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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contaireements about future events and expectationsdmatitute forward-looking statements
within the meaning of Section 27A of the Securittes 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 performan:
and growth plans, taking into account the inforamatturrently available to us. These statementsi@tretatements of historical fact. Forward-
looking statements involve risks and uncertaintie$ 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 utigesk Factors" elsewhere in this report,
factors that could contribute to these differerioekide, but are not limited to:

. our ability to raise capital in the future;

. our ability to successfully execute our growttategy;

. our ability to successfully open new restauraatsjuire franchise restaurants or execute othategic transactions;

. our ability to increase and/or maintain saled profits at our existing restaurants;

. our ability to integrate the franchise or otheitaasants 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 governmewsland regulations relating to our employees odpection and the sale of

food and alcoholic beverages;

. the impact of litigation, including negative piglty;

. the cost of our principal food products;

. labor shortages or increased labor costs, ssitiealth care, market wage levels and workers' eosgiion insurance costs;
. inflationary increases in the costs of constarcand/or real estate;

. changes in consumer preferences and demographistre

. the impact of initiatives by competitors and inces competition generally;

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

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

and whose interests may not align with ours;

. the rate of growth of general and administraixpenses associated with building a strengtheogubrate infrastructure to
support our growth initiatives;

. negative publicity regarding food safety, healtimcerns and other food or beverage related reatter
. our franchisees' adherence to our practices, psli@nd procedures;

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

. supply and delivery shortages or interruptions;
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. inadequate protection of our intellectual property;

. volatility of actuarially determined insurance lessand loss estimates;

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

. adverse weather conditions which impact guestitraffour restaurants; and

. unfavorable general economic conditions in the mtgrin which we operate that adversely affect corgsuspending.

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

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

We assume no obligation to publicly updateevise these forward-looking statements for m@gon, 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 Roadhoustied'Company") 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, moderatetegy full-service restaurant chain. Our foundégioman and chief executive officer
("CEO"), W. Kent Taylor, started the business i®3 9vith the opening of the first Texas Roadhous€larksville, Indiana. Since then, we
have grown to 392 restaurants in 47 states anddveign countries. Our mission statement is "Legepdrood, Legendary Service®." Our
operating strategy is designed to position eaduofestaurants as the local hometown destinatipa broad segment of consumers seeking
high quality, affordable meals served with friendijtentive service. As of December 25, 2012, waexhand operated 320 restaurants and
franchised or licensed an additional 72 restaur&@itshe 320 restaurants we owned and operatdtearid of 2012, 318 operated as Texas
Roadhouse restaurants, while two operated underaime of Aspen Creek. All of our planned restaugratvth in 2013 will be Texas
Roadhouse restaurants.

Financial Information about Operating Segments

We consider our restaurant and franchisipgyations as similar and have aggregated thenaisiogle reportable segment. The majority
of the restaurants operate in the U.S. within tmual dining segment of the restaurant industigyiging similar products to similar
customers. The restaurants that operate in thedls& possess similar pricing structures, resultingmilar long-term expected financial
performance characteristics. Each of our 320 coyyoamed restaurants is considered an operating eeigm

Narrative Description of Business

Texas Roadhouse is a full-service, casimahgl restaurant chain. We offer an assortmenpetlly seasoned and aged steaks hand-cut
daily on the premises and cooked to order over gperfired grills. In addition to steaks, we al$feoour guests a selection of ribs, fish,
seafood, chicken, pork chops, pulled pork and \adgetplates, and an assortment of hamburgers,ssatatisandwiches.
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The majority of our entrées include two made-frazratch side items, and we offer all our guest®a tmlimited supply of roasted in-shell
peanuts and made-from-scratch yeast rolls.

The operating strategy that underlies ttosvth of our concept is built on the following kegmponents:

. Offering high quality, freshly prepared foodiVe place a great deal of emphasis on providinggaasts with high quality,
freshly prepared food. We hand-cut all but onewfassortment of steaks and make our sides froatcscrAs part of our
process, we have developed proprietary recipesotdde consistency in quality and taste througladutestaurants. We expect
a management level employee to inspect every ehafeee it leaves the kitchen to confirm it matcties guest's order and
meets our standards for quality, appearance arsgiptgion. In addition, we employ a team of prodwetches whose function
is to provide continual, hands-on training and edion to our kitchen staff for the purpose of assuuniform adherence to
recipes, food preparation procedures, food satatydsirds, food appearance, freshness and portien si

. Offering performance-based manager compensatidfe offer a performance-based compensation progwasuar individual
restaurant managers and multi-restaurant supesyigdio are called "managing partners" and "mar&ghprs," respectively.
Each of these partners earns a base salary pki$arpance bonus, which represents a percentagactf 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 talentegerenced and highly motivated managing and mao&gners.

. Focusing on dinner.In a high percentage of our restaurants, we limitoperating hours to dinner only during the vassls
with one-third of our stores offering lunch on Fyd By focusing on dinner, our restaurant teams tiaprepare for and
manage only one shift per day during the week. liebe this allows our restaurant teams to offghbr quality, more
consistent food and service to our guests. In Eddlitve believe the dinner focus provides a bétaality-of-life" for our
management teams and, therefore, is a key ingreidiattracting and retaining talented and expegehmanagement
personnel. We also focus on keeping our table-teeseatios low to allow our servers to truly foaus their guests and serve
their needs 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. Withickeenenu 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 inclodehoice of two side iterr
generally range from $9.99 for our 6-ounce sirkoii$24.99 for our 23-ounce PorterhousBdne. The per guest average ch
for the Texas Roadhouse restaurants we owned ardted in 2012 was $15.44. Per guest average chprdsents restaurant
sales divided by the number of guests served. Wisidered each sale of an entrée to be a single ger®d. Our per guest
average check is higher as a result of our weeldaer 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 featustic southwestern lodge décor accentuatedhaitid-painted murals, neon
signs, and southwestern prints, rugs and artiféctditionally, we offer jukeboxes, which continudyiplay upbeat country
hits, and in-house entertainment such as line dgramd birthday celebrations.

5
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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 consiigt freestanding building with approximately 6,4007,200 square feet of space constructed
on sites of approximately 1.7 to 2.0 acres or gl sites, with seating of approximately 57 ta#@dles for a total of 245 to 281 guests,
including 15 bar seats, and parking for approxityat&0 vehicles either on-site or in combinatiorthadome form of off-site cross parking
arrangement. Our current prototypes are adaptabiteline and end-cap locations and/or spaces wihi enclosed mall or a shopping center.

As of December 25, 2012, we leased 197grtms and owned 123 properties. Our 2012 averageeiume was $4.1 million, which
represents restaurant sales for all Texas Roadlmmunspany restaurants open before June 28, 201 ltimbeaequired for a new restaurant to
reach a steady level of cash flow is approximatiefge to six months. Our capital investment (inslgdcash and non-cash costs) for new
restaurants varies significantly depending on almemof 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 abilibynegotiate with landlords, cost of liquor
and other licenses and hook-up fees and geogrdphiadion. For 2012, the average capital investni@nTexas Roadhouse restaurants
developed was $3.88 million, broken down as follows

Average Cost Low High
Land(1) $ 960,000 $ 457,000 $ 1,438,00
Building(2) 1,440,001 1,138,001 2,108,001
Furniture and Equipmel 1,000,001 943,00( 1,112,00
Pre-opening cost 450,00( 330,00¢ 628,00(
Other(3) 30,00( —
Total $ 3,880,00

(1) Represents the average cost for land acquisitiofxds 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 2012 average capital investment fotargsints developed was $3.88 million compared td206d1 average of $3.76 million. Our
2011 average capital investment for restaurantsldped was $3.76 million compared to our 2010 ayeiaf $3.74 million.

Site Selection

We continue to refine our site selectioogasss. In analyzing each prospective site, ouragtake team, including our restaurant market
partners, devotes significant time and resourcéise@valuation of local market demographics, patah density, household income levels
and site-specific characteristics such as visjhiiccessibility, traffic generators, proximity ather retail activities, traffic counts and parking
We work actively with real estate brokers in tangetrkets to select high quality sites and to mairaad regularly update our database of
potential sites. We typically require three to signths to locate, approve and control a restasiteneind typically four to eight additional
months to obtain necessary permits. Upon receipeohits, it requires approximately four monthgdmstruct, equip and open a restaurant.

6
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Existing Restaurant Locations

As of December 25, 2012, we had 320 compeastaurants and 72 franchise restaurants in 4¢ssaad two foreign countries as show
the chart below.

Number of Restaurants
Company Franchise Total

Alabama 5 — 5
Arizona 12 — 12
Arkansas 2 — 2
California 2 4 6
Colorado 13 1 14
Connecticu 2 — 2
Delaware 2 1 3
Florida 10 4 14
Georgia 3 7 1C
Idaho 5 — 5
Illinois 10 — 1C
Indiana 13 8 21
lowa 9 — 9
Kansas 3 1 4
Kentucky 10 2 12
Louisiana 7 1 8
Maine 3 — 3
Maryland 3 5 8
Massachusett 8 1 9
Michigan 8 3 11
Minnesota 3 — 3
Mississippi 1 — 1
Missouri 10 — 1C
Montana — 1 1
Nebraske 3 1 4
Nevads 1 — 1
New Hampshire 2 — 2
New Jerse 4 — 4
New Mexico 2 — 2
New York 10 — 1C
North Caroline 14 14

North Dakote 2 1 3
Ohio 17 4 21
Oklahoma 6 — 6
Pennsylvani: 18 6 24
Rhode Islanc 2 — 2
South Carolin: — 6 6
South Dakot: 2 — 2
Tennesse 10 2 12
Texas 51 4 55
Utah 8 1 9
Vermont 1 — 1
Virginia 11 — 11
Washingtor 1 — 1
West Virginia 1 2 3
Wisconsin 9 4 13
Wyoming 1 — 1
Dubai, UAE — 1 1
Kuwait City, Kuwait — 1 1
Total 32C 72 392
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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 ginemage from $9.49 to $24.99, with at least 15ateericed under $10.00. We offer a br
assortment of specially seasoned and aged steaks]ing 6, 8, 11 and 16 oz. Sirloins; 10, 12, @@ 20 oz. Rib-eyes; 6 and 8 oz. Filets; 12
and 16 oz. New York Strip; Prime Rib; and our Pdroeise T-Bone, all but one of our assortment afist@are hand-cut daily on the premises
and cooked over open géred grills. We also offer our guests a selectdrlish, seafood, chicken, pork chops, ribs, pupedk and vegetab
plates, and an assortment of hamburgers, saladsaaaiviches. Entrée prices include made-from-dengast rolls and most include the
choice of two of the following made-from-scratches: baked potato, sweet potato, steak fries, rgsttatoes, house or Caesar salad, green
beans, chili, seasoned rice, buttered corn, apptesand steamed vegetables. Our menu allows goestistomize their meals by ordering
steaks that are "smothered" either in sautéed roasfs, onions, cheese or gravy. Guests may alsomir their baked potatoes, mashed
potatoes or steak fries by ordering them "loadeitti sour cream, cheese, bacon and/or butter. @tleau items include specialty appetizers
such as the "Cactus Blossom®" and "Chicken Cri@e(ghicken tenders). We also provide a "12 & Uridaeenu for children that includes
sirloin steak, rib basket, Lil 'Dillo Sirloin Bitegr. Chicken Critters, mini-cheeseburgers, hotalud) macaroni and cheese, all served with one
side item and a beverage at prices generally bet$289 and $7.99.

Most of our restaurants feature a full theat offers an extensive selection of draft andlédteer, major brands of liquor and wine as
well as margaritas. Managing partners are encodregilor their beer selection to include regicayad local brands. Alcoholic beverages
accounted for approximately 11% of restaurant seil@®xas Roadhouse in fiscal 2012.

We have maintained a fairly consistent mewer time, with a selection of approximately 6@rees and 90 total menu items. We
continually review our menu to consider enhancesmexisting menu items or the introduction of ritamns. We change our menu only
after guest feedback and an extensive study daipleeational 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 ghitguality, great tasting food items with an emjhas
freshness. We have developed proprietary recipestablish consistency in quality and taste throughll restaurants and provide a unique
flavor experience to our guests. At each restapeafully trained meat cutter hand cuts our steaidsother restaurant team members prepare
our side items and yeast rolls from scratch inréfsaurants daily. We assign individual kitchen kyges to the preparation of designated
food items in order to focus on quality, consisteand speed. Additionally, we expect a managene lemployee to inspect every entrée
before it leaves the kitchen to confirm it matctresguest's order and meets our standards fortgumhipearance and presentation.

We employ a team of product coaches whasetibn 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 preparatipmocedures, food safety standards, food
appearance, freshness and portion size. The teaenty consists of 46 product coaches, suppodihexas Roadhouse restaurants system-
wide.

Food safety is of utmost importance toWs. currently utilize several programs to help fitatié adherence to proper food preparation
procedures and food safety standards. We havedu@&rQuality team whose function, in conjunctiorthndur product coaches, is to develop,
enforce and maintain programs designed to pronmtgtance with food safety guidelines. Where reggijifood items purchased from
qualified vendors have been inspected by reputabksjde inspection services
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confirming that the vendor is compliant with UnitSthtes Food and Drug Administration (the "FDA"flasnited States Department of
Agriculture ("USDA") guidelines.

We perform sanitation audits on each reatzfour times a year and these results are reddwy various members of operations and
management. To reinforce the importance of foodtgafve have printed all HAACP (Hazard Analysis &rdtical Points) in bold type on
each recipe. In addition, most of our product ceadiave obtained or are in the process of obtathigig food safety professional designat

Purchasing. Our purchasing philosophy is designed to céesily supply fresh, quality products to the resaats at competitive pric
while maximizing operating efficiencies. We negtsidirectly with suppliers for substantially alofd 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 sHiplrectly to the restaurants, as we do not miait@entral product warehouse or
commissary. Most food products used in the oparaifaur restaurants are distributed to individestaurants through an independent
national distribution company. We strive to qualifypre than one supplier for all key food items batieve 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 ouitghid 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 theaxgsint, we receive valuable feedback from guestditionally, 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 attentionvemio 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 amproving host interaction with the
guest.

Atmosphere. The atmosphere of Texas Roadhouse restausainteinded to appeal to broad segments of the ptipn] children,
families, couples, adults and business personsst&utially all Texas Roadhouse restaurants areiopmtotype 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-phinteals, neon signs, southwestern prints, rugsaatifdcts. The restaurants contain
jukeboxes that continuously play upbeat country.ltuests may also view a disg-baking area where our made-from-scratch yeas ao#
prepared and a meat cooler displaying fresh caksteand may wait for seating in either a spacioos)fortable waiting area or a
southwestern style bar. While waiting for a talgieests can enjoy complimentary roasted in-shehpissand upon being seated at a table,
guests can enjoy made-from-scratch yeast rollggaldgth roasted in-shell peanuts.

People

Management and EmployeesEach of our restaurants is generally staffati whe managing partner, one kitchen manager aad on
service manager, and, in most cases, one or mdigomaél assistant managers and/or key employeesalging 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
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supervise the operation of our restaurants. Gdgeeglch market partner has supervisory respoitg@bifor up to 10 to 15 managing partners
and their respective management teams. Marketgrartidso assist with our site selection procesgerrditment of new management teams.
Through regular visits to the restaurants, the eigpkrtners facilitate adherence to all aspectaiotoncept, strategy and standards of qui

To further facilitate adherence to our standardguaflity and to achieve uniform execution througttbe system, we employ product coaches
who regularly visit the restaurants to assistaming of both new and existing employees and &mlgifood quality. The attentive service and
high quality food, which results from each restatifzaving a managing partner, two to three manageishe hands-on assistance of a
product coach are critical to our success.

Training and Development. All restaurant employees are required to coteplarying degrees of training before and during
employment. Our detailed training program emphasite operating strategy, procedures and standaiss 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 mareaéeam 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 theiintrey by either the market partner, product coach training manager or service coach.

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

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

Marketing

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

. increase comparable restaurant sales by increttgrnigequency of visits by our current guests afréieing new guests to our
restaurants;

. support new restaurant openings to achieveuestasales and operating margin goals; and

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

We accomplish these objectives throughetimnejor initiatives.

