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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contairseients about future events and expectationgdimatitute forward-looking statements
within the meaning of Section 27A of the Securitfes of 1933, as amended, and Section 21E of tleer8ies Exchange Act of 1934, as
amended. Forwartboking statements are based on our beliefs, assumspand expectations of our future financial apédrating performant
and growth plans, taking into account the informagurrently available to us. These statementsairstatements of historical fact. Forward-
looking statements involve risks and uncertaintiad may cause our actual results to differ matgrieom the expectations of future results
we express or imply in any forward-looking statetsein addition to the other factors discussed ufiResk Factors" elsewhere in this report,
factors that could contribute to these differerinekide, but are not limited to:

. our ability to raise capital in the future;

. our ability to successfully execute our growth t&tgy;

. our ability to successfully open new restaurardguae franchise restaurants or execute otheregfi@transactions;

. our ability to increase and/or maintain sales amditg at our existing restaurants;

. our ability to integrate the franchise or otheitaesants which we acquire or develop;

. the continued service of key management personnel;

. health concerns about our food products;

. our ability to attract, motivate and retain qualifiemployees;

. the impact of federal, state or local governmegulations relating to our employees or productiod the sale of food and

alcoholic beverages;

. the impact of litigation, including negative pulityc

. the cost of our principal food products;

. labor shortages or increased labor costs;

. inflationary increases in the costs of constructad/or real estate;

. changes in consumer preferences and demographistre

. increasing competition in the restaurant industry;

. our ability to successfully expand into new doneatid international markets;

. risks associated with partnering with franchiseestber investment partners in markets with whomhaee no prior history

and whose interests may not align with ours;

. the rate of growth of general and administrativeesses associated with building a strengthenedcatginfrastructure to
support our growth initiatives;

. negative publicity regarding food safety, healtha®ns and other food or beverage related matters;
. our franchisees' adherence to our practices, psl@nd procedures;

. potential fluctuation in our quarterly operatingutis due to seasonality and other factors;

. supply and delivery shortages or interruptions;

. inadequate protection of our intellectual property;
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. volatility of actuarially determined insurance lessand loss estimates;

. adoption of new, or changes in existing, accounpiolicies and practices;

. adverse weather conditions which impact guestitratfour restaurants; and
. adverse economic conditions.

The words "believe,” "may," "should," "anfiate," "estimate,"” "expect," "intend," "objectjV&seek," "plan," "strive" or similar words,
or the negatives of these words, identify forwardking statements. We qualify any forward-lookitatsments entirely by these cautionary
factors.

Other risks, uncertainties and factorsluding those discussed under "Risk Factors," coalgse our actual results to differ materially
from those projected in any forward-looking stataeteeve make.

We assume no obligation to publicly updateevise these forward-looking statements for @@son, or to update the reasons actual
results could differ materially from those antidigdin these forward-looking statements, even\f mdormation becomes available in the
future.

PART |
ITEM 1—BUSINESS

Texas Roadhouse, Inc. ("Texas RoadhoustieditCompany") was incorporated under the lawthefstate of Delaware in 2004. The
principal executive office is located in Louisvilléentucky.

General Development of Business

Texas Roadhouse is a growing, moderatétegy full-service, casual dining restaurant ch@ar founder, chairman and chief executive
officer ("CEO"), W. Kent Taylor, started the buséseén 1993 with the opening of the first Texas Rwagse in Clarksville, Indiana. Since th
we have grown to 365 restaurants in 47 statedditian, we opened our first international franéi@vned Texas Roadhouse in Dubai, UAE
in 2011. Our mission statement is "Legendary Fhedendary Service®." Our operating strategy isgtesi to position each of our
restaurants as the local hometown destination fsoad segment of consumers seeking high quaffgrdable meals served with friendly,
attentive service. As of December 27, 2011, we alared operated 294 restaurants and franchisedemsied an additional 72 restaurants. Of
the 294 restaurants we owned and operated at thef&2011, 291 operated as Texas Roadhouse restsundile three operated under the
name of Aspen Creek. All of our planned restaugaotvth in 2012 will be Texas Roadhouse restaurants.

Financial Information about Operating Segments

We consider our restaurant and franchisimgrations as similar and have aggregated thenaisbogle reportable segment. The majority
of the restaurants operate in the U.S. within @eal dining segment of the restaurant industigyiging similar products to similar
customers. The restaurants also possess simitangpstructures, resulting in similar lomgrn expected financial performance characteris
We operate each of our 294 company-owned restauaand single operating segment.

Narrative Description of Business

Texas Roadhouse is a full-service, casmahgl restaurant chain. We offer an assortmenpetilly seasoned and aged steaks hand-cut
daily on the premises and cooked to order over gperfired grills. In addition to steaks, we al$@oour guests a selection of ribs, fish,
seafood, chicken, pork chops, pulled pork and \adgetplates, and an assortment of hamburgers,ssafatisandwiches. The majority of our
entrées include two made-from-scratch side itemd vee offer all our guests a free unlimited supgflyoasted in-shell peanuts and made-
from-scratch yeast rolls.
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The operating strategy that underlies ttosvth of our concept is built on the following kegmponents:

. Offering high quality, freshly prepared foodWe place a great deal of emphasis on ensuringuests receive high quality,
freshly prepared food. We hand-cut almost all afsieaks and make all of our sides from scratchpaksof our process, we
have developed proprietary recipes to provide ab@iscy in quality and taste throughout all restaisiaNe expect a
management level employee to inspect every engfmdit leaves the kitchen to confirm it matches guest's order and me
our standards for quality, appearance and presemtdém addition, we employ a team of product ceactvhose function is to
provide continual, hands-on training and educatiioour kitchen staff for the purpose of assuringarm adherence to recipes,
food preparation procedures, food safety standéwdd, appearance, freshness and portion size.

. Offering performance-based manager compensatidfe offer a performance-based compensation progwasur individual
restaurant managers and multi-restaurant supesyigtio are called "managing partners" and "mar&gnprs," respectively.
Each of these partners earns a base salary pkrdarrpance bonus, which represents a percentagaocbf of their respective
restaurant's pre-tax net income. By providing antiers with a significant stake in the successuofrestaurants, we believe
that we are able to attract and retain talentegegenced and highly motivated managing and mar&eners.

. Focusing on dinner.In a high percentage of our restaurants, we limitoperating hours to dinner only during the vksjs.
By focusing on dinner, our restaurant teams hayeepare for and manage only one shift per dayndutie week. We believe
this allows our restaurant teams to offer highealityy more consistent food and service to our tguda addition, we believe
the dinner focus provides a better "qualitylitd- for our management teams and, therefore kisyaingredient in attracting al
retaining talented and experienced managementmeesdVe also focus on keeping our table-to-seragos low to allow our
servers to truly focus on their guests and serei tteeds in a personal, individualized manner.

. Offering attractive price points.We offer our food and beverages at moderate poaats that are as low as or lower than
those offered by many of our competitors. Withicteenenu category, we offer a choice of severakppimints with the goal of
fulfilling each guest's budget and value expectetid-or example, our steak entrées, which inclbdehoice of two side iterr
generally range from $9.49 for our 6-ounce sirkoii$24.99 for our 23 oz. Porterhouse T-bone, whiaturrently available in
approximately one-third of our restaurants. Thequesst average check for the Texas Roadhouse rastsawe owned and
operated in 2011 was $14.89. Per guest averag& chgesents restaurant sales divided by the nunflmprests served. We
considered each sale of an entrée to be a singkt garved. Our per guest average check is higheeresult of our weekday
dinner only focus.

. Creating a fun and comfortable atmospher@/e believe the atmosphere we establish in otauesnts is a key component for
fostering repeat business. Our restaurants featurstic southwestern lodge décor accentuatedhaitid-painted murals, neon
signs, and southwestern prints, rugs and artiféciditionally, we offer jukeboxes, which continudyiplay upbeat country
hits, and in-house entertainment such as line dgramd birthday celebrations.

Unit Prototype and Economics

We design our restaurant prototypes toigea relaxed atmosphere for our guests, whilefalsasing on restaurant-level returns over
time. Our current prototypical restaurants consist freestanding building with approximately 6,88%,079 square feet of space constructed
on sites of approximately 1.7 to 2.0 acres or kel sites, with seating of approximately 57 ta&dles for a
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total of 245 to 281 guests, including 15 bar seatd, parking for approximately 160 vehicles eittversite or in combination with some form
of off-site cross parking arrangement. Our curgaototypes are adaptable to in-line and end cagttitmes such as spaces within an enclosed
mall or a shopping center.

As of December 27, 2011, we leased173 ptiggeand owned 121 properties. Our 2011 averagealume was $3.9 million, which
represents restaurant sales for all Texas Roadlimuspany restaurants open before June 28, 201 ltimbaequired for a new restaurant to
reach a steady level of cash flow is approximatielge to six months. Our capital investment (inglgdcash and non-cash costs) for new
restaurants varies significantly depending on alemof factors including, but not limited to: thgusire footage, layout, scope of any requ
site work, type of construction labor (union or agmion), local permitting requirements, our abilitynegotiate with landlords, cost of liquor
and other licenses and hook-up fees and geogradpbdedion. For 2011, the average capital investni@nTexas Roadhouse restaurants
developed was $3.76 million, broken down as follows

Average Cost Low High
Land(1) $ 986,000 $ 660,000 $ 1,600,00
Building(2) 1,379,001 1,023,001 2,350,001
Furniture and Equipmel 955,00( 876,00( 1,065,001
Pre-opening cost 420,00( 332,00( 507,00(
Other(3) 20,00( — 280,00(
Total $ 3,760,001

1) Represents the average cost for land acquisitinf®xds initial base rent in the event the lankkésed.
2 Includes site work costs.

3) Primarily liquor licensing costs, where applicabiliéis cost varies based on the licensing requirésnareach
state.

Our 2011 average capital investment for restaudengloped was $3.76 million compared to our 20&9age of $3.74 million. Our 2010
average capital investment for restaurants devdla@s $0.34 million lower compared to our 2009 agerof $4.08 million, primarily due to
building design modifications and lower site wodsts.

Site Selection

We continue to develop and refine our silection process. In analyzing each prospecttee irr real estate team, including our
restaurant market partners, devotes significarg &md resources to the evaluation of local mar&etafraphics, population density,
household income levels and site-specific chargsties such as visibility, accessibility, traffiegerators, proximity of other retail activities,
traffic counts and parking. We work actively withat estate brokers in target markets to select duigltity sites and to maintain and regularly
update our database of potential sites. We typicatjuire three to six months to locate, approve&@mtrol a restaurant site and typically f
to eight additional months to obtain necessary fisridpon receipt of permits, it requires approxieiafour months to construct, equip and
open a restaurant.
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Existing Restaurant Locations

As of December 27, 2011, we had 294 compestaurants and 72 franchise restaurants in 4&sstad one foreign country as shown in
the chart below.

Number of Restaurants
Company Franchise Total

Alabama 4 —
Arizona 12
Arkansas
California
Colorado
Connecticu
Delaware
Florida
Georgia

Idaho

lllinois
Indiana

lowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachuseti
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraske
Nevada

New Hampshire
New Jerse
New Mexico
New York
North Caroline
North Dakotz
Ohio
Oklahoma
Pennsylvani:
Rhode Islanc
South Carolin:
South Dakot:
Tennesse
Texas

Utah

Vermont
Virginia
Washingtor
West Virginia
Wisconsin
Wyoming
Dubai, UAE
Total 294
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Food

Menu. Texas Roadhouse restaurants offer a wide yasfanenu items at attractive prices that are desigo appeal to a broad range
of consumer tastes. Our dinner entrée prices ginesage from $8.99 to $24.99, with about 15 ees$rériced under $10.00. We offer a br
assortment of specially seasoned and aged steaks]ling 6, 8, 11 and 16 oz. Sirloins; 10, 12, &6 20 oz. Rib-eyes; 6 and 8 oz. Filets;
Prime Rib; and T-Bones, almost all of which arediant daily on the premises and cooked over opeHigal grills. We also offer our gues
a selection of fish, seafood, chicken, pork choips, pulled pork and vegetable plates, and anremeat of hamburgers, salads and
sandwiches. Entrée prices include made-from-scrgekt rolls and most include the choice of twtheffollowing made-from-scratch sides:
baked potato, sweet potato, steak fries, mashedqest, house or Caesar salad, green beans, ehsiprsed rice, baked beans, corn and
steamed vegetables. Our menu allows guests tomirgdheir meals by ordering steaks that are "seretli' either in cheese, onions, grav:
mushrooms and baked potatoes "loaded" with soantreheese, bacon and butter. Other menu itemsd@apecialty appetizers such as the
"Cactus Blossom®" and "Chicken Critters®" (chickenders). We also provide a "12 & Under" menu faldren that includes sirloin steak,
rib basket, Lil 'Dillo Sirloin Bites, Jr. Chickenriters, minicheeseburgers, hot dog and macaroni and cheesenad with one side item a
a beverage at prices generally between $2.99 a8 $7

Most of our restaurants feature a full that offers an extensive selection of draft andlédtbeer. Managing partners are encouraged to
tailor their beer selection to include regional émzhl brands. We serve a selection of major brarfidisuor and wine as well as margaritas.
Alcoholic beverages accounted for 10.7% of restatusales at Texas Roadhouse in fiscal 2011.

We have maintained a fairly consistent mewer time, with a selection of approximately 6@eas and 90 total menu items. We
continually review our menu to consider enhancemtmexisting menu items or the introduction of ritans. We change our menu only
after guest feedback and an extensive study adpleeational and economic implications. To maintain high levels of food quality and
service, we generally remove one menu item foryemew menu item introduced so as to facilitate ahility to execute high quality meals on
a focused range of menu items.

Food Quality and Safety. We are committed to serving a varied menu ghiguality, great tasting food items with an emjhas
freshness. We have developed proprietary recipeagore consistency in quality and taste througabbuestaurants and provide a unique
flavor experience to our guests. At each restauyeafutlly trained meat cutter hand cuts our steaid other restaurant team members prepare
all side items and yeast rolls from scratch inrfstaurants daily. We assign individual kitchen kayges to the preparation of designated
items in order to focus on quality, consistency spéed. Additionally, we expect a management lerglloyee to inspect every entrée before
it leaves the kitchen to confirm it matches thed'seorder and meets our standards for qualitye@gmce and presentation.

We employ a team of product coaches whasetion is to provide continual, hands-on trainamgl education to the kitchen staff in all
Texas Roadhouse restaurants for the purpose dbreimg the uniformity of recipes, food preparatiprocedures, food safety standards, food
appearance, freshness and portion size. The teaenty consists of over 35 product coaches, suppupall Texas Roadhouse restaurants
system-wide.

Food safety is of utmost importance toWs. currently utilize several programs to help easagherence to proper food preparation
procedures and food safety standards. We havedu@&rQuality team whose function, in conjunctiorihwdur product coaches, is to develop,
enforce and maintain programs designed to pronmtgtance with food safety guidelines. Where reeglifood items purchased from
qualified vendors have been inspected by reputabksjde inspection services confirming that thedar is compliant with FDA and USDA
guidelines.
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We perform sanitation audits on each reataifour times a year and these results are reddwy various members of operations and
management. To reinforce the importance of foodtgatve have printed all HAACP (Hazard Analysis &ritical Points) in bold type on
each recipe. In addition, most of our product ceadiiave obtained or are in the process of obtathigig food safety professional designat

Purchasing. Our purchasing philosophy is designed to caestly supply fresh, quality products to the reshats at competitive pric
while maximizing operating efficiencies. We negtsidirectly with suppliers for substantially allofd and beverage products to ensure
consistent quality and freshness and obtain cotieepirices. Certain products, such as dairy prtgland select produce, are purchased
locally to assure freshness.

Food and supplies are ordered by, and sHiplgrectly to, the restaurants, as we do not raairg central product warehouse or
commissary. Most food products used in the opearaifmur restaurants are distributed to individeataurants through an independent
national distribution company. We strive to qualifipre than one supplier for all key food items hptieve that beef of comparable quality
well as all other essential food and beverage prtsdare available, upon short notice, from altéveagualified suppliers.

Service

Guest Satisfaction. We believe that guest satisfaction and ouiitglid continually evaluate and improve the guegtezience at each
our restaurants is important to our success. Throlig use of guest surveys, our website "texasmasthcom," a toll-free guest response
telephone line and personal interaction in theargsint, we receive valuable feedback from guestdittonally, we employ an outside service
to administer a "Secret Shopper" program wherediped individuals periodically dine and compreheelsi evaluate the guest experience at
each of our restaurants. Particular attentionviemgio food, beverage and service quality, cleasbnstaff attitude and teamwork, and
manager visibility and interaction. The resultiegorts are used for follow up training feedbackath staff and management. We continue to
evaluate and implement processes relating to gagisfaction, including reducing guest wait timad anproving host interaction with the
guest.

Atmosphere. The atmosphere of Texas Roadhouse restausintended to appeal to broad segments of the ptipn] children,
families, couples, adults and business personst&utially all Texas Roadhouse restaurants areioptotype design, reflecting a rustic
southwestern lodge atmosphere, featuring an extefimugh-hewn cedar siding and corrugated métad. interiors feature pine floors and
stained concrete and are decorated with hand-phinterals, neon signs, southwestern prints, rugsasifdcts. The restaurants contain
jukeboxes that continuously play upbeat country.lttuests may also view a disf-baking area where our made-from-scratch yeast ao#
prepared and a meat cooler displaying fresh caksteand may wait for seating in either a spacioosifortable waiting area or a
southwestern style bar. While waiting for a talgleests can enjoy complimentary roasted in-shelhpisa Immediately upon being seated at a
table, guests can enjoy made-from-scratch yedstating with roasted in-shell peanuts.

People

Management and EmployeesEach of our restaurants is generally staffeti whe managing partner, one kitchen manager aad on
service manager, and, in most cases, one or mdrgosadl assistant managers and/or key employeasalging partners are single restaurant
operators who have primary responsibility for tlag-lo-day operations of the entire restaurant aadesponsible for maintaining the
standards of quality and performance we establishuse market partners to supervise the operationraestaurants including the
continuing development of each restaurant's manageteam. Market partners also assist in the netaueant site selection process.
Generally,
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each market partner has supervisory responsikilitieup to 8 to 13 restaurants. Through regulsitsito the restaurants, the market partners
ensure adherence to all aspects of our conceptegyr and standards of quality. To further assdhegence to our standards of quality and to
achieve uniform execution throughout the systememeloy product coaches who regularly visit theaesants to assist in training of both
new and existing employees and to grade food gqudlite attentive service and high quality food, ethiesults from each restaurant having a
managing partner, two to three managers and thésham assistance of a product coach, are criticalit success.

Training and Development. All restaurant employees are required to coteplarying degrees of training before and during
employment. Our detailed training program emphasme operating strategy, procedures and standaidiss conducted individually at
Texas Roadhouse restaurants and in groups in Libejg¢entucky.

Our managing and market partners are giyeeguired to have significant experience in thi-service restaurant industry and are
generally hired at a minimum of nine to 12 monthfobe their placement in a new or existing restatut@ allow time to fully train in all
aspects of restaurant operations. All managingipest kitchen and service managers and other mangageeam members are required to
complete a comprehensive training program of up/taveeks, which includes training for every positio the restaurant. Trainees are
validated at pre-determined points during theiinirey by either the market partner, product coach training manager.

A number of our restaurants have beenfegttas training centers by our training departmehts certification confirms that the training
center adheres to established operating procedurkguidelines. Additionally, most restaurantssdadfed with training coordinators
responsible for ongoing daily training needs.

For new restaurant openings, a full teamesignated trainers, each specializing in a siee$taurant position, is deployed to the
restaurant at least ten days before opening. Fa@mployee training begins seven days before opeaimdjfollows a uniform, comprehensi
training course as directed by a training manager.

Marketing

Our marketing strategy aims to promoteTaras Roadhouse brand, while retaining a localiaeds, to:

. increase comparable restaurant sales by increttsénfigequency of visits by our current guests atrdieting new guests to our
restaurants;

. support new restaurant openings to achieve restasates and operating margin goals; and

. communicate and promote our brand's food quality guest experience and value.

We accomplish these objectives throughetinajor initiatives.

In-restaurant Marketing. A significant portion of our marketing funddpent in communicating with our guests while theyia our
restaurants through point of purchase materialsb@lieve special promotions such as Valentine's &a/Mother's Day drive significant
repeat business. Also, our eight week holidayagifti campaign is one of our most significant praarst In addition, our mascot, "Andy
Armadillo®", provides our guests with a familiarcaeasily identifiable face.

10




Table of Contents

Local Restaurant Area Marketing.Given our strategy to be a neighborhood destinalocal area marketing is integral in develapin
brand awareness in each market. To enhance obilitysin new markets, we deliver free food to lbbasinesses in connection with new
restaurant openings and on an ongoing basis te drixareness. Managing partners are encouragedtitpze in creative community-based
marketing, such as hosting local radio or televigicograms. We also engage in a variety of promatiactivities, such as contributing time,
money and complimentary meals to charitable, @wid cultural programs. For instance, our involveiméth the Special Olympics, a local
Little League baseball team, a local church orAhmaed Forces, shows our "Legendary Care, ConcedrSapport” for our communities. We
leverage the corresponding recognition in our putdlations and marketing efforts to communicateamuporate values and mission
statement to our guests. We employ marketing coatdis at the restaurant and market level to devahal execute the majority of the local
marketing strategies.

Advertising. Our restaurant concept does not rely on natiaaheertising to promote the brand. We utilize pubtlations to generate
"earned media" story placement in local, regiomal aational media. Our concept also uses a pewnidgmsed e-mail loyalty program to
promote our brand and our growing social mediaesggaprovides us the opportunity to frequently caimimate with our guests. This
approach aligns with our focus on local store mi@mgeand community involvement.

Restaurant Franchise Arrangements

Franchise Restaurants. As of December 27, 2011, we had 19 franchiiessoperated 72 restaurants in 24 states andooeig
country. Franchise rights are granted for speo#ftaurants only, as we have not granted any righdsvelop a territory in the United States.
Approximately 75% of our franchise restaurantsagrerated by eight franchisees. No franchisee operabre than 16 restaurants.

Our standard domestic franchise agreemestierm of ten years with two renewal optionsafoadditional five years each if certain
conditions are satisfied. Our current form of friaise agreement requires the franchisee to payadtydge of 4.0% of gross sales. The roy.
fee varies depending on when the agreements wegedrinto and range from 2.0% of gross salesdaatinrent 4.0% fee. We may, at our
discretion, waive or reduce the royalty fee onmagerary or permanent basis. "Gross sales" meartstdieselling price of all services and
products related to the restaurant. Gross salestimclude:

. employee discounts or other discounts;

. tips or gratuities paid directly to employees bgsfs;

. any federal, state, municipal or other sales, vatlged or retailer's excise taxes; or

. adjustments for net returns on salable goods aswbdits allowed to guests on sales.

Domestic franchisees are currently requioepay 0.3% of gross sales to a national advegiand marketing fund for the developmer
advertising materials, systewide promotions and related marketing efforts. Vaeehthe ability under our agreements to increaseeuirec
national advertising and marketing fund contribatig to 2.5% of gross sales. We may also chargarketing fee of 0.5% of gross sales,
which we may use for market research and to dev@lefem-wide promotional and advertising materialfranchisee's total required
advertising contribution or spending will not bennathan 3.0% of gross sales.

Our standard domestic franchise agreemnigas s the right, but not the obligation, to colrgp&anchisee to transfer its assets to us in
exchange for shares of our stock, or to conveddtsty interests into shares of our stock. Thewarhof shares that a franchisee would rec
is based on a formula that is included in the frés® agreement.
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We have entered into one area developnmghfranchise agreement for the development of uestds in eight countries in the Middle
East over ten years. Our franchisee is requirgzhjous a franchise fee for each restaurant to baej royalties on the gross sales of each
restaurant and a development fee for our graneeéldpment rights in the named countries. The rthe agreement may be extended, and
the franchisee has rights to expand into additiopahtries. We anticipate that the specific busniesms of any future franchise agreement
for international restaurants might vary signifittgrirom the standard terms of our domestic agregmand from the terms of the single
existing international agreement, depending ortairitory to be franchised and the extent of frasehprovided services to each franchisee.

Any of our franchise agreements, whethenelstic or international, may be terminated if tenthisee defaults in the performance of
any of its obligations under the franchise agredpiraluding its obligations to operate the ressautiiin strict accordance with our standards
and specifications. A franchise agreement may ladsterminated if a franchisee becomes insolveits, ta make its required payments,
creates a threat to the public health or safelyse®to operate the restaurant, or misuses thes Roadhouse trademarks.

Franchise Compliance AssuranceWe have various systems in place to promoteptiance with our systems and standards, both
during the development and operating of franchésgaurants. We actively work with our franchiseesupport successful franchise
operations as well as compliance with the TexasiRoase standards and procedures. During the rastadgvelopment phase, we approve
the selection of restaurant sites and make availedgbies of our prototype building plans to fraselis. In addition, we ensure that the
building design is in compliance with our standaid¥®& provide training to the managing partner amdauthree other managers of a
franchisee's first restaurant. We also providentna to assist in the opening of every domestitchige restaurant; we provide trainers to
assist our international franchisees in the openftrtheir restaurants until such time as they dgvan approved restaurant opening training
program. Finally, on an ongoing basis, we conde¢ienws on all franchise restaurants to determiné tavel of effectiveness in executing
concept at a variety of operational levels. Oundtdsees are required to follow the same standardgrocedures regarding equipment, food
purchases and food preparation as we maintainrie@upany restaurants. Reviews are conducted Ispsed operations teams, and focu:
key areas including health, safety and executiofigency.

To continuously improve our communicatiovith franchisees and the consistency of the bradmaintain a business development
council that includes representatives of our doimdisinchisees, company operations personnel andors. The council's functions are
advisory. Its members review and comment on prapasiertising campaigns and materials and budgetraditures, as well as operational
initiatives. Our regional market partners also [mewsupport to our domestic franchise restauraataiprs.

Management Services.We provide management services to 22 of thechise restaurants in which we and/or our foundeetan
ownership interest. Such management services ia@adounting, operational supervision, human ressytraining, and food, beverage and
equipment consulting for which we receive monthdgd of up to 2.5% of gross sales. We also makéahlaio these restaurants certain legal
services through outside sources and restauraribgegs and employee benefits on a pass-throughbass. In addition, we receive a
monthly fee from four franchise restaurants foryisting payroll and accounting services.

Management Information Systems and Restaurant Repating

All of our company restaurants utilize cargrized management information systems, whictdasggned to improve operating
efficiencies, provide restaurant and Support Cemiznagement with timely access to financial andatp® data and reduce administrative
time and expense. With our
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current information systems, we have the abilitgtery, report and analyze this intelligent dataataily, weekly, period, quarter and year-
to-date basis and beyond, on a company-wide, raj@rindividual restaurant basis. Together, tingldes us to closely monitor sales, food
and beverage costs and labor and operating expaneash of our restaurants. We have a numberstéisys and reports that provide
comparative information that enables both restduaad Support Center management to supervisernthadial and operational performance
of our restaurants and to recognize and understands in the business. Our accounting departnssg a standard, integrated system to
prepare monthly profit and loss statements, whidvides a detailed analysis of sales and costséltronthly profit and loss statements are
compared both to the restaurant-prepared repodtsoaprior periods. Currently, we utilize cablegithl subscriber lines (DSL) or T-1
technology at the restaurant level, which serves lagh-speed, secure communication link betweeméhtaurants and our Support Center as
well as our credit and gift card processor.

Competition

According to the National Restaurant Asation, or NRA, restaurant industry sales in 201R nepresent approximately 4% of the
United States' gross domestic product. The NRA faiserasts that restaurant industry sales willme®&32 billion in 2012 and will encompi
approximately 970,000 restaurants.

Competition in the restaurant industryniense. Texas Roadhouse restaurants compete vadtprined, full-service, casual dining
restaurants primarily on the basis of taste, qualiid price of the food offered, service, atmosphkecation and overall dining experience.
Our competitors include a large and diverse grdupstaurants that range from independent locatatpes to well-capitalized national
restaurant chains. Although we believe that we aamfavorably with respect to each of the aboveofagother restaurants operate with
concepts that compete for the same casual diniagtgas we do. We also compete with other resteuaad retail establishments for quality
site locations and restaurant-level employees.

Trademarks

Our registered trademarks and service madisde, among others, our trade names and olizestylogos. We have registered all of our
significant marks with the United States Patent @radlemark Office. We have registered or have tegdisns pending for our most
significant trademarks and service marks in 23ifprgurisdictions including the European Union. Better protect our brand, we have also
registered various Internet domain names. We belieat our trademarks, service marks and otherietapy rights have significant value ¢
are important to our brand-building efforts and tin@rketing of our restaurant concepts.

Government Regulation

We are subject to a variety of federaltestand local laws. Each of our restaurants is stibgepermitting, licensing and regulation by a
number of government authorities relating to aldimhmeverage control, health, safety, sanitatianlding and fire codes, and to compliance
with the applicable zoning, land use and envirortadaws and regulations. Difficulties in obtainiogfailure to obtain required licenses or
approvals could delay or prevent the developmentréw restaurant in a particular area.

In 2011, the sale of alcoholic beverage®anted for 10.7% of our restaurant sales. Alcahiodiverage control regulations require each
of our restaurants to apply to a state authority, @ncertain locations, county or municipal autties, for a license that must be renewed
annually and may be revoked or suspended for catiesay time. Alcoholic beverage control regulatiaffect numerous aspects of restaurant
operations, including minimum age of patrons anglegees, hours of operation,
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advertising, wholesale purchasing, inventory cdranm handling, storage and dispensing of alcolmdicerages.

The failure of a restaurant to obtain daireliquor or food service licenses would haveaterial adverse effect on the restaurant's
operations. To reduce this risk, each company uestd is operated in accordance with proceduremndfed to assure compliance with
applicable codes and regulations.

We are subject in certain states to "drhop$ statutes, which generally provide a persoarég by an intoxicated person the right to
recover damages from an establishment that wrolygfatved alcoholic beverages to the intoxicatedge We carry liquor liability covera
as part of our existing comprehensive generallitgbhsurance, as well as excess umbrella covecd@d 00.0 million, with a $10,000
deductible for the first $25.0 million of excesveage.

Our restaurant operations are also subjefetderal and state laws governing such mattetiseasinimum hourly wage, minimum tipped
wage, unemployment tax rates, sales tax and simiddters, over which we have no control. Signiftaaimmbers of our service, food
preparation and other personnel are paid at ratated to the federal minimum wage (which curregtl$7.25 per hour) or federal tipped
wage (which currently is $2.13 per hour). In additinumerous states in which we operate have péagisthtion governing the applicable
state minimum hourly and/or tipped wage. Furthanpked and unplanned increases in federal andterrefaimum hourly and tipped wages
or state unemployment tax rates will increase abiot costs.

Seasonality

Our business is subject to minor seasdueiuations. Historically, sales in most of ourteesants have been higher during the winter
months of each year.

Employees

As of December 27, 2011, we employed apprately 33,000 people, of whom 393 were executivé @lministrative personnel, 1,330
were restaurant management personnel and the r@enauere hourly restaurant personnel. Many of amurly restaurant employees work
part-time. None of our employees are covered byllactive bargaining agreement.

Executive Officers of the Company

Set forth below are the name, age, poséiwha brief account of the business experieneacii of our executive officers:

Name Age Position

W. Kent Taylor 56 Chairman and Chief Executive Offic
Scott M. Colos 47 Presiden

Steven L. Ortiz 54 Chief Operating Office

G. Price Cooper, I\ 40 Chief Financial Officel

Jill Marchant 46 General Counse

W. Kent Taylor. Mr. Taylor is the founder of Texas Roadhousg i@sumed his role as Chief Executive Officer irgAst 2011, a
position he held between May 2000 and October 2002l was named Chairman of the Company and Boabtiaber 2004. He previously
served as Chief Executive Officer between May 2808 October 2004. Before his founding of our cohdglp. Taylor founded and co-
owned Buckhead Bar and Grill in Louisville, Kentyclr. Taylor has over 25 years of experience mrbstaurant industry.
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Scott M. Colosi. Mr. Colosi was appointed President in August2@Previously, Mr. Colosi served as our Chief Ririal Officer since
September 2002. From 1992 until September 2002CMlosi was employed by YUM! Brands, Inc., ownelK&fC, Pizza Hut and Taco Bell
brands. During this time, Mr. Colosi served in was financial positions and, immediately prioramjng us, was Director of Investor
Relations. Mr. Colosi has over 20 years of expegen the restaurant industry.

Steven L. Ortiz. Mr. Ortiz has served as our Executive Vice iéest of Operations since May 2001. Upon the cotigoieof the initial
public offering, Mr. Ortiz became Chief Operatingfi€er. Mr. Ortiz joined our company in 1996 as aMdet Partner in which capacity he
responsible for developing and starting new TexaadRouse restaurants in Texas. From 1982 to 1986DMz was employed by Benniga
Restaurants in various capacities, including Gémnéamager, Area Director and Regional Vice Presiditi. Ortiz has over 25 years of
experience in the restaurant industry.

G. Price Cooper, IV. Mr. Cooper was appointed Chief Financial OffiteAugust 2011. Previously, Mr. Cooper serveadasVice
President of Finance since August 2006. From 169806, Mr. Cooper was employed by Ruby Tuesday,During this time, Mr. Cooper
held various positions in finance, planning andoaicting and, immediately prior to joining us, wais&/President of Investor Relations and
Planning. Mr. Cooper is a Certified Public Accounttavith over 18 years of finance and accountingegigmce, including 14 years of
experience in the restaurant industry.

Jill Marchant. Ms. Marchant joined our company in August 2@h#l was appointed General Counsel in December Zidr.to
joining Texas Roadhouse, Ms. Marchant served aedia® General Counsel for DineEquity, Inc., theepacompany for Applebee
Neighborhood Grill and Bar and IHOP Restaurants. Miagrchant worked for 12 years at Honeywell Fedbtahufacturing and Technologi
Ms. Marchant has over 20 years of legal experieincyding 7 years of experience in the restauirashiistry.

Website Access To Reports

We make our Annual Report on Form 10-K, @aréy Reports on Form 10-Q, Current Reports omi8+K, and amendments to those
reports, filed or furnished pursuant to sectiora) ®¢ 15(d) of the Securities Exchange Act of 198ilable, free of charge on or through the
Internet website, www.texasroadhouse.com, as seoeasonably practicable after we electronicalysuch material with, or furnish it to,
the Securities and Exchange Commission ("SEC").

ITEM 1A. RISK FACTORS

From time to time in annual reports and statements, and in this Annual Report on FornkK10e present statements about future
events and expectations that constitute forwar@Hapstatements within the meaning of Section 27#e Securities Act of 1933, as
amended, and Section 21E of the Securities Exchaogef 1934, as amended. Forward-looking statemarg based on our beliefs,
assumptions and expectations of our future findrmeid operating performance and growth plans, takito account the information currer
available to us. These statements are not statero€historical fact. Forward-looking statementgoive risks and uncertainties that may
cause our actual results to differ materially frhva expectations of future results we express phyinm any forward-looking statements.
Risks and uncertainties that could cause actualtse® differ materially include, but are not liexdl to, those discussed below.

15




Table of Contents

Risks Related to Our Business
If we fail to manage our growth effectively, it could harm our business.

Failure to manage our growth effectivelylcdoharm our business. We have grown significasitize our inception and intend to contil
growing in the future. Our existing restaurant mg@maent systems, financial and management contndl$ndormation systems may not be
adequate to support our planned expansion. Outyafsilmanage our growth effectively will requirs to continue to enhance these systems,
procedures and controls and to locate, hire, &aghretain management and operating personnel.aimt assure you that we will be able to
respond on a timely basis to all of the changingaleds that our planned expansion will impose onagament and on our existing
infrastructure. If we are unable to manage our ginazifectively, our business and operating restdtdd be materially adversely impacted.

You should not rely on past changesin our average unit volumes or our comparable restaurant sales as an indication of our future results
of operations because they may fluctuate significantly.

A number of factors have historically atest; and will continue to affect, our average wolumes and comparable restaurant sales,
including, among other factors:

. our ability to execute our business strategy eiffebt;

. unusually strong initial sales performance by nestaurants;
. competition;

. weather and acts of God;

. consumer trends;

. introduction of new menu items; and

. general regional, national and global economic .

Our average unit volumes and comparablauesnt sales may not increase at rates achievbe ipast. Changes in our average unit
volumes and comparable restaurant sales could tiae@seice of our common stock to fluctuate sultsain.

Our growth strategy, which primarily depends on our ability to open new restaurants that are profitable, is subject to many factors, some of
which are beyond our contral.

Our objective is to grow our business arwt@ase stockholder value by (1) expanding our bhsempany restaurants (and, to a lesser
extent, franchise restaurants) that are profitahbk (2) increasing sales and profits at existisgateants. While both these methods of
achieving our objective are important to us, histdly the most significant means of achieving objective has been through opening new
restaurants and operating these restaurants afitaple basis. We expect this to continue to keedise in the future.

We cannot assure you that we will be ablepen new restaurants in accordance with our eskpauplans. We have experienced dela
opening some of our restaurants in the past andexjgrience delays in the future. Delays or fagureopening new restaurants could
materially adversely affect our growth strategye@i our biggest challenges in executing our grosttategy is locating and securing an
adequate supply of suitable new restaurant sitesip@tition for suitable restaurant sites in ougéamarkets is intense and we cannot assure
you that we will be able to find sufficient suitadbcations, or suitable purchase or lease tewngur planned expansion in any future per
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Our ability to open new restaurants will also depen numerous other factors, some of which are fidpair control, including, but not
limited to, the following:

. our ability to hire, train and retain qualified sptng personnel, especially market partners antlagiag partners;
. the availability of construction materials and Igbo

. our ability to control construction and developmeosts of new restaurants;

. our ability to secure required governmental appiogaad permits in a timely manner, or at all;

. our ability to secure liquor licenses;

. general economic conditions;

. the cost and availability of capital to fund constion costs and pre-opening expenses; and

. weather and acts of God.

Once opened, we anticipate that our nevaveants will generally take several months to hgalanned operating levels due to start-up
inefficiencies typically associated with new resgmis. We cannot assure you that any restauranpes will be profitable or obtain operat
results similar to those of our existing restausa@ur ability to operate new restaurants profitatill depend on numerous factors, including
those discussed above impacting our average ulites and comparable restaurant sales, some ohwahécbeyond our control, including,
but not limited to, the following:

. competition;

. consumer acceptance of our restaurants in new dimoesnternational markets;

. the ability of the market partner and the managiadner to execute our business strategy at therestaurant;
. general regional, national and global economic itans;

. changes in government regulation;

. road construction and other factors limiting acdeshe restaurant; and

. weather and acts of God.

Our failure to successfully open new ressiats that are profitable in accordance with oomgh strategy could harm our business and
future prospects.

Our objective to increase sales and profits at existing restaurants could be adver sely affected by macroeconomic conditions.

During 2012 and possibly beyond, the Urfl global economies may continue to suffer fronoamturn in economic activity.
Recessionary economic cycles, higher interest rhtgker fuel and other energy costs, inflatiogréases in commaodity prices, higher levels
of unemployment, higher consumer debt levels, higdeerates and other changes in tax laws or @benomic factors that may affect
consumer spending or buying habits could advesict the demand for our products. As in the pastcould experience reduced guest
traffic or we may be unable or unwilling to incredhe prices we can charge for our products teebffigher costs or fewer transactions, el
of which could reduce our sales and profit marghiso, landlords or other tenants in the shoppiegters in which some of our restaurants
are located may experience difficulty as a resuthacroeconomic trends or cease to operate, whialddn turn negatively affect guest tra
at our restaurants. All of these factors could heaweaterial adverse impact on our results of ofmaTat
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Our franchisees could take actions that could harm our business.

Our franchisees are contractually obligdatedperate their restaurants in accordance wita3 ®&oadhouse standards. We also provide
training and support to franchisees. However, rfrasichisees are independent third parties thatoweodl control, and these franchisees own,
operate and oversee the daily operations of thetaurants. As a result, the ultimate success aalitygof any franchise restaurant rests with
the franchisee. If franchisees do not successfiydgrate restaurants in a manner consistent witlstandards, the Texas Roadhouse imag:
reputation could be harmed, which in turn couldeadely affect our business and operating results.

Our quarterly operating results may fluctuate significantly and could fall below the expectations of securities analysts and investors due to
a number of factors, some of which are beyond our control, resulting in a declinein our stock price.

Our quarterly operating results may flutdusignificantly because of several factors, initigd

. the timing of new restaurant openings and relakpeses;

. restaurant operating costs for our newly-openeueants, which are often materially greater duthwgfirst several months of
operation than thereafter;

. labor availability and costs for hourly and managatrpersonnel including mandated changes in fedadi{br state minimum
and tip wage rates, state unemployment tax ratdsealth benefits;

. profitability of our restaurants, especially in nevarkets;

. changes in interest rates;

. increases and decreases in average unit volumesoamghrable restaurant sales;
. impairment of long-lived assets, including goodywalhd any loss on restaurant closures;
. general economic conditions, globally, nationalh docally;

. negative publicity relating to the consumption eebor other products we serve;
. changes in consumer preferences and competitiveitomms;

. expansion to new domestic or international markets;

. adverse weather conditions which impact guestitratfour restaurants;

. increases in infrastructure costs;

. fluctuations in commaodity prices;

. competitive actions; and

. weather and acts of God.

Our business is also subject to minor seaidtuctuations. Historically, sales in most off sastaurants have been higher during the
winter months of each year. As a result, our quigrtgperating results and comparable restaurapsgahy fluctuate as a result of seasonality.
Accordingly, results for any one quarter are natassarily indicative of results to be expectedsfoy other quarter or for any year and
comparable restaurant sales for any particularéyperiod may decrease. In the future, operatisglt® may fall below the expectations of
securities analysts and investors. In that evletptice of our common stock would likely decrease.
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If we lose the services of any of our key management personnel, our business could suffer.

Our future success significantly dependshencontinued services and performance of oumkagagement personnel, particularly our
executive officers. Our future performance will dagd on our ability to motivate and retain these ather key officers and managers,
particularly regional market partners, market pargrand managing partners. Competition for thegg@rees is intense. The loss of the
services of members of our senior management teanther key officers or managers or the inabilihyattract additional qualified personnel
as needed could materially harm our business.

Our failure or inability to enforce our trademarks or other proprietary rights could adversely affect our competitive position or the value of
our brand.

We own certain common law trademark rigirtd a number of federal and international traderaatkservice mark registrations,
including our trade names and logos, and propsigtghts relating to certain of our core menu dfigs. We believe that our trademarks and
other proprietary rights are important to our sgscand our competitive position. We, therefore ptleappropriate resources to the protection
of our trademarks and proprietary rights. The midte actions that we take, however, may not baighdo prevent unauthorized usage or
imitation by others, which could harm our imagegra or competitive position and, if we commendgadition to enforce our rights, cause us
to incur significant legal fees. Our inability tegister or protect our marks and other propriggiits in foreign jurisdictions could adversely
affect our competitive position in international mets.

We cannot assure you that third partiesmnail claim that our trademarks or menu offeringfsinge upon their proprietary rights. Any
such claim, whether or not it has merit, couldibetconsuming, result in costly litigation, causgays in introducing new menu items in the
future or require us to enter into royalty or liseng agreements. As a result, any such claim doaNg a material adverse effect on our
business, results of operations, financial conditioliquidity.

We may need additional capital in the future and it may not be available on acceptable terms.

The development of our business may reaigeificant additional capital in the future taneng other things, fund our operations and
growth strategy. We may rely on bank financing alsh may seek access to the debt and/or equittataparkets. There can be no assura
however, that these sources of financing will bailable on terms favorable to us, or at all. Oulitgtto obtain additional financing will be
subject to a number of factors, including marketdittons, our operating performance, investor seatit and our ability to incur additional
debt in compliance with agreements governing otstanding debt. These factors may make the tinantgunt, terms and conditions of
additional financings unattractive to us. If we arable to raise additional capital, our growthiddae impeded.

Our existing credit facility limits our ability to incur additional debt.

The lenders' obligation to extend credilemthe facility depends on our maintaining cerfaiancial covenants, including a minimum
consolidated fixed charge coverage ratio of 2.00.89 and a maximum consolidated leverage rat@d to 1.00. If we are unable to
maintain these ratios, we would be unable to oladutitional financing under this facility. The citefdcility permits us to incur additional
secured or unsecured indebtedness outside thiéyfaeRcept for the incurrence of secured indebésdrthat in the aggregate exceeds 20% of
our consolidated tangible net worth or circumstangkere the incurrence of secured or unsecuredbiedeess would prevent us from
complying with our financial covenants.

We have also entered into other loan ages¢snwith other lenders to finance various restasreshich impose financial covenants that
are less restrictive than those imposed by outiagisredit facility. A default under these loanregments could result in a default under our
existing credit facility, which in turn would limaur ability to secure additional funds under tlaaflity. As of December 27, 2011, we were
compliance with all of our lenders' covenants.
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We may be required to record additional impairment chargesin the future.

In accordance with accounting guidance esates to the impairment of long-lived assets,make certain estimates and projections
with regard to company-owned restaurant operatiassyell as our overall performance in connectidth wur impairment analyses for long-
lived assets. When impairment triggers are deemedist for any given company-owned restauranteitanated undiscounted future cash
flows for the restaurant are compared to its cagyialue. If the carrying value materially exce#fts undiscounted cash flows, an impairn
charge would be recorded equal to the differenteden the carrying value and the estimated fainesal

We also review the value of our goodwiltlasther intangible assets on an annual basis aed @hents or changes in circumstances
indicate that the carrying value of goodwill or ettintangible assets may exceed the fair valueidh sssets. The estimates of fair value are
based upon the best information available as ofittie of the assessment and incorporate managasgnhptions about expected future «
flows and contemplate other valuation measuremamdsechniques.

The estimates of fair value used in thesdyases require the use of judgment, certain assangpand estimates of future operating
results. If actual results differ from our estingate assumptions, additional impairment charges beaequired in the future. If impairment
charges are significant, our results of operatmmgd be adversely affected.

The acquisition of existing restaurants from our franchisees and licensees and other strategic transactions may have unanticipated
consequences that could harm our business and our financial condition.

We plan to opportunistically acquire exigtrestaurants from our franchisees or licenseestone. Additionally, from time to time, we
evaluate potential mergers, acquisitions, jointtwe¥s or other strategic initiatives to acquirelevelop additional concepts. To successfully
execute any acquisition or development strategywilleneed to identify suitable acquisition or déyement candidates, negotiate acceptable
acquisition or development terms and obtain appatgfinancing. Any acquisition or future developthéhat we pursue, whether or not
successfully completed, may involve risks, inclgdin

. material adverse effects on our operating respdtgjcularly in the fiscal quarters immediatelyléoting the acquisition or
development as the restaurants are integratedurtoperations;

. risks associated with entering into new domestimtarnational markets or conducting operationsne&lvee have no or limited
prior experience;

. risks inherent in accurately assessing the valitaré growth potential, strengths, weaknessesjrapatt and other liabilities
and potential profitability of acquisition candidat and our ability to achieve projected economit @perating synergies; and

. the diversion of management's attention from oblusiness concerns.

Future acquisitions of existing restaurdrdm our franchisees or licensees or other stratggytners, which may be accomplished
through a cash purchase transaction, the issudrstees of common stock or a combination of botiuld have a dilutive impact on holders
of our common stock, and result in the incurrenfogedt and contingent liabilities and impairmenades related to goodwill and other
tangible and intangible assets, any of which ctaldn our business and financial condition. The igraent of additional concepts and/or
the entrance into international markets may naidsuccessful as our experience in the developofiéhé Texas Roadhouse concept
domestically. Development rates for newer brandg differ significantly as there is increased riaklie development of a new restaurant
concept or system.
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Approximately 16.7% of our company restaurants are located in Texas and, as a result, we are sensitive to economic and other trends and
developmentsin that state.

As of December 27, 2011, we operated & t6t&9 company restaurants in Texas. As a readtare particularly susceptible to adverse
trends and economic conditions in this state, miolg its labor market. In addition, given our gesqgtic concentration in this state, negative
publicity regarding any of our restaurants in Tezasld have a material adverse effect on our bssiaad operations, as could other
occurrences in Texas such as local strikes, erghrgstages or increases in energy prices, drougatthquakes, fires or other natural disas

Our expansion into new domestic and/or international markets may present increased risks due to our unfamiliarity with the area.

Some of our new restaurants will be locateaieas where we have little or no meaningfulegigmce. Those markets may have different
competitive conditions, consumer tastes and digeraty spending patterns than our existing markeiéch may cause our new restaurants to
be less successful than restaurants in our existengets. An additional risk of expanding into nearkets is the lack of market awareness of
our brands. Restaurants opened in new markets petry at lower average weekly sales volumes thaauesits opened in existing markets
and may have higher restaurant-level operatingresgeatios than in existing markets. Sales atuestés opened in new markets may take
longer to reach average unit volumes, if at airétby affecting our overall profitability.

Risks Relating to the Food Service Industry
Our businessis affected by changesin consumer preferences and discretionary spending.

Our success depends, in part, upon thel@afyuof our food products. Shifts in consumerfprences away from our restaurants or
cuisine, particularly beef, would harm our businédso, our success depends to a significant exterttiscretionary consumer spending,
which is influenced by general economic conditiand the availability of discretionary income. Aatimigly, we may experience declines in
sales during economic downturns or during periddseertainty. Any material decline in the amouhtiscretionary spending could have a
material adverse effect on our business, resultgperations, financial condition or liquidity.

Our success depends on our ability to compete with many food service businesses.

The restaurant industry is intensely cortipetand we compete with many well-establisheddfeervice companies on the basis of taste,
quality and price of products offered, guest servatmosphere, location and overall guest expegieBar competitors include a large and
diverse group of restaurant chains and individestaurants that range from independent local opresréitat have opened restaurants in
various markets to well-capitalized national restaticompanies. Many of our competitors or potétiapetitors have substantially greater
financial and other resources than we do, which ati@yv them to react to changes in pricing, marigtind the casual dining segment of the
restaurant industry better than we can. As our @iitgus expand their operations, we expect conipettb intensify. We also compete with
other restaurant chains and other retail busindssegiality site locations and hourly employees.

Changesin food and supply costs could adversely affect our results of operations.

Our profitability depends in part on oufliépto anticipate and react to changes in food anpply costs. Any increase in food prices,
particularly proteins, could adversely affect opemting results. In addition, we are susceptibimtreases in food costs as a result of factors
beyond our control, such as weather conditiong] f&afety concerns, product recalls, global markdtteade conditions, and government
regulations. We cannot predict whether we will beedo anticipate and
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react to changing food costs by adjusting our pastig practices and menu prices, and a failur® odcould adversely affect our operating
results. In addition, because we provide a modigrptéced product, we may not seek to or be ableass along price increases to our guests.
Also, if we adjust pricing there is no assuranc the will realize the full benefit of any adjustmi@ue to changes in our guests' menu item
selections and guest traffic.

