, our employees or guests
could become infected, or could choose, or be adyi® avoid gathering in public places, any oneloith could adversely affect our
business.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AN D USE OF PROCEEDS

On February 14, 2008, our Board of Directors appdoa stock repurchase program under which it aizédthe Company to repurchase
up to $25.0 million of its Class A common stockidgrthe two-year period ending February 14, 2010n July 8, 2008, our Board of
Directors approved a $50.0 million increase in stock repurchase program.

No purchases of our common stock were made by tsglthe 26 weeks ended June 30, 2009. The appat&idollar value of shares
that may yet be purchased under the plan is $18lidm

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURIT Y HOLDERS.

On May 21, 2009, at the Annual Meeting of Stockleodd the stockholders took the following actions:

1. Elected all directors designated in the proxy stetet dated April 10, 2009, as follows:

Number of Votes

For Withheld
Martin T. Hart 111,838,95 560,75¢
W. Kent Taylor 110,553,45 1,846,26

Directors whose terms continued after the Annua¢fihg of Stockholders are as follows: G.J. Haredgary N. Moore, James F.
Parker, James R. Ramsey and James R. Zarley.

2. Ratified the audit committee’s selectiorKéfMG LLP as the Company’s independent auditordHerfiscal year ending
December 29, 2009: 110,872,576 votes cast foR0]7/98 votes cast against and 6,344 abstained.

ITEM 5. OTHER INFORMATION.
None.
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ITEM 6. EXHIBITS.

Exhibit No. Description

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuawnt $ection 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the
Sarbane-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdioBe906 of the

Sarbane-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TEXAS ROADHOUSE, INC

Date: August 7, 2009 By: /s/ G.J. Har
G.J. Harl
President, Chief Executive Offic
(principal executive officer

Date: August 7, 2009 By: /s/ Scott M. Colos
Scott M. Colos
Chief Financial Office
(principal financial officer’
(chief accounting officer
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT

I, G.J. Hart, certify that:
1. | bhave reviewed this report on Form 10-J ekas Roadhouse, Inc.;

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial stat@is) and other financial information includedhistreport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4.  The registrant’s other certifying officardal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly durithg toeriod in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeadtyepted accounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegsegnt's internal control over financial reportitigat occurred during the registramthost
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annyabrg that has materially affected, or is reasopndikély
to materially affect, the registrant’s internal tmhover financial reporting; and

5.  The registrant’s other certifying officerdal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: August 7, 2009 By: /s/ G.J. HART

G.J. Harl
President, Chief Executive Offic




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT

I, Scott M. Colosi, certify that:
1. I have reviewed this report on Form 10fQexas Roadhouse, Inc.;

2. Based on my knowledge, this report doésaotain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statets, and other financial information includedktiis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4, The registrant’s other certifying officnd | are responsible for establishing and maiirtgidisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control over financgdorting, or caused such internal control oveariitial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeadtepted accounting principles;

(c) Evaluated the effectiveness of the registeaditsclosure controls and procedures and preséntais report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fotdigbal quarter in the case of an annual repod) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officemd | have disclosed, based on our most recent&@h of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have ais@ntifole in the registrant’s
internal control over financial reporting.

Date: August 7, 2009 By: /s/ SCOTT M. COLOS

Scott M. Colos
Chief Financial Officel




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

I, G.J. Hart, Chief Executive Officer of Texas Rbadse, Inc. (the “Company”), certify, pursuant g&on 906 of the Sarbanes-Oxley Act of
2002, 18 U.S.C. Section 1350, that:

(1) The Quarterly Report on Form 10-Q of thexpany for the quarterly period ended June 30, Z8G9“Report”) fully complies with the
requirements of Section 13(a) or 15(d), as applkcalf the Securities Exchange Act of 1934; and

(2) The information contained in the Reportlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

Date: August 7, 2009 By: /s/ G.J. HART

G.J. Harl
President, Chief Executive Offic




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

I, Scott M. Colosi, Chief Financial Officer of Tex&oadhouse, Inc. (the “Company”), certify, purguarSection 906 of the Sarbanes-Oxley
Act of 2002, 18 U.S.C. Section 1350, that:

(1) The Quarterly Report on Form 10-Q of thexpany for the quarterly period ended June 30, Z8G9“Report”) fully complies with the
requirements of Section 13(a) or 15(d), as applkcalf the Securities Exchange Act of 1934; and

(2) The information contained in the Reportlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

Date: August 7, 2009 By: /s/ SCOTT M. COLOS

Scott M. Colos
Chief Financial Officel