In-restaurant Marketing. A significant portion of our marketing fundgpent 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 holidayagftd campaign is one of our most significant praamst In addition, our mascot, "Andy
Armadillo®", provides our guests with a familiarca@asily identifiable face.
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Local Restaurant Area Marketing.Given our strategy to be a neighborhood detstinalocal 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 dwixareness. 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, awid cultural programs. For instance, our involvemwédth the Special Olympics, a local
Little League baseball team, a local church orAtmaed Forces, shows our "Legendary Care, ConcedrSapport” for our communities. We
leverage the corresponding recognition in our mutdlations and marketing efforts to communicatecmuporate values and mission
statement to our guests. We employ marketing coatdis at the restaurant and market level to dpvahal execute the majority of the local
marketing strategies.

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

Restaurant Franchise Arrangements

Franchise Restaurants. As of December 25, 2012, we had 19 franchitfestsoperated 72 restaurants in 23 states anddre@h
countries. Domestically, franchise rights are gedrfor specific restaurants only, as we have ratgd any rights to develop a territory in the
United States. Approximately 75% of our franchisstaurants are operated by nine franchisees. Notfigsee operates more than 14
restaurants.

Our standard domestic franchise agreemesalterm of ten years with two renewal optionsaafoadditional five years each if certain
conditions are satisfied. Our current form of fraise agreement requires the franchisee to payadtydige of 4.0% of gross sales. The roy.
fee varies depending on when the agreements wiggedrinto and range from 2.0% of gross salesdathrent 4.0% fee. We may, at our
discretion, waive or reduce the royalty fee onmagerary or permanent basis. "Gross sales" meartstdleselling 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, vallged or retailer's excise taxes; or

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

Domestic franchisees are currently requiogplay 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 chargarkeating fee of 0.5% of gross sales,
which we may use for market research and to dew@lsfem-wide promotional and advertising materialfranchisee's total required
advertising contribution or spending will not beiadhan 3.0% of gross sales.

Our standard domestic franchise agreenigasgis the right, but not the obligation, to cot&anchisee to transfer its assets to us in
exchange for shares of our stock, or to convesddtsty 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 developnrghfranchise agreement for the development of uesitds in eight countries in the Middle
East over ten years. Our franchisee is requirgrhyous a franchise fee for each restaurant to beasj royalties on the gross sales of each
restaurant and a development fee for our graneeéldpment rights in the named countries. The w&rthe agreement may be extended, and
the franchisee has rights to expand into additionahtries. We anticipate that the specific businesms 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 ortatitory to be franchised and the extent of frasahprovided services to each franchisee.

Any of our franchise agreements, whetheneitic or international, may be terminated if tem€hisee 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, e make its required payments,
creates a threat to the public health or safeyse® 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 TexaslRoase standards and procedures. During the rastadgvelopment phase, we approve
the selection of restaurant sites and make availedpies of our prototype building plans to frasekis. In addition, we ensure that the
building design is in compliance with our standai¥& provide training to the managing partner apdouthree other managers of a
franchisee's first restaurant. We also providea to assist in the opening of every domestiuctigse restaurant; we provide trainers to
assist our international franchisees in the opeafrtheir restaurants until such time as they dgvaln approved restaurant opening training
program. Finally, on an ongoing basis, we condeetews on all franchise restaurants to determie# thvel of effectiveness in executing
concept at a variety of operational levels. Oundtasees are required to follow the same standardgrocedures regarding equipment, food
purchases and food preparation as we maintainric@upany restaurants. Reviews are conducted lspsed operations teams, and focu:
key areas including health, safety and executiofigiency.

To continuously improve our communicatiavith franchisees and the consistency of the bravednaintain a business development
council that includes representatives of our doiodstnchisees, company operations personnel andors. The council's functions are
advisory. Its members review and comment on prapas@ertising campaigns and materials and budgetraditures, as well as operational
initiatives. Our regional market partners also ftevsupport to our domestic franchise restauraatatprs.

Management Services.We provide management services to 23 of thecfrise restaurants in which we and/or our foundeetan
ownership interest. Such management services ia@adounting, operational supervision, human ressutraining, and food, beverage and
equipment consulting for which we receive monttdgd 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-througtbes#. In addition, we receive a
monthly fee from six franchise restaurants for jiong payroll and accounting services.

Management Information Systems and Restaurant Repting

All of our company restaurants utilize cargrized management information systems, whictdasggned to improve operating
efficiencies, provide restaurant and Support Cem@nagement 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, rag@mrindividual restaurant basis. Together, timnaldes 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 restawaad Support Center management to superviserthadial and operational performance
of our restaurants and to recognize and understands in the business. Our accounting departnssd a standard, integrated system to
prepare monthly profit and loss statements, whidvigdes a detailed analysis of sales and costssel'tr@nthly profit and loss statements are
compared both to the restaurant-prepared repodtscaprior periods. Currently, we utilize cablegithl subscriber lines (DSL) or T-1
technology at the restaurant level, which serves lligh-speed, secure communication link betweeméahtaurants and our Support Center as
well as our credit and gift card processor.

Competition

According to the National Restaurant Asatian, or NRA, restaurant industry sales in 2018 n@present approximately 4% of the
United States' gross domestic product. The NRA faiserasts that restaurant industry sales willlie®660.5 billion in 2013 and will
encompass approximately 980,000 restaurants.

Competition in the restaurant industryniense. Texas Roadhouse restaurants compete vdtprined, full-service, casual dining
restaurants primarily on the basis of taste, gualitd price of the food offered, service, atmosphlkarcation and overall dining experience.
Our competitors include a large and diverse grduestaurants that range from independent localaipes to well-capitalized national
restaurant chains. Although we believe that we atmfavorably 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 resteuaand retail establishments for quality
site locations and restaurant-level employees.

Trademarks

Our registered trademarks and service madisde, among others, our trade names and olizestyflogos. We have registered all of our
significant marks with the United States Patent @radlemark Office. We have registered or have tegiens pending for our most
significant trademarks and service marks in 45ifprgurisdictions including the European Union. Better protect our brand, we have also
registered various Internet domain names. We belileat our trademarks, service marks and otherigtapy 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 affecting our businesses. Eadupfestaurants is subject to permitting,
licensing and regulation by a number of governnaeniorities, which may include among others, altiohmeverage control, health and
safety, nutritional menu labeling, health carejtsdion, building and fire codes, and to compliamgth the applicable zoning, land use and
environmental laws and regulations. Difficultiesolntaining or failure to obtain required licensespprovals could delay or prevent the
development of a new restaurant in a particulaa.akelditionally, difficulties or inabilities to rain or renew licenses, or increased compliz
costs due to changed regulations, could adversigtaperations at existing restaurants.

In 2012, the sale of alcoholic beverage®anted for approximately 11% of our restaurargsahlcoholic beverage control regulations
require each of our restaurants to apply to a statieority and, in certain locations, county or meipal authorities, for a license or permit to
sell alcoholic beverages
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on the premises that must be renewed annually aydom revoked or suspended for cause at any tilaehélic beverage control regulations
affect numerous aspects of restaurant operatinolsiding minimum age of patrons and employees, hofioperation, advertising, training,
wholesale purchasing, inventory control and hamgllgtorage and dispensing of alcoholic beveragas fdilure of a restaurant to obtain or
retain liquor or food service licenses or permitanid have a material adverse effect on the restéaraperations. To reduce this risk, each
company restaurant is operated in accordance wittepures intended to facilitate compliance witplapble 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 wrolygfalved alcoholic beverages to the intoxicatedq®e 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 excesvemge.

Our restaurant operations are also subjefetderal and state labor laws governing suchermts minimum and tip wage requirements,
overtime pay, health benefits, unemployment tags,atvorkers' compensation rates, citizenship remeénts, working conditions and hiring
and employment practices. Significant numbers ofseuvice, food preparation and other personnepaic at rates related to the federal
minimum wage (which currently is $7.25 per hourfexteral tipped wage (which currently is $2.13 Ipeur). Our employees who receive tips
as part of their compensation, such as serverfaigeat a minimum wage rate, after giving effecapplicable tip credits. We rely on our
employees to accurately disclose the full amourtheir tip income, and we base our FICA tax reporon the disclosures provided to us by
such tipped employees. Numerous states in whichpeeate have passed legislation governing thecgipé state minimum hourly and/or
tipped wage. Further planned and unplanned incsdadederal and/or state minimum hourly and tippedjes or state unemployment tax
rates will increase our labor costs. These incieas®y or may not be offset by additional menu paidgistments and/or guest traffic growth.

The Patient Protection and Affordable Caceof 2010 (the "PPACA") includes provisions redpg all Americans to obtain health care
coverage in 2014. As part of these provisions, Webe required to provide health insurance besdfitsome of our employees. We are
continuing to assess the impact of these provisionsur health care benefit costs particularlyt aslates to the implementation of the
program. While the requirement that we provide theialsurance benefits to employees that are masnsive than the health insurance
benefits we currently provide could have an adveffect on our results of operations and finanp@dition, we believe that the impact will
manageable. Our distributors and suppliers alsolmagffected by higher minimum wage and benefiiddads, which could result in higher
costs for goods and services supplied to us. Tineseases may or may not be offset by additionalum@ice adjustments and/or guest traffic
growth.

We are subject to laws and regulationdirejao the preparation and sale of food, includiegulations regarding product safety,
nutritional content and menu labeling. We are oy ilmacome subject to laws and regulations requidisglosure of calorie, fat, trans fat, salt
and allergen content. The PPACA establishes a umjftederal requirement for certain restaurantsast nutritional information on their
menus, which specifically requires chain restawwarith 20 or more locations operating under theesaame and offering substantially the
same menus to publish the total number of calafiesandard menu items on menus and menu boadigy wlith a statement that puts this
calorie information in the context of a total dailglorie intake. The PPACA also requires coversthrgants to provide to consumers, upon
request, a written summary of detailed nutritian&rmation for each standard menu item, and twipkea statement on menus and menu
boards about the availability of this informatidine PPACA further permits the FDA to require codkerestaurants to make additional
nutrient disclosures, such as disclosure of trahsdntent. The FDA published proposed regulatiorisiplement the menu labeling
provisions of the PPACA in April 2011,
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however, the agency has delayed the release dfréigalations implementing these requirements. Weet the final regulations to be
released sometime during 2013.

Compliance with current and future laws aggulations regarding the ingredients and nutrél@ontent of our menu items may be
costly and time-consuming. Additionally, if consunhealth regulations or consumer eating habits ghangnificantly, we may be required to
modify or discontinue certain menu items, and weg mgerience higher costs associated with the imgfdation of those changes. In
addition, we cannot make any assurances regardinghility to effectively respond to changes in somer health perceptions or our ability
to successfully implement the nutrient contentldsere requirements and to adapt our menu offetimggends in eating habits. The
imposition of menu-labeling laws could have an ageeffect on our results of operations and fira@rusition, as well as the restaurant
industry in general.

Our facilities must comply with the applita requirements of the Americans with Disabilithest of 1990 ("ADA") and related state
accessibility statutes. Under the ADA and relateteslaws, we must provide equivalent service saldied persons and make reasonable
accommodation for their employment, and when caistrg or undertaking significant remodeling of eestaurants, we must make those
facilities accessible.

We are subject to laws relating to inforimatsecurity, privacy, cashless payments and coasgnedit, protection and fraud. An
increasing number of governments and industry ggaugrldwide have established data privacy lawssaaddards for the protection of
personal information, including social security rhers, financial information (including credit caxdmbers), and health information.

See Item 1A "Risk Factors below for a disian of risks relating to federal, state and loegllation of our business.
Seasonality

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

Employees

As of December 25, 2012, we employed agprately 40,000 people, of whom 442 were executive alministrative personnel, 1,472
were restaurant management personnel and the réenauere hourly restaurant personnel. Many of aurly restaurant employees work
part-time. None of our employees are covered bgllaative bargaining agreement.

Executive Officers of the Company

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

Name Age Position

W. Kent Taylor 57 Chairman and Chief Executive Offic
Scott M. Colos 48 Presiden

Steven L. Ortiz 55 Chief Operating Office

G. Price Cooper, I\ 41 Chief Financial Office

Jill Marchant 47 General Counst

W. Kent Taylor. Mr. Taylor is the founder of Texas Roadhousg resumed his role as Chief Executive Officer irgAst 2011, a
position he held between May 2000 and October 2602lwas named Chairman of the Company and Boattiober 2004. Before his
founding of our concept,
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Mr. Taylor founded and co-owned Buckhead Bar antl @r_ouisville, Kentucky. Mr. Taylor has over 2fears of experience in the
restaurant industry.

Scott M. Colosi. Mr. Colosi was appointed President in August@Previously, Mr. Colosi served as our Chief Ritial Officer since
September 2002. From 1992 until September 2002CHdlosi 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 expeedn the restaurant industry.

Steven L. Ortiz. Mr. Ortiz has served as our Executive Vice Bierg of Operations since May 2001. In 2004,, Mitixbecame Chief
Operating Officer. Mr. Ortiz joined our companylf96 as a Market Partner in which capacity he wapansible for developing and starting
new Texas Roadhouse restaurants in Texas. Fromth9806, Mr. Ortiz was employed by Bennigan's Rastnts in various capacities,
including General Manager, Area Director and Regldfice President. Mr. Ortiz has over 25 yearsxgfezience in the restaurant industry.

G. Price Cooper, IV. Mr. Cooper was appointed Chief Financial OfficeAugust 2011. Previously, Mr. Cooper servedasVice
President of Finance since August 2006. From 162806, 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@htl was appointed General Counsel in December Rridr.to
joining Texas Roadhouse, Ms. Marchant served aedia® General Counsel for DineEquity, Inc., theepacompany for Applebee
Neighborhood Grill and Bar and IHOP Restaurants. Migrchant worked for 12 years at Honeywell Fedbtahufacturing and Technologit
Ms. Marchant has over 20 years of legal experieincyding 8 years of experience in the restauirzshiistry.

Website Access To Reports

We make our Annual Report on Form 10-K, Qarly Reports on Form 10-Q, Current Reports om#8+K, and amendments to those
reports, filed or furnished pursuant to sectiora]l ¢ 15(d) of the Securities Exchange Act of 1984ilable, free of charge on or through the
Internet website, www.texasroadhouse.com, as seoeasonably practicable after we electronicalydiich material with, or furnish it to,
the Securities and Exchange Commission ("SEC").

ITEM 1A. RISK FACTORS

From time to time in periodic reports amdlstatements, and in this Annual Report on FobriK1we present statements about future
events and expectations that constitute forwar#it@pstatements within the meaning of Section 27#he 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 findaid operating performance and growth plans, takito account the information currer
available to us. These statements are not staterothtstorical fact. Forward-looking statementgoive risks and uncertainties that may
cause our actual results to differ materially fribra expectations of future results we express phyirim any forward-looking statements.
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Careful consideration should be given ®ribks described below. If any of the risks andantainties described in the cautionary factors
described below actually occurs, our businessnfiig condition and results of operations, andtthding price of our common stock could
materially and adversely affected. Moreover, werafgein a very competitive and rapidly changingiesnment. New factors emerge from
time to time and it is not possible to predict itmpact of all these factors on our business, firrmondition or results of operation.

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

Failure to manage our growth effectivelyldoharm our business. We have grown significasithge our inception and intend to conti
growing in the future. Our existing restaurant ngeraent systems, financial and management contndisndormation systems may not be
adequate to support our planned expansion. Ouityatoilmanage our growth effectively will require to continue to enhance these systems,
procedures and controls and to locate, hire, athretain management and operating personnel.aWeot 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 ginaifectively, our business and operating restdtdd be materially adversely impacted.

You should not rely on past changes in our averagait volumes or our comparable restaurant sales aan indication of our future
results of operations because they may fluctuateggiificantly.

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

. our ability to execute our business strategy effeby;

. 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 econoroinditions.

Our average unit volumes and comparabkauesnt sales may not increase at rates achievitb@ ipast. Changes in our average unit
volumes and comparable restaurant sales could tiaes®ice of our common stock to fluctuate sultsiin.

Our growth strategy, which primarily depends on ourability to open new restaurants that are profitabk, is subject to many factors,
some of which are beyond our control.

Our objective is to grow our business armtéase stockholder value by (1) expanding our bhsempany restaurants (and, to a lesser
extent, franchise restaurants) that are profitahl (2) increasing sales and profits at exististatgants. 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 leedhse in the future.