We currently purchase the majority of oaebfrom three of the largest beef suppliers indtxentry under annual contracts. While we
maintain relationships with additional suppliefany of these vendors were unable to fulfill itdigations under its contracts, we could
encounter supply shortages and incur higher cosisdure adequate supplies, either of which woaithtour business.

Thefood service industry is affected by litigation and publicity concerning food quality, health and other issues, which can cause guests to
avoid our restaurants and result in significant liabilities or litigation costs.

Food service businesses can be adverdelsted by litigation and complaints from guests)siamer groups or government authorities
resulting from food quality, illness, injury or @hhealth concerns or operating issues stemmimg fnoe restaurant or a limited number of
restaurants. Adverse publicity about these allegatmay negatively affect us, regardless of whetheallegations are true, by discouraging
guests from eating at our restaurants. We coullintaur significant liabilities if a lawsuit or dla results in a decision against us or litigation
costs regardless of the result.

Health concernsrelating to the consumption of beef or other food products could affect consumer preferences and could negatively impact
our results of operations.

Like other restaurant chains, consumergpegfces could be affected by health concerns dbewonsumption of beef, the key ingredi
in many of our menu items, or negative publicithcerning food quality, illness and injury in gerleta recent years there has been negative
publicity concerning e-coli, hepatitis A, "mad c8Wfoot-and-mouth" disease and "bird flu." The eestant industry has also been subject to a
growing number of claims that the menus and actidmestaurant chains have led to the obesity dheof their guests, resulting in
legislation in some jurisdictions which require mtidnal information to be disclosed to guests. iiainal labeling could be enacted in many
additional states, counties or cities as well aa éederal level. Nutritional labeling requiremeatsl negative publicity concerning any of the
food products we serve may adversely affect denfi@naur food and could result in a decrease in gtraffic to our restaurants. If we reac
the labeling requirements or negative publicitychgnging our concept or our menu offerings or tmgjredients, we may lose guests who do
not prefer the new concept or products, and we moaype able to attract sufficient new guests talpoe the revenue needed to make our
restaurants profitable. In addition, we may haf&edint or additional competitors for our intendgeests as a result of a change in our
concept and may not be able to compete successfygiynst those competitors. A decrease in gud§ittta our restaurants as a result of th
health concerns or negative publicity or as a tesfud change in our menu or concept could matgrerm our business.

Health concerns arising from outbreaks of viruses may have an adverse effect on our business.

The United States and other countries leaxperienced, or may experience in the future, eatks of viruses, such as Avian Flu, SARS
and H1N1. To the extent that a virus is fdmatne, future outbreaks may adversely affect timem@nd availability of certain food products i
cause our guests to eat less of a product. Toxtieatethat a virus is transmitted by human-to-humamtact, our employees or guests could
become infected, or could choose, or be adviseglydd gathering in public places, any one of whdohld adversely affect our business.
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Our business could be adversely affected by increased labor costs or labor shortages.

Labor is a primary component in the cosbérating our business. We devote significantuesss to recruiting and training our
managers and hourly employees. Increased labos dastto competition, unionization, increased mimimand tip wage, state unemploym
rates or employee benefits costs or otherwise, avadiersely impact our operating expenses. Thededevernment and numerous states
have enacted legislation resulting in tip and/onimum wage increases as well as pre-determinedefiiareases. We anticipate that
additional legislation will be enacted in futureipes, including some legislation regarding healihe benefits. In addition, a shortage in the
labor pool or other general inflationary pressureshanges could also increase our labor costsofenating expenses will be adversely
affected to the extent that we are not able ouarilling to offset these costs through higher @sion our products.

Moreover, we could suffer from significandlirect costs, including restaurant disruptions thumanagement or hourly labor turnover
and potential delays in new restaurant openingsleerse guest reactions to inadequate guest séevigls due to staff shortages. Competi
for qualified employees exerts upward pressure ages paid to attract such personnel, resultinggihdn labor costs, together with greater
recruitment and training expense. A shortage ifdaher pool could also cause our restaurants tedpeired to operate with reduced staff,
which could negatively impact our ability to progiddequate service levels to our guests.

In addition, our success depends on olityatn attract, motivate and retain qualified eayges, including restaurant managers and
to keep pace with our growth strategy. If we arahla to do so, our results of operations may bemaly affected.

We may not be able to obtain and maintain licenses and permits necessary to operate our restaurants and compliance with laws could
adversely affect our operating results.

The restaurant industry is subject to uasifederal, state and local government regulatioch)ding those relating to the sale of food
alcoholic beverages. Such regulations are subjetttange from time to time. The failure to obtainl anaintain these licenses, permits and
approvals, including liquor licenses, could advirsdfect our operating results. Difficulties oilfae to obtain the required licenses and
approvals could delay or result in our decisioosdacel the opening of new restaurants. Local ailth®may revoke, suspend or deny rene
of our liquor licenses if they determine that oanduct violates applicable regulations.

In addition to our having to comply withee licensing requirements, various federal artd &hor laws govern our relationship with
our employees and affect operating costs. Thesg ilaelude minimum and tip wage requirements, orrextpay, health benefits,
unemployment tax rates, workers' compensation,raiizenship requirements, working conditions aatks taxes. A number of factors could
adversely affect our operating results, including:

. additional government-imposed increases in mininamayor tipped wages, overtime pay, paid leavedséiace and mandated
health benefits;

. increased tax reporting and tax payment requiresrfentemployees who receive gratuities;

. any failure of our employees to comply with lawsl aagulations governing citizenship or residenauiements resulting in
disruption of our work force and adverse publigiainst us;

. a reduction in the number of states that allowugtias to be credited toward minimum wage requinetsieand

. increased employee litigation including claims tialg to the Fair Labor Standards Act.
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The federal Americans with Disabilities Axbhibits discrimination on the basis of disakilit public accommodations and employm
Although our restaurants are designed to be adiegsithe disabled, we could be required to makdifications to our restaurants to prov
service to, or make reasonable accommodationsdgabléd persons.

Complaintsor litigation may hurt us.

Occasionally, our guests file complaintdaovsuits against us alleging that we are resptaéio some illness or injury they suffered as a
result of a visit to our restaurants, or that weehgroblems with food quality or operations. We als® subject to a variety of other claims
arising in the ordinary course of our businesduigiag personal injury claims, contract claims,ila from franchisees and claims alleging
violations of federal and state laws regarding camer, workplace and employment matters, wage anddiaims, discrimination and similar
matters, or we could become subject to class atdigguits related to these matters in the futuhe festaurant industry has also been subject
to a growing number of claims that the menus aidrs& of restaurant chains have led to the obesitertain of their guests. In addition, we
are subject to "dram shop" statutes. These staget@srally allow a person injured by an intoxicgpedson to recover damages from an
establishment that wrongfully served alcoholic bages to the intoxicated person. Some litigaticairzs) restaurant chains has resulted in
significant judgments, including punitive damagasger dram shop statutes. Because a plaintiff real¢ punitive damages, which may no
covered by insurance, this type of action couldeha adverse impact on our financial condition resdilts of operations. Regardless of
whether any claims against us are valid or whetleeare liable, claims may be expensive to defendnaay divert time and money away
from our operations and hurt our performance. Ayjadnt significantly in excess of our insurance cage for any claims could materially
adversely affect our business, results of operatifinancial condition or liquidity. Further, adgerpublicity resulting from these allegations
may have a material adverse effect on us and staurmnts.

Werely heavily on information technology, and any material failure, weakness or interruption could prevent us from effectively operating
our business.

We rely heavily on information systems lirting point-of-sale processing in our restaurapéyment of obligations, collection of cash,
credit and debit card transactions and other pegseand procedures. Our ability to efficiently affdctively manage our business depends
significantly on the reliability and capacity ofethe systems. The failure of these systems to @peffaictively, maintenance problems,
upgrading or transitioning to new platforms cowdgult in delays in guest service and reduce effagién our operations. Remediation of si
problems could result in significant, unplanneditzdgnvestments.

We may incur costs resulting from breaches of security of confidential guest information related to our electronic processing of credit and
debit card transactions.

We accept electronic payment cards for gayrin our restaurants. During 2011, approximaf&®b of our transactions were by credi
debit cards, and such card usage could increaber @itailers have experienced actual or potesdi@lirity breaches in which credit and debit
card information may have been stolen. We mayeérfifure become subject to claims for purportediydulent transactions arising out of
the actual or alleged theft of credit or debit cafdrmation, and we may also be subject to lavesoitother proceedings relating to these t
of incidents. Any such claim or proceeding couldsEus to incur significant unplanned expensesxdess of our insurance coverage, which
could have an adverse impact on our financial dadand results of operations. Further, adverdsigity resulting from these allegations
may have a material adverse effect on us and staugnts.
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Our current insurance may not provide adequate levels of coverage against claims.

We currently maintain insurance customanyfusinesses of our size and type. However, taeréypes of losses we may incur that
cannot be insured against or that we believe arecanomically reasonable to insure. Such damagasl bave a material adverse effect on
our business and results of operations. In additianself-insure a significant portion of expeckesses under our workers compensation,
general liability, employment practices liabilitpédiproperty insurance programs. Unanticipated cesngthe actuarial assumptions and
management estimates underlying our reserves égetlosses could result in materially different ants of expense under these programs,
which could have a material adverse effect on manfcial condition, results of operations and litityi.

Risks Related to Our Corporate Structure and our Sbck Ownership
Provisionsin our charter documents and Delaware law may delay or prevent our acquisition by a third party.

Our certificate of incorporation and by-Eeontain several provisions that may make it nadffecult for a third party to acquire control
of us without the approval of our Board of Direstorhese provisions include, among other thinggamace notice for raising business or
making nominations at meetings and "blank checkfegsred stock. Blank check preferred stock enafleBoard of Directors, without
approval of the stockholders, to designate anceissiditional series of preferred stock with suahdgind, liquidation, conversion, voting or
other rights, including the right to issue convadgisecurities with no limitations on conversios,carr Board of Directors may determine. The
issuance of blank check preferred stock may adleadfect the voting and other rights of the hoklef our common stock as our Board of
Directors may designate and issue preferred stattktarms that are senior to our common stock. ghmsvisions may make it more difficult
or expensive for a third party to acquire a majooit our outstanding common stock. These provisaaes may delay, prevent or deter a
merger, acquisition, tender offer, proxy contesbthier transaction that might otherwise resultun stockholders receiving a premium over
the market price for their common stock.

The Delaware General Corporation Law pridbitss from engaging in "business combinationshwiihterested shareholders" (with some
exceptions) unless such transaction is approvadoescribed manner. The existence of this pravisauld have an anti-takeover effect with
respect to transactions not approved in advandkébidoard of Directors, including discouraging atpds that might result in a premium over
the market price for our common stock.

ITEM 1B—UNRESOLVED STAFF COMMENTS
None.

ITEM 2—PROPERTIES

Properties

Our Support Center is located in Louisyikentucky. We occupy this facility under leasettmiaragon Centre Holdings, LLC, a limi
liability company in which we have a minority owship position. As of December 27, 2011, we lease842 square feet. Our leases expire
between March 31, 2014 and December 31, 2025. W dra option to renew the leases for an additifimalyears. Of
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the 294 company restaurants in operation as ofidbee27, 2011, we owned 121 locations and leas&datations, as shown in the
following table.

State Owned Leased Total
Alabama
Arizona
Arkansas
California
Colorado
Connecticu
Delaware
Florida
Georgia
Idaho

Illinois
Indiana

lowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachuseti
Michigan
Minnesota
Mississippi
Missouri
Nebraske
Nevada

New Hampshire
New Jerse)
New Mexico
New York
North Caroline
North Dakotz
Ohio
Oklahoma
Pennsylvani:
Rhode Islanc
South Dakot:
Tennesse
Texas

Utah
Vermont
Virginia
Washingtor
West Virginia
Wisconsin
Wyoming
Total 121
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Additional information concerning our profes and leasing arrangements is included in Bgeand note 6 to the Consolidated
Financial Statements appearing in Part Il, Itenf #is Annual Report on Form 10-K.

ITEM 3—LEGAL PROCEEDINGS

Occasionally, we are a defendant in lifatrising in the ordinary course of our busin@ssduding "slip 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 @ndsas of the date of this report, we are not
party to any litigation that we believe could havmaterial adverse effect on our business otherttialitigation discussed below.

On September 30, 2011, the U.S. Equal Eympémt Opportunity Commission ("EEOC") filed a lauigitled Equal Employment
Opportunity Commission v. Texas Roadhouse, InggsTRoadhouse Holdings LLC, Texas Roadhouse MaragePorp. in the United
States District Court, District of Massachusettiwjl@ction Number 1:11-cv-11732. The complainteaes that we engaged in a pattern and
practice of age discrimination in hiring for cerntaiestaurant positions in violation of the Age Diisgnation in Employment Act. The
complaint alleges that applicants over the ageDofidre denied employment in our restaurants irebdsr, host, server and server assistant
positions due to their age. The EEOC is seekingnittjve relief, remedial actions, payment of dansagethe applicants and costs. We bel
we have meritorious defenses to the claims madbdEEOC, and we intend to vigorously defend agdiresn. We have filed a response to
the complaint and are in the early phases of degoBased on the preliminary status of this matter cannot estimate the possible amount
or range of loss, if any, associated with this eratt

On January 19, 2011, a civil case styled alass action complaint titleitnna Crenshaw, Andrew Brickley, et al, and alkostsimilarly
situated v. Texas Roadhouse, Inc., Texas Roadlaldangs, LLC, Texas Roadhouse of Everett, LLCBaxhs Roadhouse Management
Corp., d/b/a Texas Roadhoug€renshaw") was filed. The complaint was subsetjyemmended to add additional plaintiffs. The coaipt is
pending in the United States District Court, Digtof Massachusetts, Civil Action Number 1:11-c\649. The complaint alleges a failure to
comply with Massachusetts labor laws, specifictiiyt we improperly shared pooled tips with ineligibmployees in all of our restaurants in
Massachusetts. Currently, we operate nine resteuirathe state. We have filed an answer denyihgalerial allegations and are in
discovery. Additionally, we have agreed to parét@in mediation.

We believe that we have meritorious deferieghe claims made in the Crenshaw case, andtesd to vigorously defend against them,
including plaintiffs' efforts to certify a classtam. Based on the preliminary status of this ma#ipecifically that no class has been certified,
we cannot estimate the possible amount or rantgessf if any, associated with this matter. Howeifdhe court imposes statutory penalties,
including restitution of the difference between tipecredit wage and minimum wage, restitutionip$t treble damages and attorneys' fees,
then the case could have a material adverse effectir consolidated financial position, result®pération or cash flows.

ITEM 4—MINE SAFETY DISCLOSURES
Not Applicable.
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PART II

ITEM 5—MARKET FOR THE REGISTRANT'S COMMON EQUITY, R ELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock is traded on the Nasdafp&@I|Select Market under the symbol TXRH. The commsiock has been quoted on the
Nasdaq Global Select Market since October 5, 2084.quarterly high and low closing prices of oumeaoon stock by quarter were
follows:

High Low

Year ended December 27, 201

First Quartel $ 18.4F $ 15.9i
Second Quarte $ 17.7¢ $ 15.4¢
Third Quartel $ 18.2¢ $ 13.07
Fourth Quarte $ 15.1: $ 12.3¢
Year ended December 28, 2010

First Quartel $ 14.2¢ $ 10.6¢
Second Quarte $ 16.1: $ 12.5¢
Third Quartel $ 14.6( $ 12.0¢
Fourth Quarte $ 18.21 $ 14.0¢

The number of holders of record of our camrstock as of February 15, 2012 was 323.

On February 16, 2012, our Board of Direstauthorized the payment of a cash dividend of$pdr share of common stock. This
payment will be distributed on March 30, 2012, hareholders of record at the close of business arciM14, 2012. The declaration and
payment of cash dividends on our common stock tiseatliscretion of our Board of Directors, and degision to declare a dividend will be
based on a number of factors, including, but moitéd to, earnings, financial condition, applicabdenants under our credit facility and
other contractual restrictions, or other factorsrded relevant.

As of December 27, 2011, shares of commacksauthorized for issuance under our equity camepton plan are summarized in the
following table. The weighted-average option exaqirice is for stock options only, as the restdcttock has no exercise price. See note 12
to the Consolidated Financial Statements for argagm of the plan.

Shares
Shares to Be Weighted- Available for
Issued Upon Average Option Future
Plan Category Exercise Exercise Price Grants
Plan approved by stockholde 4,673,12. $ 12.0Z 4,364,34.
Plans not approved by stockhold — — —
Total 4,673,12. $ 12.0z 4,364,34.

Unregistered Sales of Equity Securities

There were no equity securities sold byGobenpany during the period covered by this Annughétt on Form 10-K that were not
registered under the Securities Act of 1933, asnaied.

Issuer Repurchases of Securities

On February 17, 2011, our Board of Direstapproved a stock repurchase program under whiahthorized us to repurchase up to
$50.0 million of our common stock. On August 18120our
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Board of Directors approved a $50.0 million inceeasour stock repurchase program. On Februarg@®82, our Board of Directors cancel
this stock repurchase program, which had no expiratate and $40.9 million remaining as of Decen#t¥r2011 and approved a stock
repurchase program under which it authorized ueparchase up to $100.0 million of our common stdaky repurchases will be made
through open market transactions. The timing aedathount of any repurchases will be determined dgagement under parameters
established by our Board of Directors, based oevitgduation of our stock price, market conditiond ather corporate considerations.

Since commencing our repurchase progra?®@8, we have repurchased a total of 10.5 milllares of common stock at a total cost of
$116.1 million through December 27, 2011 under augations from our Board of Directors. The follagitable includes information

regarding purchases of our common stock made lolprisg the 13 weeks ended December 27, 2011.

Total Number of Shares

Maximum Number (or Approximate

Total Number Average Purchased as Part of Dollar Value) of Shares that
of Shares Price Paid  Publicly Announced Plans May Yet Be Purchased

Period Purchased per Share or Programs Under the Plans or Programs
September 28 to

October 2£ 968,70 $ 13.0¢ 968,70( $ 40,932,770.2
October 26 to

November 2: — — — % 40,932,770.2
November 23 tc

December 2 — — — $ 40,932,770.2
Total 968,70( 968,70(
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Stock Performance Graph

The following graph sets forth cumulatie¢al return experienced by holders of the Compargrsmon stock compared to the
cumulative total return of the Russell 3000 Restatimdex and the Russell 3000 Index for the peeioded December 27, 2011, the last
trading day of our fiscal year. The graph assurhesalues of the investment in our common stockesah index was $100 on December 26,
2006 and the reinvestment of all dividends paidnduthe period of the securities comprising thadasd.

Note: The stock price performance shown on thetgtsgow does not indicate future performance.

Comparison of Cumulative Total Return Since Decemlre?26, 2006

Among Texas Roadhouse, Inc., the Russ@D30dex and the Russell 3000 Restaurant Index
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ITEM 6—SELECTED CONSOLIDATED FINANCIAL DATA

We derived the selected consolidated firmtaita as of and for the years 2011, 2010, 2R008 and 2007 from our audited
consolidated financial statements.

The Company utilizes a 52 or 53 week actingrperiod that ends on the last Tuesday in Deegnmithe Company utilizes a 13 or
14 week accounting period for quarterly reportinggoses. Fiscal year 2008 was 53 weeks in lengtte dibcal years 2011, 2010, 2009 and
2007 were 52 weeks in length. Our historical resate not necessarily indicative of our resultsafoy future period.

Fiscal Year
2011 2010 2009 2008 2007
(in thousands, except per share data)

Consolidated Statements of

Income:
Revenue

Restaurant sale $ 1,099,470 $ 99598( $ 934,100 $ 871,55t $ 724,37.

Franchise royalties and fe 9,751 9,00t 8,231 8,90t 10,717

Total revenue 1,109,22 1,004,99: 942,33: 880,46 735,08

Income from operatior 95,23¢ 90,61" 75,86 62,027 63,21:
Income before taxe 93,19: 88,37: 72,80¢ 58,39¢ 61,217
Provision for income taxe 26,76¢ 27,68: 23,49: 19,38¢ 21,17¢
Net income including

noncontrolling interest $ 6642 $ 60,68 $ 49,31¢ $ 39,00¢ $ 40,03¢
Less: Net income attributable

noncontrolling interest 2,46: 2,40( 1,83¢ 841 711

Net income attributable 1
Texas Roadhouse, Inc. anc

subsidiaries $ 6396« $ 5828¢ $ 4747¢ $ 38,16¢ $ 39,32t
Net income per common sha

Basic $ 0.9C $ 0.8z $ 0.6¢ $ 0.5 $ 0.5¢
Diluted $ 0.8¢ $ 0.8C $ 067 $ 052 % 0.51

Weighted average shares
outstanding(1)
Basic 70,82¢ 71,43: 69,96" 72,67: 74,61:

Diluted 72,27¢ 72,92¢ 71,29¢ 74,07¢ 76,83
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Fiscal Year
2011 2010 2009 2008 2007
($ in thousands)

Consolidated Balance

Sheet Data:
Cash $ 73,73 $ 82,21* $ 46,85¢ $ 525¢ $ 11,56
Total asset 740,67( 702,80: 662,07: 622,66 546,02¢

Long-term debt and
obligations under capita
leases, net of current

maturities 61,60: 51,90¢ 101,17¢ 132,48: 66,48:
Total liabilities 244,84t 203,41 239,12 259,86t 176,26¢
Noncontrolling interest 3,91¢ 2,76¢ 2,57¢ 2,801 2,38¢

Texas Roadhouse, Inc. an
subsidiaries stockholder

equity(2) 491,90:- 496,61 420,37 359,99( 367,38:
Selected Operating Data
(unaudited):
Restaurants
Company—Texas
Roadhoust 291 271 26C 24E 204
Compan—Aspen Creel 3 3 1 — —
Franchise 72 71 70 69 81
Total 36€ 34t 331 314 28t
Company restaurant
information:
Store week: 14,57 13,80: 13,25t 11,86 9,49¢
Comparable restaurant
sales growth(3 4.7% 2.4% (2.89% (2.9% 1.4%

Texas Roadhouse
restaurants only
Comparable restaurai

sales growth(3 4.8% 2.4% (2.9% (2.9% 1.4%
Average unit volumes
4) $ 3917 $ 3730 $ 3660 $ 3,82 % 3,974
Net cash provided b
operating activitie: $ 137,500 $ 119,90¢ $ 115,12¢ $ 101,21: $ 76,567
Net cash used in investil
activities $ (81570 $ (44,81 $ (43,13) $ (120,21¢ $ (134,53)
Net cash (used in) provide
by financing activities $ (64,427 $ (39,73Y) $ (30,39) $ 12,69¢ $ 35,74

Q) See note 10 to the Consolidated Financial Statesnent
(2)  See note 9 to the Consolidated Financial Statements

3) Comparable restaurant sales growth reflects thegehm sales over the same period of the priorsyfarthe
comparable restaurant base. We define the comparagthurant base to include those restaurantsfoparfull
18 months before the beginning of the later figealod, excluding sales from restaurants closethduhe period.

(4) Average unit volume represents the average anegtdurant sales from Texas Roadhouse company nastsiopen for
a full six months before the beginning of the pénieeasured, excluding sales from restaurants cldsedg the period.
Although 2008 contained 53 weeks, for comparativgpses, 2008 average unit volumes were adjustadbfweek
basis. Additionally, average unit volume of companyned restaurants for 2008 and 2007 in the taide@were
adjusted to reflect the restaurant sales of anyiesd|franchise restauran
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ITEM 7—MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINA NCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion and analysis below for tben@any should be read in conjunction with the cbdated financial statements and the ni
to such financial statements (pages F-1 to F-Frward-looking Statements" (page 3) and Risk Faaet forth in Item 1A.

Our Company

Texas Roadhouse is a growing, moderatétegy full-service restaurant chain. Our foundégioman and CEO, W. Kent Taylor, started
the business in 1993 with the opening of the fiilsstas Roadhouse in Clarksville, Indiana. Since thanhave grown to 365 restaurants in 47
states. In addition, we opened our first internaidranchise-owned Texas Roadhouse in Dubai, UAEDL1. Our mission statement is
"Legendary Food, Legendary Service®." Our operasingtegy is designed to position each of our ugatds as the local hometown
destination for a broad segment of consumers sgdigh-quality, affordable meals served with frignattentive service. As of
December 27, 2011, our 366 restaurants included:

. 294 "company restaurants," of which 282 were whollyned and 12 were majority-owned. The resultspafrations of
company restaurants are included in our consolidaperating results. The portion of income attrélg to minority interests
in company restaurants that are not whaollyned is reflected in the line item entitled "Netome attributable to noncontrolli
interests" in our consolidated statements of income

. 72 “franchise restaurants," of which 69 were frasehestaurants and 3 were license restaurantfidea 5.0% to 10.0%
ownership interest in 22 franchise restaurants.ibeme derived from our minority interests in thdésanchise restaurants is
reported in the line item entitled "Equity incomerfi investments in unconsolidated affiliates" im oansolidated statements
income. Additionally, we provide various managensarivices to these franchise restaurants, as welkaadditional franchise
restaurants in which we have no ownership interest.

We have contractual arrangements whichtgrathe right to acquire at pre-determined vatuatormulas (i) the remaining equity
interests in ten of the 12 majority-owned compasstaurants and (ii) 65 of the franchise restaurants

Presentation of Financial and Operating Data

We operate on a fiscal year that ends erast Tuesday in December. Fiscal years 2011, 288009 were 52 weeks in length, while
the quarters for those years were 13 weeks inltengt

Long-term Strategies to Grow Earnings Per Share
Our long-term strategies with respect tr@asing net income and earnings per share inthefollowing:

Expanding Our Restaurant BaseWe will continue to evaluate opportunities gvelop Texas Roadhouse restaurants in existing
markets and new domestic or international mark&tsnestically, we will remain focused primarily onid¥sized markets where we believe a
significant demand for our restaurants exists beead population size, income levels and the pesen shopping and entertainment centers
and a significant employment base. Our abilityxpand our restaurant base is influenced by martpfabeyond our control and therefore
we may not be able to achieve our anticipated groWwte moderated our restaurant development plar20f@® and 2010 due, in part, to
increasing restaurant development costs, partiguiarring 2006 to 2009. In 2010, our new store meguncreased due, in part, to our abilit
lower restaurant development costs, along with aned sales in 2010. As a result, we increased dprednt to 20 restaurants in 2011 and
plan to
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open 25 restaurants in 2012. Our average capitabtment for Texas Roadhouse restaurants openady@@11, including pre-opening
expenses, was $3.76 million, which is relativelgheainged from our average capital investment in 288.74 million. We anticipate that
our 2012 development costs will be consistent with2011 costs. We continue to focus on drivingsand managing restaurant
development costs in order to further increaserestaurant development in the future.

We may, at our discretion, add franchisgangrants, domestically and/or internationallynyanily with franchisees who have
demonstrated prior success with the Texas Roadrwusther restaurant concepts and in markets ichvtiie franchisee demonstrates
superior knowledge of the demographics and restaogerating conditions. In conjunction with thisasegy, we signed our first internatiol
franchise agreement on in 2010 for the developroEfexas Roadhouse restaurants in eight countrifeei Middle East over the next ten
years, the first of which opened in August 2011diidnally, in 2010, we entered into a joint vergagreement with a casual dini
restaurant operator in China for minority ownershighree non-Texas Roadhouse restaurants, onfiohwpened in 2011. We continue to
explore opportunities in other countries for intianal expansion. We may also look to acquirednée restaurants under terms favorable to
the Company and our stockholders. Additionallypfrime to time, we will evaluate potential mergersquisitions, joint ventures or other
strategic initiatives to acquire or develop additibconcepts. Of the 294 restaurants we owned perhted at the end of 2011, 291 operated
as Texas Roadhouse restaurants, while three ogenater the name of Aspen Creek. All of our planrestaurant growth in 2012 will be
Texas Roadhouse restaurants.

Maintaining and/or Improving Restaurant eeProfitability. We plan to maintain, or possibly increase aastnt level profitability
through a combination of increased comparable westd sales and operating cost management. In 20t Bverage unit volumes and
comparable restaurant sales increased 5.0% and de8pectively for Texas Roadhouse restaurantsgiidweth in these measures was
primarily due to higher guest traffic counts andréases in menu pricing taken throughout 2011. @lie\e the increased guest traffic counts
is due to our continued focus on encouraging reyisds by our guests by not sacrificing any opieradl standards relating to our quality of
food and service, along with an improvement indlaerall economy. We also continue to drive varilmeslized marketing programs in order
to attract new guests and increase the frequeneigitd of our existing guests. In an effort totlly offset inflationary pressures, we have
increased menu prices approximately 2.3% and 222011 and 2012, respectively. In general, we ooltto maintain our conservative
approach on pricing as we remain focused on thg-term success of Texas Roadhouse. This may aedtallenge in terms of maintaining
and/or increasing restaurant margins, as a peigeatiasales, in any given year, depending on the l&f inflation we experience. In addition
to restaurant margin, as a percentage of salealssdocus on restaurant margin dollar growth peresweek as a measure of restaurant level
profitability.

While our average unit volumes and comparedstaurant sales increased in 2010, these nesadeclined from 2007 through 2009
primarily as a result of lower guest traffic couatsd lower increases in average guest check. Wevbdhe lower guest traffic counts across
these periods were primarily attributable to a gaiheoftening of the overall consumer environmeansistent with the casual dining indus
as a whole, experiencing lower guest traffic coudtsring this three-year span, consumer casuahgiréstaurant demand was negatively
impacted by increasing unemployment rates and higiesu prices resulting from inflationary presswsesh as certain state minimum and
tipped wage increases, along with higher gasoliife@g. In addition, we experienced guests shiftivegr selections to lower priced menu
items and/or purchasing fewer alcoholic beverages the last few years. We believe all of thessguiees negatively impacted guest traffic
counts and average guest check, for us, as wtlkeasdustry.

Leveraging Our Scalable Infrastructure.To support our growth, we continue to make §tweents in our infrastructure. Over the past
several years, we have made significant investmerdar infrastructure including information systgmeal estate, human resources, legal,
marketing and
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operations. In 2011, general and administrativésdosreased at a slower growth rate than our reewhether we are able to continue
leveraging our infrastructure will depend, in part,our new restaurant and comparable restaurbas geowth rates going forward.

Returning Capital to Shareholders.We continue to look at opportunities to retaapital to our shareholders, including through the
repurchases of common stock and the payment adetids. In 2011, we paid $59.1 million to repurch®8§2,100 shares of our common
stock and implemented a dividend program througithvitve declared quarterly dividends of $0.08 perrstof common stock. Since 2008,
we have paid $116.1 million to repurchase 10,484 &tares of our common stock. In 2011, we paididivils of $17.0 million. In 2012, we
increased our first quarter dividend to $0.09 s of common stock and our long-term strategludes increasing that amount over time.
The declaration and payment of cash dividends ercommon stock is at the discretion of our Boardo&ctors, and any decision to declare
a dividend will be based on a number of factorsluiding, but not limited to, earnings, financiahdition, applicable covenants under our
credit facility and other contractual restrictions,other factors deemed relevant.

Key Operating Personnel

Key personnel who have a significant imgatthe performance of our restaurants include giageand market partners. Each company
restaurant has one managing partner who servég g&heral manager. Market partners can providereigpry services for up to 10 to 13
managing partners and their respective managemamist Market partners also assist with our sitecieh process and recruitment of new
management teams. The managing partner of eachacgymestaurant and their corresponding market pextare required, as a condition of
employment, to sign a multi-year employment agregniehe annual compensation of our managing anétehaartners includes a base
salary plus a percentage of the pre-tax net incofitiee restaurant(s) they operate or supervise ddiaig and market partners are eligible to
participate in our equity incentive plan and, ageaeral rule, are required to make deposits ofdkEband $50,000, respectively. Generally,
the deposits are refunded after five years of servi

Key Measures We Use To Evaluate Our Company
Key measures we use to evaluate and agsessisiness include the following:

Number of Restaurant OpeningsNumber of restaurant openings reflects the rarmbrestaurants 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 stag-period of higher than normalized sales volumésch 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 GrowthComparable restaurant sales growth reflectsliiaage in year-over-year sales for the company
restaurants in the comparable restaurant base efiteedhe comparable restaurant base to includgethestaurants open for a full 18 months
before the beginning of the later fiscal periodleding restaurants closed during the period. Coadglarrestaurant sales growth can be
impacted by changes in guest traffic counts orignges in the per person average check amount. ptemamichanges and the mix of menu
items sold can affect the per person average cieckint.

Average Unit Volume. Average unit volume represents the averageamastaurant sales for company-owned Texas Roaghou
restaurants open for a full six months before thgifming of the period measured. Average unit vaaxcludes sales on restaurants closed
during the period. Growth
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in average unit volumes in excess of comparablkauesnt sales growth is generally an indication tigaver 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 thanctimpany average.

Store Weeks. Store weeks represent the number of weekothratompany restaurants were open during the rieggeriod.

Restaurant Margins. Restaurant margins represent restaurant ssssdstaurant operating costs. Restaurant maegirspercentage
of restaurant sales, may fluctuate based on ioflatly pressures, commodity costs and wage rates.

Other Key Definitions

Restaurant Sales. Restaurant sales include gross food and beeeyalgs, net of promotions and discounts. Sales teollected from
customers and remitted to governmental authortiesaccounted for on a net basis and thereforexataded from restaurant sales in the
consolidated statements of income.

Franchise Royalties and FeesDomestic franchisees typically pay a $40,000aifranchise fee for each new restaurant angachise
renewal fee equal to the greater of 30% of the-therent initial franchise fee or $10,000 to $15,0B@nchise royalties consist of royaltie:
an amount up to 4.0% of gross sales, as definedrifranchise agreement, paid to us by our doméstichisees.

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

Restaurant Labor ExpensesRestaurant labor expenses include all diredtimdirect labor costs incurred in operations exéepprofit
sharing incentive compensation expenses earnedtygstaurant managers. These profit sharing exgesre reflected in restaurant other
operating expenses. Restaurant labor expensemalsde share-based compensation expense relatedtturant-level employees.

Restaurant Rent ExpenseRestaurant rent expense includes all rent agsoowith the leasing of operating real estateinollides
base, percentage and straight-line rent expense.

Restaurant Other Operating Expensefkestaurant other operating expenses cons#lt other restaurant-level operating costs, the
major components of which are utilities, suppledvyertising, repairs and maintenance, propertysteotedit card fees and general liability
insurance. Profit sharing allocations to managiagners and market partners are also includedstaweant other operating expenses.

Pre-opening Expenses.Pre-opening expenses, which are charged tatpes as incurred, consist of expenses incurréatd¢he
opening of a new restaurant and are comprisedipathg of opening team and training salaries, tt@xpenses, rent, and food, beverage and
other initial supplies and expenses.

Depreciation and Amortization ExpensesDepreciation and amortization expenses ("D&idludes the depreciation of fixed assets
and amortization of intangibles with definite lives

Impairment and closure costs.Impairment and closure costs include any immpairt of longlived assets, including goodwill, associe
with restaurants where the carrying amount of 8e=tis not recoverable and exceeds the fair \adltiee asset and expenses associated with
the closure of a restaurant. Closure costs aldodeany gains or losses associated with the $a@elwsed restaurant and/or assets held for
sale.
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General and Administrative ExpensedGeneral and administrative expenses ("G&A")@mmprised of expenses associated with
corporate and administrative functions that supgevelopment and restaurant operations and prardefrastructure to support future
growth. Supervision and accounting fees receivenhfcertain franchise restaurants and license nesitauare offset against G&A. G&A also
includes share-based compensation expense retaga@tutive officers, support center employeesaaad managers, including market
partners.

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

Equity Income from Unconsolidated Affilate As of December 27, 2011, we owned 5.0% to 10eQuity interest in 22 franchise
restaurants. As of December 28, 2010 and Decenthe&(®9, we owned 5.0% to 10.0% equity intereliffranchise restaurants. Equity
income from unconsolidated affiliates representspmuicentage share of net income earned by thesmsalidated affiliates.

Net Income Attributable to Noncontrollingdrests. Minority interest represents the portion ofdme attributable to the other owners
of the majority-owned or controlled restaurantsr @onsolidated subsidiaries at December 27, 20dlided 12 majority-owned restaurants,
all of which were open. Our consolidated subsidmat December 28, 2010 included 11 majority-ownesthurants, all of which were open.
Our consolidated subsidiaries at December 29, 2@A@ded ten majority-owned restaurants, all ofatthivere open.

Managing Partners and Market PartnersManaging partners are single unit operators hdnge primary responsibility for the day-to-
day operations of the entire restaurant and aporssble for maintaining the standards of qualitgd @erformance we establish. Market
partners, generally, have supervisory responséslfior up to 10 to 13 restaurants. In additiosupervising the operations of
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our restaurants, they are also responsible fohitireg and development of each restaurant's manageteam and assist in the new restaurant
site selection process.

Results of Operations
Fiscal Year
2011 2010 2009
$ % $ % $ %
(in thousands)

Consolidated Statements of

Income:
Revenue
Restaurant sale 1,099,47! 99.1 995,98t 99.1 934,10( 99.1
Franchise royalties and fe 9,751 0.6 9,00t 0.c 8,231 0.¢
Total revenue 1,109,22¢ 100.C 1,004,99: 100.C 942,33: 100.C

Costs and expense
(As a percentage of restaurani

sales)
Restaurant operating cos
Cost of sale: 367,38! 33.4 324,26 32.€ 312,80( 33.t
Labor 326,23: 29.7 293,02: 29.4 276,62t 29.€
Rent 23,15( 2.1 21,36: 2.1 20,01¢ 2.1
Other operating 184,07: 16.7 172,89: 17.4£ 158,96: 17.C
(As a percentage of total
revenue
Pre-opening 11,53 1.C 7,051 0.7 5,81z 0.€
Depreciation and amortizati 42,70¢ 3.9 41,28: 41 41,82 4.4
Impairment and closure 1,201 0.1 2,00t 0.2 3,00(¢ 0.3
General and administrati\ 57,70 5.2 52,49 5.2 47,43( 5.C
Total costs and expens 1,013,98 91.4 914,37¢ 91.C 866,47( 91.¢
Income from operatior 95,23¢ 8.€ 90,61 9.C 75,86 8.1
Interest expense, n 2,41 0.2 2,67 0.2 3,27: 0.3
Equity income from investmen
in unconsolidated affiliate (36€) 0.C (42¢) 0.C (221) 0.C
Income before taxe 93,19: 8.4 88,37: 8.8 72,80¢ 7.7
Provision for income taxe 26,76" 2.4 27,68: 2.8 23,49 235
Net income including
noncontrolling interest 66,42’ 6.C 60,68¢ 6.C 49,31¢ 5.2
Net income attributable 1
noncontrolling interest 2,46: 0.2 2,40( 0.2 1,83¢ 0.2
Net income attributable to Tex
Roadhouse, Inc. and
subsidiaries 63,96+ 5.8 58,28¢ 5.8 47,47¢ 5.C
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Restaurant Unit Activity

Restaurant Sale

Company Franchise Total
Balance at December 30, 2C 24t 69 314
Opening—Texas Roadhous 16 3 19
Opening—Aspen Creel 1 — 1
Acquisitions (Dispositions 1 Q) —
Closures 2 @ 3
Balance at December 29, 2C 261 70 331
Opening—Texas Roadhous 12 1 13
Opening—Aspen Creel 2 — 2
Closures @ — @
Balance at December 28, 2C 274 71 34k
Opening—Texas Roadhous 20 1 21
Opening—Aspen Creel — — —
Closures — — —
Balance at December 27, 2C 294 72 36€

Restaurant sales increased by 10.4% in 2a8Xbmpared to 2010. This increase was attribeitatthe opening of new restaurants and an
increase in average unit volumes, primarily complaraestaurant sales. Restaurant sales increase®%yin 2010 compared to 2009. This
increase was attributable to the opening of netaueants and the acquisitions of franchise restdasiia fiscal 2008, partially offset by a
decrease in comparable restaurant sales and avarag®lumes.

The following table summarizes certain kieiyers and/or attributes of restaurant sales atpamy restaurants for the periods.

2011 2010 2009
Company Restauran
Increase in store wee 5.€% 4.1% 11.&%
Increase/(decrease) in average unit volu 5.C 1.¢ 4.3
Other(1) (0.2 0.€ 0.9)
Total increase in restaurant sz 10.4% 6.€% 7.2%
Store week: 14,57 13,80« 13,25¢
Comparable restaurant sales growth/
(decline) 4.7% 2.4% (2.9%
Texas Roadhouse restaurants o
Comparable restaurant sales growth/
(decline) 4.8% 2.4% (2.9%
Average unit volume (in thousanc $ 3917 $ 3,73C $ 3,66(

1)

Includes the impact of the year-over-year changsalas volume of all Aspen Creek restaurants andd'e

Roadhouse restaurants open less than six montbxelibe beginning of the period measured, angypfieable,

the impact of restaurants closed during the pe
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The increase in store weeks for 2011, 2042009 was primarily attributable to the operohgew restaurants. Company restaurant
count activity is shown in the restaurant unit\dttitable above.

The increase in average unit volumes fdri2€@bmpared to 2010 and 2010 compared to 2009 virasnqily driven by a combination of
positive comparable restaurant sales and higheroreayear sales at newer restaurants. For 2011, compaegtaurant sales increased 4
which was generated by an increase in guest tredfimts and an increase in our per person avetagk cFor 2010, comparable restaurant
sales increased 2.4% which was generated by agaiserin guest traffic counts, partially offset bslight decline in our per person average
check.

While we did not take any pricing increase2010 due to the favorable commodities environtnee did take menu price increases
totaling 2.3% during 2011 as a result of expecatdidtionary pressures, primarily commodities. Thenm price increases we have taken
throughout 2011 drove the increase in our per peaserage check.

In 2012, we plan to open approximately @8igonal company restaurants. We have either beguastruction or have sites under
contract for purchase or lease for 24 of the 2&tgants. We may evaluate additional opportunfoesnternational development and possi
acquiring franchise restaurants in 2012.

Franchise Royalties and Fe

Franchise royalties and fees increasedoby fillion or by 8.3% in 2011 from 2010 and incged by $0.8 million or by 9.4% in 2010
from 2009. These increases was primarily attribletédoan increase in average unit volumes, incngasiyalty rates in conjunction with the
renewal of certain franchise agreements, and tkaiong of new franchise restaurants. Franchise coabparestaurant sales increased by
4.3% in 2011 and 2.5% in 2010. Franchise restaw@unt activity is shown in the restaurant unif\aigt table above.

Restaurant Cost of Sal

Restaurant cost of sales, as a percenfagstaurant sales, increased to 33.4% in 2011 82r6% in 2010. This increase was primarily
attributable to commodity inflation of approximatel.5% for 2011. Inflation has been driven by higte®d costs on items such as potatoes,
pork, beef, cheese and wheat ingredients. For 20@2ave fixed price contracts, which include sdimer and ceiling pricing, for 65% to
70% of our overall food costs with the remainddsjsat to fluctuating market prices. We expect cordityocost inflation of approximately
8.0% in 2012.

Restaurant cost of sales, as a percenfagstaurant sales, decreased to 32.6% in 2010 3690 in 2009. This decrease was primarily
attributable to the benefit of lower beef costs kaveer food costs on items such as oil-based arehtvingredients.

Restaurant Labor Expens

Restaurant labor expenses, as a perceotagstaurant sales, increased to 29.7% in 20Th £8.4% in 2010. Higher payroll taxes and
the impact of labor inefficiencies associated withwer restaurants were partially offset by the biefrem an increase in average unit
volumes and lower workers' compensation costs.

In 2011, higher payroll tax expense wamgrily due to the benefit we obtained in 2010 frewemptions under the Hiring Incentives to
Restore Employment (HIRE) Act, which was records@aeduction in payroll tax expense. For 2011 ettemptions under the HIRE Act
were replaced by a tax credit which results induecgion in income tax expense rather than payaglieixpense. For 2011, the net impact of
this change year-over-year was an increase in paxpense of $1.8 million. In addition, we haveperenced higher state unemployment
taxes throughout 2011.
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Workers' compensation costs were $0.5onillower in 2011 compared to 2010 due to changesiirtlaims development history.
Increased development in 2011 compared to the peiar has negatively impacted labor expense, asceptage of sales. Typically new
restaurants open with an initial start-up periothigher than normalized sales volumes and highaer ttormalized labor costs. These tend to
normalize approximately three to six months affgerding.

Restaurant labor expenses, as a perceotagstaurant sales, decreased to 29.4% in 2000 2@16% in 2009. This decrease was
primarily attributable to an increase in averagi wolumes and lower payroll tax expense, partiaffiset by higher average wage rates.
Additionally, lower workers' compensation claimgerence resulted in lower year-over-year workesgipensation expense for 2010.

In 2012, we anticipate our labor costs Wdlpressured by inflation due to state-mandate@ases in minimum and tip wage rates. At
this time, we have approximately 50 restauran& states which have announced increases in miniemdrtip wage rates effective Januar
2012. We expect these increases in costs will fseolby menu price actions taken, along with teadfiowth, in the first quarter of 2012.

Restaurant Rent Expen

Restaurant rent expense, as a percentagstafirant sales, remained unchanged at 2.1%lih @mpared to 2010 and 2009. In 2011
and 2010, the benefit from an increase in averagesalumes offset the impact of leasing more land buildings than in the past.

Restaurant Other Operating Expen:

Restaurant other operating expenses, ascaitage of restaurant sales, decreased to 16.294.1 from 17.4% in 2010. This decrease
was attributable to an increase in average unitrdek and lower general liability insurance, utitityd property tax costs. General liability
insurance costs were lower in 2011 as we had additinsurance expense in 2010 of $1.5 million uehanges in our claims development
history related to our 2010 quarterly actuarialorém Utility costs were lower primarily due to lewelectricity and natural gas prices.

Restaurant other operating expenses, ascaqtage of restaurant sales, increased to 114910 from 17.0% in 2009. This increase
was primarily attributable to higher costs for mging partner and market partner bonuses, as amgageof sales, and higher general liak
insurance costs, partially offset by an increasavigrage unit volumes. Managing partner and mar&eher bonuses were higher in 2010 as a
result of improved restaurant sales and higher msurg

Restaurant Pr-opening Expenses

Pre-opening expenses in 2011 increase@d$nillion from $7.1 million in 2010. This increawas primarily attributable to more
restaurant openings in 2011 compared to 2010, algtiigmore planned restaurant openings in 2012 opéned 20 company restaurants in
2011 compared to 15 company restaurants in 201@itiaddally, we plan to open 25 company restauran012. Pre-opening costs will
fluctuate from period to period based on the nunamer timing of restaurant openings and the numbettianing of restaurant managers hi
Based on our increased restaurant development, plensxpect pre-opening expense to be higher i2.201

Pre-opening expenses in 2010 increased.tforsillion from $5.8 million in 2009. This increasvas primarily attributable to more
restaurants in the development pipeline during 285.6ompared to 2009, driven by our plan to opecc2dpany restaurants in 2011 as
compared to 14 company restaurants in 2010.
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Depreciation and Amortization Expenses ("D&

D&A, as a percentage of revenue, decreas8®% in 2011 from 4.1% in 2010 and decreasetd1®o in 2010 from 4.4% in 2009. The
decreases were primarily attributable to an in@éasverage unit volumes. In addition, lower def@on expense, as a percentage of
revenue, on short-lived assets in older restauraasspartially offset by higher depreciation exgeras a percentage of revenue, on the same
type of assets in newer restaurants.

Impairment and Closure Expens

Impairment and closure expenses decreasgt.2 million in 2011 from $2.0 million in 2010 weh was a decrease from $3.0 million in
2009. In 2011, we recorded $0.8 million of impaimnexpense associated with the impairment of golbdslated to one restaurant and
$0.3 million of impairment expense associated withwrite down of assets, primarily land and buigdirelated to a restaurant which was
closed in 2010. In 2010, we recorded $1.7 millibimpairment expense associated with the impairmégbodwill related to four restaural
and $0.2 million related to the writtewn of equipment and ongoing closure costs asatigith one restaurant, which was closed in 201
2009, impairment and closure expenses included8lidn associated with the impairment of goodwitacquired franchise rights and ot
long-lived assets (primarily building and equipmeaAdditionally, in 2009, we recorded a gain of&illion related to the sale of one
restaurant which was relocated, a charge of $0lf®min conjunction with the closure of one regtant, and a credit of $0.1 million relatec
the settlement of a lease reserve associated wihiastaurant which was closed in 2008. For alts/peesented, we also incurred costs
primarily attributable to various restaurant clesum prior fiscal years.

The goodwill impairment charges in 20111@@nd 2009 resulted from our annual testing, whadiles, in part, on the historical and
projected future cash flows of individual restadsaitVe assign goodwill at the individual restaudarel. As such, we anticipate that we will
incur future impairment charges as the historical/ar projected future financial performance ofstheestaurants change. The amount and
timing of any potential future charges, howevedifficult to predict.

See note 14 in the Consolidated Finandatiegents for further discussion regarding closaresimpairments recorded in 2011, 2010
and 2009, including the impairments of goodwill artder long-lived assets.

General and Administrative Expenses ("G&A")

G&A, as a percentage of total revenue, irethunchanged at 5.2% in 2011 compared to 2002F1lL, an increase in average unit
volumes and lower performance-based bonus expeseasult of lower plan profitability comparedthe prior year were offset by higher
costs associated with share-based compensatics) sl fees, marketing and travel costs. In 28hare-based compensation costs were
$1.0 million higher as a result of a grant of restd stock units on January 8, 2011 in conjunctitth the extension of certain executive
employment contracts at the beginning of 2010 duliteon, in the first quarter of 2011, we incur@dne-time charge of $0.5 million related
to restricted stock units granted in 2010.

We expect share-based compensation cobts approximately $1.8 million higher in 2012 comgghto 2011 primarily driven by a
higher stock price associated with a grant of i&stl stock units on January 7, 2012 in conjunctifth the execution of certain executive
employment contracts at the beginning of 2012. @\;dén 2012, we expect total G&A costs to increasa slower growth rate than our
revenue.

G&A, as a percentage of total revenue dased to 5.2% in 2010 from 5.0% in 2009. The irswés primarily attributable to higher co
associated with our annual managing partner
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conference and higher salary expense, partialgedty an increase in average unit volumes. Castscated with our annual conference v
$3.4 million in 2010 compared to $2.0 million in@B The majority of these costs were incurred dytire second fiscal quarter in each year.