We cannot assure you that we will be ablegen new restaurants in accordance with our expauplans. We have experienced dela
opening some of our restaurants in the past and may
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experience delays in the future. Delays or failimespening new restaurants could materially addlgraffect our growth strategy. One of our
biggest challenges in executing our growth stratedgcating and securing an adequate supply ¢disiéi new restaurant sites. Competition
for suitable restaurant sites in our target markeitstense and we cannot assure you that we widllile to find sufficient suitable locations,
suitable purchase or lease terms, for our planrpdresion in any future period. Our ability to opesw restaurants will also depend on
numerous other factors, some of which are beyomaauotrol, including, but not limited to, the follang:

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

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

. our ability to secure required governmental appiogad 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 comstion costs and pre-opening expenses; and

. weather and acts of God.

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

. competition;

. consumer acceptance of our restaurants in new dimnoesnternational markets;

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

. changes in government regulation;

. road construction and other factors limiting acdesthe restaurant; and

. weather and acts of God.

Our failure to successfully open new restats that are profitable in accordance with oomgh strategy could harm our business and
future prospects. In addition, our inability to opgew restaurants and provide growth opportunitiesur employees could result in the
significant loss of qualified personnel which coblarm our business and future prospects.

Our objective to increase sales and profits at exisg restaurants could be adversely affected by maseconomic conditions.

During 2013 and possibly beyond, the Urfsl global economies may continue to suffer fronoamturn in economic activity.
Recessionary economic cycles, higher interest,ratgker fuel and other energy costs, inflatioré@ses in commaodity prices, higher levels
of unemployment, higher consumer debt levels, higdrerates and other changes in tax laws or @benomic factors that may affect
consumer spending or buying habits could adveisfééct the demand for our products. As in
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the past, we could experience reduced guest tmffice may be unable or unwilling to increase thiegs we can charge for our products to
offset higher costs or fewer transactions, eittieviach could reduce our sales and profit margiiso, landlords or other tenants in the
shopping centers in which some of our restaurametéogated may experience difficulty as a resulnacroeconomic trends or cease to
operate, which could in turn negatively affect guesfic at our restaurants. All of these factoosild have a material adverse impact on our
results of operations.

Our franchisees could take actions that could harnour business.

Our franchisees are contractually obligatedperate their restaurants in accordance wiga3 ®oadhouse standards. We also provide
training and support to franchisees. However, rfrasichisees are independent third parties thataweod control, and these franchisees own,
operate and oversee the daily operations of testaurants. As a result, the ultimate success aalityjof any franchise restaurant rests with
the franchisee. If franchisees do not successfigrate 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 signficantly and could fall below the expectations ofecurities analysts and investors
due to a number of factors, some of which are beydrour control, resulting in a decline in our stockprice.

Our quarterly operating results may fluetusignificantly because of several factors, inirigd

. the timing of new restaurant openings and rdlateenses;

. restaurant operating costs for our newly-openesthurants, which are often materially greatemnduthe first several months of
operation than thereafter;

. labor availability and costs for hourly and managatrpersonnel including mandated changes in fedabr state minimum
and tip wage rates, state unemployment tax ratdgalth benefits;

. profitability of our restaurants, especiallyriaw markets;

. changes in interest rates;

. the impact of litigation, including negative picity;

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

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

. expansion to new domestic or international markets;

. adverse weather conditions which impact guestitratfour restaurants;

. increases in infrastructure costs;

. fluctuations in commodity prices;

. competitive actions; and

. weather and acts of God.
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Our business is also subject to minor sealdtuctuations. Historically, sales in most ofr @astaurants have been higher during the
winter months of each year. As a result, our quigrtgperating results and comparable restaurapssahy 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 particularéuperiod may decrease. In the future, operatiaglt® may fall below the expectations of
securities analysts and investors. In that evletptice of our common stock would likely decrease.

If we lose the services of any of our key managentgmersonnel, our business could suffer.

Our future success significantly dependshencontinued services and performance of oumkagagement personnel. Our future
performance will depend on our ability to motivated retain these and other key officers and masaparticularly regional market partners,
market partners and managing partners. Compefiiotihese employees is intense. The loss of thécss of members of our senior
management team or other key officers or managetsednability to attract additional qualified gennel as needed could materially harm
our business.

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

We own certain common law trademark rigirtd a number of federal and international traderaackservice 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 ssscand our competitive position. We, therefore ptieappropriate resources to the protection
of our trademarks and proprietary rights. The ptdte actions that we take, however, may not baighdo prevent unauthorized usage or
imitation by others, which could harm our imagegria 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 propriegiits in foreign jurisdictions could adversely
affect our competitive position in international nkets.

We cannot assure you that third partiesnait claim that our trademarks or menu offerimyfsinge upon their proprietary rights. Any
such claim, whether or not it has merit, couldibeetconsuming, result in costly litigation, causgays in introducing new menu items in the
future or require us to enter into royalty or liség agreements. As a result, any such claim doal@ a material adverse effect on our
business, results of operations, financial conditio liquidity.

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

The development of our business may recgigneificant additional capital in the future tanang other things, fund our operations and
growth strategy. We may rely on bank financing alsth 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 marketditbons, our operating performance, investor seetit and our ability to incur additional
debt in compliance with agreements governing otstanding debt. These factors may make the tinanggunt, terms and conditions of
additional financings unattractive to us. If we amable to raise additional capital, our growthiddae impeded.

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

The lenders' obligation to extend creddemthe facility depends on our maintaining cerfaiancial 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 1lD@e are unable to maintain these ratios, weld/de unable to obtain additional
financing under this facility. The credit facilipermits us to incur additional secured or unsecimgebtedness outside the facility, except for
the incurrence of secured indebtedness that inghesgate exceeds 20% of our consolidated tangétle/orth or circumstances where the
incurrence of secured or unsecured indebtednesklyoevent us from complying with our financial emants.

We have also entered into other loan agee¢snwith other lenders to finance various restasravhich impose financial covenants that
are less restrictive than those imposed by outiegisredit facility. A default under these loarregments could result in a default under our
existing credit facility, which in turn would limiur ability to secure additional funds under tlaaility. As of December 25, 2012, we were
compliance with all of our lenders' covenants.

We may be required to record additional impairmentcharges in the future.

In accordance with accounting guidance esdates 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 restaurantetiienated undiscounted future cash
flows for the restaurant are compared to its cagyalue. If the carrying value exceeds the undisted cash flows, an impairment charge
would be recorded equal to the difference betwhercarrying value and the estimated fair value.

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 etlintangible assets may exceed the fair valueid sissets. The estimates of fair value are
based upon the best information available as ofitte of the assessment and incorporate managessimhptions 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 operatmmngd be adversely affected.

The acquisition of existing restaurants from our fanchisees and licensees and other strategic transaos may have unanticipated
consequences that could harm our business and ounéncial condition.

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

. material adverse effects on our operating respétgjcularly in the fiscal quarters immediatelyléoling the acquisition or
development as the restaurants are integrateduntoperations;

. risks associated with entering into new domeatimternational markets or conducting operatiwhgre we have no or limited
prior experience;
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. risks inherent in accurately assessing the vailuaré growth potential, strengths, weaknessesjragerit and other liabilities
and potential profitability of acquisition candidat and our ability to achieve projected economit@erating synergies; and

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

Future acquisitions of existing restaurdrdam our franchisees or licensees or other strafggrtners, which may be accomplished
through a cash purchase transaction, the issudrste®es 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 impairmenaxdes related to goodwill and other
tangible and intangible assets, any of which ctwaldn our business and financial condition. The graent of additional concepts and/or
the entrance into international markets may na$successful as our experience in the developofiginé Texas Roadhouse concept
domestically. Development rates for newer brandg diféer significantly as there is increased riakthe development of a new restaurant
concept or system.

Approximately 16% of our company restaurants are I@ated in Texas and, as a result, we are sensitiv@eéconomic and other trends
and developments in that state.

As of December 25, 2012, we operated & ¢dtal company restaurants in Texas. As a resdtare particularly susceptible to adverse
trends and economic conditions in this state, miolg its labor market. In addition, given our geaqgtic concentration in this state, negative
publicity regarding any of our restaurants in Tegasld have a material adverse effect on our bssiaed operations, as could other
occurrences in Texas such as local strikes, ergfrgstages or increases in energy prices, drougatthquakes, fires or other natural disas

Our expansion into new domestic and/or internationamarkets may present increased risks due to our damiliarity with the area.

Some of our new restaurants will be locateakreas where we have little or no meaningfuleeigqmce. Those markets may have different
competitive conditions, consumer tastes and diseraty 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 pey at lower average weekly sales volumes thaauesits opened in existing markets
and may have higher restaurant-level operatingresgeatios than in existing markets. Sales atuemtés opened in new markets may take
longer to reach average unit volumes, if at alirétby affecting our overall profitability.

The possibility of future misstatement exists dueatinherent limitations in our control systems, whit could adversely affect our
business.

We cannot be certain that our internal mdrdver financial reporting and disclosure corgrahd procedures will prevent all possible
error and fraud. A control system, no matter hovl e@nceived and operated, can provide only redsienaot absolute, assurance that the
objectives of the control system are met. Beca@iggherent limitations in all control systems, n@kiation of controls can provide absolute
assurance that all control issues and instancegaf or fraud, if any, in our company have beetected. These inherent limitations include
the realities that judgments in decision-making loariaulty and that breakdowns can occur becausingiie error or mistake, which could
have an adverse impact on our business.
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Risks Relating to the Food Service Industry
Our business is affected by changes in consumer [eeences and discretionary spending.

Our success depends, in part, upon thelgfyuof 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. Aagioigly, we may experience declines in
sales during economic downturns or during periddsneertainty. Any material decline in the amouhtiscretionary spending could have a
material adverse effect on our business, resulbgpefations, financial condition or liquidity.

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

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

Changes in food and supply costs could adverselyfeft our results of operations.

Our profitability depends in part on ouiliépto anticipate and react to changes in food anpply costs. Any increase in food prices,
particularly proteins, could adversely affect opemating results. In addition, we are susceptiblim¢reases in food costs as a result of factors
beyond our control, such as weather conditiong] fafety concerns, product recalls, global markdtteade conditions, and government
regulations. We cannot predict whether we will beedo anticipate and react to changing food chgtadjusting our purchasing practices and
menu prices, and a failure to do so could advers#éct our operating results. In addition, becausgrovide a moderately priced product,
we may not seek to or be able to pass along prwreases to our guests. Also, if we adjust pritirege is no assurance that we will realize
full benefit of any adjustment due to changes inguests' menu item selections and guest traffic.

We currently purchase the majority of oeaebfrom four beef suppliers under annual contratfisile we maintain relationships with
additional suppliers, if any of these vendors werable to fulfill its obligations under its conttacwe could encounter supply shortages and
incur higher costs to secure adequate suppli¢seredf which would harm our business.

The food service industry is affected by litigatiorand publicity concerning food quality, health andother issues, which can cause gue
to avoid our restaurants and result in significantliabilities or litigation costs.

Food service businesses can be adverdelsted by litigation and complaints from guest:isiamer 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 couliatzur significant liabilities if a lawsuit or dha results in a decision against us or litigation
costs regardless of the result.
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Given the marked increase in the use abbsatedia platforms and similar devices in recesdrng, individuals have access to a broad
audience of consumers and other interested perfbrsavailability of information on social mediafibrms is virtually immediate as is its
impact. Many social media platforms immediately [gibthe content their subscribers and participaatspost, often without filters or ches
on the accuracy of the content posted. Informatmmcerning our company may be posted on such phasfat any time. Information posted
may be adverse to our interests or may be inaegurath of which may harm our business. The harynbmammediate without affording us
an opportunity for redress or correction. Theséofgccould have a material adverse effect on osiniess.

Health concerns relating to the consumption of beeadr other food products could affect consumer prefeences and could negatively
impact our results of operations.

Like other restaurant chains, consumerepegfces could be affected by health concerns dbewonsumption of beef, the key ingredi
in many of our menu items, or negative publicitncerning food quality, illness and injury in gerieta recent years there has been negative
publicity concerning e-coli, hepatitis A, "mad cdwWfoot-and-mouth” disease and "bird flu." The estant industry has also been subject to a
growing number of claims that the menus and actidmestaurant chains have led to the obesity dhoeof their guests. In April 2011, the
FDA published proposed regulations to implementtleau labeling provisions of the PPACA; howevee, digency has delayed the releas
final regulations implementing these requiremeWts. expect the final regulations to be releaseditB2 The labeling requirements and any
negative publicity concerning any of the food pretduve serve may adversely affect demand for cadt Bnd could result in a decrease in
guest traffic to our restaurants. If we react @ ldibeling requirements or negative publicity bgrding our concept or our menu offerings or
their ingredients, we may lose guests who do nefiepithe new concept or products, and we may nabbeto attract sufficient new guests to
produce the revenue needed to make our restaymariitable. In addition, we may have different dida@ional competitors for our intended
guests as a result of a change in our concept aychiot be able to compete successfully againsethompetitors. A decrease in guest traffic
to our restaurants as a result of these healthecnaor negative publicity or as a result of a ¢gjeaim our menu or concept could materially
harm our business.

Health concerns arising from outbreaks of viruses rmay 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
cause our guests to eat less of a product. Toxtieatgthat a virus is transmitted by human-to-humamtact, our employees or guests could
become infected, or could choose, or be adviseglydi gathering in public places, any one of whdolld adversely affect our business.

Our business could be adversely affected by increed labor costs or labor shortages.

Labor is a primary component in the cosbérating our business. We devote significantuess to recruiting and training our
managers and hourly employees. Increased laba dastto competition, unionization, increased mimmand tip wage, state unemploym
rates or employee benefits costs or otherwise, dvadiersely impact our operating expenses. Thedédevernment 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 futureipés. The Patient Protection and Affordable Cact & 2010 (the "PPACA") includes
provisions requiring health care coverage for atiekicans in 2014. We are continuing to assessipadt of these provisions on our health
care benefit costs particularly as it relates withplementation of the
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program. While we believe that the impact of thguisement to provide health insurance benefitapleyees that are more extensive than
what we currently provide is manageable, the remuémts could have an adverse effect on our resiutserations and financial position. C
distributors and suppliers also may be affectedighier minimum wage and benefit standards, whiahcceesult in higher costs for goods
and services supplied to us. In addition, a shertaghe labor pool or other general inflationarggsures or changes could also increase our
labor costs. Our operating expenses will be adiyeesected to the extent that we are not ablererumwilling to offset these costs through
higher prices on our products.

Moreover, we could suffer from significandirect 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, resultinggidn labor costs, together with greater
recruitment and training expense. A shortage ifdher 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 eyges, including restaurant managers and
to keep pace with our growth strategy. If we arahle to do so, our results of operations may bemly affected.

We may not be able to obtain and maintain licenseand permits necessary to operate our restaurants @ncompliance with
governmental laws and regulations could adverselyfi@ct our operating results.

The restaurant industry is subject to wssitederal, state and local government regulatioctyding those relating to the sale of food
alcoholic beverages. Such regulations are sulbjetttange from time to time. The failure to obtaii anaintain these licenses, permits and
approvals, including liquor licenses, could advisrséfect our operating results. Difficulties oiiltae to obtain the required licenses and
approvals could delay or result in our decisiocdacel the opening of new restaurants. Local ailtb®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 withete licensing requirements, various federal artd &hor laws govern our relationship with
our employees and affect operating costs. Thesgilaslude minimum and tip wage requirements, orrextpay, health benefits,
unemployment tax rates, workers' compensation reitEzenship requirements and working conditiohsiumber of factors could adversely
affect our operating results, including:

. additional government-imposed increases in mimmand/or tipped wages, overtime pay, paid leafedsence 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 residenguieements resulting in
disruption of our work force and adverse publigitainst us;

. a reduction in the number of states that alloatgties to be credited toward minimum wage reguents; and

. increased employee litigation including clainmsler federal and/or state wage and hour laws.

The federal Americans with Disabilities Awbhibits discrimination on the basis of disagilit public accommodations and employm
Although our restaurants are designed to be addedsithe disabled, we could be required to makdifitations to our restaurants to prov
service to, or make reasonable accommodationdgablgd persons.
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Complaints or litigation may hurt us.

Occasionally, our guests file complaint$asvsuits against us alleging that we are respém$ilo 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 businesduiiag personal injury claims, contract claims,ila from franchisees and claims alleging
violations of federal and state laws regarding aomer, 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 fiestaurant industry has also been subject
to a growing number of claims that the menus anidr& of restaurant chains have led to the obeditertain of their guests. In addition, we
are subject to "dram shop" statutes. These stagetasrally allow a person injured by an intoxicgpedson to recover damages from an
establishment that wrongfully served alcoholic bages to the intoxicated person. Some litigaticairas 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 couldehav adverse impact on our financial condition rstilts of operations. Regardless of
whether any claims against us are valid or whetleeare liable, claims may be expensive to defemnlnaay 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 staueants.

We rely heavily on information technology, and anynaterial failure, weakness or interruption could prevent us from effectively
operating our business.

We rely heavily on information systemsluting 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 ofetse systems. The failure of these systems to @peffaictively, maintenance problems,
upgrading or transitioning to new platforms cowdgult in delays in guest service and reduce effayién our operations. Remediation of si
problems could result in significant, unplanneditzdpnvestments.

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

We accept electronic payment cards for payrin our restaurants. During 2012, approximal@$6 of our transactions were by credi
debit cards, and such card usage could increaber @itailers have experienced actual or potesgialirity breaches in which credit and debit
card information may have been stolen. We mayerftture become subject to claims for purportetdyflulent transactions arising out of
the actual or alleged theft of credit or debit cafdrmation, and we may also be subject to lavesoiitother proceedings relating to these t
of incidents. Any such claim or proceeding couldsmus 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 stausnts.

Our current insurance may not provide adequate levis of coverage against claims.

We currently maintain insurance customantiusinesses of our size and type. However, hieréypes of losses we may incur that
cannot be insured against or that we believe arecanomically reasonable to insure. Such damaneas bave a material adverse effect on
our business and results of operations. In additi@nself-insure a significant portion of expeckesses under our workers
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compensation, general liability, employment pragitiability and property insurance programs. Uitipdted changes in the actuarial
assumptions and management estimates underlyingsenves for these losses could result in maleddferent amounts of expense under
these programs, which could have a material adwdfeet on our financial condition, results of oggons and liquidity.

Risks Related to Our Corporate Structure and our Sbck Ownership
Provisions in our charter documents and Delaware \& may delay or prevent our acquisition by a third frty.

Our certificate of incorporation and by-Eeontain several provisions that may make it ndffecult for a third party to acquire control
of us without the approval of our Board of DirestoFhese provisions include, among other thingsamacke notice for raising business or
making nominations at meetings, "blank check" prefi stock and three-year staggered terms for oardof Directors. Blank check
preferred stock enables our Board of Directorshatit approval of the stockholders, to designateissuke additional series of preferred stock
with such dividend, liquidation, conversion, votiagother rights, including the right to issue certible securities with no limitations on
conversion, as our Board of Directors may deterniliiie issuance of blank check preferred stock ndagmsely affect the voting and other
rights of the holders of our common stock as ouaBmf Directors may designate and issue prefesteck with terms that are senior to our
common stock. These provisions may make it morfecdif or expensive for a third party to acquirenajority of our outstanding common
stock. These provisions also may delay, prevedeter a merger, acquisition, tender offer, proxmgtest or other transaction that might
otherwise result in our stockholders receivingenpum over the market price for their common stock.

The Delaware General Corporation Law pritdibs from engaging in "business combinationshwinterested shareholders" (with some
exceptions) unless such transaction is approveddrescribed manner. The existence of this pravisauld have an anti-takeover effect with
respect to transactions not approved in advandbéBoard of Directors, including discouraging atps that might result in a premium over
the market price for our common stock.
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ITEM 1B—UNRESOLVED STAFF COMMENTS
None.

ITEM 2—PROPERTIES

Properties

Our Support Center is located in LouisyilKentucky. We occupy this facility under leaséhwaragon Centre Holdings, LLC, a
limited liability company in which we have a mintyrownership position. As of December 25, 2012 Jeesed 69,342 square feet. Our leases
expire between March 31, 2014 and December 31,.20Rfhe 320 company restaurants in operation &@ecember 25, 2012, we owned :
locations and leased 197 locations, as shown ifotteving table.

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

Illinois
Indiana
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Louisiana
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Michigan
Minnesota
Mississippi
Missouri
Nebraske
Nevadas

New Hampshire
New Jerse!
New Mexico
New York
North Caroling
North Dakote
Ohio
Oklahoma
Pennsylvani:
Rhode Islanc
South Dakot:
Tennesse
Texas

Utah
Vermont
Virginia
Washingtor
West Virginia
Wisconsin
Wyoming
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Additional information concerning our propes and leasing arrangements is included in B@dgand note 7 to the Consolidated
Financial Statements appearing in Part Il, Itenfi this Annual Report on Form 10-K.

ITEM 3—LEGAL PROCEEDINGS

Occasionally, we are a defendant in lityaarising in the ordinary course of our busin@ssluding "slip and fall' accidents,
employment related claims and claims from guestngployees alleging illness, injury or food qualitgalth 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 lavistyled Equal Employment
Opportunity Commission v. Texas Roadhouse, Incxa§dRoadhouse Holdings LLC, Texas Roadhouse MarageGorp. in the United
States District Court, District of Massachusettisjl@ction Number 1:11-cv-11732. The complainteakes that applicants over the age of 40
were denied employment in our restaurants in bdeerhost, server and server assistant positioadaltheir age. The EEOC is seeking
injunctive relief, remedial actions, payment of dayes to the applicants and costs. We believe we mavitorious defenses to the claims
made by the EEOC, and we intend to vigorously ditBegainst them. We filed a response to the compilaitne form of two motions, one to
dismiss the case and one to transfer the caseuig\lite, KY. On July 24, 2012, the court issueruling allowing the EEOC to file an
amended complaint containing additional informataifficient to meet the standard for stating arslaf age discrimination against Texas
Roadhouse. The EEOC filed an amended complaintugust 27, 2012. We filed an answer on Novembef2220n November 9, 2012, ¢
motion to transfer the case to Louisville, KY waniakd. Based on the preliminary status of this enatte cannot estimate the possible
amount or range of loss, if any, associated with riatter.

ITEM 4—MINE SAFETY DISCLOSURES
Not applicable.
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PART Il

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 Nasdafab Select Market under the symbol TXRH. The tgrdy high and low closing prices of
our common stock by quarter were as follows:

High Low

Year ended December 25, 201

First Quarte! $ 17.4C $ 14.7¢
Second Quarte $ 18.82 $ 15.9:
Third Quartel $ 1857 $ 16.8¢
Fourth Quarte $ 1751 $ 15.81
Year ended December 27, 2011

First Quartel $ 18.4f $ 15.9i
Second Quarte $ 17.7¢ $ 15.4¢
Third Quartel $ 18.2¢ $ 13.07
Fourth Quarte $ 15.1¢ $ 12.3¢

The number of holders of record of our camrstock as of February 13, 2013 was 296.

On February 14, 2013, our Board of Direstmuthorized the payment of a cash dividend of2pek share of common stock. This
payment will be distributed on March 29, 2013, hargholders of record at the close of business arciM13, 2013. The declaration and
payment of cash dividends on our common stock ilseatliscretion 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, applicabtevenants under our credit facility and
other contractual restrictions, or other factorsrded relevant.

As of December 25, 2012, shares of comnmrksauthorized for issuance under our equity carepion plan are summarized in the
following table. The weighted-average option exs&qirice is for stock options only, as the restdatock has no exercise price. See note 13
to the Consolidated Financial Statements for argesm of the plan.

Shares to Be Weighted- Shares

Issued Upon Average Option Available for
Plan Category Exercise Exercise Price Future Grants
Plan approved by stockholde 4,062,43! $ 13.2¢ 3,866,68!
Plans not approved by stockhold — — —
Total 4,062,43! $ 13.2¢ 3,866,68!

Unregistered Sales of Equity Securities

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

Issuer Repurchases of Securities

On February 16, 2012, our Board of Direst@pproved a stock repurchase program under whaehthorized us to repurchase up to
$100.0 million of our common stock. This stock reghuase program has no expiration date and reppeevious stock repurchase program
which was approved
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on February 17, 2011. The previous program autbdris to repurchase up to $50.0 million of our camrstock and was increased by
$50.0 million on August 18, 2011. Any repurchasdklve made through open market transactions. thimg) and the amount of any
repurchases will be determined by management ypateameters established by our Board of Directased on its evaluation of our stock
price, market conditions and other corporate c@raiibns. During 2012, we paid approximately $28idion to repurchase 1,786,855 shares
of our common stock and we had $70.6 million renmgirunder our authorized stock repurchase progianf ®ecember 25, 2012.

Since commencing our repurchase progra®®@8, we have repurchased a total of 12.3 milllwares of common stock at a total cost of
$145.5 million through December 25, 2012 under atiations from our Board of Directors. The followitable includes information
regarding purchases of our common stock made loljprisg the 13 weeks ended December 25, 2012.

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 26 to

October 22 — — — % 100,000,00
October 24 to

November 2( 840,92¢ 16.6¢ 840,92t $ 86,021,89
November 21 t

December 2! 945,92 16.5¢ 94592 $ 70,614,80
Total 1,786,85! 1,786,85!
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Stock Performance Graph

The following graph sets forth cumulatiegal return experienced by holders of the Compaggrsmon stock compared to the
cumulative total return of the Russell 3000 Restatimdex and the Russell 3000 Index for the peeiodied December 25, 2012, the last
trading day of our fiscal year. The graph assurhes/alues of the investment in our common stockesah index was $100 on December 24,
2007 and the reinvestment of all dividends paidnduthe period of the securities comprising thadesd.

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

Comparison of Cumulative Total Return Since Decembe24, 2007

Among Texas Roadhouse, Inc., the Russ@D 3@dex and the Russell 3000 Restaurant Index
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ITEM 6—SELECTED CONSOLIDATED FINANCIAL DATA

We derived the selected consolidated firlata as of and for the years 2012, 2011, 2PA09 and 2008 from our audited
consolidated financial statements.

The Company utilizes a 52 or 53 week actingrperiod that ends on the last Tuesday in Deeemithe Company utilizes a 13 or
14 week accounting period for quarterly reportinggmses. Fiscal year 2008 was 53 weeks in lengtle dibcal years 2012, 2011, 2010 and
2009 were 52 weeks in length. Our historical resate not necessarily indicative of our resultsafoy future period.

Fiscal Year
2012 2011 2010 2009 2008
(in thousands, except per share datz

Consolidated Statements of

Income:
Revenue
Restaurant sale $ 1,252,350 $ 1,099,47. $ 995,98¢{ $ 934,10( $ 871,55¢
Franchise royalties and fe 10,97: 9,751 9,00t 8,231 8,90¢
Total revenue 1,263,33. 1,109,22 1,004,99: 942,33: 880,46:
Income from operation 110,45t 95,23¢ 90,61" 75,86 62,027
Income before taxe 108,53 93,19: 88,37: 72,80¢ 58,39¢
Provision for income taxe 34,73¢ 26,76 27,68: 23,49 19,38¢

Net income including

noncontrolling interest $ 7380 $ 66427 $ 6068 $ 49,31¢ $ 39,00¢
Less: Net income attributabl

to noncontrolling interest 2,631 2,46: 2,40( 1,83¢ 841

Net income attributable 1
Texas Roadhouse, Inc. al

subsidiaries $ 71,17C $ 63,96: $ 58,28¢ $ 47,47¢ $ 38,16¢
Net income per commc

share:

Basic $ 1.0z $ 0.9C $ 0.8z $ 0.6¢ $ 0.5¢
Diluted $ 1.0C $ 0.8¢ $ 0.8C $ 0.67 $ 0.5z2

Weighted average shares
outstanding(1)
Basic 70,02¢ 70,82¢ 71,43: 69,96" 72,67

Diluted 71,48! 72,27¢ 72,92¢ 71,29¢ 74,07¢
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Fiscal Year
2012 2011 2010 2009 2008
(% in thousands)

Consolidated Balance Sheet

Data:
Cash and cash equivalel $ 81,74¢ $ 78,77. $ 86,25« $ 50,74¢ $  9,02¢
Total asset 791,25¢ 740,67( 702,80: 662,07: 622,66

Long-term debt and obligations
under capital leases, net of

current maturitie: 51,26¢ 61,60 51,90¢ 101,17¢ 132,48:
Total liabilities 260,51 244,84t 203,41 239,12 259,86t
Noncontrolling interest 5,65: 3,91¢ 2,76¢ 2,57¢ 2,801

Texas Roadhouse, Inc. and
subsidiaries stockholders'

equity(2) 525,08: 491,90« 496,61t 420,37. 359,99(
Selected Operating Data
(unaudited):
Restaurants
Compan—Texas Roadhous 31¢ 291 271 26C 24E
Compan—Aspen Creel 2 3 3 1 —
Franchise 72 72 71 7C 69
Total 392 36€ 34t 331 314
Company restaurant informatic
Store week: 15,93¢ 14,57 13,80: 13,25¢ 11,86
Comparable restaurant sales
growth(3) 4. 7% 4. 7% 2.4% (2.8% (2.9%
Texas Roadhouse restauran
only:
Comparable restaurant sa
growth(3) 4.7% 4.8% 2.4% (2.8% (2.9%

Average unit volumes(« $ 4,08 $ 3917 $ 3,73C $ 366( $ 3,820
Net cash provided by operati

activities $ 145,94( $ 138,51: $ 120,05¢ $ 115,24¢ $ 93,33(
Net cash used in investit

activities $ (88,049 $ (81,57() $ (44,81¢) $ (43,139 $ (120,219
Net cash (used in) provided

financing activities $ (54,92) $ (64,42) $ (39,73H $ (30,39 $ 12,69¢

(1) See note 11 to the Consolidated Financial Statesnent
(2 See note 10 to the Consolidated Financial Statesnent

3) Comparable restaurant sales growth reflects thegehm sales over the same period of the priorsykmirthe comparable restaurant
base. We define the comparable restaurant bageltale those restaurants open for a full 18 mobéisre the beginning of the later
fiscal period, excluding sales from restaurantsetbduring the period.

(4)  Average unit volume represents the average aneatdurant sales from Texas Roadhouse company rastawpen for a full six
months before the beginning of the period measuetluding sales from restaurants closed during#rod. Although 2008
contained 53 weeks, for comparative purposes, 2088ge unit volumes were adjusted to a 52-weeak.badditionally, average unit
volume of companpwned restaurants for 2008 in the table above agjested to reflect the restaurant sales of anyiesd) franchist
restaurants.
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ITEM 7—MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINA NCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion and analysis below forGbenpany should be read in conjunction with the obidated financial statements and the
notes to such financial statements (pages F-118)F-Forward-looking Statements" (page 3) and Fia&tors set forth in Item 1A.

Our Company

Texas Roadhouse is a growing, moderatetegy full-service restaurant chain. Our foundégioman and chief executive officer, W.
Kent Taylor, started the business in 1993 withapening of the first Texas Roadhouse in Clarksyiltdiana. Since then, we have grown to
392 restaurants in 47 states and two foreign cmst©ur mission statement is "Legendary Food, hdge/ Service®." Our operating
strategy is designed to position each of our reatas as the local hometown destination for a bemgnent of consumers seeking high-
quality, affordable meals served with friendly eative service. As of December 25, 2012, our 382atgants included:

. 320 "company restaurants," of which 305 were whollyned and 15 were majority-owned. The resultspafrations of
company restaurants are included in our consolibstiE#ements of income and comprehensive incomepohion of income
attributable to minority interests in company restats that are not wholly-owned is reflected i@ lihe item entitled "Net
income attributable to noncontrolling interests'bim consolidated statements of income and compeieincome.

. 72 "franchise restaurants," of which 71 were frasehestaurants and one was a license restauranhavé a 5.0% to 10.0%
ownership interest in 23 franchise restaurants.iib@me derived from our minority interests in thésnchise restaurants is
reported in the line item entitled "Equity inconmerh investments in unconsolidated affiliates" im oansolidated statements
income and comprehensive income. Additionally, wavjgle various management services to these fraaebstaurants, as
well as seven additional franchise restaurantshiichvwe have no ownership interest.

We have contractual arrangements whichtgrathe right to acquire at pre-determined vatuatormulas (i) the remaining equity
interests in 13 of the 15 majority-owned comparstaerants and (ii) 64 of the franchise restaurants.

Presentation of Financial and Operating Data

We operate on a fiscal year that ends erast Tuesday in December. Fiscal years 2012, 26812010 were 52 weeks in length, while
the quarters for those years were 13 weeks intemggcal year 2013 will be 53 weeks in length awsuch, the fourth quarter of fiscal 2013
will be 14 weeks in length.