Interest Expense, N

Net interest expense decreased to $2.4bmith 2011 from $2.7 million in 2010 which was ecdease from $3.3 million in 2009. The
decrease in 2011 was primarily attributable to loingerest rates partially offset by higher outslialg borrowings under our credit facility.
The decrease in 2010 was primarily attributabl&odecrease in outstanding borrowings under aditcfacility and lower interest rates.

Income Taxe

We account for income taxes in accordanitie Financial Accounting Standards Board ("FASB'§cAunting Standards Codification
("ASC") 740,Income Taxes ("ASC 740"Dur effective tax rate decreased to 29.5% in Z6drh 32.2% in 2010. The decrease in 2011was
primarily attributable to higher federal tax credincluding HIRE Act tax credits, lower naleductible officer's compensation, and the be
of certain incentive stock options exercised duthgquarter. The HIRE Act tax credit is a 201 lefeditax credit enacted to encourage the
retention of new hires for 52 weeks. The creddrily available for eligible new employees hiredvietn February 4, 2010 and December 31,
2010 that remain employed for 52 consecutive weleker to 2011, as part of the HIRE Act, we recdipayroll tax exemptions, which
lowered our restaurant labor expenses in 201026b2, we expect the tax rate to increase to 3263810% primarily due to lower federal
tax credits, based on the expiration of the HIRE awa worker opportunity tax credits, and an expeédcrease in non-deductible officer's
compensation.

Our effective tax rate decreased to 3222010 from 33.1% in 2009. The decrease in 2010pniagarily attributable to higher work
opportunity tax credits, lower non-deductible stooknpensation expense and lower non-deductibleavffi compensation. The decrease was
partially offset by the impact of higher profitaibil which led to a lower benefit, on a percentagsis, of federal tax credits. The higher work
opportunity tax credits resulted from the expansibthe federal program for disconnected youthelagible employees hired through 2010.

Liquidity and Capital Resources
The following table presents a summarywfret cash provided by (used in) operating, inmgsind financing activities:

Fiscal Year
2011 2010 2009
(in thousands)

Net cash provided by operating activit ~ $ 137,507 $ 119,90¢ $ 115,12

Net cash used in investing activiti (81,570 (44,816 (43,139
Net cash used in financing activiti (64,42) (39,73Y) (30,399
Net (decrease) increase in cash and

equivalents $ (8,489 $ 35351 $ 41,60(

Net cash provided by operating activitiesv$137.5 million in 2011 compared to $119.9 millio 2010. This increase was primarily
to changes in working capital, along with increaseshare-based compensation and net income. Setia was $5.7 million higher as a
result of opening new restaurants and averagevahitne growth, partially offset by lower marginset\tash provided by operating activities
was $119.9 million in 2010 compared to $115.1 wrillin 2009. This increase was
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primarily due to higher net income, partially off&g other changes in working capital. Net incones\w11.4 million higher as a result of
opening new restaurants, average unit volume grawthhigher margins.

Our operations have not required signifieaorking capital and, like many restaurant companwe have been able to operate with
negative working capital. Sales are primarily fasls, and restaurant operations do not requirefiignt 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 wa$.6 million in 2011 compared to $44.8 million iQ1D. This increase was primarily due to
spending on capital expenditures as a result oEmestaurant openings in 2011 compared to 2010remmd planned openings in 2012. We
opened 20 company restaurants in 2011 and plapeio 25 company restaurants in 2012. Net cash undegidsting activities was
$44.8 million in 2010 compared to $43.1 millionZA09. This increase was primarily due to spendimgapital expenditures. While we
opened 14 restaurants in 2010, compared to 17uresiis in 2009, we had more restaurants in thelolerent pipeline in 2010 as a result of
planned increased growth in 2011.

We require capital principally for the demment of new company restaurants, the refurbistiroexisting restaurants and the
acquisitions of franchise restaurants, if any. Weee lease our restaurant site locations underabipg leases for periods of five to 30 years
(including renewal periods) or purchase the lanénetit is cost effective. As of December 27, 2Gh&re were 121 restaurants developed on
land which we owned.

The following table presents a summaryagfital expenditures related to the developmeneof restaurants, the refurbishment of
existing restaurants and the acquisition of frageméstaurants:

(in 000's) 2011 2010 2009
New company restaurar $ 63,49« $ 29,79%¢ $ 30,63:
Refurbishment of existing restaurants 18,26¢ 15,25¢ 14,88:
Total capital expenditure $ 81,75¢ $ 45,05. $ 45,51¢
Acquisition of franchise restaurants, net of casiuired $ — 3 — 3 25
Restaurar-related repairs and maintenance expens $ 12,59 $ 11,88¢ $ 11,08¢

@) Includes minimal capital expenditures related topsut center office.

(2) These amounts were recorded as an expense incthrénstatement as incurrt

Our future capital requirements will priniyadepend on the number of new restaurants we dpertiming of those openings and the
restaurant prototype developed in a given fiscaly€hese requirements will include costs diregtlpted to opening new restaurants and
also include costs necessary to ensure that aasindicture is able to support a larger restalrase. In 2012, we expect our capital
expenditures to be $80.0 to $85.0 million, the mgjof which will relate to planned restaurant apeys, including 25 restaurant openings in
2012. This amount excludes any cash used for fisa@tquisitions. We intend to satisfy our capigjuirements over the next 12 months
with cash on hand, net cash provided by operatitigies and, if needed, funds available underaedit facility. For 2012, we anticipate |
cash provided by operating activities will exceagital expenditures, which we currently plan to tsseepurchase common stock, pay
dividends, as approved by our Board of Directonsl/ar repay borrowings under our credit facility.

Net cash used in financing activities wé4.4 million in 2011 compared to $39.7 million i@1D. This increase was primarily due to the
repurchase of shares of common stock in 2011 ofi%%s@lion,
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the payment of dividends in 2011 of $17.0 milliorda decrease in the proceeds from the exercis®di options, partially offset by
increased borrowings under our credit facility @D million. Net cash used in financing activitieas $39.7 million in 2010 compared to
$30.4 million in 2009. This increase was primadlye to increased payments on borrowings underreditdacility, partially offset by an
increase in proceeds from the exercise of stodbogpt

On February 17, 2011, our Board of Direstapproved a stock repurchase program under whiahthorized us to repurchase up to
$50.0 million of our common stock. On August 18120our Board of Directors approved a $50.0 milliocrease in our stock repurchase
program. During 2011, we paid approximately $59illian to repurchase 3,972,100 shares of our comstiook and we had $40.9 million
remaining under our authorized stock repurchasgrpm as of December 27, 2011. On February 16, 20&rBoard of Directors cancelled
this stock repurchase program, which had no expiratate, and approved a new stock repurchasegognder which it authorized the
Company to repurchase up to $100 million of its own stock. Any repurchases will be made throughmaparket transactions. The timing
and the amount of any repurchases will be detemityemanagement under parameters established oaud of Directors, based on its
evaluation of our stock price, market conditiond ather corporate considerations

We paid cash dividends of $17.0 millior2BiL1. On November 17, 2011, our Board of Directarthorized the payment of a cash
dividend of $0.08 per share of common stock. Thignpent was distributed on December 30, 2011 tcesiadders of record at the close of
business on December 14, 2011. The declared did#dare included as a liability on our consoliddiathnce sheet as of December 27, 2011.
Additionally, on February 16, 2012, our Board ofdaitors authorized the payment of a cash dividéi#0®9 per share of common stock.
This payment will be distributed on March 30, 2@éZhareholders of record at the close of busiaepddarch 14, 2012. The increase in the
dividend per share amount reflects the increaseiirannual dividend rate from $0.32 per share 120 $0.36 per share in 2012. The
declaration and payment of cash dividends on oomeon stock is at the discretion of our Board ofeiors, and any decision to declare a
dividend will be based on a number of factors,udaig, but not limited to, earnings, financial cdrh, applicable covenants under our cri
facility and other contractual restrictions, oretliactors deemed relevant.

We paid distributions of $2.3 million an#.8 million to equity holders of 11 of our majorityvned company restaurants in 2011 and 10
of our majority-owned company restaurants in 20&6pectively. In 2009, we paid $2.1 million to @guiolders of nine of our majority-
owned company restaurants.

On August 12, 2011, we entered into a n2@0% million five-year revolving credit facility ih a syndicate of commercial lenders led
by JP Morgan Chase Bank, N.A., PNC Bank, N.A., 4falls Fargo, N.A. This facility replaces our prewicfive-year revolving credit
facility. The new facility expires on August 12,TR) The terms of the facility require us to payemesst on outstanding borrowings at the
London Interbank Offered Rate ("LIBOR") plus a miargf 0.875% to 1.875%, depending on our leveragje ror the Alternate Base Rate,
which is the higher of the issuing bank's primeliag rate or the Federal Funds rate plus 0.50%ak¥&lso required to pay a commitment
fee of 0.150% to 0.350% per year on any unusedquoof the facility, depending on our leverageaalihe weighted-average interest rate for
the revolver at December 27, 2011 and Decembe2@R) was 3.20% and 3.59%, respectively, includmegrest rate swaps. At December
2011, we had $60.0 million of outstanding borrowimgler our credit facility and $136.2 million ofaihability net of $3.8 million of
outstanding letters of credit. At December 28, 2@&0had $50.0 million of outstanding borrowings endur credit facility and
$196.2 million of availability net of $3.8 millioof outstanding letters of credit.

The lenders' obligation to extend creddlemthe facility depends on us maintaining cerfi@mancial covenants, including a minimum
consolidated fixed charge coverage ratio of 2.00.60 and a
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maximum consolidated leverage ratio of 3.00 to 1T credit facility permits us to incur additibsacured or unsecured indebtedness
outside the facility, except for the incurrencesetured indebtedness that in the aggregate ex28éasf our consolidated tangible net worth
or circumstances where the incurrence of secureshsecured indebtedness would prevent us from gongplvith our financial covenants.
We were in compliance with all covenants as of Dawer 27, 2011.

In addition to the amounts outstanding fraumn credit facility, we had various other notegadale totaling $1.7 million and $1.9 million
at December 27, 2011 and December 28, 2010, reésglgctvith interest rates ranging from 10.46% &80%. Each of these notes relate to
the financing of specific restaurants. Our totaighited average effective interest rate at Decer@Be2011 and December 28, 2010 was
3.40% and 3.84%, respectively.

On October 22, 2008, we entered into agr@st rate swap, starting on November 7, 2008, avitbtional amount of $25.0 million to
hedge a portion of the cash flows of our variable credit facility. We have designated the interate 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 theap, we pay a fixed rate of 3.83% on the $25.0iomlhotional amount and receive payments
from the counterparty based on the 1-month LIBORafterm ending on November 7, 2015, effectiveluléng in a fixed rate LIBOR
component of the $25.0 million notional amount. ©ounterparty in the interest rate swap is JP Mof@hase Bank, N.A.

On January 7, 2009, we entered into anatherest rate swap, starting on February 7, 200®, a notional amount of $25.0 million to
hedge a portion of the cash flows of our variable credit facility. We have designated the intera® 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 theap, we pay a fixed rate of 2.34% on the $25.0iomlhotional amount and receive payments
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. ©ounterparty in this interest rate swap is JP MorGhase Bank, N.A.

Contractual Obligations
The following table summarizes the amourgayments due under specified contractual obligatias of December 27, 2011:

Payments Due by Period

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

Long-term debt obligation $ 61,67¢ $ 206 $ 48 $ 60,44 $ 55(C
Capital lease obligatior 22¢ 98 12¢ — —
Interest(1, 12,75: 2,29¢ 4,497 4,24¢ 1,70¢
Operating lease obligatiol 199,53 22,99¢ 44,84¢ 38,18¢ 93,50:
Capital obligation: 58,61¢ 58,61¢ — — —
Total contractual obligations(: $ 332,810 $ 84,22( $ 49,95¢ $ 102,87 $ 95,76(

(1) Assumes constant rate until maturity for our fixetl variable rate debt and capital lease obligatioises interest rates
as of December 27, 2011 for our variable rate datgrest payments on our variable-rate revolvirgglit facility
balance at December 27, 2011 are calculated bastee@ssumption that debt relating to the intargstswaps
covering notional amoun
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totaling $50.0 million remains outstanding untiétexpiration of the respective swap arrangemethis.ifiterest rates
used in determining interest payments to be maderuhe interest rate swap agreements were detedrbintaking the
applicable fixed rate of each swap plus the 0.508gm, which was in effect as of December 27, 2011.

2 Unrecognized tax benefits under Accounting Starsl@uldification ("ASC") 740 are immaterial and, #fere, are
excluded from this amour

The Company has no material minimum purettasnmitments with its vendors that extend beyopdaa. See notes 3 and 6 to the
Consolidated Financial Statements for details ot@xtual obligations.

Off-Balance Sheet Arrangements
Except for operating leases (primarily aesant leases), we do not have any off-balance sinemgements.
Guarantees

We entered into real estate lease agreenf@ntranchise restaurants located in Everett, Méngmont, CO, Montgomeryville, PA,
Fargo, ND and Logan, UT prior to our granting fraise rights for those restaurants. We have subsdguessigned the leases to the
franchisees, but we remain contingently liable fifaamchisee 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 March 2021, the Fargedeaxpires in July 2016 and the Logan
lease expires on August 2019. As the fair valuthe$e guarantees is not considered significaritability value has been recorded.

Recent Accounting Pronouncements

Fair Value Measures and Disclosures
(ASU 2010-06)

In January 2010, the Financial Accountitan8ards Board ("FASB") issued ASU 2010-06 whicteads ASC 820air Value
Measures and Disclosur.. ASU No. 2010-06 amends the ASC to require disclsf transfer into and out of Level 1 and Levéhi2 value
measurements, and also require more detailed disel@bout the activity within Level 3 fair value@asurements. The changes as a result of
this update are effective for annual and interiporéng periods beginning after December 15, 2@Q8 2010 fiscal year), except for
requirements related to Level 3 disclosures, whigheffective for annual and interim period begignafter December 15, 2010 (our 2011
fiscal year). This guidance requires new disclosardy, and had no impact on our consolidated fir@mposition, results of operations or
cash flows.

Comprehensive | ncome
(ASU 2011-05)

In June 2011, the FASB issued ASU 2011F06sentation of Comprehensive IncomsU 2011-05 eliminates the option to present the
components of other comprehensive income as pénedftatement of changes in stockholders' equitich is our current presentation, and
also requires presentation of reclassification stdjents from other comprehensive income to netigcon the face of the financial
statements. In December 2011, the FASB issued AB1-22 Deferral of the Effective Date for Amendments ®Rhesentation of
Reclassifications of Items Out of Accumulated O@@mprehensive Income in ASU 2-05, to defer the effective date of the specific
requirement to present items that are reclassifigdf accumulated comprehensive income to netniecalongside their respective
components of net income and other comprehensoarie. All other provisions of
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this update are effective for annual and interiporéng periods beginning after December 15, 2@t 2012 fiscal year). The adoption of
this new guidance will have no impact on our coiasdéd financial position, results of operationsash flows, though it will change our
financial statement presentation.

Goodwill and Other I ntangibles
(ASU 2011-08)

In September 2011, the FASB issued ASU 218, Intangibles—Goodwill and Other, Testing Goodwill fimpairment, which permits
an entity to make a qualitative assessment of velnetlis more likely than not that a reporting tsfair value is less than its carrying value
before applying the two-step goodwill impairmentdabthat is currently in place. If it is determingulough the qualitative assessment that a
reporting unit's fair value is more likely than mweater than its carrying value, the remainingdimpent steps would be unnecessary. The
gualitative assessment is optional, allowing congmto go directly to the quantitative assessngms update is effective for annual and
interim goodwill impairment tests performed in isgears beginning after December 15, 2011 (ouR2i3tal year), with early adoption
permitted. We do not anticipate any changes t@timéent of our financial statements or disclosa®a result of adopting this guidance.

Critical Accounting Policies and Estimates

The above discussion and analysis of aanftial condition and results of operations aretagpon our Consolidated Financial
Statements, which have been prepared in accorddtité).S. generally accepted accounting principldge preparation of these financial
statements requires us to make estimates and judgriat affect the reported amounts of assets|itias, revenue and expenses, and
disclosures of contingent assets and liabilitias: €gnificant accounting policies are describedate 2 to the accompanying Consolidated
Financial Statements. Critical accounting poli@es those that we believe are most important torgygng our financial condition and results
of operations and also require the greatest ammfusibjective or complex judgments by managemettythents or uncertainties regarding
the application of these policies may result ineratly different amounts being reported underetiéht conditions or using different
assumptions. We consider the following policiebéahe most critical in understanding the judgmémds are involved in preparing the
consolidated financial statements.

Impairment of Long-lived Assets We evaluate our long-lived assets for impairharhe individual restaurant level when events or
circumstances indicate that the carrying amousat i@gfstaurant may not be recoverable. When we aeatastaurants, cash flows are the
primary indicator of impairment. Our evaluation u#gs an estimation of the future undiscounted éasts from operating the restaurant
over its estimated useful life, which can be fqeaiod of over 20 years. In the estimation of fataash flows, we consider the period of time
the restaurant has been open, the trend of opesatieer such period and future periods and expentafor future sales growth. We limit
assumptions about important factors such as tréfduwre operations and sales growth to thosedhasupportable based upon our plans for
the restaurant and actual results at comparaligurasits. Both qualitative and quantitative infotimaare considered when evaluating for
potential impairments. As we assess the ongoingagd cash flows and carrying amounts of our lawegl assets, these factors could cause
us to realize a material impairment charge.
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If assets are determined to be impairedmsasure the impairment charge by calculating theusat by which the asset carrying amount
exceeds its fair value. The determination of afset/alue is also subject to significant judgmaffie generally measure estimated fair value
by discounting estimated future cash flows or lejpendent third party appraisal, if available. Wfanvalue is measured by discounting
estimated future cash flows, the assumptions usedamsistent with what we believe hypothetical kedparticipants would use. We also use
a discount rate that is commensurate with theiniskrent in the projected cash flows. If these agsions change in the future, we may be
required to record impairment charges for thesetass

See note 14 in the Consolidated Finanditetents for further discussion regarding closaresimpairments recorded in 2011, 2010
and 2009, including the impairments of goodwill artder long-lived assets.

Goodwill. Goodwill is tested annually for impairment, dadested more frequently if events and circumstanndicate that the asset
might be impaired. We have assigned goodwill tordporting unit, which we consider to be the indual restaurant level. An impairment
loss is recognized to the extent that the carrgimgpunt exceeds the implied fair value of goodwilie determination of impairment consists
of two steps. First, we determine the fair valu¢hef reporting unit and compare it to its carryamgount. The fair value of the reporting unit
may be based on several valuation approaches ingledpitalization of earnings, discounted castvfiocomparable public company market
multiples and comparable acquisition market mwgplSecond, if the carrying amount of the repontinig exceeds its fair value, an
impairment loss is recognized for any excess ot#reying amount of the reporting unit's goodwiteo the implied fair value of the goodw
The implied fair value of goodwill is determined alocating the fair value of the reporting unit,@ manner similar to a purchase price
allocation. The residual fair value after this afition is the implied fair value of the reportingjttgoodwill.

The valuation approaches used to deterfaingalue are subject to key judgments and assiompthat are sensitive to change such as
judgment and assumptions about our appropriatentevgrowth rates, operating margins, weighted aescast of capital, and compara
company and acquisition market multiples. In estingathe fair value using the discounted cash flowthe capitalization of earnings mett
we consider the period of time the restaurant leas lppen, the trend of operations over such pendduture periods, expectations of future
sales growth and terminal value. Assumptions abopbrtant factors such as trend of future operatimmd sales growth are limited to those
that are supportable based upon the plans foregtaurant and actual results at comparable restsuk&hen developing these key judgments
and assumptions, we consider economic, operatammhmarket conditions that could impact our faiueaThe judgments and assumptions
used are consistent with what we believe hypothktiarket participants would use. However, estisiate inherently uncertain and repre
only our reasonable expectations regarding futekelbpments. If the estimates used in performiegripairment test prove inaccurate, the
fair value of the restaurants may ultimately prawvé&e significantly lower, thereby causing the giang value to exceed the fair value and
indicating impairment has occurred.

At December 27, 2011, we had 64 reportimgsyprimarily at the restaurant level, with abbed goodwill of $111.0 million. The avere
amount of goodwill associated with each reporting is $1.7 million with six reporting units havirgpodwill in excess of $4.0 million. Bas
on our estimate of fair value, we are currently itming seven restaurants with total goodwill o63. million for potential impairment. Sin
we determine the fair value of goodwill at the agsant level, any significant decreases in cashdflat these restaurants or others could
trigger an impairment charge in the future. The ¥alue of each of our other reporting units wasssantially in excess of their respective
carrying values as of the 2011 goodwill impairmiest. See note 14 in the Consolidated Financiaé®tants for further discussion regarding
closures and impairments recorded in 2011, 201®8&08, including the impairments of goodwill antiertlong-lived assets.
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Insurance Reserves.We self-insure a significant portion of expeckesses under our workers compensation, genatality,
employment practices liability and property inswaprograms. In addition, starting in fiscal 20d/&, self-insure a significant portion of
expected losses under our employee healthcareaimseiprogram. We purchase insurance for individiaains that exceed the amounts listed
below:

Employment practices liabilit $ 250,00(
Workers compensatic $ 250,00(
General liability $ 250,00(
Property $ 50,00(
Employee healthcal $ 150,00(

We record a liability for unresolved clai@usd for an estimate of incurred but not reportadres at the anticipated cost to us based on
estimates provided by management, a third partyirsdirator and/or an actuary. Our estimated liabis based on a number of assumptions
and factors regarding economic conditions, theufeegy and severity of claims and claim developnhéstbry and settlement practices. An
increase or decrease in the discount rate of 16 baints would change the reserve, and resuitipgnse, by an immaterial amount. We
monitor actuarial observations of historical clalevelopment for the industry. Our assumptions eveewed, monitored, and adjusted when
warranted by changing circumstances.

Income Taxes. We account for income taxes in accordance A8 740 under which deferred assets and liabildiesrecognized
based upon anticipated future tax consequencésusdiible to differences between financial statencantying values of assets and liabilities
and their respective tax bases. A valuation all@edsa established to reduce the carrying valuestdrded tax assets if it is considered more
likely than not that such assets will not be realizAny change in the valuation allowance wouldharged to income in the period such
determination was made.

Uncertain tax positions are accounted fatar FASB ASC 740. FASB ASC 740 requires that atipostaken or expected to be taken in
a tax return be recognized in the financial stat@shen it is more likely than not (i.e., a likedod of more than fifty percent) that the
position would be sustained upon examination byatatkorities that have full knowledge of all relataformation. A recognized tax positi
is then measured at the largest amount of bemhefiti$ greater than fifty percent likely of beirgalized upon settlement.

Leases and Leasehold Improvement®Ve lease land, buildings and/or certain equignfier the majority of our restaurants under non-
cancelable lease agreements. Our land and buile@sgs typically have initial terms ranging fromt@@5 years, and certain renewal options
for one or more five-year periods. We account éasks in accordance with ASC 848ases and other related authoritative guidance. When
determining the lease term, we include option mksimr which failure to renew the lease imposesrafty on us in such an amount that a
renewal appears, at the inception of the leadee t@asonably assured. The primary penalty to whiglre subject is the economic detriment
associated with the existence of leasehold imprergsnwhich might become impaired if we choose oaontinue the use of the leased

property.

Certain of our operating leases containi@termined fixed escalations of the minimum rentrduthe original term of the lease. For
these leases, we recognize the related rent exparsatraight-line basis over the lease term andrd the difference between the amounts
charged to operations and amounts paid as defesnedWe generally do not receive rent concessiotsasehold improvement incentives
upon opening a restaurant that is subject to &l&&'e may receive rent holidays, which would begirthe possession date and end on the
date construction of the restaurant begins, dusihigh no cash rent payments are typically due utfteterms of the lease. Rent holidays are
included in the lease term when determining stitaligle rent expense.
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Additionally, certain of our operating leascontain clauses that provide for additional iogyeint rent based on a percentage of sales
greater than certain specified target amounts. &fegnize contingent rent expense prior to the aehient of the specified target that trigc
the contingent rent, provided achievement of tihgetlais considered probable. This may result ineseariability in rent expense as a
percentage of revenues over the term of the |leasestaurants where we pay contingent rent.

We make judgments regarding the probalbie fer each restaurant property lease, which cgragnthe classification and accounting
a lease as capital or operating, the rent holidalyca escalations in payments that are taken iotsideration when calculating straight-line
rent and the term over which leasehold improvemfamteach restaurant are amortized. These judgnmeaysproduce materially different
amounts of depreciation, amortization and rent rgpehan would be reported if different assumesddéarms were used.

In an exposure draft issued in 2010, th&BAtogether with the International Accounting Stamls Board, has proposed a
comprehensive set of changes in Generally Accefptedunting Policies ("GAAP") for leases. We are tioming to monitor the FASB and
International Accounting Standards Board's actsitiegarding leases and will disclose expecteddtapm our business and financial
statements as rules are finalized.

Effects of Inflation

We believe inflation has had a negativeetfbn our restaurant profitability during the plast years as we have not substantially offset
increases in our restaurant and operating codtttiresfrom inflation by altering our menu, incrég menu prices and/or making other
adjustments. Whether we are able and/or choostset the effects of inflation will determine to af) if any, extent inflation affects our
restaurant profitability in future periods.

ITEM 7TA—QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK

We are exposed to market risk from chamy@sterest rates on debt and changes in commeditgs. Our exposure to interest rate
fluctuations is limited to our outstanding bank débur options for the rate are the Base Rate, wisithe higher of the issuing bank's prime
lending rate or the Federal Funds rate plus 0.56%IBOR plus an applicable margin. At December 2711, there was $60.0 million in
outstanding borrowings under our revolving linecgdit, which bears interest at approximately 83.587.5 basis points (depending on our
leverage ratios) over LIBOR. We had various othees payable totaling $1.7 million with fixed ingst rates ranging from 10.46% to
10.80%.

On October 22, 2008, we entered into agr@st rate swap, which started on November 7, 20@8,a notional amount of $25.0 million
to hedge a portion of the cash flows of our vagablte credit facility. We have designated theregerate 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 theap, we pay a fixed rate of 3.83% on the $25.0iomlhotional amount and receive payments
from the counterparty based on the 1-month LIBOR far a term ending on November 7, 2015, effettivesulting in a fixed rate on the
LIBOR component of the $25.0 million notional amaun

On January 7, 2009, we entered into anatherest rate swap, starting February 7, 2009 wihotional amount of $25.0 million to
hedge a portion of the cash flows of our variable credit facility. We have designated the intera® 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 theap, we pay a fixed rate of 2.34% on the $25.0iomlhotional amount and receive payments
from the counterparty based on the
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1-month LIBOR rate for a term ending on January 1,&2@ffectively resulting in a fixed rate LIBOR cponent of the $25.0 million notion
amount.

By using a derivative instrument to hedgpasures to changes in interest rates, we expaselwas to credit risk. Credit risk is the
failure of the counterparty to perform under therte of the derivative contract. We minimize thedireisk by entering into transactions with
high-quality counterparties whose credit ratingvsluated on a quarterly basis. Our counterpartlerinterest rate swap is JP Morgan Chase
Bank, N.A.

Many of the ingredients used in the progwatid in our restaurants are commodities thasalpgect to unpredictable price volatility.
There are no established fixed price markets faagecommodities such as produce and cheese, araawsubject to prevailing market
conditions when purchasing those types of comneslifror other commodities, we employ various pusicigaand pricing contract techniq
in an effort to minimize volatility, including fixaprice contracts for terms of one year or lessragbtiating prices with vendors with
reference to fluctuating market prices. We curgedd not use financial instruments to hedge comtyaatices, but we will continue to
evaluate their effectiveness. Extreme and/or lengntincreases in commodity prices could adversié&ctour future results, especially if we
are unable, primarily due to competitive reasomént¢rease menu prices. Additionally, if there tihee lag between the increasing commo
prices and our ability to increase menu prices wei believe the commodity price increase to betshaduration and we choose not to pass
on the cost increases, our short-term financialltesould be negatively affected.

We are subject to business risk as our siggbly is highly dependent upon four vendors. Whik maintain relationships with additional
suppliers, if any of these vendors were unableilfdlfits obligations under its contracts, we maycounter supply shortages and incur higher
costs to secure adequate supplies, any of whichddrm our business.

ITEM 8—FINANCIAL STATEMENTS AND SUPPLEMENTARY FINAN CIAL DATA
See Index to Consolidated Financial Statémat Iltem 15.

ITEM 9—CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANT S ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A—CONTROLS AND PROCEDURES

Evaluation of disclosure controls and procedures

We have evaluated the effectiveness ofldségn and operation of our disclosure controlsmdedures pursuant to, and as defined in,
Rules 13a-15(e) under the Securities Exchange At®®4, as amended as of the end of the periodreduey this report. Based on the
evaluation, performed under the supervision andl tié participation of our management, including @hief Executive Officer (the "CEO")
and the Chief Financial Officer (the "CFQ"), ourmagement, including the CEO and CFO, concludeddhatisclosure controls and
procedures were effective as of December 27, 2011.

Changes in internal control

During the fourth quarter of 2011, thereeveo changes with respect to our internal comtver financial reporting that materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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Management's Report on Internal Control over Finangal Reporting

Under Section 404 of the Sarbanes-OxleyoA@002, our management is required to assessffiaetiveness of the Company's internal
control over financial reporting as of the end a€le fiscal year and report, based on that assegsswiegther the Company's internal control
over financial reporting is effective.

Management of the Company is responsiblestablishing and maintaining adequate internatrobover financial reporting. As defin
in Exchange Act Rule 13a-15(f), internal controéofinancial reporting is a process designed bynoler the supervision of, our principal
executive and principal financial officer and etft by our board of directors, management and q@é&esonnel, to provide reasonable
assurance regarding the reliability of financigdoging and the preparation of financial statemémt&xternal purposes in accordance with
generally accepted accounting principles. Therefaternal control over financial reporting detened to be effective can provide only
reasonable assurance with respect to financiamstit preparation and may not prevent or deteatiatatements.

Under the supervision and with the parttign of our management, including our CEO and Ck©®assessed the effectiveness of the
Company's internal control over financial reportasyof the end of the period covered by this reporthis assessment, the Company applied
criteria based on the "Internal Control—Integrafedmework" issued by the Committee of SponsoringaBizations of the Treadway
Commission. These criteria are in the areas ofrobahvironment, risk assessment, control actigjtisformation and communication, and
monitoring. The Company's assessment included denting, evaluating and testing the design and tipgraffectiveness of its internal
control over financial reporting. Based upon thialaation, our management concluded that our iatezantrol over financial reporting was
effective as of December 27, 2011.

KPMG LLP, the independent registered puaticounting firm that audited our Consolidated Raial Statements included in the Ann
Report on Form 10-K, has also audited the effenggs of the Company's internal control over finaln@porting as of December 27, 2011 as
stated in their report at F-1.

ITEM 9B—OTHER INFORMATION
None.

53




Table of Contents
PART Il
ITEM 10—DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information regarding the directors of @mpany is incorporated herein by reference tartfeemation set forth under "Election of
Directors" in the Proxy Statement for the 2012 Aairideeting of Stockholders.

Information regarding executive officerstié Company has been included in Part | of thisuWah Report under the caption "Executive
Officers of the Company."

Information regarding corporate governaoiche Company is incorporated herein by referandbe information set forth in the Proxy
Statement for the 2012 Annual Meeting of Stockhade

ITEM 11—EXECUTIVE COMPENSATION
Incorporated by reference from the Compabgfinitive Proxy Statement to be dated approxétyadpril 6, 2012.

ITEM 12—SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OW NERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Incorporated by reference from the Compabgfinitive Proxy Statement to be dated approxatyadpril 6, 2012.
ITEM 13—CERTAIN RELATIONSHIPS AND RELATED TRANSACTI ONS, AND DIRECTOR INDEPENDENCE

Incorporated by reference from the Compabgfinitive Proxy Statement to be dated approxatyadpril 6, 2012.
ITEM 14—PRINCIPAL ACCOUNTING FEES AND SERVICES

Incorporated by reference from the Compabgfinitive Proxy Statement to be dated approxatyadpril 6, 2012.
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PART IV
ITEM 15—EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(@) 1. Consolidated Financial Statements

Page Number

Description in Report
Reports of Independent Registered Public Accourfing F-1
Consolidated Balance Sheets as of December 27,&0d December 28, 20: F-3
Consolidated Statements of Income for the years@icember 27, 2011,

December 28, 2010 and December 29, 2 F-4
Consolidated Statements of Stockholders' Equity@mahprehensive Income for the

years ended December 27, 2011, December 28, 2@lDecember 29, 20C F-5
Consolidated Statements of Cash Flows for the yeadled December 27, 2011,

December 28, 2010 and December 29, Z F-6
Notes to Consolidated Financial Statem F-7

2. Financial Statement Schedules

Omitted due to inapplicability or becausquired information is shown in the Company's Céidated Financial Statements or notes
thereto.

3. Exhibits

Exhibit No. Description
3.1 Form of Amended and Restated Certificate of Ipocation of Registrant (incorporated
by reference to Exhibit 3.2 to the Registrationt&teent on Form S-1 of Registrant (File
No. 33:-115259))

3.2 Bylaws of Registrant (incorporated by referenc&xbibit 3.3 to the Registration
Statement on Form-1 of Registrant (File No. 3--115259))

4.1 Registration Rights Agreement, dated as of May0b42 among Registrant and others
(incorporated by reference to Exhibit 4.3 to thgR&ation Statement on Form S-1 of
Registrant (File No. 3:-115259))

10.17" Texas Roadhouse, Inc. 2004 Equity Incentive Placo(porated by reference to
Exhibit 4.1 to the Registration Statement on For® @& Registrant (File No. 333-
121241))

10.z Amended and Restated Office Lease Agreement (Orag&a Centre), dated as of
August 15, 2003, by and between Paragon Centrecfstes, LLC and Texas Roadho!
Holdings LLC, as amended (incorporated by refereadexhibit 10.1 to the Registratic
Statement on Form-1 of Registrant (File No. 3:-115259))

10.2 Form of Director and Executive Officer Indemnifiiwat Agreement (incorporated by
reference to Exhibit 10.9 to the Registration Steget on Form S-1 of Registrant (File
No. 33:-115259))

10.4 Form of Limited Partnership Agreement and Operafiggeement for company-
managed Texas Roadhouse restaurants, includingdehef the owners of such
restaurants and the interests held by directoes;ugive officers and 5% stockholders
who are parties to such an agreement (incorpotatedference to Exhibit 10.10 to the
Registration Statement on Forr-1 of Registrant (File No. 3:-115259))
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Exhibit No.

Description

10.5

10.€

10.7

10.€

10.€

10.1¢

10.11

10.12

10.1<

10.1¢

10.2¢*

10.21

Lease Agreement dated as of November 1999, bypatveeen TEAS I, LLC and Texas
Roadhouse Holdings LLC (incorporated by referencExhibit 10.13 to the Registratit
Statement on Form-1 of Registrant (File No. 3:-115259))

Form of Franchise Agreement and Preliminary Agresrfar a Texas Roadhouse
restaurant franchise, including schedule of dinegtexecutive officers and 5%
stockholders which have entered into either agreéirecorporated by reference to
Exhibit 10.14 to the Registration Statement on F8qh of Registrant (File No. 333-
115259))

Updated schedule as of December 28, 2010 of themnf company-managed Texas
Roadhouse restaurants and the interests held &gtais, executive officers and 5%
stockholders who are parties to Limited Partnergfgpeements and Operating
Agreements as set forth at Exhibit 10.4 of thisnfrd€-K

Updated schedule as of December 28, 2010 of teetdirs, executive officers and 5%
stockholders which have entered into Franchise égents or Preliminary Agreements
for a Texas Roadhouse Franchise as set forth abiE#6.6 of this Form 1-K

Amended and Restated Lease Agreement (Two Paragainef dated January 1, 2006
between Paragon Centre Holdings, LLC and Texas kme Holdings LLC
(incorporated by reference to Exhibit 10.17 of Régint's Quarterly Report on Form 10-
Q for the quarter ended June 27, 2006) (File N6-50972))

First Amendment to Amended and Restated Lease Agmee(Two Paragon Centre)
dated December 18, 2006 between Paragon Centréngs]d.LC and Texas Roadhouse
Holdings LLC (incorporated by reference to Exhitiit21 of Registrant's Annual Report
on Form 1K for the year ended December 26, 2006) (File N§-50972))

Amended and Restated Credit Agreement, dated Asgist 12, 2011, by and among
Texas Roadhouse, Inc., the lenders named therdidRiMorgan Chase Bank, N.A., as
Administrative Agent (incorporated by referencdetdibit 10.1 to Registrant's Current
Report on Form -K dated August 17, 2011 (File No. (-50972))

Second Amendment to Amended and Restated Leasergrd (Two Paragon Centre)
dated May 10, 2007 between Paragon Centre Holdirids,and Texas Roadhouse
Holdings LLC (incorporated by reference to Exhitiit2 of Registrant's Quarterly
Report on Form 1-Q for the quarter ended June 26, 2007) (File N6-50972))

Third Amendment to Amended and Restated Lease Agree(Two Paragon Centre)
dated September 7, 2007 between Paragon Centringg|d.LC and Texas Roadhouse
Holdings LLC (incorporated by reference to Exhitfit1 of Registrant's Quarterly
Report on Form 1-Q for the quarter ended September 25, 2007) (File08(-50972))

Form of Restricted Stock Unit Award Agreement (irmrated by reference to
Exhibit 10.19 of Registrant's Annual Report on FAiorK for the year ended
December 25, 2007 (File No. (-50972))

Form of First Amendment to Restricted Stock Unitakas Agreement with non-
management directors (incorporated by referenéextibit 10.20 of Registrant's Annual
Report on Form 1-K for the year ended December 30, 2008 (File N6-50972))

Amendment to Texas Roadhouse, Inc. 2004 Equityntinge Plan (incorporated by
reference to Exhibit 10.21 of Registrant's Annuap&t on Form 10-K for the year
ended December 30, 2008 (File No. -50972))
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Exhibit No.

Description

10.2i

10.37

10.32

10.3%"

10.3¢"

10.37

10.3¢

10.3¢

21.1
23.1

31.1

31.z

32.1

32.2

101

Fourth Amendment to Amended and Restated Leaseefitent (Two Paragon Centre)
dated July 22, 2009 between Paragon Centre HoldihGsand Texas Roadhouse
Holdings LLC (incorporated by reference to Exhitit1 of Registrant's Quarterly
Report on Form 1-Q for the quarter ended September 29, 2009 (FileOR(-50977))

Amended and Restated Employment Agreement betwegistRant and G. Price
Cooper, IV entered into as of January 8, 2010 (mamted by reference to Exhibit 10
to Registrant's Current Report on For-K dated August 18, 2011 (File No. (-50972)

Letter Agreement between Texas Roadhouse, IncGahdHart entered into on
August 22, 2011, effective as of August 17, 20htdrporated by reference to
Exhibit 10.34 to Registrant's Current Report onnr8-K dated August 23, 2011 (File
No. 00(-50972))

Amended and Restated Employment Agreement betwegistRant and W. Kent Taylc
entered into as of January 8, 2(

Amended and Restated Employment Agreement betwegistRant and Scott M. Colo
entered into as of January 8, 2(

Amended and Restated Employment Agreement betwegistRant and Steven L. Ortiz,
entered into as of January 8, 2(

Amended and Restated Employment Agreement betwegistRant and G. Price
Cooper, IV, entered into as of January 8, 2

Amended and Restated Employment Agreement betwegistrant and Jill Marchant,
entered into as of January 8, 2(

List of Subsidiarie:
Consent of KPMG LLP, Independent Registered Pukdicounting Firm

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

Certification of Chief Financial Officer pursuamnt $ection 302 of the Sarbanes-Oxley
Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 200z

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 200z

The following financial statements from the TexamBhouse, Inc. Annual Report on
Form 10-K for the year ended December 27, 201d4d fitebruary 24, 2012, formatted in
eXtensible Business Reporting Language (XBRL)C@nsolidated Balance Sheets,

(if) Consolidated Statements of Income, (iii) Cdigated Statements of Stockholders'
Equity and Comprehensive Income, (iv) Consolid&@ttements of Cash Flows, and
(v) the Notes to the Consolidated Financial Statés

* Management contract or compensatory plan or arraagerequired to be filed as an exhibit to FormKLO0-
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934amended, the registrant has duly caused
this report to be signed on its behalf by the usideed, thereunto duly authorized.

TEXAS ROADHOUSE, INC

By: /sl W. KENT TAYLOR

W. KENT TAYLOR
Chairman of the Company, Chief Executive
Officer, Director

Date: February 24, 201

Pursuant to the requirements of the SeesrExchange Act of 1934, as amended, this AnneabR has been signed below by the
following persons on behalf of the registrant amthie capacities and on the dates indicated.

Signature Title Date
/s/ W. KENT TAYLOR Chairman of the Company,
Chief Executive Officer, Director February 24, 2012
W. Kent Taylor (Principal Executive Officer

Chief Financial Officer
(Principal Financial Officer and
Principal Accounting

/sl G. PRICE COOPER, IV

February 24, 2012
G. Price Cooper, IV

Officer)
/sl GREGORY N. MOORE
Director February 24, 2012
Gregory N. Moore
/sl MARTIN T. HART
Director February 24, 2012
Martin T. Hart
/sl JAMES F. PARKER
Director February 24, 2012
James F. Park
/sl JAMES R. RAMSEY
Director February 24, 2012
James R. Rams¢
/sl JAMES R. ZARLEY
Director February 24, 2012

James R. Zarle
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Texas Roadhouse, Inc.:

We have audited the accompanying conselilbtlance sheets of Texas Roadhouse, Inc. andlisuies (the "Company") as of
December 27, 2011 and December 28, 2010, and ltedeconsolidated statements of income, stockhslldguity and comprehensive
income, and cash flows for each of the years irthiheeyear period ended December 27, 2011. These coasadidinancial statements are
responsibility of the Company's management. Oyamrsibility is to express an opinion on these ctidated financial statements based on
our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €lgat Board (United States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the consolidated finanattements referred to above present fairly, imallerial respects, the financial position of
Texas Roadhouse, Inc. and subsidiaries as of Dezre®ih 2011 and December 28, 2010, and the resutt®ir operations and their cash
flows for each of the years in the three-year gednded December 27, 2011, in conformity with lgé&herally accepted accounting
principles.

We also have audited, in accordance wighstandards of the Public Company Accounting Ogatdsoard (United States), Texas
Roadhouse, Inc.'s internal control over finanaglarting as of December 27, 2011, based on criéstablished internal Control—
Integrated Frameworissued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO), and our regated
February 24, 2012 expressed an unqualified opiaiothe effectiveness of the Company's internalrobotser financial reporting.

/sl KPMG LLP

Louisville, Kentucky
February 24, 2012
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Texas Roadhouse, Inc.:

We have audited the internal control owearicial reporting of Texas Roadhouse, Inc. asexdfdnber 27, 2011, based on criteria
established ifnternal Control—Integrated Framewoigsued by the Committee of Sponsoring OrganizatidiiBe Treadway Commission
(COSO0). Texas Roadhouse, Inc.'s management isrsifm for maintaining effective internal contrales financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting, included in the accomypag Management's Report on Internal
Control over Financial Reporting appearing undeml©A. Our responsibility is to express an opimonTexas Roadhouse Inc.'s internal
control over financial reporting based on our audit

We conducted our audit in accordance withgstandards of the Public Company Accounting Ogietr8oard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness eaististesting and evaluating the design and operaffiectiveness of internal control based on
the assessed risk. Our audit also included perfaggreiuich other procedures as we considered necesghgy/circumstances. We believe that
our audit provides a reasonable basis for our opini

A company's internal control over finanagigborting is a process designed to provide reddersssurance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting
principles. A company's internal control over fic& reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (8jige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the compangsets that could have a material effect on thenfirz statements.

Because of its inherent limitations, intdroontrol over financial reporting may not prevendetect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, Texas Roadhouse, Inc. naéi@d, in all material respects, effective interwaitrol over financial reporting as of
December 27, 2011, based on criteria establishédeémal Control—Integrated Framewoiksued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO).

We also have audited, in accordance wighstandards of the Public Company Accounting Oghtdoard (United States), the
consolidated balance sheets of Texas Roadhousardcubsidiaries as of December 27, 2011 andrbe®e28, 2010, and the related
consolidated statements of income, stockholdetstyegnd comprehensive income, and cash flowsdichef the years in the three-year
period ended December 27, 2011, and our reportldagbruary 24, 2012 expressed an unqualified opioiothose consolidated financial
statements.

/sl KPMG LLP

Louisville, Kentucky
February 24, 2012
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Texas Roadhouse, Inc. and Subsidiaries
Consolidated Balance Sheets

(in thousands, except share and per share data)

December 27, December 28,
2011 2010
Assets
Current asset:
Cash and cash equivale $ 73,73, $ 82,21t
Receivables, net of allowance for doubtful accowfit$39 in 2011
and $222 in 201 16,52¢ 12,56
Inventories, ne 10,73( 9,197
Prepaid income taxe 57& 37t
Prepaid expense 7,04t 7,20¢
Deferred tax asse 3,361 2,36¢
Total current asse 111,97: 113,92:
Property and equipment, r 497,21 458,98
Goodwill 110,94¢ 111,78!
Intangible assets, n 9,04z 10,11¢
Other asset 11,49 7,99:
Total asset $ 740,67 $ 702,80:
Liabilities and Stockholders' Equity
Current liabilities:
Current maturities of long-term debt and obligasiemder capital
leases $ 304 $ 274
Accounts payabl 32,744 26,86«
Deferred reveni—gift cards/certificate 44,05¢ 39,16¢
Accrued wage 23,70 21,05(
Accrued taxes and licens 12,38: 12,31¢
Dividends payabli 5,53¢ —
Other accrued liabilitie 17,64¢ 12,381
Total current liabilities 136,37: 112,05¢
Long-term debt and obligations under capital leasresluding
current maturitie: 61,60: 51,90¢
Stock option and other depos 4,54¢ 4,052
Deferred ren 17,13: 14,457
Deferred tax liabilities 8,71¢ 8,44
Fair value of derivative financial instrumel 4,247 2,17¢
Other liabilities 12,23¢ 10,32¢
Total liabilities 244 84¢ 203,41
Texas Roadhouse, Inc. and subsidiaries stockhoOkeigugy:
Preferred stock ($0.001 par value, 1,000,000 shard®rized; no
shares issued or outstandil — —
Common stock ($0.001 par value, 100,000,000 slarg®rized,
69,186,967 and 72,222,991 shares issued and aditsgaart
December 27, 2011 and December 28, 2010, resplsgt 69 72
Additional paid in capita 206,01¢ 250,87
Retained earning 288,42! 247,00¢
Accumulated other comprehensive |i (2,609 (1,33¢)
Texas Roadhouse, Inc. and subsidiaries stockhokeigugy 491,90 496,61t
Noncontrolling interest 3,91¢ 2,76¢€
Total equity 495,82: 499,38:
Total liabilities and stockholders' equ $ 740,67( $ 702,80:

See accompanying notes to Consolidated Financaéti®ents.
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Texas Roadhouse, Inc. and Subsidiaries
Consolidated Statements of Income
(in thousands, except per share data)

Fiscal Year Ended

December 27, December 28, December 29,
2011 2010 2009
Revenue
Restaurant sale $ 1,099,470 $ 99598 $ 934,10
Franchise royalties and fe 9,751 9,00t 8,231
Total revenue 1,109,22 1,004,99 942,33:
Costs and expense
Restaurant operating cos
Cost of sale: 367,38! 324,26 312,80(
Labor 326,23: 293,02: 276,62t
Rent 23,15( 21,36: 20,01¢
Other operating 184,07: 172,89: 158,96:
Pre-opening 11,53 7,051 5,81:
Depreciation and amortizatic 42,70¢ 41,28: 41,82
Impairment and closure 1,201 2,00t 3,00(
General and administratiy 57,70: 52,49 47,43(
Total costs and expens 1,013,98 914,37t 866,47(
Income from operatior 95,23¢ 90,61% 75,86
Interest expense, n 2,41 2,67: 3,27:
Equity income from investments in unconsolidatec
affiliates (36€) (42¢) (227)
Income before taxe $ 93,19: $ 88,37: $ 72,80¢
Provision for income taxe 26,76 27,68 23,49:
Net income including noncontrolling intere: $ 66,427 $ 60,68¢ $ 49,31¢
Less: Net income attributable to noncontrolling
interests 2,46: 2,40( 1,83¢
Net income attributable to Texas Roadhouse, Ind.
subsidiaries $ 63,96: $ 58,28¢ $ 47,47¢
Net income per common sha
Basic $ 0.9C $ 0.8z $ 0.6¢
Diluted $ 0.8¢ $ 0.8C $ 0.67
Weighted average shares outstand
Basic 70,82¢ 71,43: 69,96°
Diluted 72,27¢ 72,92¢ 71,29¢
Cash dividends declared per sh $ 0.3z % — % —

See accompanying notes to Consolidated Financaéti®ents.
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Consolidated Statements of Stockholders' Equity an€omprehensive Income

Class A

Texas Roadhouse, Inc. and Subsidiaries

(in thousands, except share data)

Class B

Par
Shares Value

Retained
Par Paidin
Shares Value Capital Earnings

Total Texas
Accumulated Roadhouse, Inc
Other
Comprehensive
Loss

and
Subsidiaries

Noncontrolling

Interests

Total

Balance,
December 30,

2008 64,070,62$ 64

5,265,37'$ 5 $220,38! $141,24(

$ (1,709 $ 359,99(

$ 2,807 $362,79°

Comprehensive
income:
Unrealized gain

on derivatives

net of tax of

$1.0 million
Net income

Total
comprehens
income

Distributions to
noncontrolling
interests

Conversion of
Class B shares
Class A share

Shares issued
under stock
option plan
including tax
effects

Indirect repurchas
of shares for
minimum tax
withholdings

Share-based
compensatiol

5,265,37! 5

714,77¢ 1

334,14(

(5,265,37)

47,47¢

©)

5,17C

(1,489

7,49:

1,72t 1,72%

47,47¢

1,83¢

1,72t
49,31¢

49,20:

5,171

(1,489

7,49%

1,83¢

(2,068)

51,04:

(2,068

5,171

(1,489

7,49:

Balance,
December 29,

2009 70,384,91 $

— $231,56¢ $188,71¢

420,37:

$ 2,57¢ $422,95(

Comprehensive
income:
Unrealized loss

on derivatives
net of tax of
$0.9 million

Net income

Total
comprehensive
income

Distributions to
noncontrolling
interests

Shares issued
under stock
option plan
including tax
effects

Indirect repurchas
of shares for
minimum tax
withholdings

Minority interest
liquidation
adjustment:

Share-based
compensatiol

1,397,883 1

58,28¢

14,38¢

(2,829

69

7,68¢

(1,357

(1,357
— 58,28¢

2,40¢

(1,357
60,68¢

56,93:

14,38¢

(2,829

69

7,68¢

2,40(C

(2,212

59,33:

(2,212

14,38¢

(2,828

69

7,68¢

Balance,
December 28,

2010 7222299 $ 72

—$ — $250,87: $247,00¢

$ (1,33) % 496,61t

$ 2,76€ $499,38:

Comprehensive
income:
Unrealized loss

on derivatives



net of tax of

$0.8 million - - - — — — (2,27)) (1,277 — @127
Net income - = - = — 63,964 — 63,96¢ 2,46: 66,42]
Total

comprehensive
income - = - = — — — 62,69: 2,46: 65,15¢

Distributions to
noncontrolling

interests — - — - — — — — (2,270 (2,270
Minority interest

contribution - - - — — — — — 95¢ 95¢
Minority interest

liquidation

adjustment: —_ - —_ - (37 — — (37) — (37)
Dividends paid

($0.24 per share - = - = — (17,019 — (17,017 — (17,01)
Dividends declare

($0.08 per shart — - — - — (5,539 — (5,535 — (5,53

Shares issued

under stock

option plan

including tax

effects 477,52¢ 1 —- - 7,28 — — 7,28¢ — 7,28¢
Repurchase of

shares of

common stocl  (3,972,10) (4) — — (59,14) — — (59,147 — (59,14))
Indirect repurchas

of shares for

minimum tax

withholdings 458,55. — —  — (3/48) — — (3,487) —  (3,48)
Share-based

compensatiol — — — — 10,52t — — 10,52¢ — 10,52

Balance,
December 27,
2011 69,186,96 $ 69 —$ — $206,01¢$288,42! $ (2,609 $ 491,90: $ 3,91¢ $495,82:

See accompanying notes to Consolidated Financaati®ents.
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Texas Roadhouse, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

(in thousands)

Fiscal Year Ended
December 27,2011 December 28, 2010 December 29, 2009

Cash flows from operating activities:
Net income including noncontrolling intere: $ 66,427 $ 60,68¢ $ 49,31¢
Adjustments to reconcile net income to net cash
provided by operating activitie

Depreciation and amortizatic 42,70¢ 41,28 41,82:
Deferred income taxe 70 1,79¢ (12€)
Loss on disposition of asse 2,37¢ 1,76¢€ 1,182
Impairment and closur 1,127 1,821 2,90¢
Equity income from investments in unconsolidat
affiliates (36€) (42¢) (221)
Distributions received from investments in
unconsolidated affiliate 33€ 382 32z
Provision for doubtful accoun 18z (43) 387
Sharebased compensation expel 10,52¢ 7,68€ 7,49:%
Changes in operating working capit
Receivable: (4,14¢) (20¢) 2,777
Inventories (1,539 (1,199 13€
Prepaid expenses and other current a 15¢ (1,599 46€
Other asset (3,497) (1,05¢%) (2,75%
Accounts payabl 5,88( (2,01¢) (4,299
Deferred reveni—qgift cards/certificate 4,897 4,722 2,17¢
Accrued wage 2,651 864 4,68¢
Excess tax benefits from sh-based compensatic (2,25%) (3,159 1,779
Prepaid income taxes and income taxes pay 2,05t (3,219 11,96:
Accrued taxes and licens 63 3,73¢ 15
Other accrued liabilitie 5,262 1,71% (287)
Deferred ren 2,67¢ 2,36¢ 2,16¢
Other liabilities 1,91( 2,98t 2,31¢
Net cash provided by operating activit 137,50° 119,90t 115,12¢
Cash flows from investing activities:
Capital expenditur—property and equipme (81,759 (45,057) (45,51¢)
Acquisition of franchise restaurants, net of cash
acquirec — — 25
Proceeds from sale of property and equipment,
including insurance procee 18¢ 23t 2,351
Net cash used in investing activiti (81,57() (44,81¢) (43,139

Cash flows from financing activities:
Proceeds from (repayments of) revolving credit

facility, net 10,00( (49,000 (31,000
Repurchase of shares of common st (59,14°) — —
Investments in unconsolidated affilial — (35) (34)
Distributions to noncontrolling interest hold¢ (2,270 (2,212 (2,06¢)
Excess tax benefits from sh-based compensatic 2,25¢ 3,15¢ 1,77¢
Proceeds from (repayment of) stock option and otl

deposits 494 39¢ (131)
Indirect repurchase of shares for minimum tax

withholdings (3,489 (2,82¢) (1,489
Principal payments on longrm debt and capital lee

obligations (275) (24¢€) (284)
Proceeds from exercise of stock optit 5,017 11,02¢ 2,832
Dividends paid to shareholde (17,017 — —

Net cash used in financing activiti (64,427) (39,739 (30,39Y)

Net (decrease) increase in cash and cash
equivalents (8,489 35,357 41,60(
Cash and cash equivale—beginning of yea 82,21t 46,85¢ 5,25¢
Cash and cash equivale—end of yea $ 73,73 $ 82,21t $ 46,85¢

Supplemental disclosures of cash flow informati

Interest, net of amounts capitaliz $ 2,36¢ $ 2,62¢ $ 3,31
Income taxe: $ 24,64, $ 29,098 $ 11,657

See accompanying notes to Consolidated Financaéti®ents.
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Texas Roadhouse, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
(Tabular amounts in thousands, except share and peshare data)
(1) Description of Business

The accompanying Consolidated Financiaiegtants as of December 27, 2011 and December 28,i@6lude the accounts of Texas
Roadhouse, Inc. (the "Company", "we", "our" andigs™), and our wholly-owned subsidiaries, Texas dwase Holdings LLC ("Holdings"),
Texas Roadhouse Development Corporation ("TRDCExaE Roadhouse Management Corp ("Management Carmd"Aspen Creek, LLC
("Aspen Creek"). We and our wholly-owned subsidiamperate restaurants under the names Texas Rsadiwad Aspen Creek. Holdings
also provides supervisory and administrative sess/for certain other license and franchise restasird RDC sells franchise rights and
collects the franchise royalties and fees. Manage@erp. provides management services to HoldinBEC and certain other license and
franchise restaurants.