Long-term Strategies to Grow Earnings Per Share

Our long-term strategies with respect tréasing net income and earnings per share, aldhgreating shareholder value, include the
following:

Expanding Our Restaurant BaseWe will continue to evaluate opportunities vdlop Texas Roadhouse restaurants in existing
markets and new domestic and international marketmestically, we will remain focused primarily orid-sized markets where we believ
significant demand for our restaurants exists beead population size, income levels and the pesehshopping and entertainment centers
and a significant employment base. Our abilityxpand our restaurant base is influenced by mantpfabeyond our control and therefore
we may not be able to achieve our anticipated dro®ur average capital investment for Texas Roasihoestaurants opened during
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2012, including pre-opening expenses and a capgthlient factor, was $3.88 million, which is slighiigher than our average capital
investment in 2011 of $3.76 million. We anticip#ttat our 2013 development costs will be slightlghar than our 2012 costs. We continu
focus on driving sales and managing restaurantlderesnt costs in order to further increase ourargsint development in the future.

We may, at our discretion, add franchisgtangrants, domestically and/or internationallynyaniily with franchisees who have
demonstrated prior success with Texas Roadhousther restaurant concepts and in markets in wiieHranchisee demonstrates superior
knowledge of the demographics and restaurant apgrednditions. In conjunction with this strategye signed our first international
franchise agreement in 2010 for the developmeiieahs Roadhouse restaurants in eight countrigeiMiddle East over the next ten years,
two of which are currently open. Additionally, i@20, we entered into a joint venture agreement aithsual dining restaurant operator in
China for minority ownership in three non-Texas &uause restaurants, two of which are currently ojdém continue to explore
opportunities in other countries for internatiorgpansion. We may also look to acquire franchistatgants under terms favorable to the
Company and our stockholders. Additionally, fromdito time, we will evaluate potential mergers,asitjons, joint ventures or other
strategic initiatives to acquire or develop additibconcepts. Of the 320 restaurants we owned pedhted at December 25, 2012, we
operated 318 as Texas Roadhouse restaurants,twhilgperated under the name of Aspen Creek. Wewtlyrplan to open approximately
company restaurants in 2013, all of which will bexds Roadhouse restaurants. In addition, we aatecipur existing franchise partners will
open as many as five Texas Roadhouse restaurainmgyity international, in 2013.

Maintaining and/or Improving Restaurant eeProfitability. We plan to maintain, or possibly increase a@stnt level profitability
through a combination of increased comparable westd sales and operating cost management. In 20k Zverage unit volumes and
comparable restaurant sales increased 4.3% and degpectively, for Texas Roadhouse restaurants gfowth in these measures was
primarily due to menu price increases taken throug2012 and 2011 along with higher guest traffiarts. In an effort to partially offset
inflationary pressures, we increased menu pricpsoxpmately 2.0% in late 2012, 2.2% in early 2008 2.5% to 3.0% during 2011. In
general, we continue to balance the impacts ddiafhary pressures with our value positioning agemain focused on the long-term success
of Texas Roadhouse. This may create a challenggerims of maintaining and/or increasing restauraatgins, as a percentage of sales, in any
given year, depending on the level of inflation experience. However, in addition to restaurant ima@s a percentage of sales, we also 1
on restaurant margin dollar growth per store weel measure of restaurant level profitability.dmms of driving higher guest traffic counts,
we remain focused on encouraging repeat visitsunyaests through our continued commitment to djeral standards relating to our
quality of food and service. In order to attracivrguests and increase the frequency of visits okaisting guests, we also continue to drive
various localized marketing programs, to focus peesl of service and to increase throughput by gdsitats in certain restaurants.

Leveraging Our Scalable Infrastructure.To support our growth, we continue to make §teents in our infrastructure. Over the past
several years, we have made significant investmergar infrastructure including information systemeal estate, human resources, legal,
marketing and operations. Our goal is to have geraard administrative costs increase at a slonawtyr rate than our revenue. In 2012,
general and administrative costs increased attarfgeowth rate than our revenue as a result egallsettlement charge of $5.0 million
recorded in the first quarter of 2012. Whether weeable to continue leveraging our infrastructuik adepend, in part, on our new restaurant
openings and our comparable restaurant sales graewgtlyoing forward.

Returning Capital to Shareholders.We continue to evaluate opportunities to rettapital to our shareholders through the payment of
dividends and/or repurchases of common stock. \Aféest paying
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dividends in 2011, where we declared regular diviieof $22.5 million, or $0.32 per share of comrmatatk ($0.08 per share per quarter). In
2012, we increased our regular quarterly dividen$i(.09 per share of common stock and declaredaredividends of $25.2 million, or
$0.36 per share of common stock. In addition, wdaded a non-regular dividend of $0.10 per shameoaimon stock, or $6.9 million, in
December 2012. Our long-term strategy includese@ging our regular quarterly dividend amount oireet The declaration and payment of
cash dividends on our common stock is at the discref our Board of Directors, and any decisiorézlare a dividend will be based on a
number of factors, including, but not limited t@reings, financial condition, applicable covenamider our credit facility and other
contractual restrictions, or other factors deensdevant.

On February 16, 2012, our Board of Direst@pproved a stock repurchase program under whecmay repurchase up to $100.0 million
of our common stock. Any repurchases will be méwleugh open market transactions. As of DecembeP@8B2, $70.6 million remains
authorized for repurchase. In 2012, we paid $29ldomto repurchase 1,786,855 shares of our comsiook. Since 2008, we have paid
$145.5 million to repurchase 12,271,762 sharesipEommon stock at an average price per sharelo8&through our authorized stock
repurchase programs.

Key Operating Personnel

Key personnel who have a significant impacthe performance of our restaurants include giageand market partners. Each company
restaurant has one managing partner who servée geberal manager. Market partners can providersigpry services for up to 10 to 15
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 pestare required, as a condition of
employment, to sign a multi-year employment agra@niene annual compensation of our managing andteb@artners includes a base
salary plus a percentage of the pre-tax net incoftiee 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 ofdREband $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 asgebsisiness include the following:

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

Comparable Restaurant Sales GrowthComparable restaurant sales growth reflectsltiaage in year-over-year sales for the company
restaurants in the comparable restaurant base efifeedhe comparable restaurant base to includeethestaurants 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 ortmnges in the per person average check amount. ptamaichanges and the mix of menu
items sold can affect the per person average ciwackint.
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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 va@l@xcludes sales on restaurants closed
during the period. Growth in average unit volunrtesxcess of comparable restaurant sales growtmisrglly an indication that newer
restaurants are operating with sales levels inssxoéthe company average. Conversely, growth éname unit volumes less than growth in
comparable restaurant sales growth is generaligdication that newer restaurants are operating sales levels lower than the company
average.

Store Weeks. Store weeks represent the number of weekothatompany restaurants were open during the lieggoeriod.

Restaurant Margins. Restaurant margins represent restaurant ssbst of sales, labor, rent and other operatists. Depreciation
and amortization expense, substantially all of Wwhiglates to restaurant-level assets, is excluded festaurant operating costs and is shown
separately as it represents a non-cash chargedantestment in our restaurants. Restaurant magiidely regarded as a useful metric by
which to evaluate restaurant-level operating edficy and performance. Restaurant margin is notesutement determined in accordance
with generally accepted accounting principles ("GARand should not be considered in isolation,soamalternative, to income from
operations or other similarly titted measures tfeotcompanies. Restaurant margins, as a perceoftagstaurant sales, may fluctuate based
on inflationary pressures, commodity costs and watgs. We also focus on restaurant margin doflawth per store week as a measure of
restaurant-level profitability as it provides adlial insight on operating performance.

Other Key Definitions

Restaurant Sales. Restaurant sales include gross food and besesags, net of promotions and discounts, forafigany-owned
restaurants. Sales taxes collected from custonmelseamitted to governmental authorities are acalifdr on a net basis and therefore are
excluded from restaurant sales in the consolidstat@ments of income and other comprehensive income

Franchise Royalties and FeesDomestic franchisees typically pay a $40,000anfranchise fee for each new restaurant. Initaid at
each renewal period, we receive a fee equal tgrbater of 30% of the then-current initial franehise or $10,000 to $15,000. Franchise
royalties consist of royalties in an amount up .@4 of gross sales, as defined in our franchiseaagent, paid to us by our franchisees.

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

Restaurant Labor ExpensesRestaurant labor expenses include direct agticeict labor costs incurred in operations exceppfofit
sharing incentive compensation expenses earnedrxgstaurant managers. These profit sharing exgesre reflected in restaurant other
operating expenses. Restaurant labor expensemealsde share-based compensation expense relatedtsurant-level employees.

Restaurant Rent ExpenseRestaurant rent expense includes all rent &tsdowith the leasing of real estate and incluskese,
percentage and straight-line rent expense.

Restaurant Other Operating Expensefkestaurant other operating expenses const ofher 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 managiagrners and market partners are also includedstaueant other operating expenses.
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Pre-opening Expenses.Pre-opening expenses, which are charged t@tpes as incurred, consist of expenses incurréatd¢he
opening of a new restaurant and are comprisedipalthg of opening team and training salaries, tt@wpenses, rent, food, beverage and ¢
initial supplies and expenses.

Depreciation and Amortization ExpenseDepreciation and amortization expenses ("D&ii¢ludes the depreciation of fixed assets
and amortization of intangibles with definite liyessibstantially all of which relates to restaurkavel assets.

Impairment and closure costs.Impairment and closure costs include any immpairt of longlived assets, including goodwill, associe
with restaurants where the carrying amount of 8s=tis not recoverable and exceeds the fair \ltiee asset and expenses associated with
the closure of a restaurant. Closure costs aldodeany gains or losses associated with the $alelosed restaurant and/or assets held for
sale.

General and Administrative ExpensesGeneral and administrative expenses ("G&A")ammprised of expenses associated with
corporate and administrative functions that supgevielopment and restaurant operations and praridefrastructure to support future
growth. Supervision and accounting fees receivehfcertain franchise restaurants and license nesituare offset against G&A. G&A also
includes share-based compensation expense retaga@¢utive officers, support center employeesaaad managers, including market
partners.

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

Equity Income from Unconsolidated Affilate As of December 25, 2012 and December 27, 20@Twned 5.0% to 10.0% equity
interest in 23 and 22 franchise restaurants, réisphc As of December 28, 2010, we owned 5.0%0d®% equity interest in 21 franchise
restaurants. Equity income from unconsolidatediaiffis represents our percentage share of net meamed by these unconsolidated
affiliates.

Net Income Attributable to Noncontrollingdrests. Net income attributable to noncontrolling irgsts represents the portion of
income attributable to the other owners of the migj@wned or controlled restaurants. Our consaédasubsidiaries at December 25, 2012
included 15 majority-owned restaurants, all of vithieere open. Our consolidated subsidiaries at Dbee®i7, 2011and December 28, 2010
included 12 and 11 majority-owned restaurants,aetsyely, all of which were 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 aporesble for maintaining the standards of qualitgd performance we establish. Market
partners, generally, have supervisory responséslifior up to 10 to 15 restaurants. In additiosupervising the operations of
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our restaurants, they are also responsible fohitireg and development of each restaurant's managet@am and assist in the new restaurant
site selection process.

Results of Operations
Fiscal Year
2012 2011 2010
$ % $ % $ %
(in thousands)

Consolidated Statements o

Income:
Revenue
Restaurant sale 1,252,35! 99.1 1,099,47! 99.1 995,98t 99.1
Franchise royalties and fe 10,97: 0.9 9,751 0.¢ 9,00t 0.¢
Total revenue 1,263,33. 100.C 1,109,221 100.C 1,004,99: 100.(

Costs and expense
(As a percentage of restaura
sales)

Restaurant operating cost:
(excluding depreciation
and amortization shown
separately below

Cost of sale: 423,61! 33.¢ 367,38! 33.2 324,26° 32.€
Labor 367,76: 29.4 326,23: 29.7 293,02: 29.4
Rent 25,79% 2.1 23,15( 2.1 21,36 2.1
Other operatin 204,31¢ 16.2 184,07: 16.7 172,89: 17.4
(As a percentage of total
revenue
Pre-opening 12,39¢ 1.0 11,53¢ 1.C 7,051 0.7
Depreciation and
amortization 46,717 3.7 42,70¢ 3.¢ 41,28 4.1
Impairment and closure 1,62¢ 0.1 1,201 0.1 2,00¢ 0.2
General and administrati 70,64( 5.6 57,70: 5.2 52,49 5.2
Total costs and expens 1,152,87. 91.c 1,013,98 91.4 914,37¢ 91.C
Income from operation 110,45t 8.7 95,23¢ 8.€ 90,617 9.C
Interest expense, n 2,347 0.2 2,41 0.2 2,67: 0.3

Equity income from
investments in

unconsolidated affiliate (42¢) 0.0 (36€) 0.C (42¢) 0.C
Income before taxe 108,53¢ 8.5 93,19: 8.4 88,37: 8.8
Provision for income taxe 34,73¢ 2.7 26,76¢ 2.4 27,68 2.8
Net income including

noncontrolling interest 73,80: 5.8 66,427 6.C 60,68¢ 6.C
Net income attributable 1

noncontrolling interest 2,631 0.2 2,46: 0.2 2,40( 0.2

Net income attributable 1
Texas Roadhouse, Inc. an
subsidiaries 71,17( 5.6 63,96+ 5.8 58,28¢ 5.8
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Reconciliation of GAAP and Non-GAAP Information
(in thousands, except per share data)

In addition to the results provided in attance with U.S. Generally Accepted Accounting Eigkes ("GAAP") throughout this
document, the Company has provided non-GAAP measmts which present operating results on a basisdéthe impact of a settlement of
a legal matter. This item is described in furthetadl throughout this document.

The Company used earnings before the ingfattie legal settlement as a key performance meaduesults of operations for purposes
of evaluating performance internally. This non-GAfRRasurement is not intended to replace the predemof our financial results in
accordance with GAAP. Rather, the Company beli¢givasthe presentation of results before the impétte legal settlement provides
additional information to facilitate the comparisoinpast and present operations, excluding iterasttie Company does not believe are
indicative of our ongoing operations in the 52 weekded December 25, 2012.

52 weeks endel
December 25, 201 December 27, 201

$ $

Net income attributable to Texas Roadhouse, Ind.

subsidiaries, excluding settlement cha 74,23: 63,96¢
Amount reserved for settlement of a legal mattet,af tax

1) (3,062 —
Net income attributable to Texas Roadhouse, Ing.

subsidiaries 71,17( 63,96¢
Weighted average diluted shares outstan 71,48t 72,27¢
Diluted earnings per share, excluding settlemeatgg 1.04 0.8¢
Impact of settlement charge on diluted earningsshare (0.09 —

Diluted earnings per sha 1.0C 0.8¢

(1)  Amount reserved in the first quarter of 2012 far Hettlement of a legal matter was $5.0 milliorobethe statutory
income tax rate. The settlement is included in g@raministrative costs in our condensed constitiatatements of
income and comprehensive incor

Restaurant Unit Activity

Company Franchise Total

Balance at December 29, 20 261 70 331
Opening—Texas Roadhous 12 1 13
Opening—Aspen Creel 2 — 2
Closure—Texas Roadhous (@D} — Q)
Balance at December 28, 20 274 71 34t
Opening—Texas Roadhous 20 1 21
Opening—Aspen Creel — — —
Closures — — —
Balance at December 27, 20 294 72 36¢€
Opening—Texas Roadhous 25 2 27
Opening—Aspen Creel — — —
Acquisitions from franchisee 2 (2 —
Closure—Aspen Creel (@D} — 2)
Balance at December 25, 20 32C 72 39z
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Restaurant Sale

Restaurant sales increased by 13.9% in 28Xdmpared to 2011 and 10.4% in 2011 compar2d10. These increases were attribut
to the opening of new restaurants and an increeaedrage unit volumes, primarily comparable rastausales.

The following table summarizes certain keiyers and/or attributes of restaurant sales @ipamy restaurants for the periods.

2012 2011 2010
Company Restauran
Increase in store wee 9.4% 5.€% 4.1%
Increase in average unit volurnr 4.3 5.C 1.¢
Other(1) 0.2 (0.2) 0.€
Total increase in restaurant sa 13.%% 10.4% 6.€%
Store week: 15,93¢ 14,57¢ 13,80:
Comparable restaurant sales gro 4.7% 4.7% 2.4%
Texas Roadhouse restaurants o
Comparable restaurant sales gro 4.7% 4.8% 2.4%
Average unit volume (in thousanc $ 4,085 $ 3,917 $ 3,73(

(1) Includes the impact of the year-owgrar change in sales volume of all Aspen Creelaveants, along with Tex
Roadhouse restaurants open less than six montbielibe beginning of the period measured, angypfieable,
the impact of restaurants closed during the pe

The increases in store weeks for the psrydsented above are attributable to the operiingw restaurants. Company restaurant count
activity is shown in the restaurant unit activiéple above.

The increase in average unit volume for2€dmpared to 2011 was primarily driven by positteenparable restaurant sales, partially
offset by lower year-over-year sales for the nesgstaurants included in our average unit volumasekcluded from comparable restaurant
sales. Comparable restaurant sales of 4.7% in @@%2rimarily due to increases in our per pers@rage check of 3.4%, along with
increases in guest traffic counts of 1.3%. The ny@e increases we have taken in 2012 and 201drasieg the increase in our per person
average check. In 2012, we increased menu prigagedmately 2.2% in the first quarter and approxiena2.0% in early December. In 20!
we increased menu prices approximately 2.5% to 3wt¥just over 1.0% during the first quarter o thear and the remaining during the
third and fourth quarters of the year. These maiuepncreases were taken as a result of inflatyppaessures, primarily commodities.

The increase in average unit volume forl2€dmpared to 2010 was primarily driven by positteenparable restaurant sales, along with
higher year-over-year sales for newer restauractaded in our average unit volumes, but excludethfcomparable restaurant sales. For
2011, comparable restaurant sales increased 4 iffandy due to an increase in guest traffic couwft8.2%, along with an increase in our per
person average check driven by menu price incrdakes in 2011 as previously discussed.

In 2013, we plan to open approximately 8tpany restaurants. We have either begun consiruetihave sites under contract for
purchase or lease for 23 of the 28 restaurants.
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Franchise Royalties and Fe

Franchise royalties and fees increasedl @iillion or by 12.5% in 2012 from 2011 and $fiflion or by 8.3% in 2011 from 2010.
These increases were primarily attributable tonaneiase in average unit volumes, increasing royatgs in conjunction with the renewal of
certain franchise agreements, and the openingwffraachise restaurants. Franchise comparableurstasales increased by 5.3% in 2012
and 4.3% in 2011. Franchise restaurant count ciwvishown in the restaurant unit activity tabteae. We anticipate our existing franchise
partners will open as many as five Texas Roadhmstaurants, primarily international, in 2013.

On December 25, 2012, we acquired two fiesecrestaurants. These acquisitions had no ingra2012 diluted earnings per share as
acquisition occurred on the last day of our figer. In both 2012 and 2011, these restaurantsuyseh.3 million in franchise royalties,
respectively. We expect that the acquisition wéll/a no significant net revenue or accretive natrime impact on an on-going annual basis.

Restaurant Cost of Sal

Restaurant cost of sales, as a percenfagstaurant sales, increased to 33.8% in 2012 88m% in 2011. This increase was primarily
attributable to commodity inflation of approximaté.4% in 2012, partially offset by the impact ofmu pricing actions in 2012 and 2011 .
the benefit of favorable mix shift. Inflation wagwkn by higher food costs on items such as begéfpamk, partially offset by lower costs for
certain produce items, specifically potatoes. Téwdiit of favorable mix shift was primarily drivday the addition of pictures to the menu in
late January 2012 which has resulted in highesdalethe items shown. These items have a sligbtler food cost, as a percentage of sales,
than other items within the same category. For 2@&3have fixed price contracts for 65% to 70% wf averall food costs with the remain
subject to fluctuating market prices. We expect cadity cost inflation of 6% to 7% in 2013.

Restaurant cost of sales, as a percenfagstaurant sales, increased to 33.4% in 2011 82r&% in 2010. This increase was primarily
attributable to commodity inflation of approximaté.5% for 2011. Inflation was driven by higher bcosts on items such as potatoes, pork,
beef, cheese and wheat ingredients.

Restaurant Labor Expens

Restaurant labor expenses, as a perceotagstaurant sales, decreased to 29.4% in 2002 2&017% in 2011. The decrease was
primarily driven by an increase in average unitwogs, partially offset by higher average wage rateklabor inefficiencies associated with
recently opened restaurants. The timing of restawpenings in 2012 and 2011 led to an increasabior inefficiencies, as a percentage of
restaurant sales in 2012. Typically, restauranenopith an initial start-up period of higher thasrmalized sales volumes and higher than
normalized labor costs, as a percentage of sales.

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 wiglwer restaurants were partially offset by the befrem 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 frexemptions 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 payagliexpense. For 2011, the net impact of
this change year-over-year was an increase in paxpense of $1.8 million. In addition,
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we experienced higher state unemployment taxesighiaut 2011. Workers' compensation costs were@lidn lower in 2011 compared to
2010 due to changes in our claims developmentryisto

In 2013, we anticipate our labor costs Wélpressured by continued wage rate inflationtdw®ntinued state-mandated increases in
minimum and tip wage rates. These increases meagmot be offset by additional menu price adjustt:i@nd/or guest traffic growth.

Restaurant Rent Expen

Restaurant rent expense, as a percentagstafirant sales, remained unchanged at 2.1%l& @mpared to 2011 and 2010. In all
periods presented, the benefit from an increaseénage unit volumes offset the impact of leasimgentand and buildings than we have in
the past.

Restaurant Other Operating Expen:

Restaurant other operating expenses, ascaitage of restaurant sales, decreased to 16.39d.R from 16.7% in 2011. This decrease
was primarily attributable to an increase in averagit volumes and lower utility costs and creditccfees, partially offset by higher costs for
managing partner and market partner bonuses, axamiage of sales. Managing partner and marketgrasonuses were higher in 2012 as a
result of improved restaurant sales and higheaveaht margins.

Restaurant other operating expenses, ascatage of restaurant sales, decreased to 16.29d4.1 from 17.4% in 2010. This decrease
was attributable to an increase in average unitraek and lower general liability insurance, utiityd property tax costs. General liability
insurance costs were lower in 2011 as we had additinsurance expense in 2010 of $1.5 million wuehanges in our claims development
history related to our 2010 quarterly actuarialoré Utility costs were lower primarily due to lewelectricity and natural gas prices.

Restaurant Pr-opening Expenses

Pre-opening expenses in 2012 increase@l2at$nillion from $11.5 million in 2011 and increakto $11.5 million in 2011 from
$7.1 million in 2010. These increases were primaitributable to more restaurant openings eachweaus the prior year. We opened 25
company restaurants in 2012 compared to 20 comtgurants in 2011 and 15 company restaurani®lif. 2dditionally, we plan to open
28 company restaurants in 2013.

Pre-opening costs will fluctuate from pdrio period based on the number and timing of ueatd openings and the number and timing
of restaurant managers hired. Based on our inadeastaurant development plans, we expect pre-ngenipense to be higher in 2013.

Depreciation and Amortization Expenses ("D&

D&A, as a percentage of revenue, decreas8d/% in 2012 from 3.9% in 2011 and decrease&i9% in 2011 from 4.1% in 2010. Alo
with an increase in average unit volumes, theseedses were primarily due to lower depreciatiore@sp, as a percentage of revenue, on
older restaurants as depreciation expense on khadtassets, such as equipment, has ended. Theadeowvas partially offset by higher
depreciation, as a percentage of revenue, at refau@nts.

Impairment and Closure Expens

Impairment and closure expenses increas&d.6 million in 2012 from $1.2 million in 2011 hich was a decrease from $2.0 million in
2010. In 2012, we recorded $0.5 million of impaimexpense associated with the impairment of golbdwd intangible asset related to one
restaurant and $0.9 million of impairment experssoaiated with the write down of assets, primdahd and building, related to a restaurant
which was closed in 2012. In 2011, we recorded $@lBon of

44




Table of Contents

impairment expense associated with the impairmegbodwill related to one restaurant and $0.3 wnillof impairment expense associated
with the write down of assets, primarily land andlding, related to a restaurant which was close®ld10. In 2010, we recorded $1.7 million
of impairment expense associated with the impaitraEgoodwill related to four restaurants and $@iRion related to the write-down of
equipment and ongoing closure costs associatedomnglrestaurant, which was closed in 2010. Foyedlts presented, we also incurred costs
primarily attributable to various restaurant clasim prior fiscal years.

The goodwill impairment charges in the pdsi presented resulted from our annual testing;iwtglies, in part, on the historical and
projected future cash flows of individual restadsaitVe assign goodwill at the individual restaudamel. 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 15 in the Consolidated Finandeteghents for further discussion regarding closaresimpairments recorded in 2012, 2011
and 2010, including the impairments of goodwill axtder long-lived assets.

General and Administrative Expenses ("G&A")

G&A, as a percentage of total revenue,gased to 5.6% in 2012 from 5.2% in 2011. The ire@e®as primarily attributable to higher
legal settlement charges, along with higher cosss@ated with share-based compensation, partelet by an increase in average unit
volumes and lower costs related to our annual magagartner conference in the second quarter o2 201the first quarter of 2012, we
recorded a one-time, pre-tax charge of $5.0 mil{i&3 1 million after-tax) related to the settlemeht previously disclosed legal matter. This
charge had a $0.04 impact on diluted earningshmmesn 2012. Share-based compensation costs wprexamately $2.0 million higher in
2012 compared to 2011 primarily driven by a higsteck price associated with a grant of restrictedksunits on January 7, 2012 in
conjunction with the execution of certain execueployment contracts at the beginning of 2012 eBasimarily on the location of our
annual managing partner conference in the secoadeguwf 2013, we expect our annual conferencesdodbe approximately $2.5 million
higher in 2013 compared to 2012.

Overall, in 2012, total G&A cost, excluditie legal settlement charge, increased at a slgmsvrth rate than our revenue. Total G&A
cost in 2013 may increase at a higher growth fete bur revenue, excluding the impact of the legtlement charge in 2012.

G&A, as a percentage of total revenue, ieathunchanged at 5.2% in 2011 compared to 20102Fhl, an increase in average unit
volumes and lower performance-based bonus expamseesult of lower plan profitability comparecthe prior year were offset by higher
costs associated with share-based compensatios) gl fees, marketing and travel costs. In 28hare-based compensation costs were
$1.0 million higher as a result of a grant of resdd stock units on January 8, 2011 in conjunctiith the extension of certain executive
employment contracts at the beginning of 2010 ddliteon, in the first quarter of 2011, we incur@ane-time charge of $0.5 million related
to restricted stock units granted in 2010.

Interest Expense, N

Net interest expense decreased to $2.8mith 2012 from $2.4 million in 2011 which was @cdease from $2.7 million in 2010. In
2012, a decrease in amortization expense, alorfgamitincrease in capitalized interest was offsedrbincrease in expense attributable to
higher interest rates. The decrease in 2011 wasapily attributable to lower interest rates paljiaffset by higher outstanding borrowings
under our credit facility.
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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 increased to 32.8% in 2b&@th 29.5% in 2011. The increase in 2012 was
primarily attributable to the loss of the HIRE Rsten tax credit, higher nodeductible officer's compensation and lower WoReportunity
tax credits ("WOTC") as a percentage of pre-taxime, partially offset by higher FICA tip credit2ari2013, we expect the tax rate to
decrease to approximately 31.0%, due to higheré&bdeax credits, primarily due to the reinstatem&ffVOTC, and an expected decrease in
non-deductible officer's compensation.

Our effective tax rate decreased to 29.5%0i11 from 32.2% in 2010. The decrease in 201 bwiagarily attributable to higher federal
tax credits, including HIRE Act tax credits, lowawn-deductible officer's compensation, and the fiieofecertain incentive stock options
exercised during the quarter. The HIRE Act tax itrisca 2011 federal tax credit enacted to encceithg retention of new hires for 52 weeks.
The credit is only available for eligible new emysdes hired between February 4, 2010 and Decembh&030 that remain employed for 52
consecutive weeks. Prior to 2011, as part of tHREHAct, we received payroll tax exemptions, whioWwéred our restaurant labor expenses in
2010.

Liquidity and Capital Resources

The following table presents a summarywfrmet cash provided by (used in) operating, irigsind financing activities:

Fiscal Year
2012 2011 2010
(in thousands)
Net cash provided by operating activit $ 145,94( $ 138,51: $ 120,05t
Net cash used in investing activiti (88,049 (81,570 (44,816
Net cash used in financing activiti (54,927 (64,427 (39,73%)
Net increase (decrease) in cash and cash equis $ 296¢ $ (747 $ 35,50¢

Net cash provided by operating activities$145.9 million in 2012 compared to $138.5 millio 2011. This increase was primarily |
to an increase in net income driven by continueaviin in overall sales combined with higher restattavel profitability. The continued
opening of new restaurants and an increase in ca@blgarestaurant sales drove our sales growthcat provided by operating activities
was $138.5 million in 2011 compared to $120.1 willin 2010. This increase was primarily due to gesnn working capital, along with
increases in share-based compensation and neténddeh income was $5.7 million higher as a residtpning new restaurants and average
unit volume growth, partially offset by lower mangi

Our operations have not required signifisaorking capital and, like many restaurant companwe have been able to operate with
negative working capital. Sales are primarily fasle, and restaurant operations do not requirefiignt inventories or receivables. In
addition, we receive trade credit for the purchafs®od, beverages and supplies, thereby redutiagnéed for incremental working capital to
support growth.

Net cash used in investing activities wé8.8 million in 2012 compared to $81.6 million i@12L. The increase was primarily due to an
increase in capital expenditures on the refurbistiragexisting restaurants, such as remodelingnradditions and other general
maintenance, along with the acquisition of two étsise restaurants on the last day of the 201 2Ifys=a for a purchase price of $4.3 million.
While we opened more restaurants in 2012 compar@@11 and plan to open more in 2013, the timinthefopenings resulted in lower
capital expenditures on new restaurants in 2012
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compared to 2011. We opened 25 company restaune2@l2 compared to 20 company restaurants in 20Elplan to open 28 company
restaurants in 2013. Net cash used in investingites was $81.6 million in 2011 compared to $4m@lion in 2010. This increase was
primarily due to spending on capital expenditures aesult of more restaurant openings in 2011 emetpto 2010 and more planned open
in 2012.

We require capital principally for the deyament of new company restaurants, the refurbistioexisting 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 lanénglit is cost effective. As of December 25, 2Qi23 of the 320 company restaurants have
been developed on land which we own.

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

(in 000's) 2012 2011 2010
New company restaurar $ 55,38¢ $ 63,49: $ 29,79¢
Refurbishment of existing restaurants 29,49( 18,26¢ 15,25t
Total capital expenditure $ 84,87¢ $ 81,75¢ $ 45,05:
Acquisition of franchise restaurants, net of casiuéred $ 429 $ — 8 —
Restaurar-related repairs and maintenance expens $ 13,84: $ 12,59 $ 11,88t¢

(1) Includes minimal capital expenditures rela®gupport center office.

(2) These amounts were recorded as an expense incthraénstatement as incurre

Our future capital requirements will priniwdepend on the number of new restaurants we ,dpertiming of those openings and the
restaurant prototype developed in a given fiscaty&hese requirements will include costs direatlgted to opening new restaurants and
also include costs necessary to allow our infrastine to support a larger restaurant base. In 20@3:xpect our capital expenditures to be
$100.0 to $105.0 million, the majority of which iélate to planned restaurant openings, inclu@®gestaurant openings in 2013. This
amount excludes any cash used for franchise atiguisi We intend to satisfy our capital requirenseser the next 12 months with cash on
hand, net cash provided by operating activities &mteded, funds available under our credit fgciFor 2013, we anticipate net cash
provided by operating activities will exceed cab@apenditures, which we currently plan to usegjpurchase common stock, pay dividends,
as approved by our Board of Directors, and/or rdgayowings under our credit facility.

Net cash used in financing activities wa4.8 million in 2012 compared to $64.4 million i@122L. This decrease was primarily due to
lower repurchases of common stock in 2012 compar@@11. The decrease in share repurchases aldhdigher proceeds from the exer:
of stock options in 2012 was partially offset bgr@ased payments on borrowings under our credittfaand an additional dividend payment
in 2012. We began paying dividends in the secoratquof fiscal 2011. Net cash used in financinyvaes was $64.4 million in 2011
compared to $39.7 million in 2010. This increases wamarily due to the repurchase of shares of comatock in 2011 of $59.1 million, the
payment of dividends in 2011 of $17.0 million andexrease in the proceeds from the exercise df siotions, partially offset by increased
borrowings under our credit facility of $10.0 nih.