As of December 27, 2011, we owned and dpdra94 restaurants and franchised and licensedditional 72 restaurants in 47 states
and one foreign country. Of the 294 restauranteweed and operated, 291 operated as Texas Roadtestigarants, while three operated
under the name of Aspen Creek. Of the 366 restuthat were operating at December 27, 2011, @)\@8re Company-owned restaurants,
282 of which were wholly-owned and 12 of which werejority-owned, (ii) 69 were franchise restauraartd (iii) 3 were license restaurants.

As of December 28, 2010, we owned and aeeéra74 restaurants and franchised or licensedditienal 71 restaurants in 46 states. Of
the 274 restaurants we owned and operated, 27 atepeais Texas Roadhouse restaurants, while thezated under the name of Aspen
Creek. Of the 345 restaurants that were operatibgpaember 28, 2010, (i) 274 were Company-ownetueants, 263 of which were wholly-
owned and 11 of which were majority-owned, (ii)\88re franchise restaurants and (iii) 3 were licarstaurants.

(2) Summary of Significant Accounting Policies
(a8 Principlesof Consolidation

At December 27, 2011, and December 28, 2@&thad minority ownership in 22 and 21 restawamspectively. The unconsolidated
restaurants are accounted for using the equity adetVe exercise significant control over the opagaand financial policies of these entities
based on the rights granted to us under each ‘srijpgrating or partnership agreement. Notwithstenthe significant control exercised by
over their affairs, we do not consolidate suchtestibecause (i) we own only 5% to 10% of thes#iesitand (ii) the revenue, expense and net
income, and assets and liabilities that would krébatable to these entities would not be matedadur financial position or results of
operations. Should the financial position and rtssofl operations of these entities become mattrialr financial position and results of
operations in future periods, we will consoliddte entities into our results. All significant intempany balances and transactions for these
unconsolidated restaurants as well as the compuahiese accounts have been consolidated have hiednatkd.

(b) Fiscal Year

We utilize a 52 or 53 week accounting pa:tiwat ends on the last Tuesday in December. Wieeudi 13 or 14 week accounting period
quarterly reporting purposes. Fiscal years 2011020hd 2009 were 52 weeks in length.
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Texas Roadhouse, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
(Tabular amounts in thousands, except share and peshare data)
(2) Summary of Significant Accounting Policies (Cotinued)
(c) Cash and Cash Equivalents

For purposes of the consolidated statenwfrdash flows, we consider all highly liquid défstruments with original maturities of three
months or less to be cash equivalents. Book ovitsciee recorded in accounts payable and are iadlwdthin operating cash flows.

(d) Receivables

Receivables consist principally of amouhis from certain franchise and license restaufant®imbursement of labor costs, pre-
opening and other expenses, amounts due for rofgs/from franchise restaurants and credit careivables.

Receivables are recorded at the invoicedusinand do not bear interest. The allowance fobtfal accounts is our best estimate of the
amount of probable credit losses in our existingpaats receivable. We determine the allowance basédustorical write-off experience. We
review our allowance for doubtful accounts quaytellast due balances over 120 days and a speaifiednt are reviewed individually for
collectability. Account balances are charged offiagt the allowance after all means of collectiaméhbeen exhausted and the potential for
recovery is considered remote.

() Inventories
Inventories, consisting principally of fodzkverages and supplies, are valued at the lofaeersd (first-in, first-out) or market.
(f) Pre-opening Expenses

Pre-opening expenses are charged to opesadis incurred. These costs include wages, bgneéivel and lodging for the training and
opening management teams, rent and food, beveragether restaurant operating expenses incurred faria restaurant opening for
business.

(g) Property and Equipment

Property and equipment are stated at Eagtenditures for major renewals and bettermentsapéalized while expenditures for
maintenance and repairs are expensed as incurepdeation is computed on property and equipmaciyding assets located on leased
properties, over the shorter of the estimated lsghs of the related assets or the underlyingde@rm using the straight-line method. In
some cases, assets on leased properties are dégtemver a period of time which includes bothittigal term of the lease and one or more
option periods. See note 2(p).

The estimated useful lives are:

Land improvement 10- 25 year
Buildings and leasehold improveme 10- 25 year
Equipment and smallwari 3-10year
Furniture and fixture 3-10year
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Texas Roadhouse, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
(Tabular amounts in thousands, except share and peshare data)
(2) Summary of Significant Accounting Policies (Cotinued)

Repairs and maintenance expense amoun&tPt6 million, $11.9 million and $11.1 million ftme years ended December 27, 2011,
December 28, 2010 and December 29, 2009, resplycfiveese costs are included in other operatingsdosour consolidated statements of
income.

(h) I'mpairment of Goodwill

Goodwill represents the excess of cost taievalue of assets of businesses acquired.dardence with the provisions of Financial
Accounting Standards Board ("FASB") Accounting Stamls Codification ("ASC") 350, Intangibles—Goodwihd Other ("ASC 350"), we
perform tests to assess potential impairmentseagtia of each fiscal year or during the year i@a@nt or other circumstance indicates that it
may be impaired. Our assessment is performed aefioating unit level, which is at the individualstaurant level. In the first step of the
review process, we compare the estimated fair vafitliee restaurant with its carrying value, inchugligoodwill. If the estimated fair value of
the restaurant exceeds its carrying amount, nbduinalysis is needed. If the estimated fair vafube restaurant is less than its carrying
amount, the second step of the review processnesytlie calculation of the implied fair value of thpoodwill by allocating the estimated fair
value of the restaurant to all of the assets atilliiies of the restaurant as if it had been a@glin a business combination. If the carrying
value of the goodwill associated with the restatiexgeeds the implied fair value of the goodwitl,immpairment loss is recognized for that
excess amount.

The valuation approaches used to deterfaingalue are subject to key judgments and assiompthat are sensitive to change such as
judgment and assumptions about our appropriatentevgrowth rates, operating margins, weighted aescast of capital and compara
company and acquisition market multiples. In estingathe fair value using the discounted cash flowthe capitalization of earnings
method, we consider the period of time the restd#uras been open, the trend of operations overpeicbd and future periods, expectations
of future sales growth and terminal value. Assuoniabout important factors such as trend of fubperations and sales growth are limited
to those that are supportable based upon the flatise restaurant and actual results at comparaktaurants. When developing these key
judgments and assumptions, we consider economécatipnal and market conditions that could impagtfair value. The judgments a
assumptions used are consistent with what we keehgpothetical market participants would use. Havegstimates are inherently uncertain
and represent only our reasonable expectationsdiegafuture developments. If the estimates usqekifiorming the impairment test prove
inaccurate, the fair value of the restaurants nitypately prove to be significantly lower, therebgusing the carrying value to exceed the fair
value and indicating impairment has occurred.

In 2011, as a result of our annual goodwipairment analysis, we determined that goodwilhted to one restaurant was impaired as
discussed further in note 14. Refer to note 5 fliteonal information related to goodwill and intable assets.

(i) Other Assets

Other assets consist primarily of defewemhpensation plan assets, deposits and costsd étatiee issuance of debt. The debt issuance
costs are being amortized to interest expensetheeaerm of the related debt. For further discussibthe deferred compensation plan, see
note 13.
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Texas Roadhouse, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
(Tabular amounts in thousands, except share and peshare data)
(2) Summary of Significant Accounting Policies (Cotinued)
() I'mpairment or Disposal of Long-lived Assets

In accordance with ASC 360-10-@Bpperty, Plant and Equipmenang-lived assets related to each restaurant teeliband used in the
business, such as property and equipment and ibtaragsets subject to amortization, are reviewedhipairment whenever events or
changes in circumstances indicate that the cargingunt of a restaurant may not be recoverable 'Wileeevaluate restaurants, cash flows
are the primary indicator of impairment. Recovelighbdf assets to be held and used is measureddayrgoarison of the carrying amount of
the restaurant to estimated undiscounted futurie taws expected to be generated by the restautantevaluation requires an estimation of
future undiscounted cash flows from operating tstaurant over its estimated useful life, which lsarior a period of over 20 years. In the
estimation of future cash flows, we consider thequkeof time the restaurant has been open, thel toéoperations over such period and fu
periods and expectations of future sales growtlsuAgptions about important factors such as trerfdtafe operations and sales growth are
limited to those that are supportable based upempldns for the restaurant and actual resultsrapagable restaurants. If the carrying amount
of the restaurant exceeds its estimated future ftasis, an impairment charge is recognized by thewant by which the carrying amount
exceeds the fair value of the assets. We generadhsure fair value by discounting estimated futash flows or by independent third party
appraisal, if available. When fair value is meadurg discounting estimated future cash flows, ®ueptions used are consistent with what
we believe hypothetical market participants wousdd.UNe also use a discount rate that is commeswitit the risk inherent in the projected
cash flows. The adjusted carrying amounts of assdie held and used are depreciated over themingng useful life. Assets to be disposed
of within a year would be separately presentethénconsolidated balance sheet and reported abwrer bf the carrying amount or fair value
less costs to sell, and would no longer be depiextian 2011, as a result of our impairment analyse determined that the land, building,
equipment, furniture and fixtures as one restaurestimpaired. For further discussion regardinguates and impairments recorded in 2011,
2010 and 2009, including the impairments of goodawid other long-lived assets, refer to note 14.

(k) Insurance Reserves

We self-insure a significant portion of exfed losses under our workers compensation, ddiadritity, employment practices liability,
property insurance and employee healthcare proghafagpurchase insurance for individual claims thateed the amounts listed below:

Employment practices liabilit $ 250,00(
Workers compensatic $ 250,00(
General liability $ 250,00(
Property $ 50,00(
Employee healthcal $ 150,00(

We record a liability for unresolved clai@sd for an estimate of incurred but not reportadres at our anticipated cost based on
estimates provided by a third party administratai/ar actuary. The estimated liability is basecaarumber of assumptions and factors
regarding economic conditions, the frequency ameérity of claims and claim development history aettlement practices. Our assumptions
are reviewed, monitored, and adjusted when wardaoyechanging circumstances.
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Texas Roadhouse, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
(Tabular amounts in thousands, except share and peshare data)

(2) Summary of Significant Accounting Policies (Cotinued)

(I Segment Reporting

We consider our restaurant and franchisipmgrations as similar and have aggregated thenaisbogle reportable segment. The majority
of the restaurants operate in the U.S. within tual dining segment of the restaurant industigyiging similar products to similar
customers. The restaurants also possess simitangstructures, resulting in similar longrm expected financial performance characteris
As of December 27, 2011, we operated 294 restasjraath as a single operating segment, and fratthisicensed an additional 72
restaurants. Revenue from external customers igadeprincipally from food and beverage sales. Wendt rely on any major customers as a
source of revenue. We aggregate similar operagggients into a single reportable operating segihém businesses are considered similar
under ASC 280Segment Reporting

(m) Revenue Recognition

Revenue from restaurant sales is recognideth food and beverage products are sold. Defeenazhue primarily represents our liabi
for gift cards and certificates that have been,dultl not yet redeemed. When the gift cards aniificates are redeemed, we recognize
restaurant sales and reduce deferred revenue.

For some of the gift cards that were sthid,likelihood of redemption is remote. When thelihood of a gift card's redemption is
determined to be remote, we record a breakagetatius and reduce deferred revenue by the amouset mepected to be redeemed. We use
historic gift card redemption patterns to determarin the likelihood of a gift card's redemptiocd®es remote and have determined that
approximately 5% of the value of gift cards willivee be redeemed. The methodology we use to matcbxpected redemption value of
unredeemed gift cards to our historic redemptidtepas is to amortize the historic 5% rate of beggkover a three year period. As a result,
the amount of unredeemed gift card liability inedddn deferred revenue is the full value of unreadee gift cards less the amortized portion
of the 5% rate of breakage. We recorded our gifif bacakage adjustment as a reduction of otheratipgrexpense. We review and adjust
estimates on a quarterly basis.

We franchise Texas Roadhouse restauraréseX&cute franchise agreements for each franobssaurant which sets out the terms of our
arrangement with the franchisee. Our franchiseeageats typically require the franchisee to payrétiai, non-refundable fee and continuing
fees based upon a percentage of sales. Subjeat sipproval and payment of a renewal fee, a framehinay generally renew the franchise
agreement upon its expiration. We collect ongomgatties of 2.0% to 4.0% of sales from domestiodfdse restaurants. These ongoing
royalties are reflected in the accompanying codatdid statements of income as franchise royaltiddees. We recognize initial franchise
fees as revenue after performing substantiallinglhl services or conditions required by the frhise agreement, which is generally upon the
opening of a restaurant. We received initial frasetiees of $0.2 million for the year ended Decen®ie 2011, $0.1 million for the year
ended December 28, 2010 and$0.2 million for the gaded December 29, 2009. Continuing franchisealtiep are recognized as revenue as
the fees are earned. We also perform supervisatadministrative services for certain franchise beehse restaurants for which we receive
management fees, which are recognized as the eerare performed. Revenue from supervisory andrasimztive services is recorded as a
reduction of general and administrative expenséisdraccompanying consolidated statements of
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Texas Roadhouse, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
(Tabular amounts in thousands, except share and peshare data)
(2) Summary of Significant Accounting Policies (Cotinued)

income. Total revenue recorded for supervisoryahdinistrative services for each of the years efdsrember 27, 2011, December 28,
2010, and December 29, 2009 was approximately dlion, $0.6 million and $0.5 million, respectivel

Sales taxes collected from customers amittedl to governmental authorities are accounte@fioa net basis and therefore are excluded
from revenue in the consolidated statements ofireco

(n) Income Taxes

We account for income taxes in accordanitie ASC 740,Income Taxesunder which deferred assets and liabilities acegnized
based upon anticipated future tax consequencésusdiible to differences between financial statencantying values of assets and liabilities
and their respective tax bases. A valuation allmedsa established to reduce the carrying valueetdrded tax assets if it is considered more
likely than not that such assets will not be resdizAny change in the valuation allowance wouldharged to income in the period such
determination was made.

(0) Advertising

We have a domestic systevitle marketing and advertising fund. We maintaintoa of the marketing and advertising fund andsash
have consolidated the fund's activity for the yearded December 27, 2011, December 28, 2010 anehiter 29, 2009. Domestic company
and franchise restaurants are required to remgésggdated portion of sales, currently 0.3%, todtieertising fund. These reimbursements do
not exceed the costs we incur throughout the yesoaated with various marketing programs whichdeneeloped internally by us. Therefc
the net amount of the advertising costs incurred &mounts remitted by company and franchise nesttsuis included in general and
administrative expense in our consolidated statésnefrincome.

The company-owned restaurant contributioeh @her costs related to local restaurant are&eting initiatives are included in other
operating costs in our consolidated statementsaafme. These costs amounted to approximately $Bibrm$7.7 million and $7.0 million
for the years ended December 27, 2011, Decemb&02®, and December 29, 2009, respectively.

(p) Leasesand Leasehold | mprovements

We lease land, buildings and/or certainiggent for the majority of our restaurants undem-tancelable lease agreements. Our lanc
building leases typically have initial terms ranginom 10 to 15 years, and certain renewal optfonsne or more five-year periods. We
account for leases in accordance with ASC 84@ses and other related authoritative guidance. Wheardening the lease term, we inclu
option periods for which failure to renew the leasposes a penalty on us in such an amount thette@wal appears, at the inception of the
lease, to be reasonably assured. The primary gealthich we are subject is the economic detrinaessbciated with the existence of
leasehold improvements which might become impafre@ choose not to continue the use of the leasederty.

Certain of our operating leases contain@termined fixed escalations of the minimum rentrdythe original term of the lease. For
these leases, we recognize the related rent exparsatraight-line basis over the lease term andrd the difference between the amounts
charged to
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(2) Summary of Significant Accounting Policies (Cotinued)

operations and amounts paid as deferred rent. \Werglty do not receive rent concessions or leaseingbrovement incentives upon opening
a restaurant that is subject to a lease. We mamecent holidays, which would begin on the posesdate and end on the date construction
of the restaurant begins, during which no cashpeaginents are typically due under the terms oféhse. Rent holidays are included in the
lease term when determining straight-line rent espe

Additionally, certain of our operating leascontain clauses that provide for additional iogieint rent based on a percentage of sales
greater than certain specified target amounts. &fegnize contingent rent expense prior to the aehient of the specified target that trigc
the contingent rent, provided achievement of tihgetlais considered probable. This may result ineseariability in rent expense as a
percentage of revenues over the term of the leamstaurants where we pay contingent rent.

We make judgments regarding the probalbbfe fer each restaurant property lease, which cgragnthe classification and accounting
a lease as capital or operating, the rent holigalyca escalations in payments that are taken iotsideration when calculating straight-line
rent and the term over which leasehold improvemfamteach restaurant are amortized. These judgnmeaysproduce materially different
amounts of depreciation, amortization and rent rgpehan would be reported if different assumesddéarms were used.

In an exposure draft issued in 2010, th&BAtogether with the International Accounting Stamls Board, has proposed a
comprehensive set of changes in U.S. generallypéedeaccounting principles ("GAAP") for leases.

(q) Useof Estimates

We have made a number of estimates andngsiguns relating to the reporting of assets antilltées, the disclosure of contingent assets
and liabilities at the date of the Consolidatedafitial Statements and the reporting of revenueeapdnses during the period to prepare these
Consolidated Financial Statements in conformityhv@AAP. Significant items subject to such estimated assumptions include the carrying
amount of property and equipment, goodwill, obligia$ related to insurance reserves, income taxgskare-based compensation expense.
Actual results could differ from those estimates.

(r) Comprehensive |ncome

ASC 220Comprehensive Incomestablishes standards for reporting and presentat comprehensive income and its components in a
full set of financial statements. Comprehensive@me consists of net income and other compreheivsiegne (loss) items that are excluded
from net income under GAAP in the United Statesesehitems included net unrealized gains (lossesgourities and the effective unreali
portion of changes in fair value of cash flow hesige

(s) Fair Valueof Financial Instruments

Fair value is determined based on the ptesdue of expected future cash flows considetiregrisks involved and using discount rates
appropriate for the duration and considers couatéyperformance risk.
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(t) Derivative Instruments and Hedging Activities

We do not use derivative instruments fading purposes. Currently, our only free standimgent derivative instruments are two inte
rate swap agreements.

We account for derivatives and hedgingvé@s in accordance with ASC 81B5erivatives and Hedgingyhich requires that all
derivative instruments be recorded on the consialiibalance sheet at their respective fair vallies.accounting for changes in the fair ve
of a derivative instrument is dependent upon whethe derivative has been designated and quaéiigzart of a hedging relationship. Our
current derivatives have been designated and guaditash flow hedges. For derivative instrumdras dre designated and qualify as a cash
flow hedge, the effective portion of the gain ssdmn the derivative instrument is reported asnapoment of other comprehensive income
(loss) and reclassified into earnings in the saeréogd or period during which the hedged transaciffects earnings. There was no hedge
ineffectiveness recognized during the periods emkstember 27, 2011, December 28, 2010 and Dece28h&009.

(u) Recent Accounting Pronouncements

Fair Value Measures and Disclosures
(ASU 2010-06)

In January 2010, the FASB issued ASU 208.0vAich amends ASC topic 82Bair Value Measures and DisclosureASU No. 201006
amends the ASC to require disclosure of transfeosand out of Level 1 and Level 2 fair value meaments, and also requires more detailed
disclosure about the activity within Level 3 faslue measurements. The changes as a result ofpitiige are effective for annual and interim
reporting periods beginning after December 15, 200@ 2010 fiscal year), except for requirementatesl to Level 3 disclosures, which are
effective for annual and interim period beginnifiggaDecember 15, 2010 (our 2011 fiscal year). Thilance requires new disclosures only,
and had no impact on our consolidated financiaitioos results of operations or cash flows.

Comprehensive | ncome
(ASU 2011-05)

In June 2011, the FASB issued ASU 2011F0Bsentation of Comprehensive Income. ASU 2011l6%rates the option to present the
components of other comprehensive income as péneaftatement of changes in stockholders' equitich is our current presentation, and
also requires presentation of reclassification stdpents from other comprehensive income to netnirgcon the face of the financial
statements. In December 2011, the FASB issued ABI1-22 Deferral of the Effective Date for Amendments e&oRhesentation of
Reclassifications of Items Out of Accumulated O@@mprehensive Income in ASU 2-05, to defer the effective date of the specific
requirement to present items that are reclassifigdf accumulated comprehensive income to netniecalongside their respective
components of net income and other comprehensoaria. All other provisions of this update are effecfor annual and interim reporting
periods beginning after December 15, 2011 (our Z3t2l year). The adoption of this new guidanceé ha impact on our consolidated
financial position, results of operations or cdstws, though it will change our financial statempregsentation.
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Goodwill and Other I ntangibles
(ASU 2011-08)

In September 2011, the FASB issued ASU 218,Intangibles—Goodwill and Other, Testing Goodwill impairment, which permits
an entity to make a qualitative assessment of velnetlis more likely than not that a reporting tsfair value is less than its carrying value
before applying the two-step goodwill impairmentdabthat is currently in place. If it is determingulough the qualitative assessment that a
reporting unit's fair value is more likely than meater than its carrying value, the remainingaimpent steps would be unnecessary. The
gualitative assessment is optional, allowing congmato go directly to the quantitative assessnmgnis update is effective for annual and
interim goodwill impairment tests performed in isgears beginning after December 15, 2011 (ouR2i3tal year). We do not anticipate
any changes to the content of our financial statmgsner disclosures as a result of adopting thidange.

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

Long-term debt and obligations under capitamses consisted of the following:

December 27, December 28,

2011 2010
Installment loans, due 20:- 2020 $ 1,67¢ $ 1,86¢
Obligations under capital leas 22€ 31t
Revolver 60,00( 50,00(
61,90 52,18(
Less current maturitie 304 274

$ 61,60 $ 51,90¢

Maturities of long-term debt and obligasaimder capital leases at December 27, 2011 dofi@ss:

2012 $ 304
2013 33¢
2014 275
2015 282
2016 60,157
Thereaftel 55C

$ 61,90¢

The weighted average interest rate formlireent loans outstanding at December 27, 201 1Ds@mber 28, 2010 was 10.57% and
10.58%, respectively. The debt is secured by celéaid and buildings and is subject to certain gyepent penalties.

On August 12, 2011, we entered into a n2@0% million five-year revolving credit facility ih a syndicate of commercial lenders led
by JP Morgan Chase Bank, N.A., PNC Bank, N.A., 4ralls Fargo, N.A. This facility replaces our prewicfive-year revolving credit
facility. The new facility expires
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(3) Long-term Debt and Obligations Under Capital Leases (Continued)

on August 12, 2016. The terms of the facility requis to pay interest on outstanding borrowingh@t ondon Interbank Offered Rate
("LIBOR") plus a margin of 0.875% to 1.875%, depigdon our leverage ratio, or the Alternate BasteRahich is the higher of the issuing
bank's prime lending rate or the Federal Fundsplate0.50%. We are also required to pay a comnmtrfee of 0.150% to 0.350% per year
on any unused portion of the facility, dependingoan leverage ratio. The weightedterage interest rate for the revolver at both e 27
2011 and December 28, 2010 was 3.20% and 3.59%¢gatdeely, including interest rate swaps. At Decemdy?, 2011, we had $60.0 million
outstanding under the credit facility and $136.8iam of availability, net of $3.8 million of outahding letters of credit.

The lenders' obligation to extend credilemthe facility depends on us maintaining cerfamancial covenants, including a minimum
consolidated fixed charge coverage ratio of 2.00.60 and a maximum consolidated leverage rat@d to 1.00. The credit facility permits
us to incur additional secured or unsecured indigtetes outside the facility, except for the incuceeaf secured indebtedness that in the
aggregate exceeds 20% of our consolidated tangéilevorth or circumstances where the incurrenceofired or unsecured indebtedness
would prevent us from complying with our financtalvenants. We were in compliance with all covenastef December 27, 2011.

On October 22, 2008, we entered into agr@st rate swap, starting on November 7, 2008, avithtional amount of $25.0 million to
hedge a portion of the cash flows of our variable credit facility. We have designated the interate 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 theap, we pay a fixed rate of 3.83% on the $25.0iomlhotional amount and receive payments
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. @es in the fair value of the interest rate swaphe reported as a component of
accumulated other comprehensive income.

On January 7, 2009, we entered into améstaate swap, starting on February 7, 2009, avitiotional amount of $25.0 million to hedge
a portion of the cash flows of our variable ratedit facility. We have designated the interest satap as a cash flow hedge of our exposu
variability in future cash flows attributable taémest payments on a $25.0 million tranche of flmptate debt borrowed under our revolving
credit facility. Under the terms of the swap, wg pdixed rate of 2.34% on the $25.0 million noabamount and receive payments from the
counterparty based on the 1-month LIBOR rate fran ending on January 7, 2016, effectively resglin a fixed rate LIBOR component of
the $25.0 million notional amount. Changes in thie Value of the interest rate swap will be reptds a component of accumulated other
comprehensive income.
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(4) Property and Equipment, Net

Property and equipment were as follows:

December 27, December 28,

2011 2010
Land and improvemen $ 97,81¢ $ 94,04¢
Buildings and leasehold improveme 375,75t 346,79:
Equipment and smallwari 176,26: 156,01
Furniture and fixture 55,19¢ 49,84(
Construction in progres 19,09¢ 4,88¢
Liguor licenses 5,851 5,45(

729,97 657,03¢
Accumulated depreciation and amortizat (232,76() (198,05)

$ 49721 $ 458,98

The amount of interest capitalized in cattioe with restaurant construction was approxinya$él.3 million, $0.1 million and
$0.1 million for the years ended December 27, 2@Ecember 28, 2010 and December 29, 2009. In 2314 result of our annual impairm
analysis, we determined that property and equipmedated one restaurant were impaired as discdaséar in note 14. In 2010, no
impairment was recorded as a result of our anmophirment analysis.

(5) Goodwill and Intangible Assets

The changes in the carrying amount of gabbdwd intangible assets are as follows:

Goodwill Intangible Assets
Balance as of December 29, 2( $ 113,46 $ 11,19¢
Additions — —
Amortization expens — (1,07¢)
Disposals and other, n — —
Impairment (1,680 —
Balance as of December 28, 2( 111,78 10,11¢
Additions — —
Amortization expens — (1,076
Disposals and other, n — —
Impairment (839 —
Balance as of December 27, 2( $ 110,94¢ $ 9,04z

Intangible assets consist of reacquireddnése rights. The gross carrying amount and actatediamortization of the intangible asse
December 27, 2011 were $14.0 million and $5.0 arillirespectively. We amortize reacquired franchigigts on a straight-line basis over the
remaining term of the franchise operating agreemenvttich varies by restaurant. The weighted aveaagertization period of reacquired
franchise rights is approximately 14 years. Amatian expense for each of the next five years jeeted to be $1.1 million. In 2011 and
2010, as a result of our goodwill and/or
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(5) Goodwill and Intangible Assets (Continued)
long-lived assets impairment analysis, we deterththat goodwill related to certain restaurants ingsaired as discussed further in note 14.
(6) Leases

The following is a schedule of future minim lease payments required for capital leases parhting leases that have initial or
remaining noncancelable terms in excess of oneg&af December 27, 2011:

Capital Operating

Leases Leases

2012 $ 117 $ 22,99¢
2013 117 22,72
2014 20 22,12%
2015 — 19,85:
2016 — 18,33¢
Thereaftel — 93,50:

Total 254 $ 199,53¢
Less amount representing interest of 10 28
Present value of minimum capital lease paym 22¢€
Less current maturities of obligations under capitases 98
Obligations under capital leases, excluding current

maturities $ 12€

Capitalized lease assets, primarily buddinith a cost of approximately $0.8 million and%illion at December 27, 2011 and
December 28, 2010, respectively, are being amartirea straightine basis over the applicable lease terms andast&xpense is recogniz
on the outstanding obligations. The total accunedl@mortization of property held under capital ésawtaled $0.4 million at both
December 27, 2011 and December 28, 2010.

Rent expense for operating leases consisttek following:

December 27, December 28, December 29,
2011 2010 2009

Minimum ren—occupancy $ 22,53 $ 20,84: $ 19,57«

Contingent ren 61¢ 51¢ 444

Rent expense, occupan 23,15( 21,36! 20,01¢
Minimum rent—equipment and

other 3,018 2,61z 2,414

Rent expens $ 26,16: $ 2397¢ $ 22,43.
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(7) Income Taxes

Components of our income tax (benefit) pralision for the years ended December 27, 201tebder 28, 2010 and December 29,
2009 are as follows:

Year Ended Year Ended Year Ended
December 27, 2011 December 28, 2010 December 29, 2009
Current:

Federa $ 20,54¢ $ 20,56. $ 18,68(
State 6,14¢ 5,32: 4,937
Total current 26,69¢ 25,88¢ 23,617

Deferred:
Federa 28¢ 1,78¢ 231
State (219 11 (357)
Total deferrec 70 1,79¢ (12¢)
Income tax provisiol  $ 26,76 $ 27,68: $ 23,49:

A reconciliation of the statutory fedenatdme tax rate to our effective tax rate for Decenity, 2011, December 28, 2010 and
December 29, 2009 is as follows:

December 27, December 28, December 29,

2011 2010 2009
Tax at statutory federal ra 35.(% 35.(% 35.(%
State and local tax, net of federal
benefit 3.7 3.7 3.7
FICA tip tax credil (6.0 (5.4 (6.2
HIRE retention credi (2.7 — —
Work opportunity tax cred (1.2 (2.7) (1.9
Incentive stock option (0.2) (0.7 0.4
Nondeductible officer compensati 0.t 0.¢ 1.1
Other (0.2 0.2 0.t
Total 29.5% 32.2% 33.1%
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(7) Income Taxes (Continued)

Components of deferred tax assets (li#dsljtare as follows:

December 27, December 28,
2011 2010

Deferred tax asset

Insurance reserve $ 3252 % 2,641

Other reserve 473 342

Deferred ren 5,831 4,757

Share-based compensatic 5,46( 3,632

Unredeemed gift carc 2,812 2,621

Other assets and liabiliti¢ 4,791 4,537
Total deferred tax ass 22,61¢ 18,537
Deferred tax liabilities

Depreciation and amortizatic (27,427 (24,379

Other assets and liabiliti¢ (54%) (240)
Total deferred tax liabilit (27,967 (24,619
Net deferred tax liabilit $ (5,34¢) $ (6,07¢€)
Current deferred tax ass $ 3,361 $ 2,36¢
Noncurrent deferred tax liabilil (8,715 (8,449
Net deferred tax liabilit $ (5,349 $ (6,07€)

We have not provided any valuation alloneaas we believe the realization of our deferredagsets is more likely than not.

A reconciliation of the beginning and erglliability for unrecognized tax benefits is asdals:

Uncertain tax Uncertain tax

positions impacting positions not Total uncertain
tax rate impacting tax rate tax positions
Balance at December 29, 2C $ 20€ $ 19¢ ¢ 404
Additions to tax positions related to priot
years — — —
Reductions due to statute expirat (82 (19¢) (280)
Balance at December 28, 2C 124 — 124
Additions to tax positions related to prioi
years 91 — 91
Reductions due to statute expirat (92) — (92)
Balance at December 27, 2C $ 124 $ — 3 124

We, consistent with our existing policycognize both interest and penalties on unrecogrizetienefits as part of income tax expense.
As of December 27, 2011, the total amount of actpenalties and interest related to uncertain taxipions was immaterial. As of
December 28, 2010, the total amount of accruedlppesiand interest related to uncertain tax pravisiwas $0.1 million. Included
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(7) Income Taxes (Continued)

in the balance of total unrecognized tax benefiBexxember 27, 2011 are no potential benefits, whiadecognized, would affect the effect
tax rate.

All entities for which unrecognized tax lefits exist as of December 27, 2011 possess a Dmmretax year-end. As a result, as of
December 27, 2011, the tax years ended Decemb@088, December 29, 2009 and December 28, 2010meunbject to examination by all
tax jurisdictions. As of December 27, 2011, no tudiere in process by a tax jurisdiction thataifpleted during the next twelve months,
would be expected to result in a material changaitaunrecognized tax benefits. Additionally, adefcember 27, 2011, no event occurred
that is likely to result in a significant increasedecrease in the unrecognized tax benefits thr@erember 26, 2012.

(8) Preferred Stock

Our Board of Directors is authorized, withéurther vote or action by the holders of comrstuck, to issue from time to time up to an
aggregate of 1,000,000 shares of preferred stookénor more series. Each series of preferred stidthave the number of shares,
designations, preferences, voting powers, qualiioa and special or relative rights or privilegasshall be determined by the Board of
Directors, which may include, but are not limited dividend rights, voting rights, redemption aimtkag fund provisions, liquidation
preferences, conversion rights and preemptivesigktere were no shares of preferred stock outstgrad December 27, 2011 and
December 28, 2010.

(9) Stockholders' Equity

On February 14, 2008, our Board of Direstapproved a stock repurchase program under whiahhorized us to repurchase up to
$25.0 million of our common stock. On July 8, 2008 Board of Directors approved a $50.0 millioargese in our stock repurchase
program. Our total stock repurchase authorizatieneiased to $75.0 million. On November 19, 2008 Bbard of Directors extended the
expiration date on the stock repurchase prografebouary 14, 2011.

On February 17, 2011, our Board of Direstapproved a stock repurchase program under whiahhorized us to repurchase up to
$50.0 million of our common stock. On August 18120our Board of Directors approved a $50.0 milliocrease in our stock repurchase
program. On February 16, 2012, our Board of Dinectancelled this stock repurchase program, whachtb expiration date and
$40.9 million remaining as of December 27, 2011 approved a stock repurchase program under whadltlitorized us to repurchase up to
$100.0 million of our common stock. Any repurchaséisbe made through open market transactions.tirheng and the amount of any
repurchases will be determined by management yratameters established by our Board of Directased on its evaluation of our stock
price, market conditions and other corporate c@raiibns. See note 18.

For the years ended December 28, 2010 acerber 29, 2009, we did not repurchase any shams common stock; however, for t
year ended December 27, 2011, we paid approxim@&dyl million to repurchase 3,972,100 shares otommon stock
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(10) Earnings Per Share

The share and net income per share datdlfperiods presented are based on the histosiegjhted-average shares outstanding. The
diluted earnings per share calculations show tfexedf the weighted-average stock options andiotst stock awards outstanding from our
equity incentive plan as discussed in note 12 tl@years ended December 27, 2011, December 28,&@llDecember 29, 2009, options to
purchase 521,512, 1,798,911 and 2,861,892 shasgmeatively, were outstanding but not includechamn¢domputation of diluted net income
per share because their inclusion would have hahtsdilutive effect. For the year ended Decen&r2011, an immaterial number of
shares of nonvested stock were outstanding buboktded in the computation of diluted net inconee ghare because their inclusion would
have had an antifutive effect. For the years ended December B&802and December 29, 2009, 16,546 and 18,475 sbanesmvested stocl
respectively, were outstanding but not includetheacomputation of diluted net income per sharebse their inclusion would have had an
anti-dilutive effect.

The following table sets forth the calcidatof weighted average shares outstanding (inshods) as presented in the accompanying
consolidated statements of income:

Fiscal Year Ended
December 27, 2011 December 28, 2010 December 29, 2009

Net income
attributable to Texe
Roadhouse, Inc. ar
subsidiaries $ 63,96¢ $ 58,28¢ $ 47 ,47¢

Basic EPS
Weighted-average
common shares

outstanding 70,82¢ 71,43: 69,96
Basic EP< $ 0.9C $ 0.8z $ 0.6¢
Diluted EPS:

Weighted-average
common shares

outstandinc 70,82¢ 71,43: 69,96
Dilutive effect of stocl

options and

nonvested stoc 1,44¢ 1,497 1,331
Share—diluted 72,27¢ 72,92¢ 71,29¢
Diluted EPS $ 0.8¢ $ 0.8C $ 0.67

(11) Commitments and Contingencies

The estimated cost of completing capitaigut commitments at December 27, 2011 and Dece&&)e2010 was approximately
$58.6 million and $52.8 million, respectively.

We entered into real estate lease agresn@ntranchise restaurants located in Everett, Méngmont, CO, Montgomeryville, PA,
Fargo, ND and Logan, UT before granting franchights for those restaurants. We have subsequesglgrzed the leases to the franchisees,
but remain contingently liable if a franchisee ddffs, under the terms of the lease. The Longma@sdevas assigned in October 2003 and
expires in May 2014, the Everett lease was assign8éptember 2002 and expires
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(11) Commitments and Contingencies (Continued)

in February 2018, the Montgomeryville lease wasgagsl in October 2004 and expires in June 202E#rgo lease was assigned in February
2006 and expires in July 2016 and the Logan leaseassigned in January 2009 and expires in Au@ig. 2As the fair value of the
guarantees is not considered significant, no ligtilas been recorded. As discussed in note 1Eveeett, MA, Longmont, CO, and Fargo,
ND restaurants are owned, in whole or part, byagefficers, directors and 5% stockholders of@wenpany.

During the year ended December 27, 2011haugyht most of our beef from three suppliers. élihph there are a limited number of beef
suppliers, we believe that other suppliers coutivjole similar product on comparable terms. A changauppliers, however, could cause
supply shortages and a possible loss of saleshwinitld affect operating results adversely. We havenaterial minimum purchase
commitments with our vendors that extend beyonda.y

On September 30, 2011, the U.S. Equal Eympémt Opportunity Commission ("EEOC") filed a lauigitled Equal Employment
Opportunity Commission v. Texas Roadhouse, InggsTRoadhouse Holdings LLC, Texas Roadhouse MaragePorp. in the United
States District Court, District of Massachusettiwjl@ction Number 1:11-cv-11732. The complainteaes that we engaged in a pattern and
practice of age discrimination in hiring for cerntaiestaurant positions in violation of the Age Diisgnation in Employment Act. The
complaint alleges that applicants over the ageDofidre denied employment in our restaurants irebdgr, host, server and server assistant
positions due to their age. The EEOC is seekingnittjve relief, remedial actions, payment of dansagethe applicants and costs. We bel
we have meritorious defenses to the claims madbadEEOC, and we intend to vigorously defend agdivesn. Based on the preliminary
status of this matter, we cannot estimate the plesamount or range of loss, if any, associatetl thiis matter.

On January 19, 2011, a civil case styled alass action complaint titleitnna Crenshaw, Andrew Brickley, et al, and alkostsimilarly
situated v. Texas Roadhouse, Inc., Texas Roadlaldangs, LLC, Texas Roadhouse of Everett, LLCBahs Roadhouse Management
Corp., d/b/a Texas Roadhoug€renshaw") was filed. The complaint was subsetjyemmended to add additional plaintiffs. The coaipt is
pending in the United States District Court, Didtof Massachusetts, Civil Action Number 1:11-c\649. The complaint alleges a failure to
comply with Massachusetts labor laws, specifictiiyt we improperly shared pooled tips with ineligibmployees in all of our restaurants in
Massachusetts. Currently, we operate nine resteuirathe state. We have filed an answer denyihgnalerial allegations and are in the early
phases of discovery. Additionally, we have agreepdrticipate in mediation.

We believe that we have meritorious defenedhe claims made in the Crenshaw case, andtesed to vigorously defend against them,
including plaintiffs' efforts to certify a classtam. Based on the preliminary status of this ma#ipecifically that no class has been certified,
we cannot estimate the possible amount or rantgessf if any, associated with this matter. Howeifdhe court imposes statutory penalties,
including restitution of the difference between tipecredit wage and minimum wage, restitutionip$ treble damages and attorneys' fees,
then the case could have a material adverse effectir consolidated financial position, result®pération or cash flows.
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(11) Commitments and Contingencies (Continued)

We are involved in various other claims $ghl actions arising in the normal course of bess. In the opinion of management, the
ultimate disposition of these matters will not haveaterial effect on our consolidated financiadipon, results of operations or cash flows.

(12) Share-based Compensation

In May 2004, we adopted an equity incenfilan (the "Plan"”) for eligible participants. Thtan amended and restated the 1997 Texas
Roadhouse Management Corp. Stock Option Plan. TdregdPovides for granting of incentive and non-dfied stock options to purchase
shares of common stock, stock bonus awards (restritock unit awards ("RSUs")) and restrictedlstowards. The Plan provides for the
issuance of 16,000,000 shares of common stockapl@nual increase to be added on the first déyeofear for a period of ten years,
commencing on January 1, 2005 and ending on (arddimg) January 1, 2014, equal to the lesser efpmrcent of the shares of common
stock outstanding or 1,000,000 shares of commarksf@ptions are exercisable at various periodsirgnigom one to ten years from the date
of grant. Beginning in 2008, we changed the method/hich we provide share-based compensation t@myoyees by eliminating stock
option grants and, instead, granting RSUs as a &drshare-based compensation. An RSU is the camditiright to receive one share of
common stock upon satisfaction of the service-bassting requirement.

The following table summarizes the shargebacompensation recorded in the accompanying tdata statements of income:

Fiscal Year Ended

December 27, December 28, December 29,
2011 2010 2009
Labor expens $ 3,90 $ 3,36 $ 2,83¢
General and administrative expel 6,62( 4,32 4,65
Total share-based compensation
expense $ 10,52 $ 7,68€ $ 7,49¢

A summary of share-based compensationigchy type of grant as of December 27, 2011 arehgles during the period then ended is
presented below.

Summary Details for Plan Share Options

Weighted- Weighted-Average
Average Exercise Remaining Contractual Aggregate
Shares Price Term (years) Intrinsic Value

Outstanding at December :

2010 3,996,51; $ 11.8i
Granted — —
Forfeited (32,46¢€) 15.3¢
Exercisec (477,409 10.5:
Outstanding at December :

2011 3,486,64. $ 12.0z 3.6C $ 12,22
Exercisable at December 2

2011 3,460,58! $ 12.01 3.5¢ % 12,15¢
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(12) Share-based Compensation (Continued)
No stock options were granted during tkedi years ended December 27, 2011, December 28,&@ December 29, 2009.

The total intrinsic value of options exsex during the years ended December 27, 2011, Dire2B, 2010 and December 29, 2009 was
$3.0 million, $9.6 million and $5.1 million, resgiely. As of December 27, 2011, with respect teested stock options, there was an
immaterial amount of unrecognized compensation thagtis expected to be recognized over a weighteslage period of less than one year.
The total grant date fair value of stock optionsted during the years ended December 27, 2011 nilere?8, 2010 and December 29, 2009
was $0.7 million, $1.3 million and $1.2 million sggectively.

For the years ended December 27, 2011, Bieee28, 2010 and December 29, 2009, cash rechiwedoptions exercised was
$5.0 million, $11.0 million and $2.8 million, resgively. The excess tax benefit realized from tadutctions associated with options
exercised for the years ended December 27, 201derblger 28, 2010 and December 29, 2009 was $2.@0mi$3.2 million and $1.8 million,
respectively.

Summary Details for RSUs

Weighted-

Average Grant

Shares Date Fair Value
Outstanding at December 28, 2( 1,205,411 $ 11.71
Granted 792,61: 16.1<
Forfeited (138,15() 16.0¢
Vested (673,399 12.2:
Outstanding at December 27, 2( 1,186,481 $ 13.71

As of December 27, 2011, with respect teasted RSUs, there was $7.3 million of unrecognaedpensation cost that is expected to
be recognized over a weighteslerage period of 1.4 years. The vesting term@RSUs range from approximately 1.0 to 5.0 yeke.total
grant date fair value of RSUs vested during thesyeaded December 27, 2011, December 28, 2010 acenitber 29, 2009 was $9.1 million,
$6.5 million and $4.9 million, respectively.

(13) Fair Value Measurement

ASC 820, Fair Value Measurements and D&ales ("ASC 820"), establishes a framework for meag fair value and expands
disclosures about fair value measurements. ASGe8&iblishes a three-level hierarchy, which reguaresntity to maximize the use of
observable inputs and minimize
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(13) Fair Value Measurement (Continued)

the use of unobservable inputs in measuring fdireval he valuation hierarchy is based upon thesparency of inputs to the valuation of an
asset or liability on the measurement date.

Level 1 Inputs based on quoted prices in active marketiléartical asset:

Level 2 Inputs other than quoted prices included withévél 1 that are observable for the
assets, either directly or indirect

Level 3 Inputs that are unobservable for the as

There were no transfers among levels withénfair value hierarchy during the year endeddbawer 27, 2011.
The following table presents the fair valdier our financial assets and liabilities measwred recurring basis:

Fair Value Measurements

Level December 27, 2011 December 28, 2010

Interest rate sway 2 9 4,247 $ (2,17¢)
Deferred compensation plan—

assets 1 6,74¢ 5,47¢
Deferred compensation plan—

liabilities 1 (6,719 (5,469

Total $ (4,219 $ (2,172)

The fair value of our interest rate swagsendetermined based on the present value of eegoétiure cash flows considering the risks
involved, including nonperformance risk, and usiligcount rates appropriate for the duration. See hb for discussion of our interest rate
swaps.