On February 16, 2012, our Board of Direst@pproved a stock repurchase program under whéelthiorized us to repurchase up to
$100.0 million of our common stock. This stock regiiase program has no expiration date and repkgeevious stock repurchase program
which was approved on February 17, 2011. The pusviwogram authorized us to repurchase up to $60i0n of our common stock and
was increased by $50.0 million on August 18, 2@y repurchases will be made
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through open market transactions. The timing aedathount of any repurchases will be determined agagement under parameters
established by our Board of Directors, based oavitduation of our stock price, market conditiond ather corporate considerations. During
2012, we paid approximately $29.4 million to rephase 1,786,855 shares of our common stock and v&76 million remaining under ¢
authorized stock repurchase program as of Decefthet012.

We paid cash dividends of $24.5 millior2il2. On November 15, 2012 and December 10, 2@kBaard of Directors authorized the
payment of a regular quarterly cash dividend 00$Qer share of common stock and an additional dadthend of $0.10 per share of
common stock to shareholders of record at the dbbasiness on December 12, 2012 and Decemb@022, respectively. These payments
were distributed on December 28, 2012. The decldinddends are included as a liability on our cditded balance sheet as of
December 25, 2012. Additionally, on February 14120ur Board of Directors authorized the payméat guarterly cash dividend of $0.12
per share of common stock. This payment will bérithisted on March 29, 2013 to shareholders of redrthe close of business on March
2013. The increase in the dividend per share ammefiects the increase in our regular annual divitleate from $0.36 per share in 2012 to
$0.48 per share in 2013. The declaration and payoferash dividends on our common stock is at ieerdtion of our Board of Directors,
and any decision to declare a dividend will be Has®a number of factors, including, but not lirdite, earnings, financial condition,
applicable covenants under our credit facility atfter contractual restrictions, or other factorerded relevant.

We paid distributions of $2.7 million an#.$ million to equity holders of 14 of our majoritywvned company restaurants in 2012 and 11
of our majority-owned company restaurants in 20&4pectively. In 2010, we paid $2.2 million to @guiolders of 10 of our majority-owned
company restaurants.

On August 12, 2011, we entered into a $2@fillion five-year revolving credit facility witla syndicate of commercial lenders led by JP
Morgan Chase Bank, N.A., PNC Bank, N.A., and WE#sgo, N.A. This facility replaced our previousdiyear revolving credit facility. The
facility expires on August 12, 2016. The termsha facility require us to pay interest on outstagdiorrowings at the London Interbank
Offered Rate ("LIBOR") plus a margin of 0.875% t8725%, depending on our leverage ratio, or therA#ite Base Rate, which is the higher
of the issuing bank's prime lending rate, the Fadeunds rate plus 0.50% or the Adjusted Eurod®liate for a one month interest period on
such day plus 1.0%. We are also required to payraritment fee of 0.150% to 0.350% per year on anysad portion of the facility,
depending on our leverage ratio. The weighted-aeeiaterest rate for the revolver at December 2222and December 27, 2011 was 3.96%
and 3.20%, respectively, including interest ratapsv At December 25, 2012, we had $50.0 millioowistanding borrowing under our credit
facility and $145.3 million of availability net &4.7 million of outstanding letters of credit At &smber 27, 2011, we had $60.0 million of
outstanding borrowing under our credit facility éiB6.2 million of availability net of $3.8 millioaf outstanding letters of credit.

The lenders' obligation to extend creddemthe facility depends on us maintaining cerfaiancial 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 indigtates outside the facility, except for the incuceenf secured indebtedness that in the
aggregate exceeds 20% of our consolidated tangdtlevorth or circumstances where the incurrenceofired or unsecured indebtedness
would prevent us from complying with our financtalvenants. We were in compliance with all covenastef December 25, 2012.

In addition to the amounts outstanding fraun credit facility, we had various other notegadale totaling $1.5 million and $1.7 million
at December 25, 2012 and December 27, 2011, resglgctvith interest rates ranging from 10.46% @80%. Each of these notes relate to
the financing of specific
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restaurants. Our total weighted average effectiterést rate at December 25, 2012 and Decemb@027,was 4.15% and 3.40%,
respectively.

On October 22, 2008, we entered into agrast rate swap, starting on November 7, 2008, avitbtional amount of $25.0 million to
hedge a portion of the cash flows of our variahte credit facility. We have designated the intierate 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, effectiveuting 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 anottierest rate swap, starting on February 7, 260®, a notional amount of $25.0 million to
hedge a portion of the cash flows of our variahle credit facility. We have designated the intierate 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 amoumayments due under specified contractual oblgeatias of December 25, 2012:

Payments Due by Perioc

Total Lessthan 1yea 1-3 Years 3-5 Years More than 5 year:

(in thousands)
Long-term debt obligation $ 51,477 $ 22¢ $ 537 $ 50,31t $ 391
Capital lease obligatior 12¢ 10¢ 20 — —
Interest(1) 7,09¢ 1,94t 3,79¢ 1,311 46
Operating lease obligatiol 213,47 25,86¢ 48,41 41,93¢ 97,26:
Capital obligation: 73,20: 73,20: — — —

Total contractual obligations( $ 345,37¢ $ 101,35 $ 52,76: $ 93,56! $ 97,69¢

(1)  Assumes constant rate until maturity for our fixedl variable rate debt and capital lease obligatibises interest rates
as of December 25, 2012 for our variable rate dat#rest payments on our variable-rate revolvirgglit facility
balance at December 25, 2012 are calculated bastgg@ssumption that debt relating to the intawgst swaps
covering notional amounts totaling $50.0 milliom@ns outstanding until the expiration of the resipe swap
arrangements. The interest rates used in detergniniarest payments to be made under the intesitsssvap
agreements were determined by taking the applidatad rate of each swap plus the 0.50% marginctviaias in effect
as of December 25, 2012.

(2) Unrecognized tax benefits under Accountingh8ads Codification ("ASC") 740 are immaterial atiekrefore, are
excluded from this amour

The Company has no material minimum purettasnmitments with its vendors that extend beyopdaa. See notes 4 and 7 to the
Consolidated Financial Statements for details otr@xtual obligations.
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Off-Balance Sheet Arrangements

Except for operating leases (primarily aesant leases), we do not have any off-balance sinesmgements.

Guarantees

We entered into real estate lease agresnm@ntranchise restaurants located in Everett, Méngmont, CO, Montgomeryville, PA,
Fargo, ND and Logan, UT prior to our granting friaise rights for those restaurants. We have subsdlguessigned the leases to the
franchisees, but we remain contingently liable fifaanchisee defaults under the terms of a lease Lbmgmont lease expires in May 2014, the
Everett lease expires in February 2018, the Mongggwille 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 significaritahiity has been recorded.

Recent Accounting Pronouncements

Comprehensive I ncome
(ASU 2011-05)

In June 2011, the FASB issued ASU 2011F08sentation of Comprehensive Incom&sU 2011-05 eliminates the option to present the
components of other comprehensive income as péeddtatement of changes in stockholders' equittich was our presentation, and also
requires presentation of reclassification adjustsyéom other comprehensive income to net incomtherface of the financial statements. In
December 2011, the FASB issued ASU 2011H&Xerral of the Effective Date for Amendments ®oRiesentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Indom&U 201-05, to defer the effective date of the specific requieat to present
items that are reclassified out of accumulated ageimmsive income to net income alongside theiregsge components of net income and
other comprehensive income. All other provisionshis update are effective for annual and intemporting periods beginning after
December 15, 2011 (our 2012 fiscal year). The adoif this new guidance had no impact on our cheated financial position, results of
operations or cash flows, though it changed owarfamal statement presentation.

Goodwill and Other I ntangibles
(ASU 2011-08)

In September 2011, the FASB issued ASU AT8,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 remainingdimmpent steps would be unnecessary. The
gualitative assessment is optional, allowing congmto go directly to the quantitative assessngmts update is effective for annual and
interim goodwill impairment tests performed in isgears beginning after December 15, 2011 (ouR2i3tal year). The adoption of this
new guidance had no impact on the content of manitial statements or disclosures.
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Critical Accounting Policies and Estimates

The above discussion and analysis of aanitial condition and results of operations arethagpon our Consolidated Financial
Statements, which have been prepared in accordetité).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 torgyong our financial condition and results
of operations and also require the greatest amufusitbjective or complex judgments by managememtythents or uncertainties regarding
the application of these policies may result inenatly different amounts being reported underediéht conditions or using different
assumptions. We consider the following policiebéahe most critical in understanding the judgmémas are involved in preparing the
consolidated financial statements.

Impairment of Long-lived AssetsWe evaluate our long-lived assets for impairtagrhe individual restaurant level when events or
circumstances indicate that the carrying amouiat i@staurant may not be recoverable. When we eealestaurants, cash flows are the
primary indicator of impairment. Our evaluation u@gs an estimation of the future undiscounted ¢asts from operating the restaurant
over its estimated useful life, which can be fgeaiod of over 20 years. In the estimation of fatoash flows, we consider the period of time
the restaurant has been open, the trend of opesaticer such period and future periods and expeotafor future sales growth. We limit
assumptions about important factors such as tréfduwre operations and sales growth to thoseahasupportable based upon our plans for
the restaurant and actual results at comparaligurasts. Both qualitative and quantitative infotiora are considered when evaluating for
potential impairments. As we assess the ongoingard cash flows and carrying amounts of our livegl assets, these factors could cause
us to realize a material impairment charge.

If assets are determined to be impairedn&asure the impairment charge by calculating theust by which the asset carrying amount
exceeds its fair value. The determination of afssetalue is also subject to significant judgmafie generally measure estimated fair value
by discounting estimated future cash flows or lejpendent third party appraisal, if available. Wfsenvalue is measured by discounting
estimated future cash flows, the assumptions usedamnsistent with what we believe hypothetical keiparticipants would use. We also use
a discount rate that is commensurate with theinkkrent in the projected cash flows. If these ag®ions change in the future, we may be
required to record impairment charges for thesetass

See note 15 in the Consolidated Finanditieghents for further discussion regarding closaresimpairments recorded in 2012, 2011
and 2010, including the impairments of goodwill artder long-lived assets.

Goodwill. Goodwill is tested annually for impairment, dadested more frequently if events and circuntstanindicate 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 compatre 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 mwiplSecond, if the carrying amount of the reportinig exceeds its fair value, an
impairment loss is recognized for any excess ottreying 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,a manner similar to
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a purchase price allocation. The residual fair @alfter this allocation is the implied fair valufetioe reporting unit goodwill.

The valuation approaches used to deterfaingalue are subject to key judgments and assiompthat are sensitive to change such as
our appropriate revenue growth rates, operatingyimsyweighted average cost of capital, and confgf@@ompany and acquisition market
multiples. In estimating the fair value using thgcdunted cash flows or the capitalization of eagaimethod we consider the period of time
the restaurant has been open, the trend of opesatieer such period and future periods, expectaidifiuture sales growth and terminal
value. Assumptions about important factors sudieasl of future operations and sales growth aréduito those that are supportable based
upon the plans for the restaurant and actual eatitomparable restaurants. When developing #tespidgments and assumptions, we
consider economic, operational and market condittbat could impact our fair value. The judgmemts assumptions used are consistent
with what we believe hypothetical market particifgawould use. However, estimates are inherentlgram and represent only our
reasonable expectations regarding future develotanérihe estimates used in performing the impaintrtest prove inaccurate, the fair value
of the restaurants may ultimately prove to be $icgmtly lower, thereby causing the carrying valoexceed the fair value and indicating
impairment has occurred.

At December 25, 2012, we had 62 reportinigsy primarily at the restaurant level, with albed goodwill of $110.7 million. The avere
amount of goodwill associated with each reporting is $1.8 million with six reporting units havirgpodwill in excess of $4.0 million. Bas
on our estimate of fair value, we are currently itmng five restaurants with total goodwill of $¥9million for potential impairment. Since
we determine the fair value of goodwill at the aesant level, any significant decreases in cashdlat 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 2012 goodwill impairmigst. See note 15 in the Consolidated Financiaé®t@nts for further discussion regarding
closures and impairments recorded in 2012, 20112840, including the impairments of goodwill ant@tlong-lived assets.

Insurance Reserves.We self-insure a significant portion of expectesses 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 individiaamns 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 claiinsd for an estimate of incurred but not reporfathts at the anticipated cost to us based on
estimates provided by management, a third partyirsdirator and/or an actuary. Our estimated liabik based on a number of assumptions
and factors regarding economic conditions, theufeegy and severity of claims and claim developrhéstbry and settlement practices. An
increase or decrease in the discount rate of 188 paints would change the reserve, and resuttipgnse, by an immaterial amount. We
monitor actuarial observations of historical claigvelopment for the industry. Our assumptions evéewed, 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 consequencdésuasile to
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differences between financial statement carryingesof assets and liabilities and their respedaxebases. A valuation allowance is
established to reduce the carrying value of dedieta® assets if it is considered more likely thahthat such assets will not be realized. Any
change in the valuation allowance would be chatgedcome in the period such determination was made

Uncertain tax positions are accounted fatar FASB ASC 740. FASB ASC 740 requires that atjpostaken 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 byatathorities that have full knowledge of all relataformation. A recognized tax positi
is then measured at the largest amount of bemefitis greater than fifty percent likely of beirgalized upon settlement.

Leases and Leasehold Improvement®Ve lease land, buildings and/or certain equipnf@ the majority of our restaurants under non-
cancelable lease agreements. Our land and buildasgs typically have initial terms ranging fromta@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 pkrimr which failure to renew the lease imposesrafiy on us in such an amount that a
renewal appears, at the inception of the leadee teasonably assured. The primary penalty to whiclre subject is the economic detriment
associated with the existence of leasehold impreveswhich might become impaired if we choose oatntinue the use of the leased

property.

Certain of our operating leases containlgtermined fixed escalations of the minimum rentrdpthe 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 defent¢dWe generally do not receive rent concessiomsasehold improvement incentives
upon opening a restaurant that is subject to &la&s may receive rent holidays, which would begirthe possession date and end when the
lease commences, during which no cash rent payraeatypically due under the terms of the leas@tRelidays are included in the lease
term when determining straight-line rent expense.

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

The judgment regarding the probable termefh restaurant property lease impacts the fitzg8n and accounting for a lease as ca
or operating, the rent holiday and/or escalatiopagments that are taken into consideration whéulgding straight-line rent and the term
over which leasehold improvements for each restdwai@ amortized. The material factor we consideemmaking this judgment is the total
amount invested in the restaurant at the inceptfdhe lease and whether management believesgheatval appears reasonably assured.
While a different term may produce materially diéfiet amounts of depreciation, amortization and espense than reported, our historical
lease renewal rates support the judgments maddawéenot made any changes to the nature of thengsisns used to account for leases in
any of the fiscal years presented in our consa@iifinancial statements.

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

We have not operated in a period of highegal inflation for the last several years; howewer have experienced material increases in
certain commodity costs, specifically beef. In aiddi, a significant number of our team memberspaid at rates related to the federal and/or
state minimum wage and, accordingly, increasesiiminmum wage have increased our labor costs folasteseveral years. We have increased
menu prices and made other adjustments over thdgragears, in an effort to offset increases in @staurant and operating costs resulting
from inflation. Whether we are able and/or choasedntinue to offset the effects of inflation wdiétermine to what extent, if any, inflation
affects our restaurant profitability in future pts.

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

We are exposed to market risk from chamgy@sterest rates on debt and changes in commeditgs. Our exposure to interest rate
fluctuations is limited to our outstanding bank tdthe terms of the facility require us to pay et on outstanding borrowings at London
Interbank Offering Rate ("LIBOR") plus a margin@B75% to 1.875%, depending on our leverage ratithe Alternate Base Rate, which is
the higher of the issuing bank's prime lending, rtite Federal Funds rate plus 0.50% or the Adjusteddollar Rate for a one month interest
period on such day plus 1.0%. At December 25, 20fte was $50.0 million in outstanding borrowingsler our revolving line of credit,
which bears interest at approximately 87.5 to 1®a&s points (depending on our leverage ratios) biBOR. We had various other notes
payable totaling $1.5 million with fixed interesttes ranging from 10.46% to 10.80%.

On October 22, 2008, we entered into agr@st rate swap, which started on November 7, 2018,a notional amount of $25.0 million
to hedge a portion of the cash flows of our vagatlte 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, effetivesulting in a fixed rate on the
LIBOR component of the $25.0 million notional amaun

On January 7, 2009, we entered into anottierest rate swap, starting February 7, 2009 wihotional amount of $25.0 million to
hedge a portion of the cash flows of our variabte 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 millionahenof 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.

By using a derivative instrument to hedgposures to changes in interest rates, we expaseloas 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 ratingvaluated on a quarterly basis. Our counterpartiyérinterest rate swap is JP Morgan Chase
Bank, N.A.