The Second Amended and Restated Deferrath€osation Plan of Texas Roadhouse Management,@sramended, (the "Deferred
Compensation Plan") is a nonqualified deferred cemsption plan which allows highly compensated eyg®e to defer receipt of a portion
their compensation and contribute such amounts¢ooo more investment funds held in a rabbi tAd&.report the accounts of the rabbi trust
in our consolidated financial statements. Thesestments are considered trading securities andepogted at fair value based on third-party
broker statements. The realized and unrealizeddlghins and losses related to these investmanisell as the offsetting compensation
expense, are recorded in general and administrexigense on the consolidated statements of income.

The following table presents the fair valdier our financial assets and liabilities measwe@ nonrecurring basis:

Fair Value Measurements

Level December 27, 2011 December 28, 2010 Total losses
Long-lived assets
held for sale 2 $ 1,39¢ % 1,59¢ $ 20C
Long-lived assets
held for use 2 1,01% 1,117 —
Goodwill 3 992 1,83( 83¢€
Total $ 3,407 $ 4,548 $ 1,03¢
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Long-lived assets held for sale includalland building and are valued using Level 2 inppitsnarily independent third party appraisal.
These assets are included in Property and equipment consolidated balance sheets as we do mpefcexo sell these assets in the next
12 months. Cost to market and/or sell the assetfaatored into the estimates of fair value. Dutimg 52 weeks ended December 27, 2011,
long{ived assets held for sale with a carrying amodi§tlo6 million were written down to their fair vadwf $1.4 million, resulting in a loss
$0.2 million, which is included in Impairment anidsures in our consolidated statements of income.

Long-lived assets held for use includediog, equipment and furniture and fixtures andwaleed using Level 2 inputs, primarily an
independent third party appraisal. These assetsi@reled in Property and equipment in our constéd balance sheets. During the 52 wi
ended December 29, 2009, long-lived assets heldsemith a carrying amount of $2.5 million weratten down to their fair value of
$1.2 million, resulting in a loss of $1.3 milliowhich is included in Impairment and closures in comsolidated statements of income.
Depreciation expense of $0.1 million was recordedhese assets during the 52 weeks ended Decem©b20 1.

As of December 27, 2011 and December 280 2goodwill in the table above relates to two #mde underperforming restaurants,
respectively, in which the carrying value of the@sated goodwill was reduced to fair value, basetheir historical results and anticipated
future trends of operations. These charges araded in Impairment and closures in our consolidatatements of income. For further
discussion of impairment charges, see note 14.

At December 27, 2011 and December 28, 20E0fair value of cash and cash equivalents, adsaeceivable and accounts payable
approximated their carrying value based on thetdleom nature of these instruments. The fair vaiueur long-term debt is estimated based
on the current rates offered to us for instrumefimilar terms and maturities. The carrying anmtswand related estimated fair values for our
debt is as follows:

December 27, 2011 December 28, 2010
Carrying Carrying
Amount Fair Value Amount Fair Value
Installment loan: $ 167¢ $ 2,04/ $ 1,868 $ 2,32«
Revolver 60,00( 60,00( 50,00( 50,00¢(

(14) Impairment and Closure Costs

During 2011, 2010 and 2009, we recordedaimpent charges of $1.2 million, $2.0 million ar@l@million, respectively, related to
goodwill and long-lived assets. These charges werasured and recognized following current accogrgindance which requires that the
carrying value of these assets be tested for imaait whenever circumstances indicate that impaitrmary exist, or at least annually in the
case of goodwill. Refer to note 2 for further dission of the methodology used by us to test fogdlived asset and goodwill impairment.

Impairment charges in 2011 included $0.Bioni associated with the impairment of goodwillated to one restaurant and the
$0.4 million related to the write-down of land, lling, equipment and furniture and fixtures andang closure costs associated with one
restaurant closed in 2008. The
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(14) Impairment and Closure Costs (Continued)

goodwill impairment charges in 2011 resulted fromn annual testing which relies, in part, on thedrisal trends and anticipated future tre
of operations of individual restaurants.

Impairment charges in 2010 included $1.llioni associated with the impairment of goodwillated to four restaurants and $0.2 million
related to the write-down of equipment and ongailogure costs associated with one restaurant, wirshclosed in 2010. The remaining
$0.1 million in expenses were ongoing closure cassociated with one restaurant closed in 2008.

Impairment charges in 2009 included $1.Bionirelated to four underperforming restauramtsvhich the carrying value of the
associated goodwill and reacquired franchise rigleie reduced to fair value, based on their hisébriesults and anticipated future trends of
operations. Of the $1.9 million impairment char$@.6 million was not deductible for tax purposest. farther discussion of goodwill and
intangible assets, refer to note 6.

Impairment charges in 2009 also include@® $dillion related to one underperforming restatirarwhich its carrying value was reduced
to its estimated fair value, based on its histdrieaults and anticipated future trends of operestidhe impairment included building and
equipment. In addition, in 2009, we recorded a @&i®0.6 million related to the sale of one restatinvhich was relocated, a charge of
$0.5 million in conjunction with the closure of orestaurant, and recognized a credit of $0.1 miltelated to the settlement of a lease res
associated with one restaurant which was clos@008.

(15) Derivative and Hedging Activities

We enter into derivative instruments fakrmanagement purposes only, including derivatilessgnated as hedging instruments under
FASB ASC 815, Derivatives and Hedging ("ASC 815V use interest rate-related derivative instrumenteanage our exposure to
fluctuations of interest rates. By using theserimaents, we expose ourselves, from time to timeredit risk and market risk. Credit risk is
the failure of the counterparty to perform under tbrms of the derivative contract. When the faiue of a derivative contract is positive, the
counterparty owes us, which creates credit riskuforWe minimize the credit risk by entering intansactions with high-quality
counterparties whose credit rating is evaluated qoarterly basis. Our counterparty in the interatst swaps is JP Morgan Chase Bank, N.A.
Market risk is the adverse effect on the value fafancial instrument that results from a changiiarest rates, commaodity prices, or the
market price of our common stock. We minimize marisk by establishing and monitoring parametesd timit the types and degree of
market risk that may be taken.

Interest Rate Swaps

On October 22, 2008, we entered into agr@st rate swap, starting on November 7, 2008, avithtional amount of $25.0 million to
hedge a portion of the cash flows of our variable credit facility. We have designated the interate swap as a cash flow hedge of our
exposure to variability in future cash flows attri@able to interest payments on a $25.0 millionahenof floating rate debt borrowed under its
revolving credit facility. Under the terms of theap, we pay a fixed rate of 3.83% on the $25.0iomlhotional amount and receive payments
from the counterparty based on the
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1-month LIBOR rate for a term ending on Novembe2d15, effectively resulting in a fixed rate LIBQRmponent of the $25.0 million
notional amount.

On January 7, 2009, we entered into améstaate swap, starting on February 7, 2009, avitiotional amount of $25.0 million to hedge
a portion of the cash flows of our variable ratedit facility. We have designated the interest satap as a cash flow hedge of our exposu
variability in future cash flows attributable taémest payments on a $25.0 million tranche of flmptate debt borrowed under our revolving
credit facility. Under the terms of the swap, wg pdixed rate of 2.34% on the $25.0 million noabamount and receive payments from the
counterparty based on the 1-month LIBOR rate fran ending on January 7, 2016, effectively resglin a fixed rate LIBOR component of
the $25.0 million notional amount.

We entered into the above interest ratgpswéth the objective of eliminating the variabyilivf our interest expense that arises becau
changes in the variable interest rate for the dedegl interest payments. Changes in the fair vafitiee interest rate swap will be reported
component of accumulated other comprehensive inctvieewill reclassify any gain or loss from accuntethother comprehensive income,
net of tax, on our consolidated balance sheettépant expense on our consolidated statement ofriaavhen the interest rate swap expires or
at the time we choose to terminate the swap. Seeliofor fair value discussion of these interatt swaps.

The following table summarizes the fairugahnd presentation in the consolidated balancetskear derivatives designated as hedging
instruments under ASC 815:

Derivative Assets Derivative Liabilities
Balance Sheet December 27, December 28, December 27, December 28,
Location 2011 2010 2011 2010

Derivative Contracts

Designated as

Hedging

Instruments under

ASC 815 Q)
Interest rate sway $ — $ — 8 4247 $ 2,17¢
Total Derivative

Contracts $ — % — 3 4247 $ 2,17¢

Q) Derivative assets and liabilities are includedaim ¥alue of derivative financial instruments oe tonsolidated balance
sheets
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The following table summarizes the effetlerivative instruments on the consolidated states of income for the 52 weeks ended
December 27, 2011 and December 28, 2010:

Amount
of Gain Amount of
Reclassified Location of (Loss) Gain
Location of from AOCI (Loss) Gain Recognized
Amount of Loss (Loss) Gain to Income Recognized in Income
Recognized in AOCI Reclassified (effective in Income (ineffective
(effective portion) from AOCI portion) (ineffective portion)
2011 2010 Income 2011 2010 portion) 2011 2010
Interest rate
swaps $ (1.27) $ (1,359 — $ 11¢ $ 13¢ — $ — $ —

(16) Related Party Transactions

The Longview, Texas restaurant, which wagiaed by us in connection with the completioroof initial public offering, leases the la
and restaurant building from an entity controllgdSieven L. Ortiz, our Chief Operating Officer. Tlease term is for 15 years and will
terminate in November 2014. The lease can be rethéwdwo additional terms of five years each. Rergpproximately $19,000 per month.
The lease can be terminated if the tenant faifstothe rent on a timely basis, fails to maintaim insurance specified in the lease, fails to
maintain the building or property or becomes inealv Total rent payments were approximately $22%f60both 2011 and 2010.

The Bossier City, Louisiana restaurantybfch Steven L. Ortiz beneficially owns 66.0% anel @wn 5.0%, leases the land and building
from an entity owned by Mr. Ortiz. The lease teelb years and will terminate on March 31, 202GtReapproximately $16,600 per month
and escalates 10% each five years during the fBmmnext rent escalation is in the second quaft2@d5. The lease can be terminated if the
tenant fails to pay rent on a timely basis, fadl$rtaintain insurance, abandons the property orrhesansolvent. Total rent payments were
approximately $199,000 and $193,000 for 2011 arid) 2fespectively.

We have 15 license and franchise restasi@ambed in whole or part by certain officers, dioes and stockholders of the Company at
December 27, 2011, December 28, 2010 and DecerBhb@0R9. These entities paid us fees of $2.2 mill&2.1 million and $2.1 million for
the years ended December 27, 2011, December 28,&@llDecember 29, 2009, respectively. As discuissedte 11, we are contingently
liable on leases which are related to three ofdmestaurants.

On August 17, 2011, we entered into anexgent with G.J. Hart, our former President and fBi@cutive Officer whereby Mr. Hart
will provide consulting services to us from Augst 2011 through January 2, 2012. In consideratfdhe services to be performed by
Mr. Hart, our Board of Directors accelerated thstivegy of a grant of 60,000 restricted stock uniterf January 7, 2012 to January 2, 2012.
The agreement also provides for partial paymeihieafth insurance premiums through December 31,.2011
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2011

First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Revenue $ 283,78' $ 279,57. $ 269,25! $ 276,61t $ 1,109,22
Total costs and expens $ 253,57t $ 255,82: $ 246,18. $ 258,40¢ $ 1,013,98
Income from operatior $ 30,20¢ $ 23,74¢ $ 23,07: $ 18,21( $  95,23¢
Net income attributable to Tex
Roadhouse, Inc. and
subsidiarie: $ 19,797 $ 16,07¢ $ 1579¢ $ 12,297 $§ 63,96«
Basic earnings per common sh  $ 027 $ 0.2: $ 022 $ 0.1¢ $ 0.9C
Diluted earnings per common
share $ 027 $ 02z $ 02z $ 017 $ 0.8¢
Cash dividends declared per st $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.3
2010
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Revenue $ 259,62: $ 255,16 $ 245,617 $ 244,59: $ 1,004,99
Total costs and expens $ 229,51t $ 231,830 $ 224,16! $ 228,86( $ 914,37¢
Income from operatior $ 30,10¢ $ 23,32¢ $ 21,44t $ 1573« $ 90,61

Net income attributable to Tex
Roadhouse, Inc. and
subsidiarie: $ 19,242 $ 15,03¢ $ 13,95 $ 10,06( $ 58,28¢

Basic earnings per common sh $ 0.27 $ 021 $ 0.1¢ $ 0.14 $ 0.82

Diluted earnings per common
share $ $ $ $ $

Cash dividends declared per st $ $ $ $ $

0.2i

0.21

0.1¢

0.14

0.8C

In the fourth quarter of 2011, we recordecharge of $0.8 million ($0.5 million after-taxgsmciated with the impairment of goodwiill
related to one restaurant which the carrying valae reduced to fair value.

In the fourth quarter of 2010, we recordecharge of $1.7 million ($1.1 million after-taxgsmciated with the impairment of goodwiill
related to four restaurants in which the carryiafyie was reduced to fair value.

See note 14 for further discussion of impaint and closure costs.
(18) Subsequent Events

On February 16, 2012, our Board of Direstauthorized the payment of a cash dividend of$pdr share of common stock. This
payment will be distributed on March 30, 2012, hareholders of record at the close of business arcivil4, 2012.

Also on February 16, 2012, our Board ofebtors approved a stock repurchase program undehvttauthorized us to repurchase up to
$100.0 million of our common stock. Any repurchaséisbe made through open market transactions.tirheng 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 ca@raiibns. Our Board of Directors cancelled the jonewv stock repurchase program, which
had no expiration date and $40.9 million remairasgf December 27, 2011.
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Schedule of the Owners of Company-Managed Texas Rileouse Restaurants and the
Interests Held by Directors, Executive Officers ancb% Stockholders Who Are Parties to

Limited Partnership Agreements and Operating Agreenents

As of December 27, 2011

Percentage of

Actual Management Fee

Exhibit 10.7

Percentage Owned b)
Executive Officers,
Directors & 5%

Entity Name Restaurant Location Holdings’ Interest Stockholders

Texas Roadhouse of Billings, LL Billings, MT 5% 0.5% 57%
Roadhouse of Bossier City, LL Bossier City, LA 5% 0.5% 65%
Texas Roadhouse of Brownsville, Lt Brownsville, TX 5.09% 0.5% 91.8%
Texas Roadhouse of Everett, LI Everett, MA 5% 0.5% 50%
Roadhouse of Fargo, LL Fargo, ND 5.05% 0.5% 88.8%%
Roadhouse of Longmont, LL Longmont, CC 5% 0.5% 47.5%
Roadhouse of McKinney, Ltc McKinney, TX 5% 0.5% 62%
Roadhouse of New Berlin, LL New Berlin, WI 5% 0.5% 62%
Roadhouse of Omaha, LL Omaha, NE 5.49% 0.5% 79.671%
Texas Roadhouse of Port Arthur, Lt Port Arthur, TX 5% 0.5% 91.5%
Roadhouse of Temple, Ltc Temple, TX 5% 0.5% 7%
Roadhouse of Wichita, LL! Wichita, KS 5% 0.5% 48.1%




EXHIBIT 10.8

Schedule of the Directors, Executive Officers and% Stockholders which have entered into License Agements, Franchise
Agreements or Preliminary Agreements for a Texas Radhouse Restaurant

As of December 27, 2011

Prelim. Agt. Fran. or Lic.
Name and Ownership Signed Agt. Signed Franchise Fee Royalty Rate

BILLINGS, MT W. Kent Taylor (55.0%) 3/1/200: 11/3/200: $ 0 3.5%
TEXAS ROADHOUSE OF Scott M. Colosi (2.0%)
BILLINGS, LLC
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

BOSSIER CITY, LA Steven L. Ortiz (66.0%) 3/19/200- 12/1/200: $ 0 3.5%
ROADHOUSE OF BOSSIER
CITY, LLC
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

BROWNSVILLE, TX G.J. Hart (61.23%) 5/14/200: 2/4/200¢ $ 0 3.5%
TEXAS ROADHOUSE OF Steven L. Ortiz (30.61%)
BROWNSVILLE, LTD.
6040 DUTCHMANS LANE, SUITE
200
LOUISVILLE, KY 40205

EVERETT, MA W. Kent Taylor (59.0%) 2/15/200: 11/21/200: $ 0 3.5%
TEXAS ROADHOUSE OF
EVERETT, LLC
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

FARGO, ND (1) G.J. Hart (83.84%) 1/30/200¢ 8/25/200t $ 0 3.5%
ROADHOUSE OF FARGO, LLC Scott M. Colosi (5.05%)
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

FARMINGTON, NM (2) W. Kent Taylor (95.0%) 3/19/200: $ 0 3.5%
ROADHOUSE OF FARMINGTON,
NM, LLC
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

LEXINGTON, KY (3) W. Kent Taylor (10.0%) N/A 9/26/199: $ 0 2.0%
MAN O'WAR
RESTAURANTS, INC.
300 WEST VINE, SUITE 2200
LEXINGTON, KY 40507

LONGMONT, CO Steven L. Ortiz (47.5%) 12/19/200: 5/3/200: $ 0 3.5%
ROADHOUSE OF
LONGMONT, LLC
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

MCKINNEY, TX G.J. Hart (30.0%) 3/16/200: 9/8/200: $ 0 3.5%
ROADHOUSE OF Steven L. Ortiz (30.0%)
MCKINNEY, LTD. Scott M. Colosi (2.0%)
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

MELBOURNE, FL(4) W. Kent Taylor (34.0%) N/A  UNKNOWN $ 0 0%
GREEN BROTHERS DINING, INC.
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205



MUNCIE, IN (5)
HOOSIER ROADHOUSE, LLC
2131 MELODY LANE
ANDERSON, IN 4601:

NEW BERLIN, WI
ROADHOUSE OF NEW
BERLIN, LLC
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

OMAHA, NE
ROADHOUSE OF OMAHA, LLC
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

PORT ARTHUR, TX
TEXAS ROADHOUSE OF PORT
ARTHUR, LTD.
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

W. Kent Taylor (11.48%)

G.J. Hart (30.0%)
Steven L. Ortiz (30.0%)
Scott M. Colosi (2.0%)

G.J. Hart (68.68%)
Scott M. Colosi (10.99)%

W. Kent Taylor (30.0%)
G.J. Hart (30.0%)
Steven L. Ortiz (30.5%)
Scott M. Colosi (3.0%)

N/A

3/17/200-

3/19/200-

12/15/200:

5/29/199¢

9/8/200¢

3/8/200¢

12/15/200:

(6)

3.£%

3.£%

3.5%




TEMPLE, TX Steven L. Ortiz (78.0%) 3/19/200- 3/11/200! $ 0 3.5%
ROADHOUSE OF TEMPLE, LTD.
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

WICHITA, KS W. Kent Taylor (48.1%) 3/17/200- 12/1/200: $ 0 3.£%
ROADHOUSE OF WICHITA, LLC Scott M. Colosi (4.0%)
6040 DUTCHMANS LANE
LOUISVILLE, KY 40205

1)
(2)
(3)
(4)
(5)
(6)

Franchise rights under Preliminary Agreement dd{@@/2004 with Roadhouse of Louisiana, LLC weradfarred to this location.
Franchise rights under this Preliminary Agreemeatta be transferred to a location not yet idedifi

Licensed restaurant which opened in January 1995.

Licensed restaurant which opened in September 1BBkeu of royalties, the entity pays supervisfess.

Licensed restaurant which opened in November 1996.

$50,000 per year.




Exhibit 10.35
Execution Versiol

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
(W. Kent Taylor)

THIS EMPLOYMENT AGREEMENT (this “ Agreemeri) is entered into as of January 8, 2012 by and/beh TEXAS
ROADHOUSE MANAGEMENT CORP., a Kentucky corporati@the “* Company), and W. KENT TAYLOR, a resident of the State of
Nevada“ Executive”).

RECITALS
A. The Executive is currently employed as the Chairn@imef Executive Officer of Texas Roadhouse, pursuant to an

Employment Agreement dated January 14, 2008, aadedeby that Amendment to Employment Agreementéffe as of January 1, 2009
and by that Second Amendment to Employment Agre¢nteied February 18, 2010, (the “ Existing Emplogpim&greement).

B. Executive and the Company each desire to replacExisting Employment Agreement with this Agreement
AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgmises and the respective agreements of the CongmahExecutive set
forth below, the Company and Executive, intendmpe legally bound, agree as follows:

1. Effective DateThe terms and conditions of Executive’s employntereunder shall become effective January 8,
2012 (the “ Effective Dat®. The parties agree that the Existing Employm&giteement is superseded and replaced by this
Agreement and that the Existing Employment Agredriseaf no further force and effect as of the Efifee Date.

2. EmploymentSubiject to all the terms and conditions of thiséagnent, Executive’s period of employment under
this Agreement shall be the period commencing erBtfiective Date and ending on January 7, 2015“(ft@rd Anniversary Date
"), which term, unless otherwise agreed to by theigs, shall be extended on the Anniversary Dateca each anniversary of that
date thereafter, for a period of one year there@fthich term together with any such extensionany, shall be hereinafter definec
the “ Term”), unless the Executive’s employment terminatetieran accordance with Section 9 hereof. Theeraff Executive
continues in the employ of the Company, the empkynelationship shall be at will, terminable bther Executive or the Compa
at any time and for any reason, with or withoutseawand subject to such terms and conditions ésftabl by the Company from time
to time.




3. Position and Duties.

€)) Employment with the Companihile Executive is employed by the Company durimg Term, Executiv
shall be employed as the Chairman, Chief Exec@fficer of Texas Roadhouse, Inc., and such otliestas the Company may
designate, and shall perform such duties and radipitities as the Company shall assign to him fitome to time, including duties
and responsibilities relating to Texas Roadhouse,d wholly-owned and partially owned subsidiargesl other affiliates.

(b) Performance of Duties and ResponsibilitiEgecutive shall serve the Company faithfully andhi® best
of his ability and shall devote his full workingrté, attention and efforts to the business of the@my during his employment with
the Company hereunder. While Executive is empldyethe Company during the Term, Executive shalbrefo the Board of
Directors of Texas Roadhouse, Inc. (the “ BdardExecutive hereby represents and confirms tleaishunder no contractual or legal
commitments that would prevent him from fulfillifgs duties and responsibilities as set forth is hgreement. During his
employment with the Company, Executive shall naeg@t other employment or engage in other mateusiness activity, except as
approved in writing by the Board. Executive maytiggyate in charitable activities and personal stweent activities to a reasonable
extent, and he may serve as a director of busirgssizations as approved by the Board, so lorsmels activities and directorships
do not interfere with the performance of his duties responsibilities hereunder.

4, Compensation.

(@) Base SalaryWhile Executive is employed by the Company durimg Term, the Company shall pay to
Executive a base salary at the rate of Five Hun@ireehty-five Thousand and 00/100 Dollars ($525,00Dper fiscal year, less
deductions and withholdings, which base salaryl §feapaid in accordance with the Company’s nornagkell policies and
procedures. If the Executive’s employment is edézhbeyond the Third Anniversary Date as provige8ection 2, then on or after
the Third Anniversary Date, and annually thereatteg Executive’s base salary may be reviewed eyCtbmpensation Committee of
the Board to determine whether it should be in@das

(b) Incentive BonusCommencing with the first full fiscal quarter oktiCompany’s 2012 fiscal year and for
each full fiscal quarter thereafter that Executsremployed by the Company during the Term, Exeeuthall be eligible for an
annual incentive bonus, to be paid on a quartexfis) based upon achievement of defined goalslisétad by the Compensation
Committee of the Board and in accordance with ¢ of any incentive plan of the Company in effemtn time to time (the “
Incentive Bonus).

0] The level of achievement of the objectives eaatefiguarter and the amount payable as Ince
Bonus shall be determined in good faith by the Cemsation Committee of the Board. Any Incentive Boaarned for a fiscal




guarter shall be paid to Executive in a single ltsum on or before the 74 day following the last dasuch fiscal quarter.

(i) Subject to the achievement of the goals establibgetie Compensation Committee, as
determined by the Compensation Committee, in figeal 2012, Executive shall be eligible for an airtarget incentive bonus of
Five Hundred Twenty-five Thousand and 00/100 Dsl@525,000.00). If the Executigeémployment is extended beyond the T
Anniversary Date as provided in Section 2, themioafter the Third Anniversary Date, and annudlilgreafter, the Executive’s
annual target incentive bonus may be reviewed byCthmpensation Committee of the Board to determvimether it should be
increased.

(c) Stock Awards

0] Pursuant to Section 7 of the Texas Roadhouse20@ Equity Incentive Plan (the “ Equity
Incentive Plari) in place on the Effective Date, on January 8 2¢he Executive shall be granted a stock bonuscawhereby the
Executive has the conditional right to receive upesting 210,000 shares of the common stock of §&aadhouse, Inc. (the “
Restricted Stock Unit§, provided this Agreement has been fully executetditi the Executive and the Company. If it hashear
fully executed by January 8, 2012, the RestrictieatiSUnits will be granted to the Executive on tfege it is fully executed.

(i) The Restricted Stock Units shall vest in three eoustiallments as follows provided the
Executive continues to provide services to the Camgpas provided in the Equity Incentive Plan,dl®ivs:
January 7, 201 70,00(
January 7, 201 70,00(
January 7, 201 70,00(
(iii) In the event of a termination of Executive’s Emptmnt by the Company other than for Cause

(as defined below) or in the event of terminatigrExecutive for Good Reason (as defined below)iwifl? months
following a Change of Control (as defined below)pdor to a Change of Control at the directioragierson who has
entered into an agreement with the Company, thewramation of which will constitute a Change of Gohtand
contingent upon Executive’execution of a full release of claims in the merset forth in Section 10(h), all options or st
awards granted under any stock option and sto@aninge plans of the Company that are outstandiraf &% date of
termination shall become immediately vested, arttiéncase of stock options, shall immediately bexzexercisable in full
and shall remain exercisable until the earlierAft(vo years after termination of Executive’'s empteent by the Company
or (B) the option expiration date as set forthhie applicable option agreement.
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(iv) A “ Change of Contrdlshall mean that one of the following events hasngilace at any time
during the Term:

(A) The stockholders of the Company approve one ofal@wving:

0] Any merger or statutory plan of exchange involving Company (* Mergeb) in which
the Company is not the continuing or surviving @ogtion or pursuant to which the Common Stock,
$0.001 par value (* Common Stotkwould be converted into cash, securities or othepgrty, other tha
a Merger involving the Company in which the holdef€ommon Stock immediately prior to the Merger
have substantially the same proportionate owneighg@mmon stock of the surviving corporation after
the Merger; or

{0)) Any sale, lease, exchange, or other transfer (@tansaction or a series of related
transactions) of all or substantially all of thesets of the Company or the adoption of any plaproposal
for the liquidation or dissolution;

(B) During any period of 12 months or less, individuat®o at the beginning of such period
constituted a majority of the Board of Directorae for any reason to constitute a majority thevetdss the
nomination or election of such new directors wasraped by a vote of at least two-thirds of the clioes then still
in office who were directors at the beginning oflsperiod,;

© A tender or exchange offer, other than one made by:
m the Company, or by
(1)) W. Kent Taylor or any corporation, limited liabjlitompany, partnership, or other

entity in which W. Kent Taylor (x) owns a directiodirect ownership of 50% or more or (y) contrbG%6
or more of the voting power (collectively, the “ylar Parties’)

is made for the Common Stock (or securities coitderinto Common Stock) and such offer results poetion of
those securities being purchased and the offeter tife consummation of the offer is the benefioiaher (as
determined pursuant to Section 13(d) of the Seeariixchange Act of 1934, as amended (the “ Exahaag™)),
directly or indirectly, of securities representingexcess of the greater of (a) at least 20 perafthte voting power
of outstanding securities of the Company or (b)gbrcentage of the voting power of the outstandeyrities of
the Company collectively held by all of the TayRarties; or
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(D) Any person other than a Taylor Party becomes thefi@al owner of securities representing in
excess of the greater of (i) 20 percent of the eggpe voting power of the outstanding securitiehefCompany as
disclosed in a report on Schedule 13D of the Exghakct or (ii) the percentage of the voting powkthe
outstanding securities of the Company collectivedid by all of the Taylor Parties.

Notwithstanding anything in the foregoing to thetary, no Change of Control shall be deemed teleoecurred
for purposes of this Agreement by virtue of anyisaction which results in Executive, or a group@fsons which includes
Executive, acquiring, directly or indirectly, seiti@s representing 20 percent or more of the vopiogrer of outstanding
securities of the Company.

(v) A termination by Executive for “Good Reason” strakan a termination based on:

(A) the assignment to Executive of a different titlgady responsibilities that result in a substantial
decrease in the level of responsibility from thmseffect immediately prior to the Change of Cohtro

(B) a reduction by the Company or the surviving comparfyxecutive’s base pay as in effect
immediately prior to the Change of Control;

© a significant reduction by the Company or the stingg company in total benefits available to
Executive under cash incentive, stock incentive @hdr employee benefit plans after the Changeooti©l
compared to the total package of such benefita afféct prior to the Change of Control;

(D) the requirement by the Company or the surviving gany that Executive be based more than 50
miles from where Executive’s office is located indiaely prior to the Change of Control, exceptriequired
travel on company business to an extent substgntiahsistent with the business travel obligatiadsch
Executive undertook on behalf of the Company piaathe Change of Control; or

(E) the failure by the Company to obtain from any sssoe (whether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of tamgany (“
Successof) the assent to this Agreement contemplated byi@ed 3(g) hereof;

which is not cured within 30 days after Executies laelivered written notice of such condition te Employer. In each
case, Executive must give the Company notice ottmalition within 90 days of the initial existenckthe condition, and
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the separation from service must occur within agokeof time not to exceed two years (or such shqrégiod as provided
herein) following the initial existence of one oora of the conditions set forth above, or any teation will not be
considered to be for Good Reason.

(d) Benefits While Executive is employed by the Company durimg Term, Executive shall be entitled to
participate in all employee benefit plans and paogg of the Company that are available to emplogeasrally to the extent that
Executive meets the eligibility requirements focteandividual plan or program. The Company providesassurance as to the
adoption or continuance of any particular empldyeeefit plan or program, and Executive’s partidigmain any such plan or
program shall be subject to the provisions, rutesr@gulations applicable thereto.

(e) ExpensesWhile Executive is employed by the Company durimg Term, the Company shall reimburse
Executive for all reasonable and necessary ouboket business, travel and entertainment expensasred by him in the
performance of his duties and responsibilities ineder, subject to the Company’s normal policies prodedures for expense
verification and documentation. Any reimbursemenéggle under this Section 4(e) will be paid on dokeethe last day of the
Executive’s taxable year following the taxable yeawhich the expense is incurred.

() RESERVED

(9) Clawback Provisions. Notwithstanding any other provision in this Agment to the contrary, any
incentive based compensation, or any other comgiens@aid or payable to Executive pursuant to Agseement or any other
agreement or arrangement with the Company whishligect to recovery under any law, government i@, order or stock
exchange listing requirement, will be subject totsdeductions and clawback (recovery) as may bainedjto be made pursuant to
law, government regulation, order, stock exchamsimg requirement (or any policy of the Companggtgd pursuant to any such
law, government, regulation, order or stock excledrging requirement). Executive specificallytzarizes the Company to withhc
from his future wages any amounts that may becameaudder this provision. Notwithstanding the farieg, Executive’s
authorization to withhold amounts from future wagest may become due under this provision doesypjty and is specifically
rescinded in the event of a Change in Control.s Beiction 4(g) shall survive the termination o§ thgreement for a period of three
(3) years.

5. Affiliated Entities.As used in this Agreement, “Company” shall incltde Company and each corporation, limited
liability company, partnership, or other entity tiecontrolled by Texas Roadhouse, Inc., or issurmmmon control with the Texas
Roadhouse, Inc. (in each case “control” meaningdthext or indirect ownership of 50% or more of@litstanding equity interests).
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6. Confidential Information; Non-Disparagement.

€)) Except as required in the performance of Execuideities as an employee of the Company or as
authorized in writing by the Board, Executive shrt, either during Executive’s employment with ®&empany or at any
time thereafter, use, disclose or make accessilday person any confidential information for amypmose. “Confidential
Information” means information proprietary to therf@any or its suppliers or prospective supplieds ot generally
known (including trade secret information) abowt @ompany’s suppliers, products, services, perdpongtomers, recipes,
pricing, sales strategies, technology, computemso€ code, methods, processes, designs, resdarnaippment systems,
techniques, finances, accounting, purchasing, &t pAll information disclosed to Executive onthich Executive obtair
access, whether originated by Executive or by sttauring the period of Executive’s employment by Company
(whether before, during, or after the Term), shalpbresumed to be Confidential Information if itrisated by the Company
as being Confidential Information or if Executivasha reasonable basis to believe it to be Confaldnformation.
Executive acknowledges that the above-described/kmuige and information constitutes a unique andalale asset of the
Company and represents a substantial investmeimefand expense by the Company, and that anyodis@ or other use
of such knowledge or information other than for sloée benefit of the Company would be wrongful amdild cause
irreparable harm to the Company. During Executiestgployment with the Company, Executive shall rieffeom
committing any acts that would materially reduce ¥ialue of such knowledge or information to the @any. The
foregoing obligations of confidentiality shall napply to any knowledge or information that (i) mwnor subsequently
becomes generally publicly known, or (i) is requirto be disclosed by law or legal process, otteam &is a direct or indirect
result of the breach of this Agreement by Executiiseecutive acknowledges that the obligations inepdsy this Section 6
are in addition to, and not in place of, any olligas imposed by applicable statutory or common law

(b) Executive shall not at any time during the Term dadng the Restricted Period (as defined below), o
after the Term disparage the Company, any of fitkadés and any of their respective officers am@ctors, and shall not,
without the prior written consent of the Companigctbse any information he may have learned dugmgloyment with th
Company, including, but not limited to, any perdasrdfinancial information about an officer or diter or his or her family

member(s).
7. Noncompetition Covenant.
@) Agreement Not to Compefeuring Executive’s employment with the Company (ttee before, during,

or after the Term) and during the Restricted Peitoakcutive shall not, directly or indirectly, orstown behalf or on behalf of any
person or entity other than the Company, includiitfout limitation as a proprietor, principal, agepartner, officer, director,
stockholder, employee, member of any




association, consultant or otherwise, engage inbasiness that is directly competitive with theibhass of the Company, including
without limitation any business that operates anmore full-service, casual dining steakhouse teatats, within the 50 United
States or any foreign country in which the Compamyperating or in which the Executive knows thenpany contemplates
commencing operations during the Restricted Perikte provisions of this Section 7(a) shall alsplapo any business which is
directly competitive with any other business whilse Company acquires or develops during Executiggiployment with the
Company.

(b) Agreement Not to Hirdexcept as required in the performance of Execudidelties as an employee of the
Company, during Executive’'s employment with the @amy (whether before, during, or after the Termy during the Restricted
Period, Executive shall not, directly or indirecthire, engage or solicit or induce or attemptiuice to cease working for the
Company, any person who is then an employee oEtmpany or who was an employee of the Company gthia six (6) month
period immediately preceding Executive’s terminatid employment with the Company.

(c) Agreement Not to SoliciExcept as required in the performance of Executideties as an employee of
the Company, during Executive’'s employment with @mpany (whether before, during, or after the Tjeand during the
Restricted Period, Executive shall not, directlyratirectly, solicit, request, advise, induce deatpt to induce any vendor, supplier
or other business contact of the Company to canadhil, cease doing business with, or otherwieeesely change its relationship
with the Company.

(d) Restricted Period: Restricted Period hereunder means the period commencing on thelgsbf
Executive’s employment with the Company and endinghe date that is two years following the last dbthe Term.

0] In the event the Executive’s employment is termaddty the Company without Cause following
a Change in Control as defined in this Agreemamd, lzefore the end of the Term of this Agreemer,Rlestricted Period will begin
on the last day of the Executive’s employment whita Company and end on the date the last paymehealurrent base salary is
made to the Executive pursuant to paragraph 10(c).

(e) Acknowledgmengixecutive hereby acknowledges that the provisidrikis Section 7 are reasonable and
necessary to protect the legitimate interests®fdbmpany and that any violation of this Sectidry Executive shall cause
substantial and irreparable harm to the Comparsyith an extent that monetary damages alone woudd lieadequate remedy
therefor. Therefore, in the event that Executiva@ates any provision of this Section 7, the Compstmgll be entitled to an injunctic
in addition to all the other remedies it may haestraining Executive from violating or continuitaviolate such provision.
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® Blue Pencil Doctrinelf the duration of, the scope of or any businesiig covered by any provision of
this Section 7 is in excess of what is determimelet valid and enforceable under applicable lawh srovision shall be construed to
cover only that duration, scope or activity thatlédermined to be valid and enforceable. Executereby acknowledges that this
Section 7 shall be given the construction that eemits provisions valid and enforceable to theimam extent, not exceeding its
express terms, possible under applicable law.

(9) Permitted Equity Ownershi@wnership by Executive, as a passive investmengssfthan 2.5% of the
outstanding shares of capital stock of any corpamdisted on a national securities exchange otiplyltraded in the over-the-
counter market shall not constitute a breach of 8@ction 7.

8. Intellectual Property.

€)) Disclosure and Assignmets of the Effective Date, Executive hereby transfemd assigns to the
Company (or its designee) all right, title, andeneist of Executive in and to every idea, concepgntion, and improvement (whett
patented, patentable or not) conceived or redur@darctice by Executive whether solely or in codiediion with others while he is
employed by the Company, and all copyrighted orydghtable matter created by Executive whetherlgalein collaboration with
others while he is employed by the Company thaitteslto the Company’s business (collectively, “afiomns”). Executive shall
communicate promptly and disclose to the Compangutch form as the Company may request, all infaionadetails, and data
pertaining to each Creation. Every copyrightabledfion, regardless of whether copyright protecisosought or preserved by the
Company, shall be a “work made for hire” as defired7 U.S.C. § 101, and the Company shall owniglits in and to such matter
throughout the world, without the payment of anyalty or other consideration to Executive or anyola@ming through Executive.

(b) TrademarksAll right, title, and interest in and to any antitehdemarks, trade names, service marks, and
logos adopted, used, or considered for use by timp@ny during Executive’s employment (whether drdeveloped by Executive)
to identify the Company’s business or other goadseovices (collectively, the * MarK3, together with the goodwill appurtenant
thereto, and all other materials, ideas, or othepgrty conceived, created, developed, adopteidymoved by Executive solely or
jointly during Executive’s employment by the Compamd relating to its business shall be owned ekobly by the Company.
Executive shall not have, and will not claim to &aany right, title, or interest of any kind intorthe Marks or such other property.

(c) DocumentationExecutive shall execute and deliver to the Comparoh formal transfers and assignmi
and such other documents as the Company may retpugstmit the Company (or its designee) to fild prosecute such registrati



applications and other documents it deems usefpridtect or enforce its rights hereunder. Any ideggntion,
copyrightable matter, or other property relating to




the Company’s business and disclosed by Executiee fo the first anniversary of the effective dafeExecutive’s termination of
employment shall be deemed to be governed by thestef this Section 8 unless proven by Executivieaee been first conceived

and made after such termination date.

(d) Non-Applicability.Executive is hereby notified that this Section @slaot apply to any invention for
which no equipment, supplies, facility, Confidehtigormation, or other trade secret informatiortted Company was used and
which was developed entirely on Executive’s owrgtimnless (i) the invention relates (A) direcththe business of the Company or
(B) to the Company’s actual or demonstrably anéitgd research or development, or (ii) the inventesults from any work

performed by Executive for the Company.

9. Termination of Employment.
€)) Executive’s employment with the Company shall tevaé immediately upon:
0] Executive’s receipt of written notice from the Caanp of the termination of his employment;
(i) the Company’s receipt of Executive’s written orlgesignation from the Company;
(iii) Executive’s Disability (as defined below); or
(iv) Executive’s death.
(b) The date upon which Executive’s termination of esgpient with the Company occurs shall be the “

Termination Date”

Provided that, for purposes of the timing of paytedriggered by the Termination Date under Sectidnthe Termination Date shall
not be considered to have occurred until the deddEixecutive and the Company reasonably antictbate(i) Executive will not
perform any further services for the Company or afer entity considered a single employer with@oenpany under Section 414
(b) or (c) of the Internal Revenue Code (but stingtig 50% for 80% in the application thereof) (themployer Group), or (i) the
level of bona fide services Executive will perfofon the Employer Group after that date will permathedecrease to less than 20%
of the average level of bona fide services perfarianer the previous 36 months (or if shorter owerduration of service). For this
purpose, service performed as an employee or a&lapendent contractor is counted, except thaiceas a member of the board of
directors of an Employer Group entity is not codnti@less termination benefits under this Employrereement are aggregated
with benefits under any other Employer Group plaagreement in which Executive also participatea dsector. Executive will ni
be treated as having a termination of his employméiile he is on military leave, sick leave or atbena fide
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leave of absence if the leave does not exceed @ithm or, if longer, the period during which Exeesithas a reemployment right
under statute or contract. If a bona fide leavalifience extends beyond six months, Executive’sogment will be considered to
terminate on the first day after the end of sugmsdnth period, or on the day after Executive'sugtay or contractual reemployment
right lapses, if later. The Company will determwleen Executive’s Termination Date occurs basedlbrelevant facts and
circumstances, in accordance with Treasury Regu&ection 1.409A-1(h).

10. Payments upon Termination of Employment.
@ If Executive’s employment with the Company is temated by reason of:
0] Executive’s abandonment of his employment or Exeel# resignation for any reason (whether

or not such resignation is set forth in writingotherwise communicated to the Company);

(i) termination of Executive’'s employment by the Comp#or Cause (as defined below); or
(iii) termination of Executive’s employment by the Compuaiithout Cause following expiration of
the Term;

the Company shall pay to Executive his then-curbase salary through the Termination Date.

(b) Except in the case of a Change in Control, whidpigerned by Section 10(c) below, if Executive’s
employment with the Company is terminated by then@any pursuant to Section 9(a)(i) effective pramthe expiration of the Term
for any reason other than for Cause (as definem\)ethen the Company shall pay to Executive, suthifie Section 10(h) of this
Agreement:

0] his then-current base salary through the Terminddate;

(i) any earned and unpaid annual Incentive Bonus &fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date oc¢iarsd

(iii) a crisp $100 bill from the Board.
Any amount payable to Executive pursuant to Sectiiv)(ii) shall be paid to Executive by the Compamthe same manner and at
the same time that Incentive Bonus payments arerttadurrent employees of the Company, but noerdtian the first normal

payroll date of the Company following the expiratiaf all applicable rescission periods provideddwy.
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(c) If Executive's employment is terminated by the Campwithout Cause following a Change in Control as
defined in this Agreement and before the end offien of this Agreement, or if the Executive’s enyphent is terminated by the
Executive for Good Reason following a Change int@drand before the end of the Term, then the Cawshall pay to Executive,
subject to Executive’s compliance with Section }@ththis Agreement, an amount equal to his themecu base salary and incentive
bonus through the end of Term of the Agreemend jmathe same periodic installments in accordanitle the Company’s regular
payroll practices, but in no event will the Compamay the Executive less than one year of his cubyase salary and incentive
bonus. At the option of the Compensation Committee if in compliance with Code Section 409A, anteyayable pursuant to
Section 10(c) may be paid in a lump sum.

(d) If Executive’'s employment with the Company is terminated eféecgirior to the expiration of the Term
reason of Executive’s death or Disability, the Campshall pay to Executive or his beneficiary ar éstate, as the case may be;
0] his then-current base salary through the Terminddate;
(i) any earned and unpaid annual Incentive Bonus ®fisisal quarter immediately preceding the

fiscal quarter in which the Termination Date ocgurs

(iii) the amount of his then current base salary that#ke would have received from the
Termination Date through the date that is 180 dajswing such Termination Date; and

(v)  $262,500.00.

Any amount payable to Executive pursuant to Sectia(al)(iii) shall be subject to deductions and Wildings and shall be paid to
Executive or his estate or beneficiary by the Camypa the same periodic installments in accordamitie the Company’s regular
payroll practices commencing on the first normajlrpll date of the Company following the expiratiohall applicable rescission
periods provided by law; provided, however, thahatoption of the Compensation Committee and dampliance with Code
Section 409A, amounts payable pursuant to Sectiéd)(iii) may be paid in a lump sum. Any amounyahle to Executive or his
estate or beneficiary pursuant to Section 10(d(igll be paid to Executive or his estate or berefi by the Company in the same
manner and at the same time that Incentive Bonus@ats are made to current employees of the Comautyio earlier than the
first normal payroll date of the Company followitige expiration of all applicable rescission peripdsvided by law. Any amount
payable to Executive or his estate or beneficiamgpant to Section 10(d)(iv) shall be paid in apusam.

(e) “ Cause” hereunder shall mean:

12




(i)

(ii)

(iii)

(iv)

v)

an act or acts of dishonesty undertaken by Exegwatind intended to result in substantial gain or
personal enrichment of Executive at the expenskeo€Company;

unlawful conduct or gross misconduct that is willind deliberate on Executive’s part and that,
in either event, is materially injurious to the Quamy;

the conviction of Executive of a felony;

material and deliberate failure of Executive tofpen his duties and responsibilities hereunde
to satisfy his obligations as an officer or emplewé the Company, which failure has not been
cured by Executive within ten days after writtenic® thereof to Executive from the Company

material breach of any terms and conditions of Mgigeement by Executive not caused by the
Company, which breach has not been cured by Execuiithin ten days after written notice
thereof to Executive from the Company.

® “ Disability " hereunder shall mean the inability of Executiegoerform on a fulime basis the duties al
responsibilities of his employment with the Compémyreason of his iliness or other physical or mkimpairment or condition, if
such inability continues for an uninterrupted pdrad 45 days or more during any 360-day periodefiqul of inability shall be
“uninterrupted” unless and until Executive retutmdull-time work for a continuous period of at &&0 days.

(9) In the event of termination of Executigeémployment, the sole obligation of the Compamgtneder sha
be its obligation to make the payments called foSbctions 10(a), 10(b), 10(c) or 10(d) hereothascase may be, and the Comp
shall have no other obligation to Executive origleneficiary or his estate, except as otherwisgiged by law.

(h) Notwithstanding any other provision hereof, the @amy shall not be obligated to make any payments
under Section 10(b)(ii), (iii) or (iv) or 10(c) this Agreement unless Executive has signed adidhise of claims against the
Company, in a form and scope to be prescribed &Bthard, all applicable consideration periods asgission periods provided by
law shall have expired, and Executive is in stmtipliance with the terms of this Agreement ashefdates of the payments.
Executive must execute and deliver such releatieet€ompany on the date set by the Company, wihiah Ise no later than 60 days
following Executive’s Termination Date, and the
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release will be delivered by the Company to thectkee at least 21 days before the deadline sdtfoeturn.

11. Return of PropertyUpon termination of Executive’s employment with thempany, Executive shall deliver
promptly to the Company all records, files, manulatoks, forms, documents, letters, memoranda, daséomer lists, tables,
photographs, video tapes, audio tapes, computies disd other computer storage media, and copiesahé¢hat are the property of
the Company, or that relate in any way to the rssnproducts, services, personnel, customerggutige customers, suppliers,
practices, or techniques of the Company, and aérgproperty of the Company (such as, for exangamputers, pagers, credit cal
and keys), whether or not containing Confidentid@bimation, that are in Executive’s possessionmaten Executive’s control.

12. RemediesExecutive acknowledges that it would be difficaltftlly compensate the Company for monetary
damages resulting from any breach by him of theipions of Sections 6, 7, 8, and 11 hereof. Acaagly, in the event of any actual
or threatened breach of any such provisions, thegaay shall, in addition to any other remediesayrhave, be entitled to
injunctive and other equitable relief to enforcelsprovisions, and such relief may be granted withioe necessity of proving actual
monetary damages.

13. Miscellaneous.

€)) Governing LawThis Agreement shall be governed by, subject td,a@mstrued in accordance with the
laws of the Commonwealth of Kentucky without regaratonflict of law principles. Any action relatirig this Agreement shall only
be brought in a court of competent jurisdictiortie Commonwealth of Kentucky, and the parties acointgethe jurisdiction, venue
and convenience of such courts.

(b) Jurisdiction and LawExecutive and the Company consent to jurisdictibtine courts of the
Commonwealth of Kentucky and/or the federal distmurts, Western District of Kentucky, for the pase of resolving all issues of
law, equity, or fact, arising out of or in connectiwith this Agreement. Any action involving clairofa breach of this Agreement
shall be brought in such courts. Each party cossenpersonal jurisdiction over such party in ttegesand/or federal courts of
Kentucky and hereby waives any defense of lackeodgnal jurisdiction oforum non conveniensvenue, for the purpose of all such
suits, shall be in Jefferson County, Commonwedltkemtucky.

(c) Entire AgreemenExcept for any written stock option agreement adted agreements between
Executive and the Company, this Agreement contai@®ntire agreement of the parties relating tocktiee’s employment with the
Company and supersedes all prior agreements aratstaddings with respect to such subject matténdireg without limitation the
Prior Employment Agreement, and the parties hdrate made no agreements, representations or wiagaelating to the subject
matter of this Agreement that are not set fortretmer As of the Effective Date, the Prior Employmhé@greement shall terminate and
be of no further force or effect; provided,
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however, any obligations of Executive or the Conyparising under the Prior Employment Agreementpiacthe Effective Date
shall survive such termination.

(d) No Violation of Other Agreemen&xecutive hereby represents and agrees that néifletecutive’s
entering into this Agreement, (ii) Executive’s emyhent with the Company, nor (iii) Executive’s gang out the provisions of this
Agreement, will violate any other agreement (onalften or other) to which Executive is a partybyrwhich Executive is bound.

(e) AmendmentfNo amendment or modification of this Agreement kbaldeemed effective unless made in
writing and signed by the parties hereto.

® No WaiverNo term or condition of this Agreement shall berded to have been waived, except by a
statement in writing signed by the party againsbmtenforcement of the waiver is sought. Any writtesiver shall not be deemed a
continuing waiver unless specifically stated, sbakrate only as to the specific term or conditi@ived and shall not constitute a
waiver of such term or condition for the futureagrto any act other than that specifically waived.

(9) AssignmentThis Agreement shall not be assignable, in wholie gart, by either party without the prior
written consent of the other party, except thatGbenpany may, without the consent of Executiveigasiss rights and obligations
under this Agreement (i) to any entity with whit¢tetCompany may merge or consolidate, or (ii) to @mporation or other person
business entity to which the Company may sellamdfer all or substantially all of its assets. Ugoecutive’s written request, the
Company will seek to have any Successor by agreeassent to the fulfilment by the Company of idigations under this
Agreement. After any assignment by the Companguyaunt to this Section 13(g), the Company shallibehadrged from all further
liability hereunder and such assignee shall thezeak deemed to be the “Company” for purposedl ¢érms and conditions of this
Agreement, including this Section 13.

(h) CounterpartsThis Agreement may be executed in any number aftesparts, and such counterparts
executed and delivered, each as an original, sbafititute but one and the same instrument.

() Severability Subject to Section 7(f) hereof, to the extent H#rgt portion of any provision of this
Agreement shall be invalid or unenforceable, itldbha considered deleted herefrom and the remaiofiguch provision and of this
Agreement shall be unaffected and shall contindalifiorce and effect.

()] Survival.The terms and conditions set forth in Sections, &g, 7, 8, 9, 11, 12, and 13 of this Agreen
and any other provision that continues by its teshall survive expiration of the Term or termioatiof Executive’s employment for
any reason.
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(k) Captions and Heading3he captions and paragraph headings used in thisefygent are for convenience
of reference only and shall not affect the constomcor interpretation of this Agreement or anytleé provisions hereof.

o Notices. Any notice required or permitted to be given entthis Agreement shall be sufficient if in
writing and either delivered in person or sentibst ftlass certified or registered mail, postagepprd, if to the Company, at the
Company’s principal place of business, and if te€xive, at his home address most recently filgtl thie Company, or to such
other address or addresses as either party shalldesignated in writing to the other party hereto.

(m) Six Month Delay Notwithstanding anything herein to the contrafrfhe Executive is a “specified
employee” within the meaning of Treasury Regulatattion 1.409A-1(i) (or any successor theretohisnTermination Date, any
payments hereunder that are triggered by termimati@mployment and which are not exempt as saparpaly under Treasury
Regulation Section 1.409A-1(b)(9) or as short-teeferral pay, shall not begin to be paid untilsianths after his Termination
Date, and at that time, the Executive will recdéivene lump sum payment of all the payments thatld/bave otherwise been paic
the Executive during the first six months followitige Executive’s Termination Date. The Company stetermine, consistent with
any guidance issued under Code Section 409A, th®pmf payments that are required to be delaifey.

(n) 409A Compliance The Executive and the Company agree and cotfiatnthis Employment Agreement
is intended by both parties to provide for compéosahat is exempt from Code Section 409A as s&jmar pay (up to the Code
Section 409A limit) or as a short-term deferrall &m be compliant with Code Section 409A with redfie additional severance
compensation and bonus compensation. This Agreeshalitbe interpreted, construed, and administaredcordance with this
agreed intent, provided that the Company does mwohige or warrant any tax treatment of compensdtéreunder. Executive is
responsible for obtaining advice regarding all gjoes to federal, state, or local income, estaagrail, or other tax consequences
arising from participation herein. This Agreemshall not be amended or terminated in a mannemtbatd accelerate or delay
payment of severance pay or bonus pay except astfed under Treasury Regulations under Code Sedli9A.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, Executive and the Company hexecuted this Agreement on this 6th day of Jan2ry2.
TEXAS ROADHOUSE MANAGEMENT CORF

By: /s/ Scott M. Colos

Scott M. Colos
Presiden

W. KENT TAYLOR

/sl W. Kent Taylol
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Exhibit 10.36
Execution Versiol

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
(Scott M. Colosi)

THIS EMPLOYMENT AGREEMENT (this “ Agreemeri) is entered into as of January 8, 2012 by and/beh TEXAS
ROADHOUSE MANAGEMENT CORP., a Kentucky corporati@the “* Company), and SCOTT M. COLOSI, a resident of the
Commonwealth of Kentucky (* Executivi

RECITALS
A. The Executive is currently employedtlae President of Texas Roadhouse, Inc. pursaam Employment Agreement

dated January 14, 2008, as amended by that AmendmEmployment Agreement effective as of Januai30D9 and by that Second
Amendment to Employment Agreement dated Februay2Q80, (the “ Existing Employment Agreemént

B. Executive and the Company each désireplace the Existing Employment Agreement wliils Agreement.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgmises and the respective agreements of the CongmahExecutive set
forth below, the Company and Executive, intendmpe legally bound, agree as follows:

1. Effective Datd.he terms and conditions of Executive’'s employnf@reunder shall become effective January 8,
2012 (the “ Effective Dat®. The parties agree that the Existing Employm&giteement is superseded and replaced by this
Agreement and that the Existing Employment Agredriseaf no further force and effect as of the Efifee Date.

2. Employmen&ubject to all the terms and conditions of thiséegnent, Executive’s period of employment under
this Agreement shall be the period commencing erBtfiective Date and ending on January 7, 2015“(f@rd Anniversary Date
"), which term, unless otherwise agreed to by theigs, shall be extended on the Anniversary Dateca each anniversary of that
date thereafter, for a period of one year there@fthich term together with any such extensionany, shall be hereinafter definec
the “ Term”), unless the Executive’s employment terminatetieran accordance with Section 9 hereof. Theeraff Executive
continues in the employ of the Company, the empkynelationship shall be at will, terminable bther Executive or the Compa
at any time and for any reason, with or withoutseawand subject to such terms and conditions ésftabl by the Company from time
to time.

3. Position and Duties.

€)) Employment with the Compawhile Executive is employed by the Company durimg Term,
Executive shall be employed as the President od3ex




Roadhouse, Inc., and such other titles as the Coynpay designate, and shall perform such dutiesesubnsibilities as the
Company shall assign to him from time to time, uithg duties and responsibilities relating to TeRasdhouse, Inc.’s wholly-
owned and partially owned subsidiaries and othidraaés.

(b) Performance of Duties and ResponsibgitExecutive shall serve the Company faithfully andhte best
of his ability and shall devote his full workingrté, attention and efforts to the business of then@my during his employment with
the Company hereunder. While Executive is empldyethe Company during the Term, Executive shalbref the Chairman,
Chief Executive Officer or to such other persomasignated by the Board of Directors of Texas Roada, Inc. (the “ Boar9.
Executive hereby represents and confirms that badsr no contractual or legal commitments thatldi@uevent him from fulfilling
his duties and responsibilities as set forth is thjreement. During his employment with the Compd&ixecutive shall not accept
other employment or engage in other material bgsiaetivity, except as approved in writing by treaRl. Executive may participz
in charitable activities and personal investmetivdies to a reasonable extent, and he may sex\&edirector of business
organizations as approved by the Board, so lorsyels activities and directorships do not interfeitl the performance of his duti
and responsibilities hereunder.

4, Compensation.

(@) Base SalaryVhile Executive is employed by the Company durimg Term, the Company shall pay to
Executive a base salary at the rate of Four Hun@ihedisand and 00/100 Dollars ($400,000.00) pealfigear, less deductions and
withholdings, which base salary shall be paid icoadance with the Company’s normal payroll policesl procedures. If the
Executive’s employment is extended beyond the TArdiversary Date as provided in Section 2, themoafter the Third
Anniversary Date, and annually thereafter, the Eee’s base salary may be reviewed by the Compensatiomitee of the Boal
to determine whether it should be increased.

(b) Incentive Bonu§€ommencing with the first full fiscal quarter oftiCompany’s 2012 fiscal year and for
each full fiscal quarter thereafter that Executszremployed by the Company during the Term, Exeeuthall be eligible for an
annual incentive bonus, to be paid on a quartexdish based upon achievement of defined goalslisstath by the Compensation
Committee of the Board and in accordance with ¢éhms of any incentive plan of the Company in effeatn time to time (the “
Incentive Bonus).

0] The level of achievement of the aijees each fiscal quarter and the amount payable a
Incentive Bonus shall be determined in good fajtlife Compensation Committee of the Board. Any iige Bonus earned for a
fiscal quarter shall be paid to Executive in a Erigmp sum on or before the 74  day following ldw&t day of such fiscal quarter.
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(i) Subject to the achievement of thalgaestablished by the Compensation Committee, as
determined by the Compensation Committee, in figeal 2012, Executive shall be eligible for an airtarget incentive bonus of
Three Hundred Thousand and 00/100 Dollars ($3000000 If the Executive’s employment is extendegdvel the Third
Anniversary Date as provided in Section 2, themoafter the Third Anniversary Date, and annudilgreafter, the Executive’s
annual target incentive bonus may be reviewed byCthmpensation Committee of the Board to determvimether it should be
increased.

(c) Stock Awards

0] Pursuant to Section 7 of the Texasdhouse, Inc. 2004 Equity Incentive Plan (the digqg
Incentive Plar) in place on the Effective Date, on January 8,2¢he Executive shall be granted a stock bonuscawhereby the
Executive has the conditional right to receive upesting 150,000 shares of the common stock of §&aadhouse, Inc. (the “
Restricted Stock Unit§, provided this Agreement has been fully executetdth the Executive and the Company. If it hashear
fully executed by January 8, 2012, the RestrictediSUnits will be granted to the Executive on tiage it is fully executed.

(i) The Restricted Stock Units shall viesthree equal installments as follows providieel t
Executive continues to provide services to the Camgpas provided in the Equity Incentive Plan,dlefvs:

January 7, 201 50,00(
January 7, 201 50,00(
January 7, 201 50,00(
(iii) In the event of a termination of Exgive’s Employment by the Company other than fause

(as defined below) or in the event of terminatigrEtxecutive for Good Reason (as defined below)iwiil2 months
following a Change of Control (as defined below)pdor to a Change of Control at the directioragierson who has
entered into an agreement with the Company, thewramation of which will constitute a Change of Gohtand
contingent upon Executive'execution of a full release of claims in the mearset forth in Section 10(h), all options or st
awards granted under any stock option and sto@ning plans of the Company that are outstandingf #se date of
termination shall become immediately vested, arttiéncase of stock options, shall immediately bexzexercisable in full
and shall remain exercisable until the earlierAft(vo years after termination of Executive’'s empteent by the Company
or (B) the option expiration date as set forthha applicable option agreement.

(iv) A “ Change of Contrbdishall mean that one of the following events haserigilace at any time
during the Term:




(A) The stockholders of the Company approue of the following:

M Any merger or statutory plan of eaalge involving the Company (* Merg8rin which
the Company is not the continuing or surviving @ogtion or pursuant to which the Common Stock,
$0.001 par value (* Common Stotkwould be converted into cash, securities or otheperty, other tha
a Merger involving the Company in which the holdef€ommon Stock immediately prior to the Merger
have substantially the same proportionate owneidhg@mmon stock of the surviving corporation after
the Merger; or

(1)) Any sale, lease, exchange, or othemsfer (in one transaction or a series of related
transactions) of all or substantially all of theets of the Company or the adoption of any plaproposal
for the liquidation or dissolution;

(B) During any period of 12 months ordgimdividuals who at the beginning of such period
constituted a majority of the Board of Directorae for any reason to constitute a majority thenatdss the
nomination or election of such new directors wasraped by a vote of at least two-thirds of the ctioes then still
in office who were directors at the beginning oflsperiod,;

© A tender or exchange offer, othentbae made by:
0] the Company, or by
{0)) W. Kent Taylor or any corporatiotimited liability company, partnership, or other

entity in which W. Kent Taylor (x) owns a directiodirect ownership of 50% or more or (y) contr6G%6
or more of the voting power (collectively, the “ylar Parties’)

is made for the Common Stock (or securities coftderinto Common Stock) and such offer results poaion of
those securities being purchased and the offeter thie consummation of the offer is the beneficiaher (as
determined pursuant to Section 13(d) of the Seeariixchange Act of 1934, as amended (the “ Exahawg™)),
directly or indirectly, of securities representingexcess of the greater of (a) at least 20 perafethite voting power
of outstanding securities of the Company or (b)gbreentage of the voting power of the outstandexyrities of
the Company collectively held by all of the TayRarties; or

(D) Any person other than a Taylor Paggdmes the beneficial owner of securities reprasgirt
excess of the greater of (i) 20 percent of the egmpe voting power of the outstanding securities of
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the Company as disclosed in a report on Schedudeof3he Exchange Act or (ii) the percentage ofitbéng
power of the outstanding securities of the Companilectively held by all of the Taylor Parties.

Notwithstanding anything in the foregoing to thearary, no Change of Control shall be deemed te leecurred
for purposes of this Agreement by virtue of anysaction which results in Executive, or a group@fsons which includes

Executive, acquiring, directly or indirectly, seiti@s representing 20 percent or more of the vopiogrer of outstanding
securities of the Company.

(v) A termination by Executive for “Go®&kason” shall mean a termination based on:

(A) the assignment to Executive of a difd title or job responsibilities that result isabstantial
decrease in the level of responsibility from thmseffect immediately prior to the Change of Cohtro

(B) a reduction by the Company or thesstimg company in Executive’s base pay as in effect
immediately prior to the Change of Control;

© a significant reduction by the Comyan the surviving company in total benefits avaliéato
Executive under cash incentive, stock incentive @thdr employee benefit plans after the Changeooiti©l
compared to the total package of such benefita afféct prior to the Change of Control;

(D) the requirement by the Company orghwviving company that Executive be based more Hian
miles from where Executive’s office is located indiaely prior to the Change of Control, exceptriequired
travel on company business to an extent substgntiahsistent with the business travel obligatiatsch
Executive undertook on behalf of the Company piwathe Change of Control; or

(E) the failure by the Company to obtiaom any successor (whether direct or indirectpbychase
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of tamgany (*
Successof) the assent to this Agreement contemplated byi@ed 3(g) hereof;

which is not cured within 30 days after Executies lalelivered written notice of such condition te Employer. In each
case, Executive must give the Company notice o€timalition within 90 days of the initial existenckthe condition, and

the separation from service must occur within agokof time not to exceed two years (or such shqrégiod as provided
herein) following the initial existence of




one or more of the conditions set forth above,nyrtarmination will not be considered to be for @doeason.

(d) BenefitaVhile Executive is employed by the Company durimg Term, Executive shall be entitled to
participate in all employee benefit plans and paows of the Company that are available to emplogeasrally to the extent that
Executive meets the eligibility requirements focteandividual plan or program. The Company providesassurance as to the
adoption or continuance of any particular empldyeeefit plan or program, and Executive’s partidigrain any such plan or
program shall be subject to the provisions, rutesr@gulations applicable thereto.

(e) ExpensedVhile Executive is employed by the Company durimg Term, the Company shall reimburse
Executive for all reasonable and necessary ouboket business, travel and entertainment expensasréd by him in the
performance of his duties and responsibilities ineder, subject to the Company’s normal policies gradedures for expense
verification and documentation. Any reimbursemenéggle under this Section 4(e) will be paid on dokeethe last day of the
Executive’s taxable year following the taxable yawhich the expense is incurred.

® Vacations and Holidays Executive shall be entitled to be absent fromchities for the Company by
reason of vacation for a period of four weeks jpmral year, or such longer period as the Compdoyalbased on employment
tenure with the Company. The Executive’s vacatioe each fiscal year will accrue in accordancéwlie Company’s normal
policies and procedures. Executive shall coorditiég vacation schedule with the Company so asonatpose an undue burden on
the Company. In addition, Executive shall be &tito such national and religious holidays as@benpany shall approve for all of
its employees from time to time.

(9) Clawback Provisions. Notwithstanding any other provision in this Agmeent to the contrary, any
incentive based compensation, or any other comftiens@aid or payable to Executive pursuant to &gseement or any other
agreement or arrangement with the Company whishligect to recovery under any law, government g, order or stock
exchange listing requirement, will be subject totsdeductions and clawback (recovery) as may bainedjto be made pursuant to
law, government regulation, order, stock exchaigimg requirement (or any policy of the Compangpigd pursuant to any such
law, government, regulation, order or stock excledigiing requirement). Executive specifically@arizes the Company to withhc
from his future wages any amounts that may becameudder this provision. Notwithstanding the faieg, Executive’s
authorization to withhold amounts from future watfest may become due under this provision doespply and is specifically
rescinded in the event of a Change in Control.s Bliction 4(g) shall survive the termination of thgreement for a period of three
(3) years.

5. Affiliated EntitiesAs used in this Agreement, “Company” shall inclide Company and each corporation,
limited liability company, partnership, or othertignthat is controlled by Texas Roadhouse, Incisaunder common control with t
Texas




Roadhouse, Inc. (in each case “control” meaninglthext or indirect ownership of 50% or more of@ltstanding equity interests).
6. Confidential Information; Non-Dispamagent.

€)) Except as required in the performasfdéxecutive’s duties as an employee of the Commaras
authorized in writing by the Board, Executive shnat, either during Executive’s employment with empany or at any
time thereafter, use, disclose or make accessilday person any confidential information for amypmse. “Confidential
Information” means information proprietary to therf@any or its suppliers or prospective supplied raot generally
known (including trade secret information) abowt @ompany’s suppliers, products, services, perdponstomers, recipes,
pricing, sales strategies, technology, computemso€ code, methods, processes, designs, resdanaippment systems,
techniques, finances, accounting, purchasing, &ntspAll information disclosed to Executive onthich Executive obtair
access, whether originated by Executive or by strauring the period of Executive’'s employment by Company
(whether before, during, or after the Term), shalpresumed to be Confidential Information if itrisated by the Company
as being Confidential Information or if Executivasha reasonable basis to believe it to be Confaldnformation.
Executive acknowledges that the above-describedlkuge and information constitutes a unique andafklke asset of the
Company and represents a substantial investmeimhefand expense by the Company, and that anyodis or other use
of such knowledge or information other than for sloée benefit of the Company would be wrongful amdild cause
irreparable harm to the Company. During Executiestgployment with the Company, Executive shall rieffeom
committing any acts that would materially reduce ¥ialue of such knowledge or information to the @any. The
foregoing obligations of confidentiality shall napply to any knowledge or information that (i) mwnor subsequently
becomes generally publicly known, or (i) is requirto be disclosed by law or legal process, otteam &is a direct or indirect
result of the breach of this Agreement by Executissecutive acknowledges that the obligations inepdsy this Section 6
are in addition to, and not in place of, any oligyas imposed by applicable statutory or common law

(b) Executive shall not at any time dgrthe Term and during the Restricted Period (ameéfbelow), or
after the Term disparage the Company, any of ftkatés and any of their respective officers am@ctors, and shall not,
without the prior written consent of the Companigcthbse any information he may have learned dugmgloyment with th
Company, including, but not limited to, any perdasrdinancial information about an officer or diter or his or her family
member(s).




7. Noncompetition Covenant.

@ Agreement Not to Compdielring Executive’s employment with the Company (thiee before, during,
or after the Term) and during the Restricted Peitoatcutive shall not, directly or indirectly, oistown behalf or on behalf of any
person or entity other than the Company, includutfout limitation as a proprietor, principal, agepartner, officer, director,
stockholder, employee, member of any associatiomsdtant or otherwise, engage in any businesddititectly competitive with
the business of the Company, including without t&ion any business that operates one or moreséullice, casual dining
steakhouse restaurants, within the 50 United Statasy foreign country in which the Company ismeg or in which the
Executive knows the Company contemplates commenapegations during the Restricted Period. Theigiors of this Section 7
(a) shall also apply to any business which is diyezompetitive with any other business which tharany acquires or develops
during Executive’s employment with the Company.

(b) Agreement Not to HirExcept as required in the performance of Execudideities as an employee of
Company, during Executive’s employment with the @amy (whether before, during, or after the Terng duaring the Restricted
Period, Executive shall not, directly or indirecthire, engage or solicit or induce or attemptiuice to cease working for the
Company, any person who is then an employee oftmpany or who was an employee of the Company gthia six (6) month
period immediately preceding Executive’s terminatid employment with the Company.

(c) Agreement Not to Solidiixcept as required in the performance of Execuideties as an employee of
the Company, during Executive’s employment with @@mpany (whether before, during, or after the Tieand during the
Restricted Period, Executive shall not, directlyratirectly, solicit, request, advise, induce deatpt to induce any vendor, supplier
or other business contact of the Company to canadhil, cease doing business with, or otherwieeesely change its relationship
with the Company.

(d) Restricted Period.Restricted Period hereunder means the period commencing on thelfasbf
Executive’s employment with the Company and endinghe date that is two years following the last dbthe Term.

0] In the event the Executive’'s emplamhis terminated by the Company without Cause¥dtg
a Change in Control as defined in this Agreemamd, lzefore the end of the Term of this Agreemer,Rlestricted Period will begin
on the last day of the Executive’s employment whita Company and end on the date the last paymehéalurrent base salary is
made to the Executive pursuant to paragraph 10(c).

(e) AcknowledgmeriExecutive hereby acknowledges that the provisidrisis Section 7 are reasonable and
necessary to protect the legitimate interests@fQbmpany and that any violation of this Sectidry Executive shall cause
substantial and irreparable harm to the Comparsypéh an extent that monetary damages alone wowdd adequate remedy
therefor. Therefore, in the event that




Executive violates any provision of this Sectiorthg Company shall be entitled to an injunctioradidition to all the other remedies
it may have, restraining Executive from violatingoontinuing to violate such provision.

® Blue Pencil Doctrinéf the duration of, the scope of or any busines$igg covered by any provision of
this Section 7 is in excess of what is determirmellet valid and enforceable under applicable lawh surovision shall be construed to
cover only that duration, scope or activity thatiégdermined to be valid and enforceable. Executareby acknowledges that this
Section 7 shall be given the construction that eemits provisions valid and enforceable to theimam extent, not exceeding its
express terms, possible under applicable law.

(9) Permitted Equity Ownershi@wnership by Executive, as a passive investmengssfthan 2.5% of the
outstanding shares of capital stock of any corpamdisted on a national securities exchange otiplyttraded in the over-the-
counter market shall not constitute a breach of 8&ction 7.

8. Intellectual Property.

@ Disclosure and AssignmeAs of the Effective Date, Executive hereby trarsfend assigns to the
Company (or its designee) all right, title, andeneist of Executive in and to every idea, concepgntion, and improvement (whett
patented, patentable or not) conceived or redur@darctice by Executive whether solely or in codiediion with others while he is
employed by the Company, and all copyrighted olydghtable matter created by Executive whetherlgalein collaboration with
others while he is employed by the Company thatteslto the Company’s business (collectively, “&fioas”). Executive shall
communicate promptly and disclose to the Compangutch form as the Company may request, all infaonadetails, and data
pertaining to each Creation. Every copyrightabledfion, regardless of whether copyright protecisosought or preserved by the
Company, shall be a “work made for hire” as defiired7 U.S.C. § 101, and the Company shall ownigtiits in and to such matter
throughout the world, without the payment of anyalty or other consideration to Executive or anyola@ming through Executive.

(b) Trademarkgll right, title, and interest in and to any anditehdemarks, trade names, service marks, anc
logos adopted, used, or considered for use by tmep@ny during Executive’s employment (whether drdeveloped by Executive)
to identify the Company’s business or other goadseovices (collectively, the “ MarK3, together with the goodwill appurtenant
thereto, and all other materials, ideas, or othepgrty conceived, created, developed, adopteidymoved by Executive solely or
jointly during Executive’s employment by the Compamd relating to its business shall be owned eskobly by the Company.
Executive shall not have, and will not claim to &aany right, title, or interest of any kind intorthe Marks or such other property.
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(c) DocumentationExecutive shall execute and deliver to the Comparoh formal transfers and assignmi
and such other documents as the Company may retpugstmit the Company (or its designee) to fild prosecute such registration
applications and other documents it deems usefpildtect or enforce its rights hereunder. Any ide@ention, copyrightable matter,
or other property relating to the Company’s bussreasd disclosed by Executive prior to the firstimarsary of the effective date of
Executive’s termination of employment shall be dedro be governed by the terms of this Sectionl&ssrproven by Executive to
have been first conceived and made after such nation date.

(d) Non-Applicability.Executive is hereby notified that this Section @slaot apply to any invention for
which no equipment, supplies, facility, Confidehtigormation, or other trade secret informatiorttoé Company was used and
which was developed entirely on Executive’s owngtimnless (i) the invention relates (A) direcththe business of the Company or
(B) to the Company’s actual or demonstrably anéitgd research or development, or (ii) the inventesults from any work
performed by Executive for the Company.

9. Termination of Employment.
€)) Executive’s employment with the Company shall teraé immediately upon:
0] Executive’s receipt of written notice from the Caanp of the termination of his employment;
(i) the Company'’s receipt of Executive’s written orloesignation from the Company;
(iii) Executive’s Disability (as defined below); or
(iv) Executive’s death.
(b) The date upon which Executive’s termination of esgpient with the Company occurs shall be the “

Termination Date”

Provided that, for purposes of the timing of paytaedriggered by the Termination Date under Secti@dnthe Termination Date shall
not be considered to have occurred until the detedEixecutive and the Company reasonably antictpatg(i) Executive will not
perform any further services for the Company or atfier entity considered a single employer withGoenpany under Section 414
(b) or (c) of the Internal Revenue Code (but stigtig 50% for 80% in the application thereof) (* Employer Groug”), or (ii) the



level of bona fide services Executive will perfofon the Employer Group after that date will permathedecrease to less than 20%
of the average level of bona fide services perfarianer the previous 36 months (or if shorter owerduration of service). For this
purpose, service performed as an employee or a&lapendent contractor is
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counted, except that service as a member of thellwdalirectors of an Employer Group entity is notinted unless termination
benefits under this Employment Agreement are aggeebwith benefits under any other Employer Grolap pr agreement in which
Executive also participates as a director. Exgeutiill not be treated as having a terminationisfédmployment while he is on
military leave, sick leave or other bona fide leaf@bsence if the leave does not exceed six mamthslonger, the period during
which Executive has a reemployment right undeugtadr contract. If a bona fide leave of absemtersls beyond six months,
Executive’s employment will be considered to teraténon the first day after the end of such six maqmriod, or on the day after
Executive’s statutory or contractual reemploymégtitrlapses, if later. The Company will determimigen Executive’s Termination
Date occurs based on all relevant facts and cirtamass, in accordance with Treasury Regulationi@edt409A-1(h).

10. Payments upon Termination of Employment.

(@)

If Executive’s employment with the Company is temated by reason of:

() Executive’s abandonment of his employment or Exeels resignation for any reason (whether
or not such resignation is set forth in writingotherwise communicated to the Company);

(i) termination of Executive’s employment by the Comptor Cause (as defined below); or
(iii) termination of Executive’s employment by the Compaiithout Cause following expiration of
the Term;

the Company shall pay to Executive his then-curbaise salary through the Termination Date.

(b)

Except in the case of a Change in Control, whidjpigerned by Section 10(c) below, if Executive’s

employment with the Company is terminated by then@any pursuant to Section 9(a)(i) effective prathe expiration of the Term
for any reason other than for Cause (as defineal\)ethen the Company shall pay to Executive, suthije Section 10(h) of this

Agreement:

0] his then-current base salary through the Terminddate;

(i) any earned and unpaid annual Incentive Bonus ®fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date ocgurs

(iii) the amount of his then current base salary thatikes would have received from the
Termination Date through
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the date that is 180 days following such Termimabate; and
(iv) $150,000.00.

Any amount payable to Executive pursuant to Sectitn)(iii) shall be subject to deductions and Waldings and shall be paid to
Executive by the Company in the same periodic iimséants in accordance with the Compasyégular payroll practices commenc
on the first normal payroll date of the Companydaing the expiration of all applicable rescissimeriods provided by law;
provided, however, that at the option of the Congpéion Committee and if in compliance with Codet®ac409A, amounts payak
pursuant to Section 10(b)(iii) may be paid in afusam. Any amount payable to Executive pursuaection 10(b)(ii) shall be pe
to Executive by the Company in the same mannematite same time that Incentive Bonus paymentsade to current employees
of the Company, but no earlier than the first ndrpagyroll date of the Company following the expioat of all applicable rescission
periods provided by law. Any amount payable todex®e pursuant to Section 10(b)(iv) shall be gaid lump sum.

(©) If Executive’s employment is terminated by the Campwithout Cause following a Change in Control as
defined in this Agreement and before the end offien of this Agreement, or if the Executive’s eoyphent is terminated by the
Executive for Good Reason following a Change int@drand before the end of the Term, then the Cawshall pay to Executive,
subject to Executive’s compliance with Section }@ththis Agreement, an amount equal to his thenecu base salary and incentive
bonus through the end of Term of the Agreement] mathe same periodic installments in accordanite the Company’s regular
payroll practices, but in no event will the Compamay the Executive less than one year of his cubyase salary and incentive
bonus. At the option of the Compensation Committee if in compliance with Code Section 409A, anteyrayable pursuant to
Section 10(c) may be paid in a lump sum.

(d) If Executive’'s employment with the Company is terminated eféecgirior to the expiration of the Term
reason of Executive’s death or Disability, the Campshall pay to Executive or his beneficiary ar éstate, as the case may be;

0] his then-current base salary through the Terminddate;

(i) any earned and unpaid annual Incentive Bonus &fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date ocgurs

(iii) the amount of his then current base salary that#ke would have received from the
Termination Date through the date that is 180 de§yswing such Termination Date; and
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(v)  $150,000.00.

Any amount payable to Executive pursuant to Sectia(al)(iii) shall be subject to deductions and Wildings and shall be paid to
Executive or his estate or beneficiary by the Camypa the same periodic installments in accordamitie the Company’s regular
payroll practices commencing on the first normajrpt date of the Company following the expiratiohall applicable rescission
periods provided by law; provided, however, thahatoption of the Compensation Committee and dampliance with Code
Section 409A, amounts payable pursuant to Sectiéd)(iii) may be paid in a lump sum. Any amounyahle to Executive or his
estate or beneficiary pursuant to Section 10(dB(igll be paid to Executive or his estate or berefi by the Company in the same
manner and at the same time that Incentive Bonyus@ats are made to current employees of the Comautyro earlier than the
first normal payroll date of the Company followitige expiration of all applicable rescission peripdsvided by law. Any amount
payable to Executive or his estate or beneficiamgpant to Section 10(d)(iv) shall be paid in apusam.

(e) “ Cause” hereunder shall mean:
0] an act or acts of dishonesty undertaken by Exeewatind intended to result in substantial gain or
personal enrichment of Executive at the expenskeo€Company;
(i) unlawful conduct or gross misconduct that is willind deliberate on Executive’s part and that,
in either event, is materially injurious to the Quamy;
(iii) the conviction of Executive of a felony;
(iv) material and deliberate failure of Executive tofpen his duties and responsibilities hereunde

to satisfy his obligations as an officer or emplewé the Company, which failure has not been
cured by Executive within ten days after writtenio® thereof to Executive from the Company

(v) material breach of any terms and conditions of Mgigeement by Executive not caused by the

Company, which breach has not been cured by Execwiithin ten days after written notice
thereof to Executive from the Company.

® “ Disability " hereunder shall mean the inability of Executiegoerform on a fulime basis the duties al
responsibilities of his employment with the Compémyreason of his iliness or other physical or mkimpairment or condition, if
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such inability continues for an uninterrupted pdrad 45 days or more during any 360-day periodefiqul of inability shall be
“uninterrupted” unless and until Executive retutogull-time work for a continuous period of at &&0 days.

(9) In the event of termination of Executigeémployment, the sole obligation of the Compamgtneder sha
be its obligation to make the payments called foSkctions 10(a), 10(b), 10(c) or 10(d) hereothascase may be, and the Comp
shall have no other obligation to Executive or ileneficiary or his estate, except as otherwisgiged by law.

(h) Notwithstanding any other provision hereof, the @amy shall not be obligated to make any payments
under Section 10(b)(ii), (iii) or (iv) or 10(c) this Agreement unless Executive has signed adldhise of claims against the
Company, in a form and scope to be prescribed &Bthard, all applicable consideration periods astission periods provided by
law shall have expired, and Executive is in stmtipliance with the terms of this Agreement ashefdates of the payments.
Executive must execute and deliver such releat@t@ompany on the date set by the Company, wiial Ise no later than 60 days
following Executives Termination Date, and the release will be dediddyy the Company to the Executive at least 21 Hafare the
deadline set for its return.

11. Return of PropertyUpon termination of Executive’s employment with thempany, Executive shall deliver
promptly to the Company all records, files, manulatoks, forms, documents, letters, memoranda, daséomer lists, tables,
photographs, video tapes, audio tapes, computes disd other computer storage media, and copiesdhéhat are the property of
the Company, or that relate in any way to the ssnproducts, services, personnel, customerggutige customers, suppliers,
practices, or techniques of the Company, and aérgproperty of the Company (such as, for exangamputers, pagers, credit cal
and keys), whether or not containing Confidentid@ibfmation, that are in Executive’s possessionraten Executive’s control.

12. RemediesExecutive acknowledges that it would be difficaltftlly compensate the Company for monetary
damages resulting from any breach by him of theipions of Sections 6, 7, 8, and 11 hereof. Acaagly, in the event of any actual
or threatened breach of any such provisions, thegamy shall, in addition to any other remediesayrhave, be entitled to
injunctive and other equitable relief to enforcelsprovisions, and such relief may be granted withioe necessity of proving actual
monetary damages.

13. Miscellaneous.
€)) Governing LawThis Agreement shall be governed by, subject td,a@mstrued in accordance with the
laws of the Commonwealth of Kentucky without regerdonflict of law principles. Any action relatirig this Agreement shall only
be brought in a court of competent jurisdictiortie Commonwealth of Kentucky, and the parties corntgethe jurisdiction, venue
and convenience of such courts.
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(b) Jurisdiction and LawExecutive and the Company consent to jurisdictibtine courts of the
Commonwealth of Kentucky and/or the federal distmurts, Western District of Kentucky, for the pase of resolving all issues of
law, equity, or fact, arising out of or in connectiwith this Agreement. Any action involving clairofa breach of this Agreement
shall be brought in such courts. Each party cossenpersonal jurisdiction over such party in ttegesand/or federal courts of
Kentucky and hereby waives any defense of lackeodgnal jurisdiction oforum non conveniensvenue, for the purpose of all such
suits, shall be in Jefferson County, Commonwedltkemtucky.

(c) Entire AgreemenExcept for any written stock option agreement adted agreements between
Executive and the Company, this Agreement contai@®ntire agreement of the parties relating tocEtiee’s employment with the
Company and supersedes all prior agreements aratstaddings with respect to such subject matténdireg without limitation the
Prior Employment Agreement, and the parties hdrate made no agreements, representations or wiagaalating to the subject
matter of this Agreement that are not set fortretmer As of the Effective Date, the Prior Employrh@greement shall terminate and
be of no further force or effect; provided, howe\ary obligations of Executive or the Company agginder the Prior Employment
Agreement prior to the Effective Date shall survdueh termination.

(d) No Violation of Other Agreementxecutive hereby represents and agrees that néifletecutive’s
entering into this Agreement, (ii) Executive’s emyhent with the Company, nor (iii) Executive’'s gang out the provisions of this
Agreement, will violate any other agreement (onaltten or other) to which Executive is a partybgrwhich Executive is bound.

(e) AmendmentdNo amendment or modification of this Agreement kbaldeemed effective unless made in
writing and signed by the parties hereto.

® No WaiverNo term or condition of this Agreement shall berded to have been waived, except by a
statement in writing signed by the party againsbmtenforcement of the waiver is sought. Any writtesiver shall not be deemed a
continuing waiver unless specifically stated, sbaktrate only as to the specific term or conditi@ived and shall not constitute a
waiver of such term or condition for the futureagrto any act other than that specifically waived.

(9) AssignmentThis Agreement shall not be assignable, in wholie gart, by either party without the prior
written consent of the other party, except thatGbenpany may, without the consent of Executiveigasiss rights and obligations
under this Agreement (i) to any entity with whit¢tetCompany may merge or consolidate, or (ii) to @mporation or other person
business entity to which the Company may sellamgfer all or substantially all of its assets. Upsecutive’s written request, the
Company will seek to have any Successor by agreeassent to the fulfillment by the Company of ildigations under this
Agreement. After any assignment by the Companguyaunt to this Section 13(g), the Company shallisehadrged from all further
liability
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hereunder and such assignee shall thereafter Ineediet® be the “Company” for purposes of all termd eonditions of this
Agreement, including this Section 13.

(h) CounterpartsThis Agreement may be executed in any number aftesparts, and such counterparts
executed and delivered, each as an original, sbafititute but one and the same instrument.

() Severability Subject to Section 7(f) hereof, to the extent H#rgt portion of any provision of this
Agreement shall be invalid or unenforceable, itldbha considered deleted herefrom and the remaiofiguch provision and of this
Agreement shall be unaffected and shall contindalifiorce and effect.

()] Survival. The terms and conditions set forth in Sections,&g¥, 7, 8, 9, 11, 12, and 13 of this Agreen
and any other provision that continues by its teshall survive expiration of the Term or termioatiof Executive’s employment for
any reason.

(k) Captions and Heading3he captions and paragraph headings used in thisefygent are for convenience
of reference only and shall not affect the constomcor interpretation of this Agreement or anytleé provisions hereof.

o Notices. Any notice required or permitted to be given entthis Agreement shall be sufficient if in
writing and either delivered in person or sentibst ftlass certified or registered mail, postagepprd, if to the Company, at the
Company’s principal place of business, and if te&txive, at his home address most recently filgtl thie Company, or to such
other address or addresses as either party shalldesignated in writing to the other party hereto.

(m) Six Month Delay Notwithstanding anything herein to the contrafrfhe Executive is a “specified
employee” within the meaning of Treasury Regulatattion 1.409A-1(i) (or any successor theretohisnTermination Date, any
payments hereunder that are triggered by termimati@mployment and which are not exempt as saparpfly under Treasury
Regulation Section 1.409A-1(b)(9) or as short-teeferral pay, shall not begin to be paid untilsianths after his Termination
Date, and at that time, the Executive will recaéivene lump sum payment of all the payments thatld/bave otherwise been paic
the Executive during the first six months followitige Executive’s Termination Date. The Company stetermine, consistent with
any guidance issued under Code Section 409A, th®pmf payments that are required to be delaifey.

(n) 409A Compliance The Executive and the Company agree and cotfiatnthis Employment Agreement
is intended by both parties to provide for compéosahat is exempt from Code Section 409A as s&jmar pay (up to the Code
Section 409A limit) or as a short-term deferrall &am be compliant with Code Section 409A with redie additional severance
compensation and bonus compensation. This Agreeshatitbe interpreted, construed, and administaredcordance with this
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agreed intent, provided that the Company does mwohige or warrant any tax treatment of compensdt&neunder. Executive is
responsible for obtaining advice regarding all gjoes to federal, state, or local income, estaagrail, or other tax consequences
arising from participation herein. This Agreemshall not be amended or terminated in a mannemtbatd accelerate or delay
payment of severance pay or bonus pay except astfed under Treasury Regulations under Code Sedli9A.

IN WITNESS WHEREOF, Executive and the Company hexecuted this Agreement on this 6th day of Jan21y?2.
TEXAS ROADHOUSE MANAGEMENT CORF
By: /s/ W. Kent Taylol

W. Kent Taylor
Chairman, Chief Executive Offici

SCOTT M. COLQOSI

/sl Scott M. Colos
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Exhibit 10.37
Execution Versiol

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
(Steven L. Ortiz)

THIS EMPLOYMENT AGREEMENT (this “ Agreemeri) is entered into as of January 8, 2012 by and/beh TEXAS
ROADHOUSE MANAGEMENT CORP., a Kentucky corporati@the “* Company), and STEVEN L. ORTIZ, a resident of the State of
Nevada“ Executive”).

RECITALS
A. The Executive is currently employed as the Chiegé@ping Officer of Texas Roadhouse, Inc. pursuauint Employment

Agreement dated January 14, 2008, as amended t&riendment to Employment Agreement effective a3asfuary 1, 2009 and by that
Second Amendment to Employment Agreement datecuepd 8, 2010, (the “ Existing Employment Agreemignt

B. Executive and the Company each desire to replacExisting Employment Agreement with this Agreement
AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgmises and the respective agreements of the CongmahExecutive set
forth below, the Company and Executive, intendmpe legally bound, agree as follows:

1. Effective DateThe terms and conditions of Executive’s employntereunder shall become effective January 8,
2012 (the “ Effective Dat®. The parties agree that the Existing Employm&giteement is superseded and replaced by this
Agreement and that the Existing Employment Agredriseaf no further force and effect as of the Efifee Date.

2. EmploymentSubiject to all the terms and conditions of thiséagnent, Executive’s period of employment under
this Agreement shall be the period commencing erBtfiective Date and ending on January 7, 2015“(ft@rd Anniversary Date
"), which term, unless otherwise agreed to by theigs, shall be extended on the Anniversary Dateca each anniversary of that
date thereafter, for a period of one year there@fthich term together with any such extensionany, shall be hereinafter definec
the “ Term”), unless the Executive’s employment terminatetieran accordance with Section 9 hereof. Theeraff Executive
continues in the employ of the Company, the empkynelationship shall be at will, terminable bther Executive or the Compa
at any time and for any reason, with or withoutseawand subject to such terms and conditions ésftabl by the Company from time
to time.




3. Position and Duties.

@ Employment with the Companihile Executive is employed by the Company durimg Term, Executiv
shall be employed as the Chief Operating OfficefeXas Roadhouse, Inc., and such other titlesea€timpany may designate, and
shall perform such duties and responsibilitieshasGompany shall assign to him from time to timeluding duties and
responsibilities relating to Texas Roadhouse, snwholly-owned and partially owned subsidiaries atiter affiliates.

(b) Performance of Duties and ResponsibilitiEgecutive shall serve the Company faithfully andhi® best
of his ability and shall devote his full workingrté, attention and efforts to the business of the@my during his employment with
the Company hereunder. While Executive is empldyethe Company during the Term, Executive shalbrefo the Chairman,
Chief Executive Officer or to such other persomasignated by the Board of Directors of Texas Roada, Inc. (the “ Boar9.
Executive hereby represents and confirms that badgr no contractual or legal commitments thatldipuevent him from fulfilling
his duties and responsibilities as set forth is thjreement. During his employment with the Compd&xecutive shall not accept
other employment or engage in other material bssiaetivity, except as approved in writing by treagl. Executive may particip:
in charitable activities and personal investmetivaies to a reasonable extent, and he may ses\a&director of business
organizations as approved by the Board, so lorayels activities and directorships do not interfeith the performance of his duti
and responsibilities hereunder.

4. Compensation.

(@) Base SalaryWhile Executive is employed by the Company durimg Term, the Company shall pay to
Executive a base salary at the rate of Four HunHrglty Thousand and 00/100 Dollars ($480,000.@0)figcal year, less deductic
and withholdings, which base salary shall be paiddacordance with the Company’s normal payrollgied and procedures. If the
Executive’s employment is extended beyond the TAdiversary Date as provided in Section 2, themoafter the Third
Anniversary Date, and annually thereafter, the Eee’s base salary may be reviewed by the Compensatiomittee of the Boal
to determine whether it should be increased.

(b) Incentive BonusCommencing with the first full fiscal quarter oktiCompany’s 2012 fiscal year and for
each full fiscal quarter thereafter that Executsremployed by the Company during the Term, Exeewhall be eligible for an
annual incentive bonus, to be paid on a quartexyisy) based upon achievement of defined goalslisétad by the Compensation
Committee of the Board and in accordance with ¢hms$ of any incentive plan of the Company in effemtn time to time (the “
Incentive Bonus).

0] The level of achievement of the objectives eaatefiguarter and the amount payable as Ince
Bonus shall be determined in good faith by the Cemsation Committee of the Board. Any Incentive Boaarned for a fiscal
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guarter shall be paid to Executive in a single ltsum on or before the 74 day following the last dasuch fiscal quarter.

(i) Subject to the achievement of the goals establibgetie Compensation Committee, as
determined by the Compensation Committee, in figeal 2012, Executive shall be eligible for an airtarget incentive bonus of
Four Hundred Eighty Thousand and 00/100 Dollar8($300.00). If the Executive's employment is exh beyond the Third
Anniversary Date as provided in Section 2, themoafter the Third Anniversary Date, and annudiigreafter, the Executive’s
annual target incentive bonus may be reviewed byCthmpensation Committee of the Board to determvimether it should be
increased.

(c) Stock Awards

0] Pursuant to Section 7 of the Texas Roadhouse20@ Equity Incentive Plan (the “ Equity
Incentive Plari) in place on the Effective Date, on January 8 2¢he Executive shall be granted a stock bonuscawhereby the
Executive has the conditional right to receive upesting 180,000 shares of the common stock of §&aadhouse, Inc. (the “
Restricted Stock Unit§, provided this Agreement has been fully executetditi the Executive and the Company. If it hashear
fully executed by January 8, 2012, the RestrictieatiSUnits will be granted to the Executive on tfege it is fully executed.

(i) The Restricted Stock Units shall vest in three eoustiallments as follows provided the
Executive continues to provide services to the Camgpas provided in the Equity Incentive Plan,dl®ivs:
January 7, 201 60,00(
January 7, 201 60,00(
January 7, 201 60,00(
(iii) In the event of a termination of Executive’s Emptmnt by the Company other than for Cause

(as defined below) or in the event of terminatigrExecutive for Good Reason (as defined below)iwifl? months
following a Change of Control (as defined below)pdor to a Change of Control at the directioragierson who has
entered into an agreement with the Company, thewramation of which will constitute a Change of Gohtand
contingent upon Executive’execution of a full release of claims in the merset forth in Section 10(h), all options or st
awards granted under any stock option and sto@aninge plans of the Company that are outstandiraf &% date of
termination shall become immediately vested, arttiéncase of stock options, shall immediately bexzexercisable in full
and shall remain exercisable until the earlierAft(vo years after termination of Executive’'s empteent by the Company
or (B) the option expiration date as set forthhie applicable option agreement.
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(iv) A “ Change of Contrdlshall mean that one of the following events hasngilace at any time
during the Term:

(A) The stockholders of the Company approve one ofal@wving:

0] Any merger or statutory plan of exchange involving Company (* Mergeb) in which
the Company is not the continuing or surviving @ogtion or pursuant to which the Common Stock,
$0.001 par value (* Common Stotkwould be converted into cash, securities or othepgrty, other tha
a Merger involving the Company in which the holdef€ommon Stock immediately prior to the Merger
have substantially the same proportionate owneighg@mmon stock of the surviving corporation after
the Merger; or

{0)) Any sale, lease, exchange, or other transfer (@tansaction or a series of related
transactions) of all or substantially all of thesets of the Company or the adoption of any plaproposal
for the liquidation or dissolution;

(B) During any period of 12 months or less, individuat®o at the beginning of such period
constituted a majority of the Board of Directorae for any reason to constitute a majority thevetdss the
nomination or election of such new directors wasraped by a vote of at least two-thirds of the clioes then still
in office who were directors at the beginning oflsperiod,;

© A tender or exchange offer, other than one made by:
m the Company, or by
(1)) W. Kent Taylor or any corporation, limited liabjlitompany, partnership, or other

entity in which W. Kent Taylor (x) owns a directiodirect ownership of 50% or more or (y) contrbG%6
or more of the voting power (collectively, the “ylar Parties’)

is made for the Common Stock (or securities coitderinto Common Stock) and such offer results poetion of
those securities being purchased and the offeter tife consummation of the offer is the benefioiaher (as
determined pursuant to Section 13(d) of the Seeariixchange Act of 1934, as amended (the “ Exahaag™)),
directly or indirectly, of securities representingexcess of the greater of (a) at least 20 perafthte voting power
of outstanding securities of the Company or (b)gbrcentage of the voting power of the outstandeyrities of
the Company collectively held by all of the TayRarties; or
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(D) Any person other than a Taylor Party becomes thefi@al owner of securities representing in
excess of the greater of (i) 20 percent of the eggpe voting power of the outstanding securitiehefCompany as
disclosed in a report on Schedule 13D of the Exghakct or (ii) the percentage of the voting powkthe
outstanding securities of the Company collectivedid by all of the Taylor Parties.

Notwithstanding anything in the foregoing to thetary, no Change of Control shall be deemed teleoecurred
for purposes of this Agreement by virtue of anyisaction which results in Executive, or a group@fsons which includes
Executive, acquiring, directly or indirectly, seiti@s representing 20 percent or more of the vopiogrer of outstanding
securities of the Company.

(v) A termination by Executive for “Good Reason” strakan a termination based on:

(A) the assignment to Executive of a different titlgady responsibilities that result in a substantial
decrease in the level of responsibility from thmseffect immediately prior to the Change of Cohtro

(B) a reduction by the Company or the surviving comparfyxecutive’s base pay as in effect
immediately prior to the Change of Control;

© a significant reduction by the Company or the stingg company in total benefits available to
Executive under cash incentive, stock incentive @hdr employee benefit plans after the Changeooti©l
compared to the total package of such benefita afféct prior to the Change of Control;

(D) the requirement by the Company or the surviving gany that Executive be based more than 50
miles from where Executive’s office is located indiaely prior to the Change of Control, exceptriequired
travel on company business to an extent substgntiahsistent with the business travel obligatiadsch
Executive undertook on behalf of the Company piaathe Change of Control; or

(E) the failure by the Company to obtain from any sssoe (whether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of tamgany (“
Successof) the assent to this Agreement contemplated byi@ed 3(g) hereof;

which is not cured within 30 days after Executies laelivered written notice of such condition te Employer. In each
case, Executive must give the Company notice ottmalition within 90 days of the initial existenckthe condition, and
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the separation from service must occur within agokeof time not to exceed two years (or such shqrégiod as provided
herein) following the initial existence of one oora of the conditions set forth above, or any teation will not be
considered to be for Good Reason.

(d) Benefits While Executive is employed by the Company durimg Term, Executive shall be entitled to
participate in all employee benefit plans and paogg of the Company that are available to emplogeasrally to the extent that
Executive meets the eligibility requirements focteandividual plan or program. The Company providesassurance as to the
adoption or continuance of any particular empldyeeefit plan or program, and Executive’s partidigmain any such plan or
program shall be subject to the provisions, rutesr@gulations applicable thereto.

(e) ExpensesWhile Executive is employed by the Company durimg Term, the Company shall reimburse
Executive for all reasonable and necessary ouboket business, travel and entertainment expensasred by him in the
performance of his duties and responsibilities ineder, subject to the Company’s normal policies prodedures for expense
verification and documentation. Any reimbursemenéggle under this Section 4(e) will be paid on dokeethe last day of the
Executive’s taxable year following the taxable yeawhich the expense is incurred.

® Vacations and Holidays Executive shall be entitled to be absent fromchities for the Company by
reason of vacation for a period of four weeks jpmral year, or such longer period as the Compdoyalbased on employment
tenure with the Company. The Executive’s vacatiore each fiscal year will accrue in accordancélie Company’s normal
policies and procedures. Executive shall coordiiéd vacation schedule with the Company so asonatpose an undue burden on
the Company. In addition, Executive shall be &wtito such national and religious holidays asGbenpany shall approve for all of
its employees from time to time.

(9) Clawback Provisions. Notwithstanding any other provision in this Agmeent to the contrary, any
incentive based compensation, or any other comftiens@aid or payable to Executive pursuant to &gseement or any other
agreement or arrangement with the Company whishligect to recovery under any law, government g, order or stock
exchange listing requirement, will be subject tolsdeductions and clawback (recovery) as may bainetjto be made pursuant to
law, government regulation, order, stock exchaigimg requirement (or any policy of the Compangpigd pursuant to any such
law, government, regulation, order or stock exclediging requirement). Notwithstanding the foremp Executive’s authorization
to withhold amounts from future wages that may beealue under this provision does not apply an@esifically rescinded in the
event of a Change in Control. Executive specifjcalithorizes the Company to withhold from his fetwages any amounts that
may become due under this provision. This seet{gy shall survive the termination of this Agreernfam a period of three (3) yea
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5. Affiliated Entities.As used in this Agreement, “Company” shall incltde Company and each corporation, limited
liability company, partnership, or other entity tiecontrolled by Texas Roadhouse, Inc., or issurmmmon control with the Texas
Roadhouse, Inc. (in each case “control” meaningdthext or indirect ownership of 50% or more of@litstanding equity interests).

6. Confidential Information; Non-Disparagement.

(@) Except as required in the performance of Execudideities as an employee of the Company or as
authorized in writing by the Board, Executive shrt, either during Executive’s employment with ®&empany or at any
time thereafter, use, disclose or make accessildey person any confidential information for amypmse. “Confidential
Information” means information proprietary to therf@any or its suppliers or prospective supplied raot generally
known (including trade secret information) abowt @ompany’s suppliers, products, services, perdponstomers, recipes,
pricing, sales strategies, technology, computawsot code, methods, processes, designs, resdaxaiopment systems,
techniques, finances, accounting, purchasing, &értspAll information disclosed to Executive onviich Executive obtair
access, whether originated by Executive or by strauring the period of Executive’'s employment by Company
(whether before, during, or after the Term), shalpbresumed to be Confidential Information if itrisated by the Company
as being Confidential Information or if Executivasha reasonable basis to believe it to be Confaldnformation.
Executive acknowledges that the above-describedluge and information constitutes a unique andafklk asset of the
Company and represents a substantial investmeimhefand expense by the Company, and that anyodis or other use
of such knowledge or information other than for $aée benefit of the Company would be wrongful amiild cause
irreparable harm to the Company. During Executiestgpployment with the Company, Executive shall rieffeom
committing any acts that would materially reduce ¥ialue of such knowledge or information to the @any. The
foregoing obligations of confidentiality shall napply to any knowledge or information that (i) mwnor subsequently
becomes generally publicly known, or (ii) is regairto be disclosed by law or legal process, ottam &is a direct or indirect
result of the breach of this Agreement by Executissecutive acknowledges that the obligations inepdsy this Section 6
are in addition to, and not in place of, any oliigyas imposed by applicable statutory or common law

(b) Executive shall not at any time during the Term dadng the Restricted Period (as defined below), o
after the Term disparage the Company, any of ftkatés and any of their respective officers am@ctors, and shall not,
without the prior written consent of the Companigctbse any information he may have learned dugmgloyment with th
Company, including, but not limited to, any perdamainancial information about an officer or diter or his or her family
member(s).




7. Noncompetition Covenant.

(@) Agreement Not to Compefeuring Executive’s employment with the Company (ttee before, during,
or after the Term) and during the Restricted Peitoatcutive shall not, directly or indirectly, orstown behalf or on behalf of any
person or entity other than the Company, includitfout limitation as a proprietor, principal, agepartner, officer, director,
stockholder, employee, member of any associatiomsdtant or otherwise, engage in any businesddititectly competitive with
the business of the Company, including without t&ion any business that operates one or moreséullice, casual dining
steakhouse restaurants, within the 50 United Statasy foreign country in which the Company ismeg or in which the
Executive knows the Company contemplates commenapegations during the Restricted Period. Theigiors of this Section 7
(a) shall also apply to any business which is diyezompetitive with any other business which thar@any acquires or develops
during Executive’s employment with the Company.

(b) Agreement Not to Hirdexcept as required in the performance of Execudideities as an employee of the
Company, during Executive’s employment with the @amy (whether before, during, or after the Terng duaring the Restricted
Period, Executive shall not, directly or indirecthire, engage or solicit or induce or attemptiuice to cease working for the
Company, any person who is then an employee oEtmpany or who was an employee of the Company gthia six (6) month
period immediately preceding Executive’s terminatid employment with the Company.

(c) Agreement Not to SoliciExcept as required in the performance of Executideties as an employee of
the Company, during Executive’s employment with @@mpany (whether before, during, or after the Tieand during the
Restricted Period, Executive shall not, directlyratirectly, solicit, request, advise, induce deatpt to induce any vendor, supplier
or other business contact of the Company to canodhil, cease doing business with, or otherwieeesely change its relationship
with the Company.

(d) Restricted Period: Restricted Period hereunder means the period commencing on theltgsbf
Executive’s employment with the Company and endinghe date that is two years following the last dbthe Term.

0] In the event the Executive’s employment is termaddty the Company without Cause following
a Change in Control as defined in this Agreemamd, lzefore the end of the Term of this Agreemer,Rlestricted Period will begin
on the last day of the Executive’s employment whita Company and end on the date the last paymehéalurrent base salary is
made to the Executive pursuant to paragraph 10(c).

(e) Acknowledgmengixecutive hereby acknowledges that the provisidrikis Section 7 are reasonable and
necessary to protect the legitimate

interests of the Company and that any violatiothisf Section 7 by Executive shall cause substaatidlirreparable harm to the
Company to such an extent that monetary damagae atould be an inadequate remedy therefor. Therefiothe event that
Executive violates any provision of this Sectiothg Company shall be entitled to an injunctioradidition to all the other remedies
it may have, restraining Executive from violatingoontinuing to violate such provision.

® Blue Pencil Doctrinelf the duration of, the scope of or any businesiig covered by any provision of
this Section 7 is in excess of what is determimelet valid and enforceable under applicable lawh srovision shall be construed to
cover only that duration, scope or activity thatlédermined to be valid and enforceable. Executereby acknowledges that this
Section 7 shall be given the construction that eemits provisions valid and enforceable to theimam extent, not exceeding its
express terms, possible under applicable law.

(9) Permitted Equity Ownershi@wnership by Executive, as a passive investmengssfthan 2.5% of the
outstanding shares of capital stock of any corpamdisted on a national securities exchange otiplyltraded in the over-the-
counter market shall not constitute a breach of 8@ction 7.

8. Intellectual Property.

€)) Disclosure and Assignmets of the Effective Date, Executive hereby transfemd assigns to the
Company (or its designee) all right, title, andeneist of Executive in and to every idea, concepgmtion, and improvement (whett
patented, patentable or not) conceived or redur@darctice by Executive whether solely or in codiediion with others while he is
employed by the Company, and all copyrighted orydghtable matter created by Executive whetherlgalein collaboration with
others while he is employed by the Company thaitteslto the Company’s business (collectively, “afiomns”). Executive shall
communicate promptly and disclose to the Compangutch form as the Company may request, all infaionadetails, and data
pertaining to each Creation. Every copyrightabledfion, regardless of whether copyright protecisospought or preserved by the
Company, shall be a “work made for hire” as defired7 U.S.C. § 101, and the Company shall owniglits in and to such matter
throughout the world, without the payment of anyalty or other consideration to Executive or anyola@ming through Executive.

(b) TrademarksAll right, title, and interest in and to any antitehdemarks, trade names, service marks, and
logos adopted, used, or considered for use by timp@ny during Executivs employment (whether or not developed by Execl



to identify the Company’s business or other goadseovices (collectively, the * MarK3, together with the
goodwill appurtenant thereto, and all other materideas, or other property conceived, createdeldped, adopted, or improved by
Executive solely or jointly during Executive’'s erapiment by the Company and relating to its busisésd be owned exclusively by
the Company. Executive shall not have, and




will not claim to have, any right, title, or intesteof any kind in or to the Marks or such othergandy.

(c) DocumentationExecutive shall execute and deliver to the Comparoh formal transfers and assignmi
and such other documents as the Company may retpugstmit the Company (or its designee) to fild arosecute such registration
applications and other documents it deems usefpildtect or enforce its rights hereunder. Any ide@ention, copyrightable matter,
or other property relating to the Company’s bussresd disclosed by Executive prior to the firstisarsary of the effective date of
Executive’s termination of employment shall be dedrno be governed by the terms of this Sectionl@ssrproven by Executive to
have been first conceived and made after such ettion date.

(d) Non-Applicability.Executive is hereby notified that this Section @slaot apply to any invention for
which no equipment, supplies, facility, Confidehtigormation, or other trade secret informatiorttoé Company was used and
which was developed entirely on Executive’s owrgtimnless (i) the invention relates (A) directhythe business of the Company or
(B) to the Company'’s actual or demonstrably antitgg research or development, or (ii) the inventesults from any work
performed by Executive for the Company.

9. Termination of Employment.
@) Executive’s employment with the Company shall teraé immediately upon:
0] Executive’s receipt of written notice from the Caanp of the termination of his employment;
(i) the Company’s receipt of Executive’s written orlgesignation from the Company;
(iii) Executive’s Disability (as defined below); or
(iv) Executive’s death.
(b) The date upon which Executive’s termination of esgpient with the Company occurs shall be the “

Termination Date”

Provided that, for purposes of the timing of paytaedriggered by the Termination Date under Secti@dnthe Termination Date shall
not be considered to have occurred until the detdEixecutive and the Company reasonably antictpatg(i) Executive will not
perform any further services for the Company or afer entity considered a single employer withGoenpany under Section 414
(b) or (c) of the Internal Revenue Code (but stiaitig 50% for 80% in the application thereof) (themployer Groug), or (i) the
level of bona fide services Executive will perfofon the Employer Group after that
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date will permanently decrease to less than 208heofiverage level of bona fide services performest the previous 36 months (or
if shorter over the duration of service). Fosthurpose, service performed as an employee or eslapendent contractor is
counted, except that service as a member of thellwdalirectors of an Employer Group entity is sotinted unless termination
benefits under this Employment Agreement are aggeebwith benefits under any other Employer Grolap pr agreement in which
Executive also participates as a director. Exgeutiill not be treated as having a termination isfdmployment while he is on
military leave, sick leave or other bona fide leaf@bsence if the leave does not exceed six manttiElonger, the period during
which Executive has a reemployment right undeugtadr contract. If a bona fide leave of absemterels beyond six months,
Executive’s employment will be considered to teraténon the first day after the end of such six maqmriod, or on the day after
Executive’s statutory or contractual reemploymégtitrlapses, if later. The Company will determwigen Executive’s Termination
Date occurs based on all relevant facts and cirtamass, in accordance with Treasury Regulationi@edt409A-1(h).

10. Payments upon Termination of Employment.
€)) If Executive’s employment with the Company is temated by reason of:
0] Executive’s abandonment of his employment or Exeel# resignation for any reason (whether

or not such resignation is set forth in writingotherwise communicated to the Company);

(i) termination of Executive’'s employment by the Comp#or Cause (as defined below); or
(iii) termination of Executive’s employment by the Compaiithout Cause following expiration of
the Term;

the Company shall pay to Executive his then-curbaise salary through the Termination Date.

(b) Except in the case of a Change in Control, whidpigerned by Section 10(c) below, if Executive’s
employment with the Company is terminated by thenany pursuant to Section 9(a)(i) effective prathe expiration of the Term
for any reason other than for Cause (as defineal\)ethen the Company shall pay to Executive, suthije Section 10(h) of this
Agreement:

0] his then-current base salary through the Terminddate;

(i) any earned and unpaid annual Incentive Bonus &fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date occ¢iarsd
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(iii) a crisp $100 bill from W. Kent Taylor.

Any amount payable to Executive pursuant to Secti()(ii) shall be paid to Executive by the Compamthe same manner and at
the same time that Incentive Bonus payments ar@nmadurrent employees of the Company, but noezahian the first normal
payroll date of the Company following the expiratiaf all applicable rescission periods provideddwy.

(©) If Executive’s employment is terminated by the Campwithout Cause following a Change in Control as
defined in this Agreement and before the end offiwen of this Agreement, or if the Executive’s enyphent is terminated by the
Executive for Good Reason following a Change int@drand before the end of the Term, then the Cawshall pay to Executive,
subject to Executive’s compliance with Section }@ththis Agreement, an amount equal to his themecu base salary and incentive
bonus through the end of Term of the Agreement] mathe same periodic installments in accordanite the Company’s regular
payroll practices, but in no event will the Compamay the Executive less than one year of his cubyvase salary and incentive

bonus. At the option of the Compensation Committee if in compliance with Code Section 409A, anteyayable pursuant to
Section 10(c) may be paid in a lump sum.

(d) If Executive’'s employment with the Company is terminated eféecgirior to the expiration of the Term
reason of Executive’s death or Disability, the Campshall pay to Executive or his beneficiary @ éstate, as the case may be;
0] his then-current base salary through the Terminddate;
(i) any earned and unpaid annual Incentive Bonus &fisisal quarter immediately preceding the

fiscal quarter in which the Termination Date ocgurs

(iii) the amount of his then current base salary that#ke would have received from the
Termination Date through the date that is 180 de§yswing such Termination Date; and

(v)  $240,000.00.

Any amount payable to Executive pursuant to Sectia(al)(iii) shall be subject to deductions and Wildings and shall be paid to
Executive or his estate or beneficiary by the Camypa the same periodic installments in accordamitie the Company’s regular
payroll practices commencing on the first normajrpll date of the Company following the expiratiohall applicable rescission
periods provided by law; provided, however, thahatoption of the Compensation Committee and dampliance with Code

Section 409A, amounts payable pursuant to Sectga)(ii) may be paid in a lump sum. Any amounyahle to Executive or his
estate or beneficiary pursuant to Section
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10(d)(ii) shall be paid to Executive or his estwtdeneficiary by the Company in the same mannéraathe same time that Incent
Bonus payments are made to current employees @dhgany, but no earlier than the first normal pdydate of the Company
following the expiration of all applicable rescssiperiods provided by law. Any amount payable xedutive or his estate or
beneficiary pursuant to Section 10(d)(iv) shallaéd in a lump sum.

(e) “ Cause” hereunder shall mean:
0] an act or acts of dishonesty undertaken by Exegatind intended to result in substantial gain or
personal enrichment of Executive at the expenskeo€Company;
(i) unlawful conduct or gross misconduct that is willind deliberate on Executive’s part and that,
in either event, is materially injurious to the Quamy;
(iii) the conviction of Executive of a felony;
(iv) material and deliberate failure of Executive tofpen his duties and responsibilities hereunde

to satisfy his obligations as an officer or emplewé the Company, which failure has not been
cured by Executive within ten days after writtenio® thereof to Executive from the Company

(v) material breach of any terms and conditions of Mgigeement by Executive not caused by the
Company, which breach has not been cured by Execwuiithin ten days after written notice
thereof to Executive from the Company.

® “ Disability " hereunder shall mean the inability of Executiegoerform on a fulime basis the duties al
responsibilities of his employment with the Compémyreason of his iliness or other physical or mkimpairment or condition, if
such inability continues for an uninterrupted pdrad 45 days or more during any 360-day periodefiqul of inability shall be
“uninterrupted” unless and until Executive retutmdull-time work for a continuous period of at &&0 days.

(9) In the event of termination of Executigeémployment, the sole obligation of the Compamgtneder sha
be its obligation to make the payments called foSbctions 10(a), 10(b), 10(c) or 10(d) hereothascase may be, and the Comp
shall have no other obligation to Executive origleneficiary or his estate, except as otherwisgiged by law.
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(h) Notwithstanding any other provision hereof, the @amy shall not be obligated to make any payments
under Section 10(b)(ii), (iii) or (iv) or 10(c) this Agreement unless Executive has signed adldhise of claims against the
Company, in a form and scope to be prescribed &Bthard, all applicable consideration periods astission periods provided by
law shall have expired, and Executive is in stmtipliance with the terms of this Agreement ashefdates of the payments.
Executive must execute and deliver such releatet@ompany on the date set by the Company, wiiah Ise no later than 60 days
following Executives Termination Date, and the release will be dediddyy the Company to the Executive at least 21 Hafare the
deadline set for its return.

11. Return of PropertyUpon termination of Executive’s employment with thempany, Executive shall deliver
promptly to the Company all records, files, manulatoks, forms, documents, letters, memoranda, daséomer lists, tables,
photographs, video tapes, audio tapes, computes disd other computer storage media, and copiesahéhat are the property of
the Company, or that relate in any way to the rssnproducts, services, personnel, customerggutige customers, suppliers,
practices, or techniques of the Company, and aérgproperty of the Company (such as, for exangamputers, pagers, credit cal
and keys), whether or not containing Confidentidéibfmation, that are in Executive’s possessionraten Executive’s control.

12. RemediesExecutive acknowledges that it would be difficaltftlly compensate the Company for monetary
damages resulting from any breach by him of theipions of Sections 6, 7, 8, and 11 hereof. Acaagly, in the event of any actual
or threatened breach of any such provisions, thegamy shall, in addition to any other remediesayrhave, be entitled to
injunctive and other equitable relief to enforcelsprovisions, and such relief may be granted withioe necessity of proving actual
monetary damages.

13. Miscellaneous.

€)) Governing LawThis Agreement shall be governed by, subject td,a@mstrued in accordance with the
laws of the Commonwealth of Kentucky without regerdonflict of law principles. Any action relatirig this Agreement shall only
be brought in a court of competent jurisdictiortie Commonwealth of Kentucky, and the parties cointgethe jurisdiction, venue
and convenience of such courts.

(b) Jurisdiction and LawExecutive and the Company consent to jurisdictibtine courts of the
Commonwealth of Kentucky and/or the federal distmurts, Western District of Kentucky, for the pase of resolving all issues of
law, equity, or fact, arising out of or in connectiwith this Agreement. Any action involving clairofa breach of this Agreement
shall be brought in such courts. Each party cossenpersonal jurisdiction over such party in ttegesand/or federal courts of
Kentucky and hereby waives any defense of lackeodgnal jurisdiction oforum non conveniensvenue, for the purpose of all such
suits, shall be in Jefferson County, Commonwedltkemtucky.
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(c) Entire AgreemenExcept for any written stock option agreement adted agreements between
Executive and the Company, this Agreement contai@®ntire agreement of the parties relating tocEtiee’s employment with the
Company and supersedes all prior agreements aratstaddings with respect to such subject matténdireg without limitation the
Prior Employment Agreement, and the parties hdrate made no agreements, representations or wiagaelating to the subject
matter of this Agreement that are not set fortretmer As of the Effective Date, the Prior Employmhé@greement shall terminate and
be of no further force or effect; provided, howe\ary obligations of Executive or the Company agginder the Prior Employment
Agreement prior to the Effective Date shall survdueh termination.

(d) No Violation of Other Agreemen&xecutive hereby represents and agrees that néifletecutive’s
entering into this Agreement, (ii) Executive’s emyhent with the Company, nor (iii) Executive’s gang out the provisions of this
Agreement, will violate any other agreement (onaltten or other) to which Executive is a partybgrwhich Executive is bound.

(e) AmendmentdNo amendment or modification of this Agreement kbaldeemed effective unless made in
writing and signed by the parties hereto.

® No WaiverNo term or condition of this Agreement shall berded to have been waived, except by a
statement in writing signed by the party againsbmtenforcement of the waiver is sought. Any writtesiver shall not be deemed a
continuing waiver unless specifically stated, sbaktrate only as to the specific term or conditi@ived and shall not constitute a
waiver of such term or condition for the futureagrto any act other than that specifically waived.

(9) AssignmentThis Agreement shall not be assignable, in wholie gart, by either party without the prior
written consent of the other party, except thatGbenpany may, without the consent of Executiveigasiss rights and obligations
under this Agreement (i) to any entity with whit¢tetCompany may merge or consolidate, or (ii) to @mporation or other person
business entity to which the Company may sellamgfer all or substantially all of its assets. Upsecutive’s written request, the
Company will seek to have any Successor by agreeassent to the fulfillment by the Company of ildigations under this
Agreement. After any assignment by the Companguyaunt to this Section 13(g), the Company shallibehadrged from all further
liability hereunder and such assignee shall thegeldk deemed to be the “Company” for purposedl térans and conditions of this
Agreement, including this Section 13.

(h) CounterpartsThis Agreement may be executed in any number aftesparts, and such counterparts
executed and delivered, each as an original, sbalititute but one and the same instrument.

() Severability Subject to Section 7(f) hereof, to the extent #rgt portion of any provision of this
Agreement shall be invalid or unenforceable, itldha
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considered deleted herefrom and the remainderabf grovision and of this Agreement shall be unaééand shall continue in full
force and effect.

()] Survival.The terms and conditions set forth in Sections,&g¥, 7, 8, 9, 11, 12, and 13 of this Agreen
and any other provision that continues by its teshall survive expiration of the Term or termioatiof Executive’s employment for
any reason.

(k) Captions and Heading3he captions and paragraph headings used in thisefygent are for convenience
of reference only and shall not affect the constomcor interpretation of this Agreement or anytteé provisions hereof.

o Notices. Any notice required or permitted to be given emntthis Agreement shall be sufficient if in
writing and either delivered in person or sentibst ftlass certified or registered mail, postagepprd, if to the Company, at the
Company’s principal place of business, and if te€xive, at his home address most recently filgtl tie Company, or to such
other address or addresses as either party shalldesignated in writing to the other party hereto.

(m) Six Month Delay Notwithstanding anything herein to the contrafrfhe Executive is a “specified
employee” within the meaning of Treasury Regulatattion 1.409A-1(i) (or any successor theretohisnTermination Date, any
payments hereunder that are triggered by termimati@mployment and which are not exempt as saparpaly under Treasury
Regulation Section 1.409A-1(b)(9) or as short-teeferral pay, shall not begin to be paid untilsianths after his Termination
Date, and at that time, the Executive will recaéivene lump sum payment of all the payments thatld/bave otherwise been paic
the Executive during the first six months followitige Executive’s Termination Date. The Company stetermine, consistent with
any guidance issued under Code Section 409A, th®pmf payments that are required to be delaifey.

(n) 409A Compliance The Executive and the Company agree and cotfiatnthis Employment Agreement
is intended by both parties to provide for compéosahat is exempt from Code Section 409A as s&jmar pay (up to the Code
Section 409A limit) or as a short-term deferrall &am be compliant with Code Section 409A with redfie additional severance
compensation and bonus compensation. This Agreeshatitbe interpreted, construed, and administaredcordance with this
agreed intent, provided that the Company does mwohige or warrant any tax treatment of compensdtereunder. Executive is
responsible for obtaining advice regarding all gjoes to federal, state, or local income, estaagrail, or other tax consequences
arising from participation herein. This Agreemshall not be amended or terminated in a mannemtbatd accelerate or delay
payment of severance pay or bonus pay except astfed under Treasury Regulations under Code Sedli®A.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, Executive and the Company hexecuted this Agreement on this 6th day of Jan2ry2.
TEXAS ROADHOUSE MANAGEMENT CORF

By: /s/ W. Kent Taylol

W. Kent Taylor
Chairman, Chief Executive Offic

STEVEN L. ORTIZ

/sl Steven L. Orti;
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Exhibit 10.38
Execution Versiol

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
(G. Price Cooper, IV)

THIS EMPLOYMENT AGREEMENT (this “ Agreemeri) is entered into as of January 8, 2012 by and/beh TEXAS
ROADHOUSE MANAGEMENT CORP., a Kentucky corporati@the “* Company), and G. PRICE COOPER, IV, a resident of the
Commonwealth of Kentucky (* Executivi

RECITALS

A. The Executive is currently employed as the ChiefRcial Officer of Texas Roadhouse, Inc. pursuauaint Amended and
Restated Employment Agreement dated January 2D, @04 “ Existing Employment Agreement

B. Executive and the Company each desire to replacExisting Employment Agreement with this Agreement
AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgrpises and the respective agreements of the CongmahExecutive set
forth below, the Company and Executive, intendmpe legally bound, agree as follows:

1. Effective DateThe terms and conditions of Executive’s employntereunder shall become effective January 8,
2012 (the “ Effective Dat®). The parties agree that the Existing Employm&giteement is superseded and replaced by this
Agreement and that the Existing Employment Agredrigeaf no further force and effect as of the Efifee Date.

2. EmploymentSubiject to all the terms and conditions of thiségmnent, Executive’s period of employment under
this Agreement shall be the period commencing erBtfiective Date and ending on January 7, 2015“(ft@rd Anniversary Date
"), which term, unless otherwise agreed to by theigs, shall be extended on the Anniversary Dateca each anniversary of that
date thereafter, for a period of one year there@fthich term together with any such extensionani, shall be hereinafter definec
the “ Term”), unless the Executive’s employment terminatetie¥an accordance with Section 9 hereof. Theeraff Executive
continues in the employ of the Company, the empkytnelationship shall be at will, terminable bther Executive or the Compa
at any time and for any reason, with or withoutseawand subject to such terms and conditions ésftabl by the Company from time
to time.

3. Position and Duties.

@ Employment with the Companihile Executive is employed by the Company durimg Term, Executiv
shall be employed as the Chief Financial OfficeTekas Roadhouse, Inc., and such other titlesea€timpany may designate,
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and shall perform such duties and responsibilaiethe Company shall assign to him from time t@timcluding duties and
responsibilities relating to Texas Roadhouse, sngholly-owned and partially owned subsidiaries atiter affiliates.

(b) Performance of Duties and ResponsibilitiEgecutive shall serve the Company faithfully andhi® best
of his ability and shall devote his full workingrté, attention and efforts to the business of then@my during his employment with
the Company hereunder. While Executive is empldyethe Company during the Term, Executive shalbrefo the President and
the Chairman, Chief Executive Officer or to suchestperson as designated by the Board of Direcfofexas Roadhouse, Inc. (the
Board”). Executive hereby represents and confirms that bader no contractual or legal commitments thatld/puevent him fron
fulfilling his duties and responsibilities as setth in this Agreement. During his employment vilile Company, Executive shall not
accept other employment or engage in other mateuisihess activity, except as approved in writiggh® Board. Executive may
participate in charitable activities and personakstment activities to a reasonable extent, anddyeserve as a director of business
organizations as approved by the Board, so lorsyels activities and directorships do not interfeith the performance of his duti
and responsibilities hereunder.

“

4, Compensation.

€)) Base SalaryWhile Executive is employed by the Company durimg Term, the Company shall pay to
Executive a base salary at the rate of Two Hun#iftd Thousand and 00/100 Dollars ($250,000.00)fiseal year, less deductions
and withholdings, which base salary shall be paiddcordance with the Company’s normal payrollge$ and procedures. If the
Executive’s employment is extended beyond the TArdiversary Date as provided in Section 2, themoafter the Third
Anniversary Date, and annually thereafter, the Hiee's base salary may be reviewed by the Compensatomittee of the Boal
to determine whether it should be increased.

(b) Incentive BonusCommencing with the first full fiscal quarter oftiCompany’s 2012 fiscal year and for
each full fiscal quarter thereafter that Executsremployed by the Company during the Term, Exeewhall be eligible for an
annual incentive bonus, to be paid on a quartexdish) based upon achievement of defined goalslisstath by the Compensation
Committee of the Board and in accordance with ¢éhms of any incentive plan of the Company in effeam time to time (the “
Incentive Bonus).

@ The level of achievement of the objectives eaatafiguarter and the amount payable as Ince
Bonus shall be determined in good faith by the Cemsation Committee of the Board. Any Incentive Boaarned for a fiscal
guarter shall be paid to Executive in a single ltsum on or before the 74 day following the last dasuch fiscal quarter.
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(i) Subject to the achievement of the goals establiblgetie Compensation Committee, as
determined by the Compensation Committee, in figeal 2012, Executive shall be eligible for an airtarget incentive bonus of
One Hundred Fifty Thousand and 00/100 Dollars ($130.00). If the Executive’'s employment is exteshtbeyond the Third
Anniversary Date as provided in Section 2, themoafter the Third Anniversary Date, and annudilgreafter, the Executive’s
annual target incentive bonus may be reviewed byCthmpensation Committee of the Board to determvimether it should be
increased.

(c) Stock Awards

0] Pursuant to Section 7 of the Texas Roadhouse20@ Equity Incentive Plan (the * Equity
Incentive Plar) in place on the Effective Date, on January 8,2¢he Executive shall be granted a stock bonuscawhereby the
Executive has the conditional right to receive upesting 75,000 shares of the common stock of TRaslhouse, Inc. (the “
Restricted Stock Unit§, provided this Agreement has been fully executetdih the Executive and the Company. If it hashear
fully executed by January 8, 2012, the RestrictediSUnits will be granted to the Executive on tiage it is fully executed.

(i) The Restricted Stock Units shall vest in three eoustiallments as follows provided the
Executive continues to provide services to the Camgpas provided in the Equity Incentive Plan,dlefvs:
January 7, 201 25,00(
January 7, 201 25,00(
January 7, 201 25,00(
(iii) In the event of a termination of Executive’s Emptmnt by the Company other than for Cause

(as defined below) or in the event of terminatigrEtxecutive for Good Reason (as defined below)iwiit2 months
following a Change of Control (as defined below)pdor to a Change of Control at the directioragierson who has
entered into an agreement with the Company, thewramation of which will constitute a Change of Gohtand
contingent upon Executive’'execution of a full release of claims in the mearset forth in Section 10(h), all options or st
awards granted under any stock option and sto@ning plans of the Company that are outstandingf #se date of
termination shall become immediately vested, arttiéncase of stock options, shall immediately bexzexercisable in full
and shall remain exercisable until the earlierAft(vo years after termination of Executive’'s empteent by the Company
or (B) the option expiration date as set forthha applicable option agreement.

(iv) A “ Change of Contrdlshall mean that one of the following events hasngiace at any time
during the Term:




(A) The stockholders of the Company approve one ofal@wing:

M Any merger or statutory plan of exchange involving Company (“ Mergeb in which
the Company is not the continuing or surviving @ogtion or pursuant to which the Common Stock,
$0.001 par value (* Common Stotkwould be converted into cash, securities or otheperty, other tha
a Merger involving the Company in which the holdef€ommon Stock immediately prior to the Merger
have substantially the same proportionate owneidhg@mmon stock of the surviving corporation after
the Merger; or

({0)) Any sale, lease, exchange, or other transfer (@tmmsaction or a series of related
transactions) of all or substantially all of theets of the Company or the adoption of any plaproposal
for the liquidation or dissolution;

(B) During any period of 12 months or less, individual®o at the beginning of such period
constituted a majority of the Board of Directora®e for any reason to constitute a majority thenatdss the
nomination or election of such new directors wasraped by a vote of at least two-thirds of the cioes then still
in office who were directors at the beginning oflsperiod,;

© A tender or exchange offer, other than one made by:
0] the Company, or by
{0)) W. Kent Taylor or any corporation, limited liabylitompany, partnership, or other

entity in which W. Kent Taylor (x) owns a directiodirect ownership of 50% or more or (y) contr6G%6
or more of the voting power (collectively, the “ylar Parties’)

is made for the Common Stock (or securities coftderinto Common Stock) and such offer results poaion of
those securities being purchased and the offeter thfe consummation of the offer is the beneficiaher (as
determined pursuant to Section 13(d) of the Seeariixchange Act of 1934, as amended (the “ Exahawg™)),
directly or indirectly, of securities representingexcess of the greater of (a) at least 20 perafethite voting power
of outstanding securities of the Company or (b)gbreentage of the voting power of the outstandexyrities of
the Company collectively held by all of the TayRarties; or

(D) Any person other than a Taylor Party becomes thefial owner of securities representing in
excess of the greater of (i) 20 percent of the egmpe voting power of the outstanding securities of
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the Company as disclosed in a report on Schedudeof3he Exchange Act or (ii) the percentage ofitbéng
power of the outstanding securities of the Companilectively held by all of the Taylor Parties.

Notwithstanding anything in the foregoing to thearary, no Change of Control shall be deemed te leecurred
for purposes of this Agreement by virtue of anysaction which results in Executive, or a group@fsons which includes

Executive, acquiring, directly or indirectly, seiti@s representing 20 percent or more of the vopiogrer of outstanding
securities of the Company.

(v) A termination by Executive for “Good Reason” strakban a termination based on:

(A) the assignment to Executive of a different titlgadr responsibilities that result in a substantial
decrease in the level of responsibility from thmseffect immediately prior to the Change of Cohtro

(B) a reduction by the Company or the surviving comparfyxecutive’s base pay as in effect
immediately prior to the Change of Control;

© a significant reduction by the Company or the stingg company in total benefits available to
Executive under cash incentive, stock incentive @thdr employee benefit plans after the Changeooiti©l
compared to the total package of such benefita afféct prior to the Change of Control;

(D) the requirement by the Company or the surviving pany that Executive be based more than 50
miles from where Executive’s office is located indiaely prior to the Change of Control, exceptriequired
travel on company business to an extent substgntiahsistent with the business travel obligatiadsch
Executive undertook on behalf of the Company piwathe Change of Control; or

(E) the failure by the Company to obtain from any sssoe (whether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of tamgany (*
Successof) the assent to this Agreement contemplated byi@ed 3(g) hereof;

which is not cured within 30 days after Executies lalelivered written notice of such condition te Employer. In each
case, Executive must give the Company notice o€timalition within 90 days of the initial existenckthe condition, and

the separation from service must occur within agokeof time not to exceed two years (or such shqrégiod as provided
herein) following the initial existence of




one or more of the conditions set forth above,myrtarmination will not be considered to be for @doeason.

(d) Benefits While Executive is employed by the Company durimg Term, Executive shall be entitled to
participate in all employee benefit plans and paows of the Company that are available to emplogeasrally to the extent that
Executive meets the eligibility requirements focteandividual plan or program. The Company providesassurance as to the
adoption or continuance of any particular empldyeeefit plan or program, and Executive’s partidigrain any such plan or
program shall be subject to the provisions, rutesr@gulations applicable thereto.

(e) ExpenseswWhile Executive is employed by the Company durimg Term, the Company shall reimburse
Executive for all reasonable and necessary ouboket business, travel and entertainment expensasréd by him in the
performance of his duties and responsibilities ineder, subject to the Company’s normal policies gradedures for expense
verification and documentation. Any reimbursemenégsle under this Section 4(e) will be paid on dokeethe last day of the
Executive’s taxable year following the taxable ygawhich the expense is incurred.

® Vacations and Holidays Executive shall be entitled to be absent fromchities for the Company by
reason of vacation for a period of four weeks pmral year, or such longer period as the Compdoyalbased on employment
tenure with the Company. The Executive’s vacatioe each fiscal year will accrue in accordancéwlie Company’s normal
policies and procedures. Executive shall coorditiég vacation schedule with the Company so asonatpose an undue burden on
the Company. In addition, Executive shall be &ttito such national and religious holidays as@benpany shall approve for all of
its employees from time to time.

(9) Clawback Provisions. Notwithstanding any other provision in this Agmeent to the contrary, any
incentive based compensation, or any other comftiens@aid or payable to Executive pursuant to &gseement or any other
agreement or arrangement with the Company whishligect to recovery under any law, government g, order or stock
exchange listing requirement, will be subject totsdeductions and clawback (recovery) as may hainedjto be made pursuant to
law, government regulation, order, stock exchaigimg requirement (or any policy of the Compangpigd pursuant to any such
law, government, regulation, order or stock excledigiing requirement). Executive specifically@arizes the Company to withhc
from his future wages any amounts that may becameudder this provision. Notwithstanding the faieg, Executive’s
authorization to withhold amounts from future watfest may become due under this provision doespply and is specifically
rescinded in the event of a Change in Control.s Bliction 4(g) shall survive the termination of thgreement for a period of three
(3) years.

5. Affiliated Entities As used in this Agreement, “Company” shall inclide Company and each corporation, limited
liability company, partnership, or other entity tiecontrolled by Texas Roadhouse, Inc., or issurmdmmon control with the Texas
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Roadhouse, Inc. (in each case “control” meaningdthext or indirect ownership of 50% or more of@ltstanding equity interests).
6. Confidential Information; Non-Disparagement.

(@) Except as required in the performance of Execudideities as an employee of the Company or as
authorized in writing by the Board, Executive shnat, either during Executive’s employment with empany or at any
time thereafter, use, disclose or make accessilday person any confidential information for amypmose. “Confidential
Information” means information proprietary to ther@any or its suppliers or prospective supplied raot generally
known (including trade secret information) abowt @ompany’s suppliers, products, services, perdponstomers, recipes,
pricing, sales strategies, technology, computemsoé code, methods, processes, designs, resdanaippment systems,
techniques, finances, accounting, purchasing, &ntspAll information disclosed to Executive onthich Executive obtair
access, whether originated by Executive or by strauring the period of Executive’'s employment by Company
(whether before, during, or after the Term), shalpresumed to be Confidential Information if itrisated by the Company
as being Confidential Information or if Executivasha reasonable basis to believe it to be Confaldnformation.
Executive acknowledges that the above-describedlkuge and information constitutes a unique andafklke asset of the
Company and represents a substantial investmeimhefand expense by the Company, and that anyodis or other use
of such knowledge or information other than for sloée benefit of the Company would be wrongful amdild cause
irreparable harm to the Company. During Executiestgployment with the Company, Executive shall rieffeom
committing any acts that would materially reduce ¥ialue of such knowledge or information to the @any. The
foregoing obligations of confidentiality shall napply to any knowledge or information that (i) mwnor subsequently
becomes generally publicly known, or (i) is requirto be disclosed by law or legal process, otteam &is a direct or indirect
result of the breach of this Agreement by Executissecutive acknowledges that the obligations inepdsy this Section 6
are in addition to, and not in place of, any oligyas imposed by applicable statutory or common law

(b) Executive shall not at any time during the Term dadng the Restricted Period (as defined below), o
after the Term disparage the Company, any of ftkatés and any of their respective officers am@ctors, and shall not,
without the prior written consent of the Companigcthbse any information he may have learned dugmgloyment with th
Company, including, but not limited to, any perdasrdinancial information about an officer or diter or his or her family
member(s).




7. Noncompetition Covenant.

@ Agreement Not to Compefeuring Executive’s employment with the Company (ttee before, during,
or after the Term) and during the Restricted Peitoatcutive shall not, directly or indirectly, orstown behalf or on behalf of any
person or entity other than the Company, includitfout limitation as a proprietor, principal, agepartner, officer, director,
stockholder, employee, member of any associatiomsdtant or otherwise, engage in any businesddititectly competitive with
the business of the Company, including without t&ion any business that operates one or moreséullice, casual dining
steakhouse restaurants, within the 50 United Statasy foreign country in which the Company ismeg or in which the
Executive knows the Company contemplates commenapegations during the Restricted Period. Theigiors of this Section 7
(a) shall also apply to any business which is diyezompetitive with any other business which thar@any acquires or develops
during Executive’s employment with the Company.

(b) Agreement Not to Hirdexcept as required in the performance of Execudideities as an employee of the
Company, during Executive’s employment with the @amy (whether before, during, or after the Terng duaring the Restricted
Period, Executive shall not, directly or indirecthire, engage or solicit or induce or attemptiuice to cease working for the
Company, any person who is then an employee oEtmpany or who was an employee of the Company gthia six (6) month
period immediately preceding Executive’s terminatid employment with the Company.

(c) Agreement Not to SoliciExcept as required in the performance of Executideties as an employee of
the Company, during Executive’s employment with @@mpany (whether before, during, or after the Tieand during the
Restricted Period, Executive shall not, directlyratirectly, solicit, request, advise, induce deatpt to induce any vendor, supplier
or other business contact of the Company to canodhil, cease doing business with, or otherwieeesely change its relationship
with the Company.

(d) Restricted Period: Restricted Period hereunder means the period commencing on theltgsbf
Executive’s employment with the Company and endinghe date that is two years following the last dbthe Term.

0] In the event the Executive’s employment is termaddty the Company without Cause following
a Change in Control as defined in this Agreemamd, lzefore the end of the Term of this Agreemer,Rlestricted Period will begin
on the last day of the Executive’s employment whita Company and end on the date the last paymehéalurrent base salary is
made to the Executive pursuant to paragraph 10(c).

(e) Acknowledgmengixecutive hereby acknowledges that the provisidrikis Section 7 are reasonable and
necessary to protect the legitimate interests@fQbmpany and that any violation of this Sectidry Executive shall cause
substantial and irreparable harm to the Comparspéh an extent that monetary damages alone wowdd adequate remedy
therefor. Therefore, in the event that




Executive violates any provision of this Sectiorthg Company shall be entitled to an injunctioradidition to all the other remedies
it may have, restraining Executive from violatingoontinuing to violate such provision.

® Blue Pencil Doctrinelf the duration of, the scope of or any businesiwigg covered by any provision of
this Section 7 is in excess of what is determirmellet valid and enforceable under applicable lawh surovision shall be construed to
cover only that duration, scope or activity thatiégdermined to be valid and enforceable. Executareby acknowledges that this
Section 7 shall be given the construction that eesits provisions valid and enforceable to theimam extent, not exceeding its
express terms, possible under applicable law.

(9) Permitted Equity Ownershi@wnership by Executive, as a passive investmengssfthan 2.5% of the
outstanding shares of capital stock of any corpamdisted on a national securities exchange otiplyttraded in the over-the-
counter market shall not constitute a breach of 8&ction 7.

8. Intellectual Property.

€)) Disclosure and Assignmems of the Effective Date, Executive hereby transfend assigns to the
Company (or its designee) all right, title, andeneist of Executive in and to every idea, concepgntion, and improvement (whett
patented, patentable or not) conceived or redur@darctice by Executive whether solely or in codiediion with others while he is
employed by the Company, and all copyrighted olydghtable matter created by Executive whetherlgalein collaboration with
others while he is employed by the Company thatteslto the Company’s business (collectively, “&fioas”). Executive shall
communicate promptly and disclose to the Compangutch form as the Company may request, all infaonadetails, and data
pertaining to each Creation. Every copyrightabledfion, regardless of whether copyright protecisosought or preserved by the
Company, shall be a “work made for hire” as defiired7 U.S.C. § 101, and the Company shall ownigtiits in and to such matter
throughout the world, without the payment of anyalty or other consideration to Executive or anyola@ming through Executive.

(b) TrademarksAll right, title, and interest in and to any antltehdemarks, trade names, service marks, and
logos adopted, used, or considered for use by tmep@ny during Executive’s employment (whether drdeveloped by Executive)
to identify the Company’s business or other goadseovices (collectively, the * MarK3, together with the goodwill appurtenant
thereto, and all other materials, ideas, or othepgrty conceived, created, developed, adopteidymoved by Executive solely or
jointly during Executive’s employment by the Compamd relating to its business shall be owned eskobly by the Company.
Executive shall not have, and will not claim to &aany right, title, or interest of any kind intorthe Marks or such other property.
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(c) DocumentationExecutive shall execute and deliver to the Comparoh formal transfers and assignmi
and such other documents as the Company may retpugstmit the Company (or its designee) to fild prosecute such registration
applications and other documents it deems usefpildtect or enforce its rights hereunder. Any ide@ention, copyrightable matter,
or other property relating to the Company’s bussreasd disclosed by Executive prior to the firstimarsary of the effective date of
Executive’s termination of employment shall be dedro be governed by the terms of this Sectionl&ssrproven by Executive to
have been first conceived and made after such nation date.

(d) Non-Applicability.Executive is hereby notified that this Section @slaot apply to any invention for
which no equipment, supplies, facility, Confidehtigormation, or other trade secret informatiorttoé Company was used and
which was developed entirely on Executive’s owngtimnless (i) the invention relates (A) direcththe business of the Company or
(B) to the Company’s actual or demonstrably anéitgd research or development, or (ii) the inventesults from any work
performed by Executive for the Company.

9. Termination of Employment.
€)) Executive’s employment with the Company shall teraé immediately upon:
0] Executive’s receipt of written notice from the Caanp of the termination of his employment;
(i) the Company'’s receipt of Executive’s written orloesignation from the Company;
(iii) Executive’s Disability (as defined below); or
(iv) Executive’s death.
(b) The date upon which Executive’s termination of esgpient with the Company occurs shall be the “

Termination Date”

Provided that, for purposes of the timing of paytaedriggered by the Termination Date under Secti@dnthe Termination Date shall
not be considered to have occurred until the detedEixecutive and the Company reasonably antictpatg(i) Executive will not
perform any further services for the Company or atfier entity considered a single employer withGoenpany under Section 414
(b) or (c) of the Internal Revenue Code (but stigtig 50% for 80% in the application thereof) (* Employer Groug”), or (ii) the



level of bona fide services Executive will perfofon the Employer Group after that date will permathedecrease to less than 20%
of the average level of bona fide services perfarianer the previous 36 months (or if shorter owerduration of service). For this
purpose, service performed as an employee or a&lapendent contractor is
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counted, except that service as a member of thellwdalirectors of an Employer Group entity is sotinted unless termination
benefits under this Employment Agreement are aggeebwith benefits under any other Employer Grolap pr agreement in which
Executive also participates as a director. Exgeutiill not be treated as having a terminationisfédmployment while he is on
military leave, sick leave or other bona fide leaf@bsence if the leave does not exceed six mamthslonger, the period during
which Executive has a reemployment right undeugtadr contract. If a bona fide leave of absemtersls beyond six months,
Executive’s employment will be considered to teraténon the first day after the end of such six maqmriod, or on the day after
Executive’s statutory or contractual reemploymégttrlapses, if later. The Company will determimigen Executive’s Termination
Date occurs based on all relevant facts and cirtamass, in accordance with Treasury Regulationi@edt409A-1(h).

10. Payments upon Termination of Employment.

(@)

If Executive’s employment with the Company is temated by reason of:

() Executive’s abandonment of his employment or Exeels resignation for any reason (whether
or not such resignation is set forth in writingotherwise communicated to the Company);

(i) termination of Executive’s employment by the Comptor Cause (as defined below); or
(iii) termination of Executive’s employment by the Compaiithout Cause following expiration of
the Term;

the Company shall pay to Executive his then-curbaise salary through the Termination Date.

(b)

Except in the case of a Change in Control, whidjpigerned by Section 10(c) below, if Executive’s

employment with the Company is terminated by then@any pursuant to Section 9(a)(i) effective prathe expiration of the Term
for any reason other than for Cause (as defineal\)ethen the Company shall pay to Executive, suthije Section 10(h) of this

Agreement:

0] his then-current base salary through the Terminddate;

(i) any earned and unpaid annual Incentive Bonus ®fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date ocgurs

(iii) the amount of his then current base salary thatikes would have received from the
Termination Date through
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the date that is 180 days following such Termimabate; and
(iv) $75,000.00.

Any amount payable to Executive pursuant to Sectitn)(iii) shall be subject to deductions and Waldings and shall be paid to
Executive by the Company in the same periodic iimséants in accordance with the Compasyégular payroll practices commenc
on the first normal payroll date of the Companydaing the expiration of all applicable rescissimeriods provided by law;
provided, however, that at the option of the Congpéion Committee and if in compliance with Codet®ac409A, amounts payak
pursuant to Section 10(b)(iii) may be paid in afusam. Any amount payable to Executive pursuaection 10(b)(ii) shall be pe
to Executive by the Company in the same mannematite same time that Incentive Bonus paymentsade to current employees
of the Company, but no earlier than the first ndrpagyroll date of the Company following the expioat of all applicable rescission
periods provided by law. Any amount payable todex®e pursuant to Section 10(b)(iv) shall be gaid lump sum.

(©) If Executive’s employment is terminated by the Campwithout Cause following a Change in Control as
defined in this Agreement and before the end offien of this Agreement, or if the Executive’s eoyphent is terminated by the
Executive for Good Reason following a Change int@drand before the end of the Term, then the Cawshall pay to Executive,
subject to Executive’s compliance with Section }@ththis Agreement, an amount equal to his thenecu base salary and incentive
bonus through the end of Term of the Agreement] mathe same periodic installments in accordanite the Company’s regular
payroll practices, but in no event will the Compamay the Executive less than one year of his cubyase salary and incentive
bonus. At the option of the Compensation Committee if in compliance with Code Section 409A, anteyrayable pursuant to
Section 10(c) may be paid in a lump sum.

(d) If Executive’'s employment with the Company is terminated eféecgirior to the expiration of the Term
reason of Executive’s death or Disability, the Campshall pay to Executive or his beneficiary ar éstate, as the case may be;

0] his then-current base salary through the Terminddate;

(i) any earned and unpaid annual Incentive Bonus &fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date ocgurs

(iii) the amount of his then current base salary that#ke would have received from the
Termination Date through the date that is 180 de§yswing such Termination Date; and
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(v)  $75,000.00.

Any amount payable to Executive pursuant to Sectia(al)(iii) shall be subject to deductions and Wildings and shall be paid to
Executive or his estate or beneficiary by the Camypa the same periodic installments in accordamitie the Company’s regular
payroll practices commencing on the first normajrpt date of the Company following the expiratiohall applicable rescission
periods provided by law; provided, however, thahatoption of the Compensation Committee and dampliance with Code
Section 409A, amounts payable pursuant to Sectiéd)(iii) may be paid in a lump sum. Any amounyahle to Executive or his
estate or beneficiary pursuant to Section 10(dB(igll be paid to Executive or his estate or berefi by the Company in the same
manner and at the same time that Incentive Bonyus@ats are made to current employees of the Comautyro earlier than the
first normal payroll date of the Company followitige expiration of all applicable rescission peripdsvided by law. Any amount
payable to Executive or his estate or beneficiamgpant to Section 10(d)(iv) shall be paid in apusam.

(e) “ Cause” hereunder shall mean:
0] an act or acts of dishonesty undertaken by Exeewatind intended to result in substantial gain or
personal enrichment of Executive at the expenskeo€Company;
(i) unlawful conduct or gross misconduct that is willind deliberate on Executive’s part and that,
in either event, is materially injurious to the Quamy;
(iii) the conviction of Executive of a felony;
(iv) material and deliberate failure of Executive tofpen his duties and responsibilities hereunde

to satisfy his obligations as an officer or emplewé the Company, which failure has not been
cured by Executive within ten days after writtenio® thereof to Executive from the Company

(v) material breach of any terms and conditions of Mgigeement by Executive not caused by the

Company, which breach has not been cured by Execwiithin ten days after written notice
thereof to Executive from the Company.

® “ Disability " hereunder shall mean the inability of Executiegoerform on a fulime basis the duties al
responsibilities of his employment with the Compémyreason of his iliness or other physical or mkimpairment or condition, if
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such inability continues for an uninterrupted pdrad 45 days or more during any 360-day periodefiqul of inability shall be
“uninterrupted” unless and until Executive retutogull-time work for a continuous period of at &&0 days.

(9) In the event of termination of Executigeémployment, the sole obligation of the Compamgtneder sha
be its obligation to make the payments called foSkctions 10(a), 10(b), 10(c) or 10(d) hereothascase may be, and the Comp
shall have no other obligation to Executive or ileneficiary or his estate, except as otherwisgiged by law.

(h) Notwithstanding any other provision hereof, the @amy shall not be obligated to make any payments
under Section 10(b)(ii), (iii) or (iv) or 10(c) this Agreement unless Executive has signed adldhise of claims against the
Company, in a form and scope to be prescribed &Bthard, all applicable consideration periods astission periods provided by
law shall have expired, and Executive is in stmtipliance with the terms of this Agreement ashefdates of the payments.
Executive must execute and deliver such releat@t@ompany on the date set by the Company, wiial Ise no later than 60 days
following Executives Termination Date, and the release will be dediddyy the Company to the Executive at least 21 Hafare the
deadline set for its return.

11. Return of PropertyUpon termination of Executive’s employment with thempany, Executive shall deliver
promptly to the Company all records, files, manulatoks, forms, documents, letters, memoranda, daséomer lists, tables,
photographs, video tapes, audio tapes, computes disd other computer storage media, and copiesdhéhat are the property of
the Company, or that relate in any way to the ssnproducts, services, personnel, customerggutige customers, suppliers,
practices, or techniques of the Company, and aérgproperty of the Company (such as, for exangamputers, pagers, credit cal
and keys), whether or not containing Confidentid@ibfmation, that are in Executive’s possessionraten Executive’s control.

12. RemediesExecutive acknowledges that it would be difficaltftlly compensate the Company for monetary
damages resulting from any breach by him of theipions of Sections 6, 7, 8, and 11 hereof. Acaagly, in the event of any actual
or threatened breach of any such provisions, thegamy shall, in addition to any other remediesayrhave, be entitled to
injunctive and other equitable relief to enforcelsprovisions, and such relief may be granted withioe necessity of proving actual
monetary damages.

13. Miscellaneous.
€)) Governing LawThis Agreement shall be governed by, subject td,a@mstrued in accordance with the
laws of the Commonwealth of Kentucky without regerdonflict of law principles. Any action relatirig this Agreement shall only
be brought in a court of competent jurisdictiortie Commonwealth of Kentucky, and the parties corntgethe jurisdiction, venue
and convenience of such courts.
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(b) Jurisdiction and LawExecutive and the Company consent to jurisdictibtine courts of the
Commonwealth of Kentucky and/or the federal distmurts, Western District of Kentucky, for the pase of resolving all issues of
law, equity, or fact, arising out of or in connectiwith this Agreement. Any action involving clairofa breach of this Agreement
shall be brought in such courts. Each party cossenpersonal jurisdiction over such party in ttegesand/or federal courts of
Kentucky and hereby waives any defense of lackeodgnal jurisdiction oforum non conveniensvenue, for the purpose of all such
suits, shall be in Jefferson County, Commonwedltkemtucky.

(c) Entire AgreemenExcept for any written stock option agreement adted agreements between
Executive and the Company, this Agreement contai@®ntire agreement of the parties relating tocEtiee’s employment with the
Company and supersedes all prior agreements aratstaddings with respect to such subject matténdireg without limitation the
Prior Employment Agreement, and the parties hdrate made no agreements, representations or wiagaalating to the subject
matter of this Agreement that are not set fortretmer As of the Effective Date, the Prior Employrh@greement shall terminate and
be of no further force or effect; provided, howe\ary obligations of Executive or the Company agginder the Prior Employment
Agreement prior to the Effective Date shall survdueh termination.

(d) No Violation of Other Agreementxecutive hereby represents and agrees that néifletecutive’s
entering into this Agreement, (ii) Executive’s emyhent with the Company, nor (iii) Executive’'s gang out the provisions of this
Agreement, will violate any other agreement (onaltten or other) to which Executive is a partybgrwhich Executive is bound.

(e) AmendmentdNo amendment or modification of this Agreement kbaldeemed effective unless made in
writing and signed by the parties hereto.

® No WaiverNo term or condition of this Agreement shall berded to have been waived, except by a
statement in writing signed by the party againsbmtenforcement of the waiver is sought. Any writtesiver shall not be deemed a
continuing waiver unless specifically stated, sbaktrate only as to the specific term or conditi@ived and shall not constitute a
waiver of such term or condition for the futureagrto any act other than that specifically waived.

(9) AssignmentThis Agreement shall not be assignable, in wholie gart, by either party without the prior
written consent of the other party, except thatGbenpany may, without the consent of Executiveigasiss rights and obligations
under this Agreement (i) to any entity with whit¢tetCompany may merge or consolidate, or (ii) to @mporation or other person
business entity to which the Company may sellamgfer all or substantially all of its assets. Upsecutive’s written request, the
Company will seek to have any Successor by agreeassent to the fulfillment by the Company of ildigations under this
Agreement. After any assignment by the Companguyaunt to this Section 13(g), the Company shallisehadrged from all further
liability
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hereunder and such assignee shall thereafter Ineediet® be the “Company” for purposes of all termd eonditions of this
Agreement, including this Section 13.

(h) CounterpartsThis Agreement may be executed in any number aftesparts, and such counterparts
executed and delivered, each as an original, sbafititute but one and the same instrument.

() Severability Subject to Section 7(f) hereof, to the extent H#rgt portion of any provision of this
Agreement shall be invalid or unenforceable, itldbha considered deleted herefrom and the remaiofiguch provision and of this
Agreement shall be unaffected and shall contindalifiorce and effect.

()] Survival. The terms and conditions set forth in Sections,&g¥, 7, 8, 9, 11, 12, and 13 of this Agreen
and any other provision that continues by its teshall survive expiration of the Term or termioatiof Executive’s employment for
any reason.

(k) Captions and Heading3he captions and paragraph headings used in thisefygent are for convenience
of reference only and shall not affect the constomcor interpretation of this Agreement or anytleé provisions hereof.

o Notices. Any notice required or permitted to be given entthis Agreement shall be sufficient if in
writing and either delivered in person or sentibst ftlass certified or registered mail, postagepprd, if to the Company, at the
Company’s principal place of business, and if te&txive, at his home address most recently filgtl thie Company, or to such
other address or addresses as either party shalldesignated in writing to the other party hereto.

(m) Six Month Delay Notwithstanding anything herein to the contrafrfhe Executive is a “specified
employee” within the meaning of Treasury Regulatattion 1.409A-1(i) (or any successor theretohisnTermination Date, any
payments hereunder that are triggered by termimati@mployment and which are not exempt as saparpfly under Treasury
Regulation Section 1.409A-1(b)(9) or as short-teeferral pay, shall not begin to be paid untilsianths after his Termination
Date, and at that time, the Executive will recaéivene lump sum payment of all the payments thatld/bave otherwise been paic
the Executive during the first six months followitige Executive’s Termination Date. The Company stetermine, consistent with
any guidance issued under Code Section 409A, th®pmf payments that are required to be delaifey.

(n) 409A Compliance The Executive and the Company agree and cotfiatnthis Employment Agreement
is intended by both parties to provide for compéosahat is exempt from Code Section 409A as s&jmar pay (up to the Code
Section 409A limit) or as a short-term deferrall &am be compliant with Code Section 409A with redie additional severance
compensation and bonus compensation. This Agreeshatitbe interpreted, construed, and administaredcordance with this
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agreed intent, provided that the Company does mwohjge or warrant any tax treatment of compensdteneunder. Executive is
responsible for obtaining advice regarding all gjoes to federal, state, or local income, estaagrail, or other tax consequences
arising from participation herein. This Agreemshall not be amended or terminated in a mannemtbatd accelerate or delay
payment of severance pay or bonus pay except astfed under Treasury Regulations under Code Sedli9A.

IN WITNESS WHEREOF, Executive and the Company hexecuted this Agreement on this 6th day of Jani2f1y?2.
TEXAS ROADHOUSE MANAGEMENT CORF
By: /s/ W. Kent Taylol

W. Kent Taylor
Chairman, Chief Executive Offici

G. PRICE COOPER, I

/sl G. Price Cooper, I
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Exhibit 10.39
Execution Versiol

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
(Jill Marchant)

THIS EMPLOYMENT AGREEMENT (this “ Agreemeri) is entered into as of January 8, 2012 by and/beh TEXAS
ROADHOUSE MANAGEMENT CORP., a Kentucky corporati@the “ Company), and JILL MARCHANT, a resident of the
Commonwealth of Kentucky (* Executivi

RECITALS

A. The Executive is currently employed as the Geneaainsel of Texas Roadhouse, Inc. pursuant to arldyment
Agreement dated August 31, 2011 (the “ Existing Exywyment Agreement).

B. Executive and the Company each desire to replacEtisting Employment Agreement with this Agreement
AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgrpises and the respective agreements of the CongmahExecutive set
forth below, the Company and Executive, intendmpe legally bound, agree as follows:

1. Effective DateThe terms and conditions of Executive’s employntereunder shall become effective January 8,
2012 (the “ Effective Dat®). The parties agree that the Existing Employm&giteement is superseded and replaced by this
Agreement and that the Existing Employment Agredrigeaf no further force and effect as of the Efifee Date.

2. EmploymentSubiject to all the terms and conditions of thiséamnent, Executive’s period of employment under
this Agreement shall be the period commencing erBtfiective Date and ending on January 7, 2015“(ft@rd Anniversary Date
"), which term, unless otherwise agreed to by theigs, shall be extended on the Anniversary Dateca each anniversary of that
date thereafter, for a period of one year there@fthich term together with any such extensionani, shall be hereinafter definec
the “ Term”), unless the Executive’s employment terminatetie¥an accordance with Section 9 hereof. Theeraff Executive
continues in the employ of the Company, the empkytnelationship shall be at will, terminable bther Executive or the Compa
at any time and for any reason, with or withoutseawand subject to such terms and conditions ésftabl by the Company from time

to time.
3. Position and Duties.
€)) Employment with the Companihile Executive is employed by the Company durimg Term,
Executive shall be employed as the General Cowfseéxas Roadhouse, Inc., and such other titlédsea€ompany may designate,
and shall




perform such duties and responsibilities as the izom shall assign to her from time to time, inchgdduties and responsibilities
relating to Texas Roadhouse, Inc.’s wholly-owned partially owned subsidiaries and other affiliates

(b) Performance of Duties and ResponsibilitiEgecutive shall serve the Company faithfully andhi® best
of her ability and shall devote her full workingni, attention and efforts to the business of the@my during her employment with
the Company hereunder. While Executive is empldyethe Company during the Term, Executive shalbrefo the President and
the Chairman, Chief Executive Officer or to suchestperson as designated by the Board of Direcfofexas Roadhouse, Inc. (the
Board”). Executive hereby represents and confirms thatshader no contractual or legal commitments thatldrprevent her fror
fulfilling her duties and responsibilities as seitth in this Agreement. During her employment wilie Company, Executive shall not
accept other employment or engage in other mateuisihess activity, except as approved in writiggh® Board. Executive may
participate in charitable activities and personakstment activities to a reasonable extent, andr&hy serve as a director of busin
organizations as approved by the Board, so lorsyels activities and directorships do not interfeitl the performance of her duti
and responsibilities hereunder.

“

4, Compensation.

(@) Base SalaryWhile Executive is employed by the Company durimg Term, the Company shall pay to
Executive a base salary at the rate of Two Hundlweenty-five Thousand and 00/100 Dollars ($225,00per fiscal year, less
deductions and withholdings, which base salaryl fleapaid in accordance with the Company’s nornagtell policies and
procedures. If the Executive’s employment is ed&shbeyond the Third Anniversary Date as provige8ection 2, then on or after
the Third Anniversary Date, and annually thereattee Executive’s base salary may be reviewed &yCthmpensation Committee of
the Board to determine whether it should be inadas

(b) Incentive BonusCommencing with the first full fiscal quarter oftiCompany’s 2012 fiscal year and for
each full fiscal quarter thereafter that Executsremployed by the Company during the Term, Exeewhall be eligible for an
annual incentive bonus, to be paid on a quartexdish) based upon achievement of defined goalslisstath by the Compensation
Committee of the Board and in accordance with ¢éhms of any incentive plan of the Company in effeamn time to time (the “
Incentive Bonus).

@ The level of achievement of the objectives eaatafiguarter and the amount payable as
Incentive Bonus shall be determined in good fajtlife Compensation Committee of the Board. Any iige Bonus earned for a
fiscal quarter shall be paid to Executive in a Erigmp sum on or before the 4  day following I day of such fiscal quarter.
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(i) Subject to the achievement of the goals establibgetie Compensation Committee, as
determined by the Compensation Committee, in figeal 2012, Executive shall be eligible for an airtarget incentive bonus of
One Hundred Thousand and 00/100 Dollars ($100,000.8 the Executive’s employment is extended bel/the Third Anniversary
Date as provided in Section 2, then on or aftefMiied Anniversary Date, and annually thereaftiee, Executive’s annual target
incentive bonus may be reviewed by the Compens&mnmittee of the Board to determine whether iusthde increased.

(c) Stock Awards

0] Pursuant to Section 7 of the Texas Roadhouse20@ Equity Incentive Plan (the * Equity
Incentive Plari) in place on the Effective Date, on January 8,2¢he Executive shall be granted a stock bonuscawhereby the
Executive has the conditional right to receive upesting 45,000 shares of the common stock of TRam&lhouse, Inc. (the “
Restricted Stock Unit§, provided this Agreement has been fully executetdih the Executive and the Company. If it hashear
fully executed by January 8, 2012, the Restricted¢iSUnits will be granted to the Executive on tiage it is fully executed.

(i) The Restricted Stock Units shall vest in three eostiallments as follows provided the
Executive continues to provide services to the Camgpas provided in the Equity Incentive Plan,dlefvs:
January 7, 201 15,00(
January 7, 201 15,00(
January 7, 201 15,00(
(iii) In the event of a termination of Executive’s Empt@nt by the Company other than for Cause

(as defined below) or in the event of terminatigrEtxecutive for Good Reason (as defined below)iwiil2 months
following a Change of Control (as defined below)pdor to a Change of Control at the directioragierson who has
entered into an agreement with the Company, thewmomation of which will constitute a Change of Gohtand
contingent upon Executive’'execution of a full release of claims in the mearset forth in Section 10(h), all options or st
awards granted under any stock option and sto@ning plans of the Company that are outstandingf #se date of
termination shall become immediately vested, arttiéncase of stock options, shall immediately bexenercisable in full
and shall remain exercisable until the earlierAft(vo years after termination of Executive’'s empteent by the Company
or (B) the option expiration date as set forthha applicable option agreement.

(iv) A “ Change of Contrdl shall mean that one of the following events hasngilace at any time
during the Term:




(A) The stockholders of the Company approve one ofal@wing:

M Any merger or statutory plan of exchange involving Company (“ Mergel) in which
the Company is not the continuing or surviving @ogtion or pursuant to which the Common Stock,
$0.001 par value (* Common Stotkwould be converted into cash, securities or otheperty, other tha
a Merger involving the Company in which the holdef€ommon Stock immediately prior to the Merger
have substantially the same proportionate owneidhg@mmon stock of the surviving corporation after
the Merger; or

({0)) Any sale, lease, exchange, or other transfer (@tmansaction or a series of related
transactions) of all or substantially all of theets of the Company or the adoption of any plaproposal
for the liquidation or dissolution;

(B) During any period of 12 months or less, individual® at the beginning of such period
constituted a majority of the Board of Directorae for any reason to constitute a majority thenatdss the
nomination or election of such new directors wasraped by a vote of at least two-thirds of the cioes then still
in office who were directors at the beginning oflsperiod,;

© A tender or exchange offer, other than one made by:
0] the Company, or by
{0)) W. Kent Taylor or any corporation, limited liabjlitompany, partnership, or other

entity in which W. Kent Taylor (x) owns a directiodirect ownership of 50% or more or (y) contr6G%6
or more of the voting power (collectively, the “ylar Parties’)

is made for the Common Stock (or securities coftderinto Common Stock) and such offer results poaion of
those securities being purchased and the offeter thfe consummation of the offer is the beneficiaher (as
determined pursuant to Section 13(d) of the Seeariixchange Act of 1934, as amended (the “ Exahawg™)),
directly or indirectly, of securities representingexcess of the greater of (a) at least 20 perafethite voting power
of outstanding securities of the Company or (b)gbreentage of the voting power of the outstandexyrities of
the Company collectively held by all of the TayRarties; or

(D) Any person other than a Taylor Party becomes thefilal owner of securities representing in
excess of the greater of (i) 20 percent of the egmpe voting power of the outstanding securities of
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the Company as disclosed in a report on Schedudeof3he Exchange Act or (ii) the percentage ofitbéng
power of the outstanding securities of the Companilectively held by all of the Taylor Parties.

Notwithstanding anything in the foregoing to thearary, no Change of Control shall be deemed te leecurred
for purposes of this Agreement by virtue of anyisaction which results in Executive, or a group@fsons which includes

Executive, acquiring, directly or indirectly, seiti@s representing 20 percent or more of the vopioger of outstanding
securities of the Company.

(v) A termination by Executive for “Good Reason” strakban a termination based on:

(A) the assignment to Executive of a different titlgadr responsibilities that result in a substantial
decrease in the level of responsibility from thmseffect immediately prior to the Change of Cohtro

(B) a reduction by the Company or the surviving comparfyxecutive’s base pay as in effect
immediately prior to the Change of Control;

© a significant reduction by the Company or the stingg company in total benefits available to
Executive under cash incentive, stock incentive @thdr employee benefit plans after the Changeooiti©l
compared to the total package of such benefita afféct prior to the Change of Control;

(D) the requirement by the Company or the surviving gany that Executive be based more than 50

miles from where Executive’s office is located indiaely prior to the Change of Control, exceptriequired
travel on company business to an extent substgntiahsistent with the business travel obligatiadsch
Executive undertook on behalf of the Company piwathe Change of Control; or

(E) the failure by the Company to obtain from any sssoe (whether direct or indirect, by purche
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of tamgany (*
Successof) the assent to this Agreement contemplated byi@ed 3(g) hereof;

which is not cured within 30 days after Executies lalelivered written notice of such condition te Employer. In each
case, Executive must give the Company notice o€timalition within 90 days of the initial existenckthe condition, and

the separation from service must occur within agokeof time not to exceed two years (or such shqrégiod as provided
herein) following the initial existence of




one or more of the conditions set forth above,nyrtarmination will not be considered to be for @doeason.

(d) Benefits While Executive is employed by the Company durimg Term, Executive shall be entitled to
participate in all employee benefit plans and paows of the Company that are available to emplogeasrally to the extent that
Executive meets the eligibility requirements focteandividual plan or program. The Company providesassurance as to the
adoption or continuance of any particular empldyeeefit plan or program, and Executive’s partidigrain any such plan or
program shall be subject to the provisions, rutesr@gulations applicable thereto.

(e) ExpensesWhile Executive is employed by the Company durimg Term, the Company shall reimburse
Executive for all reasonable and necessary ouboket business, travel and entertainment expensaséed by her in the
performance of her duties and responsibilities tneder, subject to the Company’s normal policies prodedures for expense
verification and documentation. Any reimbursemenéggle under this Section 4(e) will be paid on dokeethe last day of the
Executive’s taxable year following the taxable ygawhich the expense is incurred.

® Vacations and Holidays Executive shall be entitled to be absent fromchies for the Company by
reason of vacation for a period of four weeks jpmral year, or such longer period as the Compdoyalbased on employment
tenure with the Company. The Executive’s vacatioe each fiscal year will accrue in accordancéwlie Company’s normal
policies and procedures. Executive shall coorditatr vacation schedule with the Company so atoriotpose an undue burden on
the Company. In addition, Executive shall be &ttito such national and religious holidays as@Gbenpany shall approve for all of
its employees from time to time.

(9) Clawback Provisions. Notwithstanding any other provision in this Agmeent to the contrary, any
incentive based compensation, or any other comftiens@aid or payable to Executive pursuant to &gseement or any other
agreement or arrangement with the Company whishligect to recovery under any law, government g, order or stock
exchange listing requirement, will be subject totsdeductions and clawback (recovery) as may hainedjto be made pursuant to
law, government regulation, order, stock exchaigimg requirement (or any policy of the Compangpigd pursuant to any such
law, government, regulation, order or stock excledigiing requirement). Executive specifically@arizes the Company to withhc
from her future wages any amounts that may becareeudder this provision. Notwithstanding the fariag, Executive’s
authorization to withhold amounts from future watfest may become due under this provision doespply and is specifically
rescinded in the event of a Change in Control.s Bliction 4(g) shall survive the termination of thgreement for a period of three
(3) years.

5. Affiliated Entities As used in this Agreement, “Comparstiall include the Company and each corporatioritduh
liability company, partnership, or other entity tiecontrolled by Texas Roadhouse, Inc., or issurmdmmon control with the Texas
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Roadhouse, Inc. (in each case “control” meaningdthext or indirect ownership of 50% or more of@litstanding equity interests).
6. Confidential Information; Non-Disparagement.

(@) Except as required in the performance of Execudideities as an employee of the Company or as
authorized in writing by the Board, Executive shnat, either during Executive’s employment with empany or at any
time thereafter, use, disclose or make accessilday person any confidential information for amypmse. “Confidential
Information” means information proprietary to therf@pany or its suppliers or prospective supplied raot generally
known (including trade secret information) abowt @ompany’s suppliers, products, services, perdponstomers, recipes,
pricing, sales strategies, technology, computemso€ code, methods, processes, designs, resdanaippment systems,
techniques, finances, accounting, purchasing, &ntspAll information disclosed to Executive onthich Executive obtair
access, whether originated by Executive or by strauring the period of Executive’'s employment by Company
(whether before, during, or after the Term), shalpresumed to be Confidential Information if itrisated by the Company
as being Confidential Information or if Executivasha reasonable basis to believe it to be Confaldnformation.
Executive acknowledges that the above-describedlkuge and information constitutes a unique andafklke asset of the
Company and represents a substantial investmeimhefand expense by the Company, and that anyodis or other use
of such knowledge or information other than for sloée benefit of the Company would be wrongful amdild cause
irreparable harm to the Company. During Executiestgployment with the Company, Executive shall rieffeom
committing any acts that would materially reduce ¥ialue of such knowledge or information to the @any. The
foregoing obligations of confidentiality shall napply to any knowledge or information that (i) mwnor subsequently
becomes generally publicly known, or (i) is requirto be disclosed by law or legal process, otteam &is a direct or indirect
result of the breach of this Agreement by Executissecutive acknowledges that the obligations inepdsy this Section 6
are in addition to, and not in place of, any oligyas imposed by applicable statutory or common law

(b) Executive shall not at any time during the Term dadng the Restricted Period (as defined below), o
after the Term disparage the Company, any of ftkaaés and any of their respective officers am@ctors, and shall not,
without the prior written consent of the Companigcthse any information she may have learned dwingloyment with
the Company, including, but not limited to, anygmeral or financial information about an officerdirector or his or her
family member(s).




7. Noncompetition Covenant.

€)) Agreement Not to Compefuring Executive’s employment with the Company (ttee before, during,
or after the Term) and during the Restricted Peitoccutive shall not, directly or indirectly, orrrown behalf or on behalf of any
person or entity other than the Company, includiitfout limitation as a proprietor, principal, agepartner, officer, director,
stockholder, employee, member of any associatimmsdtant or otherwise, engage in any businesddititectly competitive with
the business of the Company, including without t&ion any business that operates one or moreséullice, casual dining
steakhouse restaurants, within the 50 United Statasy foreign country in which the Company is meg or in which the
Executive knows the Company contemplates commenapegations during the Restricted Period. Theigiors of this Section 7
(a) shall also apply to any business which is diyezompetitive with any other business which tharany acquires or develops
during Executive’s employment with the Company.

(b) Agreement Not to Hirdexcept as required in the performance of Execudideities as an employee of the
Company, during Executive’s employment with the @amy (whether before, during, or after the Terng duaring the Restricted
Period, Executive shall not, directly or indirecthire, engage or solicit or induce or attemptiuice to cease working for the
Company, any person who is then an employee oftmpany or who was an employee of the Company gthia six (6) month
period immediately preceding Executive’s terminatid employment with the Company.

(c) Agreement Not to SoliciExcept as required in the performance of Execudideties as an employee of
the Company, during Executive’s employment with @@mpany (whether before, during, or after the Tieand during the
Restricted Period, Executive shall not, directlyratirectly, solicit, request, advise, induce deatpt to induce any vendor, supplier
or other business contact of the Company to canadhil, cease doing business with, or otherwieeesely change its relationship
with the Company.

(d) Restricted Period: Restricted Period hereunder means the period commencing on theltgsbf
Executive’s employment with the Company and endinghe date that is two years following the last dbthe Term.

0] In the event the Executive’s employment is terngddiy the Company without Cause following
a Change in Control as defined in this Agreemamd, lzefore the end of the Term of this Agreemer,Rlestricted Period will begin
on the last day of the Executive’s employment whita Company and end on the date the last paymehéalurrent base salary is
made to the Executive pursuant to paragraph 10(c).

(e) Acknowledgmengixecutive hereby acknowledges that the provisidrikis Section 7 are reasonable and
necessary to protect the legitimate interests@fQbmpany and that any violation of this Sectidry Executive shall cause
substantial and irreparable harm to the Comparspéh an extent that monetary damages alone wowdd adequate remedy
therefor. Therefore, in the event that

Executive violates any provision of this Sectiothg Company shall be entitled to an injunctioradidition to all the other remedies
it may have, restraining Executive from violatingoontinuing to violate such provision.

® Blue Pencil Doctrinelf the duration of, the scope of or any businesiig covered by any provision of
this Section 7 is in excess of what is determimelet valid and enforceable under applicable lawh srovision shall be construed to
cover only that duration, scope or activity thatlédermined to be valid and enforceable. Executereby acknowledges that this
Section 7 shall be given the construction that eemits provisions valid and enforceable to theimam extent, not exceeding its
express terms, possible under applicable law.

(9) Permitted Equity Ownershi@wnership by Executive, as a passive investmengssfthan 2.5% of the
outstanding shares of capital stock of any corpamdisted on a national securities exchange otiplyltraded in the over-the-
counter market shall not constitute a breach of 8@ction 7.

8. Intellectual Property.

€)) Disclosure and Assignmets of the Effective Date, Executive hereby transfemd assigns to the
Company (or its designee) all right, title, andeneist of Executive in and to every idea, concepgmtion, and improvement (whett
patented, patentable or not) conceived or redur@dactice by Executive whether solely or in codietion with others while she is
employed by the Company, and all copyrighted orydghtable matter created by Executive whetherlgalein collaboration with
others while she is employed by the Company tHateg to the Company’s business (collectively, é&ions’). Executive shall
communicate promptly and disclose to the Compangutch form as the Company may request, all infaonadetails, and data
pertaining to each Creation. Every copyrightabledfipn, regardless of whether copyright protecisospought or preserved by the
Company, shall be a “work made for hire” as defired7 U.S.C. § 101, and the Company shall owniglfits in and to such matter
throughout the world, without the payment of anyalty or other consideration to Executive or anyola@ming through Executive.

(b) TrademarksAll right, title, and interest in and to any antitehdemarks, trade names, service marks, and
logos adopted, used, or considered for use by timp@ny during Executivs employment (whether or not developed by Execl



to identify the Company’s business or other goadseovices (collectively, the * MarK3, together with the
goodwill appurtenant thereto, and all other materideas, or other property conceived, createdeldped, adopted, or improved by
Executive solely or jointly during Executive’'s erapiment by the Company and relating to its busisésd be owned exclusively by
the Company. Executive shall not have, and willeiaim to have, any right, title, or interest ofydand in or to the Marks or such
other property.




(c) DocumentationExecutive shall execute and deliver to the Comparoh formal transfers and assignmi
and such other documents as the Company may retpugstmit the Company (or its designee) to fild arosecute such registration
applications and other documents it deems usefoildtect or enforce its rights hereunder. Any ide@ention, copyrightable matter,
or other property relating to the Company’s bussreasd disclosed by Executive prior to the firstimarsary of the effective date of
Executive’s termination of employment shall be dedro be governed by the terms of this Sectionl&ssrproven by Executive to
have been first conceived and made after such nation date.

(d) Non-Applicability.Executive is hereby notified that this Section @slaot apply to any invention for
which no equipment, supplies, facility, Confidehtigormation, or other trade secret informatiorttoé Company was used and
which was developed entirely on Executive’s owngtimnless (i) the invention relates (A) direcththe business of the Company or
(B) to the Company’s actual or demonstrably anitgd research or development, or (ii) the inventesults from any work
performed by Executive for the Company.

9. Termination of Employment.
(@ Executive’s employment with the Company shall teraé immediately upon:
0] Executive’s receipt of written notice from the Caany of the termination of her employment;
(i) the Company’s receipt of Executive’s written orloesignation from the Company;
(iii) Executive’s Disability (as defined below); or
(iv) Executive’s death.
(b) The date upon which Executive’s termination of esgpient with the Company occurs shall be the “

Termination Date”

Provided that, for purposes of the timing of paytaedriggered by the Termination Date under Secti@dnthe Termination Date shall
not be considered to have occurred until the detdEixecutive and the Company reasonably antictpatg(i) Executive will not
perform any further services for the Company or atfier entity considered a single employer withGoenpany under Section 414
(b) or (c) of the Internal Revenue Code (but stitig 50% for 80% in the application thereof) (themployer Group), or (i) the
level of bona fide services Executive will perfofon the Employer Group after that date will permathedecrease to less than 20%
of the average level of bona fide services perfarioner the previous 36 months (or if shorter owerduration of service). For this
purpose, service performed as an employee or aslapendent contractor is
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counted, except that service as a member of thellwdalirectors of an Employer Group entity is notinted unless termination
benefits under this Employment Agreement are aggeebwith benefits under any other Employer Grolap pr agreement in which
Executive also participates as a director. Exegeutiill not be treated as having a termination ef @&mployment while she is on
military leave, sick leave or other bona fide leaf@bsence if the leave does not exceed six mamthslonger, the period during
which Executive has a reemployment right undeugtadr contract. If a bona fide leave of absemtersls beyond six months,
Executive’s employment will be considered to teraténon the first day after the end of such six maqmriod, or on the day after
Executive’s statutory or contractual reemploymégtitrlapses, if later. The Company will determimigen Executive’s Termination
Date occurs based on all relevant facts and cirtamass, in accordance with Treasury Regulationi@edt409A-1(h).

10. Payments upon Termination of Employment.
€)) If Executive’s employment with the Company is temated by reason of:
0] Executive’s abandonment of her employment or Exeelstresignation for any reason (whether

or not such resignation is set forth in writingotherwise communicated to the Company);

(i) termination of Executive’s employment by the Comptor Cause (as defined below); or
(iii) termination of Executive’s employment by the Compaiithout Cause following expiration of
the Term;

the Company shall pay to Executive her then-curdpase salary through the Termination Date.
(b) Except in the case of a Change in Control, whidjpigerned by Section 10(c) below, if Executive’s
employment with the Company is terminated by then@any pursuant to Section 9(a)(i) effective prathe expiration of the Term

for any reason other than for Cause (as defineal\)ethen the Company shall pay to Executive, suthije Section 10(h) of this
Agreement:

0] her then-current base salary through the Terminddiate;

(i) any earned and unpaid annual Incentive Bonus ®fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date ocgurs

(iii) the amount of her then current base salary thatu#ixe would have received from the
Termination Date through
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the date that is 180 days following such Termimabate; and
(iv) $50,000.00.

Any amount payable to Executive pursuant to Sectitn)(iii) shall be subject to deductions and Waldings and shall be paid to
Executive by the Company in the same periodic iimséants in accordance with the Compasyégular payroll practices commenc
on the first normal payroll date of the Companydaing the expiration of all applicable rescissimeriods provided by law;
provided, however, that at the option of the Congpéion Committee and if in compliance with Codet®ac409A, amounts payak
pursuant to Section 10(b)(iii) may be paid in afusam. Any amount payable to Executive pursuaection 10(b)(ii) shall be pe
to Executive by the Company in the same mannematite same time that Incentive Bonus paymentsade to current employees
of the Company, but no earlier than the first ndrpagyroll date of the Company following the expioat of all applicable rescission
periods provided by law. Any amount payable todex®e pursuant to Section 10(b)(iv) shall be gaid lump sum.

(©) If Executive’s employment is terminated by the Campwithout Cause following a Change in Control as
defined in this Agreement and before the end offien of this Agreement, or if the Executive’s eoyphent is terminated by the
Executive for Good Reason following a Change int@drand before the end of the Term, then the Cawshall pay to Executive,
subject to Executive’ compliance with Section 10(h) of this Agreemantamount equal to her then current base salarynaedtive
bonus through the end of Term of the Agreement] mathe same periodic installments in accordanite the Company’s regular
payroll practices, but in no event will the Compaay the Executive less than one year of her culrase salary and incentive
bonus. At the option of the Compensation Committe if in compliance with Code Section 409A, anteyayable pursuant to
Section 10(c) may be paid in a lump sum.

(d) If Executive’'s employment with the Company is terminated eféecgirior to the expiration of the Term
reason of Executive’s death or Disability, the Campshall pay to Executive or her beneficiary ardwtate, as the case may be;

0] her then-current base salary through the Terminddiate;

(i) any earned and unpaid annual Incentive Bonus &fisisal quarter immediately preceding the
fiscal quarter in which the Termination Date ocgurs

(iii) the amount of her then current base salary thatixe would have received from the
Termination Date through the date that is 180 del§swing such Termination Date; and
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(v)  $50,000.00.

Any amount payable to Executive pursuant to Sectia(al)(iii) shall be subject to deductions and Wildings and shall be paid to
Executive or her estate or beneficiary by the Camgpa the same periodic installments in accordamitie the Company’s regular
payroll practices commencing on the first normajrpt date of the Company following the expiratiohall applicable rescission
periods provided by law; provided, however, thahatoption of the Compensation Committee and dampliance with Code
Section 409A, amounts payable pursuant to Sectiéd)(ii) may be paid in a lump sum. Any amounyghle to Executive or her
estate or beneficiary pursuant to Section 10(d(igll be paid to Executive or her estate or berafi by the Company in the same
manner and at the same time that Incentive Bonus@ats are made to current employees of the Comautyio earlier than the
first normal payroll date of the Company followitige expiration of all applicable rescission peripdsvided by law. Any amount
payable to Executive or her estate or beneficiangyant to Section 10(d)(iv) shall be paid in apusam.

(e) “ Cause” hereunder shall mean:

0] an act or acts of dishonesty undertaken by Exeewatind intended to result in substantial gain or
personal enrichment of Executive at the expenskeo€Company;

(i) unlawful conduct or gross misconduct that is willind deliberate on Executive’s part and that,
in either event, is materially injurious to the Quamy;

(iii) the conviction of Executive of a felony;

(iv) material and deliberate failure of Executive tofpen her duties and responsibilities hereund:
to satisfy her obligations as an officer or empkogé the Company, which failure has not been
cured by Executive within ten days after writtenio® thereof to Executive from the Company

(v) material breach of any terms and conditions of Mgigeement by Executive not caused by the
Company, which breach has not been cured by Execwiithin ten days after written notice
thereof to Executive from the Company.

® “ Disability " hereunder shall mean the inability of Executiegoerform on a fulime basis the duties al
responsibilities of her employment with the Compagyreason of her illness or other physical or rakimipairment or condition, if
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such inability continues for an uninterrupted pdrad 45 days or more during any 360-day periodefiqul of inability shall be
“uninterrupted” unless and until Executive retutogull-time work for a continuous period of at &&0 days.

(9) In the event of termination of Executigeémployment, the sole obligation of the Compamgtneder sha
be its obligation to make the payments called foSkctions 10(a), 10(b), 10(c) or 10(d) hereothascase may be, and the Comp
shall have no other obligation to Executive or ¢o beneficiary or her estate, except as otherwiseiged by law.

(h) Notwithstanding any other provision hereof, the @amy shall not be obligated to make any payments
under Section 10(b)(ii), (iii) or (iv) or 10(c) this Agreement unless Executive has signed adldhise of claims against the
Company, in a form and scope to be prescribed &Bthard, all applicable consideration periods astission periods provided by
law shall have expired, and Executive is in stmtipliance with the terms of this Agreement ashefdates of the payments.
Executive must execute and deliver such releat@t@ompany on the date set by the Company, wiial Ise no later than 60 days
following Executives Termination Date, and the release will be dediddyy the Company to the Executive at least 21 Hafare the
deadline set for its return.

11. Return of PropertyUpon termination of Executive’s employment with thempany, Executive shall deliver
promptly to the Company all records, files, manulatoks, forms, documents, letters, memoranda, daséomer lists, tables,
photographs, video tapes, audio tapes, computes disd other computer storage media, and copiesdhéhat are the property of
the Company, or that relate in any way to the ssnproducts, services, personnel, customerggutige customers, suppliers,
practices, or techniques of the Company, and aérgproperty of the Company (such as, for exangamputers, pagers, credit cal
and keys), whether or not containing Confidentid@ibfmation, that are in Executive’s possessionraten Executive’s control.

12. RemediesExecutive acknowledges that it would be difficaltftlly compensate the Company for monetary
damages resulting from any breach by her of theigians of Sections 6, 7, 8, and 11 hereof. Acaaglyi, in the event of any actual
or threatened breach of any such provisions, thegamy shall, in addition to any other remediesayrhave, be entitled to
injunctive and other equitable relief to enforcelsprovisions, and such relief may be granted withioe necessity of proving actual
monetary damages.

13. Miscellaneous.
€)) Governing LawThis Agreement shall be governed by, subject td,a@mstrued in accordance with the
laws of the Commonwealth of Kentucky without regerdonflict of law principles. Any action relatirig this Agreement shall only
be brought in a court of competent jurisdictiortie Commonwealth of Kentucky, and the parties corntgethe jurisdiction, venue
and convenience of such courts.
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(b) Jurisdiction and LawExecutive and the Company consent to jurisdictibtine courts of the
Commonwealth of Kentucky and/or the federal distmurts, Western District of Kentucky, for the pase of resolving all issues of
law, equity, or fact, arising out of or in connectiwith this Agreement. Any action involving clairofa breach of this Agreement
shall be brought in such courts. Each party cossenpersonal jurisdiction over such party in ttegesand/or federal courts of
Kentucky and hereby waives any defense of lackeodgnal jurisdiction oforum non conveniensvenue, for the purpose of all such
suits, shall be in Jefferson County, Commonwedltkemtucky.

(c) Entire AgreemenExcept for any written stock option agreement adted agreements between
Executive and the Company, this Agreement contai@®ntire agreement of the parties relating tocEtiee’s employment with the
Company and supersedes all prior agreements aratstaddings with respect to such subject matténdireg without limitation the
Prior Employment Agreement, and the parties hdrate made no agreements, representations or wiagaalating to the subject
matter of this Agreement that are not set fortretmer As of the Effective Date, the Prior Employrh@greement shall terminate and
be of no further force or effect; provided, howe\ary obligations of Executive or the Company agginder the Prior Employment
Agreement prior to the Effective Date shall survdueh termination.

(d) No Violation of Other Agreementxecutive hereby represents and agrees that néifletecutive’s
entering into this Agreement, (ii) Executive’s emyhent with the Company, nor (iii) Executive’'s gang out the provisions of this
Agreement, will violate any other agreement (onaltten or other) to which Executive is a partybgrwhich Executive is bound.

(e) AmendmentdNo amendment or modification of this Agreement kbaldeemed effective unless made in
writing and signed by the parties hereto.

® No WaiverNo term or condition of this Agreement shall berded to have been waived, except by a
statement in writing signed by the party againsbmtenforcement of the waiver is sought. Any writtesiver shall not be deemed a
continuing waiver unless specifically stated, sbaktrate only as to the specific term or conditi@ived and shall not constitute a
waiver of such term or condition for the futureagrto any act other than that specifically waived.

(9) AssignmentThis Agreement shall not be assignable, in wholie gart, by either party without the prior
written consent of the other party, except thatGbenpany may, without the consent of Executiveigasiss rights and obligations
under this Agreement (i) to any entity with whit¢tetCompany may merge or consolidate, or (ii) to @mporation or other person
business entity to which the Company may sellamgfer all or substantially all of its assets. Upsecutive’s written request, the
Company will seek to have any Successor by agreeassent to the fulfillment by the Company of ildigations under this
Agreement. After any assignment by the Companguyaunt to this Section 13(g), the Company shallisehadrged from all further
liability
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hereunder and such assignee shall thereafter Ineediet® be the “Company” for purposes of all termd eonditions of this
Agreement, including this Section 13.

(h) CounterpartsThis Agreement may be executed in any number aftesparts, and such counterparts
executed and delivered, each as an original, sbafititute but one and the same instrument.

() Severability Subject to Section 7(f) hereof, to the extent H#rgt portion of any provision of this
Agreement shall be invalid or unenforceable, itldbha considered deleted herefrom and the remaiofiguch provision and of this
Agreement shall be unaffected and shall contindalifiorce and effect.

()] Survival. The terms and conditions set forth in Sections,&g¥, 7, 8, 9, 11, 12, and 13 of this Agreen
and any other provision that continues by its teshall survive expiration of the Term or termioatiof Executive’s employment for
any reason.

(k) Captions and Heading3he captions and paragraph headings used in thisefygent are for convenience
of reference only and shall not affect the constomcor interpretation of this Agreement or anytleé provisions hereof.

o Notices. Any notice required or permitted to be given entthis Agreement shall be sufficient if in
writing and either delivered in person or sentibst ftlass certified or registered mail, postagepprd, if to the Company, at the
Company’s principal place of business, and if teéxive, at her home address most recently filed thie Company, or to such
other address or addresses as either party shalldesignated in writing to the other party hereto.

(m) Six Month Delay Notwithstanding anything herein to the contrafrfhe Executive is a “specified
employee” within the meaning of Treasury Regulatattion 1.409A-1(i) (or any successor theretoh@nTermination Date, any
payments hereunder that are triggered by termimati@mployment and which are not exempt as saparpfly under Treasury
Regulation Section 1.409A-1(b)(9) or as short-teeferral pay, shall not begin to be paid untilsianths after her Termination
Date, and at that time, the Executive will recaéivene lump sum payment of all the payments thatld/bave otherwise been paic
the Executive during the first six months followitige Executive’s Termination Date. The Company stetermine, consistent with
any guidance issued under Code Section 409A, th®pmf payments that are required to be delaifey.

(n) 409A Compliance The Executive and the Company agree and cotfiatnthis Employment Agreement
is intended by both parties to provide for compéosahat is exempt from Code Section 409A as s&jmar pay (up to the Code
Section 409A limit) or as a short-term deferrall &am be compliant with Code Section 409A with redie additional severance
compensation and bonus compensation. This Agreeshatitbe interpreted, construed, and administaredcordance with this
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agreed intent, provided that the Company does mwohige or warrant any tax treatment of compensdt&neunder. Executive is
responsible for obtaining advice regarding all gjoes to federal, state, or local income, estaagrail, or other tax consequences
arising from participation herein. This Agreemshall not be amended or terminated in a mannemtbatd accelerate or delay
payment of severance pay or bonus pay except astfed under Treasury Regulations under Code Sedli9A.

IN WITNESS WHEREOF, Executive and the Company hexecuted this Agreement on this 6th day of Jan21y?2.
TEXAS ROADHOUSE MANAGEMENT CORF
By: /s/ W. Kent Taylol

W. Kent Taylor
Chairman, Chief Executive Offici

JILL MARCHANT

/s/ Jill Marchani
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LIST OF SUBSIDIARIES OF TEXAS ROADHOUSE, INC.
(as of December 27, 2011)

I SUBSIDIARIES WHOLLY -OWNED BY TEXAS ROADHOUSE, INC.

NAME OF ENTITY

FORM OF ENTITY

Exhibit 21.1

Armadillo, Inc.

Aspen Creek Beverage Corp. (indire
Aspen Creek, LLC

Roadhous-Creek of NJ, LLC

Texas Roadhouse Development Corpora
Texas Roadhouse Holdings L1

Texas Roadhouse Management Ci

Colorado corporatio

Texas corporatio

Kentucky limited liability compan
Kentucky limited liability compan
Kentucky corporatiol

Kentucky limited liability compan
Kentucky corporatiol

II. SUBSIDIARIES WHOLLY -OWNED BY TEXAS ROADHOUSE HOLDINGS LLC

NAME OF ENTITY

FORM OF ENTITY

Roadhouse Enterprises, It

Roadhouse Private Club of Pelham, |
Texas Roadhouse Delaware L|

Texas Roadhouse Louisville I LL
Texas Roadhouse of Boise, LI

Texas Roadhouse of Cedar Falls, L
Texas Roadhouse of Cheyenne, L
Texas Roadhouse of Decatur, LI
Texas Roadhouse of Dixie Highway, Ll
Texas Roadhouse of East Peoria, L
Texas Roadhouse of Elkhart, L1

Texas Roadhouse of Elyria, LL

Texas Roadhouse of Fort Wayne, L
Texas Roadhouse of Grand Junction, L
Texas Roadhouse of Kansas, L

Texas Roadhouse of Lancaster, L
Texas Roadhouse of Lansing, LI
Texas Roadhouse of Lynchburg, LI
Texas Roadhouse of Reno, NV, LI
Texas Roadhouse of Richmond, L|
Texas Roadhouse of Roseville, LI
Texas Roadhouse of Vermont Intermediate Holding&
Texas Roadhouse of Vermont, LLC (indire

[l PARTIALLY-OWNED SUBSIDIARIES

NAME OF ENTITY

Texas corporatio

Alabama corporatio

Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan:
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kansas limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Nevada limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Vermont limited liability compan'
Vermont limited liability compan

FORM OF ENTITY

Texas Roadhouse of Baytown, TX, LLC

Texas Roadhouse of Gilbert, AZ, LLC (

Texas Roadhouse of Hendersonville, de Novo, LLC
Texas Roadhouse of Huber Heights, LLC

Texas Roadhouse of Jacksonville, NC, LLC

Texas Roadhouse of Lancaster OH, LLC

Texas Roadhouse of Menifee, CA, LI

Texas Roadhouse of Parker, LLC

Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan:
Kentucky limited liability compan
Kentucky limited liability compan
Kentucky limited liability compan




Texas Roadhouse of Stillwater, OK, LLC
Texas Roadhouse of Warwick, LLC {(
Texas Roadhouse of Austin, Ltd. |
Texas Roadhouse of Aus-North, Ltd. (1)
Texas Roadhouse of Mansfield, Ltd.
TRH Beverages of Aust-South, LLC (2)
TRH Beverages of Aust-North, LLC (3)
TRH Beverages of Mansfield, LLC (.

Kentucky limited liability compan:
Kentucky limited liability compan'
Kentucky limited partnershi
Kentucky limited partnershi
Kentucky limited partnershi
Texas limited liability compan
Texas limited liability compan
Texas limited liability compan

Q) Ownership interests held by Texas Roadhouse Hadihg

2 Ownership interests held by Texas Roadhouse ofiiyustd.

3) Ownership interests held by Texas Roadhouse ofirixdirth, Ltd.
(4) Ownership interests held by Texas Roadhouse of fiédahsl td.
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Texas Roadhouse, Inc.:

We consent to the incorporation by refeeeincthe registration statements (No. 333-12124lfarm S-8 and (No. 333-133510) on
Form S-3 of Texas Roadhouse, Inc. of our reportscddBebruary 24, 2012, with respect to the conatdidi balance sheets of Texas
Roadhouse, Inc. and subsidiaries as of Decemb&(A7, and December 28, 2010, and the related ddated statements of income,
stockholders' equity and comprehensive incomecast flows for each of the years in the three-peaiod ended December 27, 2011, and
the effectiveness of internal control over finahcégporting as of December 27, 2011, which repapisear in the December 27, 2011 annual
report on Form 10-K of Texas Roadhouse, Inc.

/sl KPMG LLP

Louisville, Kentucky
February 24, 2012
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Exhibit 31.1

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

I, W. Kent Taylor, certify that:
1. I have reviewed this report on FA®AK of Texas Roadhouse, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a matfacalor omit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineldidh this report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifyindiadr and | are responsible for establishing anéhtaiing disclosure 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 controlsm@ndedures, or caused such disclosure controlpar@dures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly durithg tperiod in which this report is being prepared;

b) Designed such internal control oweaficial reporting, or caused such internal cortxer financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of #mstrant's disclosure controls and proceduregeaggbnted in this report our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any changéhie registrant's internal control over finaneggorting that occurred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of theuahneport) that has materially affected,
or is reasonably likely to materially affect, thegistrant's internal control over financial repagtiand

5. The registrant's other certifyin§iadr and | have disclosed, based on our most temeiuation of internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a) All significant deficiencies and m@aéweaknesses in the design or operation of iatlecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

b) Any fraud, whether or not materiaktt involves management or other employees who aaignificant role in the
registrant's internal control over financial repugt

Date: February 24, 2012 By: /s/ W. KENT TAYLOR

W. Kent Taylor
Chief Executive Office
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Exhibit 31.2

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

I, G. Price Cooper, IV, certify that:
1. I have reviewed this report on FA®AK of Texas Roadhouse, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a matfacalor omit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineldidh this report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifyindiadr and | are responsible for establishing anéhtaiing disclosure 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 controlsm@ndedures, or caused such disclosure controlpar@dures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly durithg tperiod in which this report is being prepared;

b) Designed such internal control oweaficial reporting, or caused such internal cortxer financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of #mstrant's disclosure controls and proceduregeaggbnted in this report our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any changéhie registrant's internal control over finaneggorting that occurred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of theuahneport) that has materially affected,
or is reasonably likely to materially affect, thegistrant's internal control over financial repagtiand

5. The registrant's other certifyin§iadr and | have disclosed, based on our most temeiuation of internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

a) All significant deficiencies and m@aéweaknesses in the design or operation of iatlecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

b) Any fraud, whether or not materiaktt involves management or other employees who aaignificant role in the
registrant's internal control over financial repugt

Date: February 24, 2012 By: /s/ G. PRICE COOPER, IV

G. Price Cooper, IV
Chief Financial Officel
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Exhibit 32.1

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

I, W. Kent Taylor, Chief Executive Officef Texas Roadhouse, Inc. (the "Company"), cerpifyrsuant to Section 906 of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350, that:

(1) The Annual Report on Form 10-K of @empany for the fiscal year ended December 271 Z0ie "Report") fully complies
with the requirements of Section 13(a) or 15(d)apslicable, of the Securities Exchange Act of 138¢

(2) The information contained in the Retfairly presents, in all material respects, timafcial condition and results of
operations of the Company.

Date: February 24, 2012 By: /s/ W.KENT TAYLOR

W. Kent Taylor
Chief Executive Office
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Exhibit 32.2

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

I, G. Price Cooper, IV, Chief Financial @&r of Texas Roadhouse, Inc. (the "Company"),fgefiursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 18%;

(1) The Annual Report on Form 10-K of @empany for the fiscal year ended December 271 Z0ie "Report") fully complies
with the requirements of Section 13(a) or 15(d)apslicable, of the Securities Exchange Act of 138¢

(2) The information contained in the Retfairly presents, in all material respects, timafcial condition and results of
operations of the Company.

Date: February 24, 2012 By: /s/ G. PRICE COOPER, IV

G. Price Cooper, IV
Chief Financial Officel
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