Many of the ingredients used in the prodwatid in our restaurants are commaodities thasalogect to unpredictable price volatility.
Currently, we do not utilize fixed price contrafds certain commaodities such as produce and cedaiity products, therefore, we are subject
to prevailing market conditions when purchasingsthtypes of commodities. For other commoditiesem@loy various purchasing and
pricing contract techniques in an effort to minimimlatility, including fixed price contracts fagrins of one year or less and negotiating
prices with vendors with reference to fluctuating
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market prices. We currently do not use financiatrunmments to hedge commodity prices, but we wiittwe to evaluate their effectiveness.
Extreme and/or long term increases in commoditygaricould adversely affect our future results, @sfig if we are unable, primarily due to
competitive reasons, to increase menu prices. fuabdilly, if there is a time lag between the inciegLommodity prices and our ability to
increase menu prices or if we believe the commagitye increase to be short in duration and we sbamt to pass on the cost increases, our
short-term financial results could be negativefgetied.

We are subject to business risk as our sggbly is highly dependent upon four vendorshédfse vendors were unable to fulfill their
obligations under their contracts, we may encousuieply shortages and incur higher costs to semlgguate supplies, any of which would
harm our business.

ITEM 8—FINANCIAL STATEMENTS AND SUPPLEMENTARY FINAN CIAL DATA
See Index to Consolidated Financial Statemat Item 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 controlsmededures pursuant to, and as defined in,
Rules 13a-15(e) and 15d- 15(e) under the SecuBtebange Act of 1934, as amended, as of the etitegieriod covered by this report.
Based on the evaluation, performed under the sigi@nand with the participation of our managementluding the Chief Executive Officer
(the "CEO") and the Chief Financial Officer (theF@"), our management, including the CEO and CF@clemled that our disclosure
controls and procedures were effective as of Deeer2b, 2012.

Changes in internal control

During the fourth quarter of 2012, theraeveo changes with respect to our internal comtver financial reporting that materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

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 assesswiegther 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 bynoter the supervision of, our principal
executive and principal financial officer and etfst by our board of directors, management and @é&esonnel, to provide reasonable
assurance regarding the reliability of financigdaging 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 financiameit preparation and may not prevent or deteatiatatements.
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Under the supervision and with the parttign of our management, including our CEO and OF®assessed the effectiveness of the
Company's internal control over financial reportasgof 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 Sponsoringg@izations of the Treadway
Commission. These criteria are in the areas ofrobahvironment, risk assessment, control actigjtieformation 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 iatezontrol over financial reporting was
effective as of December 25, 2012.

KPMG LLP, the independent registered pulticounting firm that audited our Consolidated Raial Statements included in the Ann
Report on Form 10-K, has also audited the effentgs of the Company's internal control over finaln@porting as of December 25, 2012 as
stated in their report at F-2.

ITEM 9B—OTHER INFORMATION
None.
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PART IlI
ITEM 10—DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information regarding the directors of tb@mpany is incorporated herein by reference tartfeemation set forth under "Election of
Directors" in the Proxy Statement for the 2013 Aardeeting of Stockholders.

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

Information regarding corporate governaoiche Company is incorporated herein by referégadbe information set forth in the Proxy
Statement for the 2013 Annual Meeting of Stockhade

ITEM 11—EXECUTIVE COMPENSATION
Incorporated by reference from the CompmaBefinitive Proxy Statement to be dated approxatyalpril 5, 2013.

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

Incorporated by reference from the CompmaBefinitive Proxy Statement to be dated approxatyalpril 5, 2013.
ITEM 13—CERTAIN RELATIONSHIPS AND RELATED TRANSACTI ONS, AND DIRECTOR INDEPENDENCE

Incorporated by reference from the CompmaBefinitive Proxy Statement to be dated approxatyalpril 5, 2013.
ITEM 14—PRINCIPAL ACCOUNTING FEES AND SERVICES

Incorporated by reference from the CompmaBefinitive Proxy Statement to be dated approxatyalpril 5, 2013.
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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 25,&0d December 27, 20: F-3
Consolidated Statements of Income and Compreheistoene for the years ended

December 25, 2012, December 27, 2011 and Decer8h@020 F-4
Consolidated Statements of Stockholders' EquityHeryears ended December 25,

2012, December 27, 2011 and December 28, . F-5
Consolidated Statements of Cash Flows for the ye@iled December 25, 2012,

December 27, 2011 and December 28, z F-6
Notes to Consolidated Financial Stateme F-7

2. Financial Statement Schedules

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

3. Exhibits

Exhibit No. Description
3.1 Form of Amended and Restated Certificate of Ipooation 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 May0D42 among Registrant and others
(incorporated by reference to Exhibit 4.3 to thgiR&ation Statement on Form S-1 of
Registrant (File No. 3:--115259))

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

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

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

10.5 Lease Agreement dated as of November 1999, by eineelbn TEAS I, LLC and Texas
Roadhouse Holdings LLC (incorporated by referemcexhibit 10.13 to the Registratic
Statement on Form-1 of Registrant (File No. 3--115259))
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Exhibit No.

Description

10.€

10.7

10.¢

10.1¢

10.2¢*

10.27

10.37

10.3¢°

10.3¢*

10.3¢"

10.37

10.3¢

Form of Franchise Agreement and Preliminary Agrest for a Texas Roadhouse
restaurant franchise, including schedule of dinestexecutive officers and 5%
stockholders which have entered into either agreéfirecorporated by reference to
Exhibit 10.14 to the Registration Statement on F8+h of Registrant (File No. 333-
115259))

Updated schedule as of December 25, 2012 of theimmf company-managed Texas
Roadhouse restaurants and the interests held égtalis, executive officers and 5%
stockholders who are parties to Limited Partnergltjpeements and Operating
Agreements as set forth at Exhibit 10.4 of thisnFdg-K

Updated schedule as of December 25, 2012 of tieetdits, executive officers and 5%
stockholders which have entered into Franchise éments or Preliminary Agreements
for a Texas Roadhouse Franchise as set forth abiE£6.6 of this Form 1-K

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

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

Amendment to Texas Roadhouse, Inc. 2004 Equityniinge 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))

Amended and Restated Employment Agreement betwegistRant and G. Price
Cooper, IV entered into as of January 8, 2010 (ipoxated 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, 2012 (incorporateef@rence to Exhibit 10.35 to the
Registrant's Annual Report on Form 10-K for therysraded December 27, 2011 (File
No. 00(-50972))

Amended and Restated Employment Agreement betwegistRant and Scott M. Colo
entered into as of January 8, 2012 (incorporateef@rence to Exhibit 10.36 to the
Registrant's Annual Report on Form 10-K for therysraded December 27, 2011 (File
No. 00(-50972))

Amended and Restated Employment Agreement betwegistRant and Steven L. Ortiz,
entered into as of January 8, 2012 (incorporateef@rence to Exhibit 10.37 to the
Registrant's Annual Report on Form 10-K for therysraded December 27, 2011 (File
No. 00(-50972))

Amended and Restated Employment Agreement betwegistRant and G. Price
Cooper, IV, entered into as of January 8, 201 2fiporated by reference to
Exhibit 10.38 to the Registrant's Annual Reporfonm 10-K for the year ended
December 27, 2011 (File No. (-50972))
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Exhibit No.

Description

10.3¢* Amended and Restated Employment Agreement betReggistrant and Jill Marchant,

21.1

23.1

31.1

31.2

32.1

32.2

101

entered into as of January 8, 2012 (incorporateef@rence to Exhibit 10.39 to the
Registrant's Annual Report on Form 10-K for therysraded December 27, 2011 (File
No. 00(-50972))

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 pursuawnt $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 TexasmBhouse, Inc. Annual Report on
Form 10-K for the year ended December 25, 201&d filebruary 22, 2013, formatted in
eXtensible Business Reporting Language (XBRL)C@nsolidated Balance Sheets,

(ii) Consolidated Statements of Income, (iii) Cdidated Statements of Stockholders'
Equity and Comprehensive Income, (iv) Consolid&&tements of Cash Flows, and
(v) the Notes to the Consolidated Financial Statém

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

Pursuant to the requirements of SectionrlB5(d) of the Securities Exchange Act of 193amended, the registrant has duly caused
this report to be signed on its behalf by the usidered, thereunto duly authorized.

TEXAS ROADHOUSE, INC

By: /s/ W. KENT TAYLOR

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

Date: February 22, 201

Pursuant to the requirements of the Seeariixchange Act of 1934, as amended, this AnnepbR 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 22, 2013
W. Kent Taylor (Principal Executive Officer
/sl G. PRICE COOPER, IV Chief Financial Officer
(Principal Financial Officer and February 22, 2013
G. Price Cooper, I\ Principal Accounting Officer
/sl GREGORY N. MOORE
Director February 22, 2013
Gregory N. Moore
/sl MARTIN T. HART
Director February 22, 2013
Martin T. Hart
/sl JAMES F. PARKER
Director February 22, 2013
James F. Parki
/sl JAMES R. RAMSEY
Director February 22, 2013
James R. Rams¢
/sl JAMES R. ZARLEY
Director February 22, 2013

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 congelitlhalance sheets of Texas Roadhouse, Inc. asdigres (the "Company") as of
December 25, 2012 and December 27, 2011, and ldtedeconsolidated statements of income and coreps#te income, stockholders'
equity, and cash flows for each of the years inthinee-year period ended December 25, 2012. Tresmolidated financial statements are the
responsibility of the Company's management. Oysarsibility is to express an opinion on these cidated financial statements based on
our audits.

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

In our opinion, the consolidated finan@tdtements referred to above present fairly, imallerial respects, the financial position of
Texas Roadhouse, Inc. and subsidiaries as of Deare®®h 2012 and December 27, 2011, and the resfut®ir operations and their cash
flows for each of the years in the three-year gednded December 25, 2012, in conformity with lgéherally accepted accounting
principles.

We also have audited, in accordance wighstndards of the Public Company Accounting Ogbtdoard (United States), Texas
Roadhouse, Inc.'s internal control over finanaigarting as of December 25, 2012, based on criéstiblished itnternal Control—
Integrated Frameworissued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO), and our reghaied
February 22, 2013 expressed an unqualified opiaiothe effectiveness of the Company's internalrobower financial reporting.

/sl KPMG LLP

Louisville, Kentucky
February 22, 2013

F-1




Table of Contents

Report of Independent Registered Public Accountindrirm

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

We have audited the internal control oveariicial reporting of Texas Roadhouse, Inc. asexddinber 25, 2012 based on criteria
established itnternal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatidritke Treadway Commission
(COSO). Texas Roadhouse, Inc.'s management isrsig®for maintaining effective internal contrales financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting, included in the accomyag 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 withdtandards of the Public Company Accounting Ogiet8oard (United States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethatigéfénternal 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 eaigtistesting and evaluating the design and operafiiectiveness of internal control based on
the assessed risk. Our audit also included perfagreuch 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 finanaigborting is a process designed to provide redderassurance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company's internal control over fioa reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (2) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeionrdgcordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventiomely detection of unauthorized
acquisition, use, or disposition of the compangseés that could have a material effect on theniizd statements.

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

In our opinion, Texas Roadhouse, Inc. nzan@d, in all material respects, effective intercmitrol over financial reporting as of
December 25, 2012, based on criteria establishbdemal Control—Integrated Framewoiksued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO).

We also have audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheets of Texas Roadhousardcubsidiaries as of December 25, 2012 andrbeee27, 2011, and the related
consolidated statements of income and comprehemsivene, stockholders' equity, and cash flows fmheof the years in the three-year
period ended December 25, 2012, and our reportidagbruary 22, 2013 expressed an unqualified opioiothose consolidated financial
statements.

/sl KPMG LLP

Louisville, Kentucky
February 22, 2013
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Texas Roadhouse, Inc. and Subsidiaries
Consolidated Balance Sheets

(in thousands, except share and per share data)

December 25 December 27
2012 2011
Assets
Current asset:
Cash and cash equivalel $ 81,74t $ 78,77
Receivables, net of allowance for doubtful accowft$22 in 2012
and $39 in 201. 16,41¢ 11,48(
Inventories, ne 10,90¢ 10,73(
Prepaid income taxe 3,37¢ 57¢
Prepaid expense 7,191 7,04t
Deferred tax asse 2,83¢ 3,367
Total current asse 122,47 111,97
Property and equipment, r 531,65¢ 497,21
Goodwill 113,43! 110,94¢
Intangible assets, n 9,26¢ 9,04:
Other asset 14,42¢ 11,49:
Total asset $ 791,25 $ 740,67(
Liabilities and Stockholders' Equity
Current liabilities:
Current maturities of long-term debt and obligasiemder capital
leases $ 33€ $ 304
Accounts payabl 32,374 32,74«
Deferred reveni—gift cards 53,04 44,05¢
Accrued wage 25,03( 23,70:
Accrued taxes and licens 13,25 12,38:
Dividends payabli 13,13¢ 5,53¢
Other accrued liabilitie 21,49 17,64¢
Total current liabilities 158,66: 136,37.
Long-term debt and obligations under capital leasresluding
current maturitie 51,26 61,60:
Stock option and other depos 4,71¢ 4,54¢
Deferred ren 20,16¢ 17,13:
Deferred tax liabilities 6,10z 8,71¢
Fair value of derivative financial instrumel 4,01¢ 4,24
Other liabilities 15,581 12,23
Total liabilities 260,51 244,84
Texas Roadhouse, Inc. and subsidiaries stockhokelguity:
Preferred stock ($0.001 par value, 1,000,000 shrearégwrized; no
shares issued or outstandi — —
Common stock ($0.001 par value, 100,000,000 slarg®rized,
68,977,045 and 69,186,967 shares issued and aditsgeart
December 25, 2012 and December 27, 2011, resplygt 69 69
Additional paicin-capital 199,96 206,01¢
Retained earninc 327,50¢ 288,42!
Accumulated other comprehensive |i (2,46)) (2,609
Total Texas Roadhouse, Inc. and subsidiaries stdd&hs' equity 525,08« 491,90«
Noncontrolling interest 5,65: 3,91¢
Total equity 530,73 495,82:
Total liabilities and equit' $ 791,25 $ 740,67

See accompanying notes to Consolidated Financatigents.
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Texas Roadhouse, Inc. and Subsidiaries
Consolidated Statements of Income and Comprehensiviecome

(in thousands, except per share data)

Fiscal Year Ended

December 25 December 27 December 28
2012 2011 2010
Revenue
Restaurant sale $ 1,252,350 $ 1,099,47" $ 995,98!
Franchise royalties and fe 10,97: 9,751 9,00¢
Total revenue 1,263,33: 1,109,22 1,004,99
Costs and expense
Restaurant operating costs (excluding deprecia
and amortization shown separately belc
Cost of sale: 423,61! 367,38! 324,26
Labor 367,76: 326,23 293,02.
Rent 25,791 23,15( 21,36
Other operating 204,31¢ 184,07: 172,89:
Pre-opening 12,39¢ 11,53¢ 7,051
Depreciation and amortizatic 46,715 42,70¢ 41,28:
Impairment and closure 1,62¢ 1,201 2,00t
General and administrati 70,64( 57,70 52,49:
Total costs and expens 1,152,87: 1,013,98 914,37¢
Income from operation 110,45t 95,23¢ 90,61"
Interest expense, n 2,34i 2,41: 2,67:
Equity income from investments in unconsolidatec
affiliates (42¢) (36€) (42¢)
Income before taxe $ 108,53¢ $ 93,19: $ 88,37:
Provision for income taxe 34,73¢ 26,76¢ 27,68
Net income including noncontrolling intere: $ 73,801 $ 66,427 $ 60,68¢
Less: Net income attributable to noncontrolling
interests 2,631 2,46: 2,40(
Net income attributable to Texas Roadhouse, Ing.
subsidiaries $ 71,17C $ 63,96 $ 58,28¢
Other comprehensive income (loss), net of
Unrealized gain (loss) on derivatives, net of thx o
$(0.1) million, $0.8 million and $0.9 million,
respectively 14¢ (2,277 (1,35%)
Total comprehensive incon $ 71,31¢ % 62,69! $ 56,93:
Net income per common share attributable to T
Roadhouse, Inc. and subsidiari
Basic $ 1.0z $ 0.9C $ 0.82
Diluted $ 1.0C $ 0.8¢ $ 0.8C
Weighted average shares outstand
Basic 70,02¢ 70,82¢ 71,43:
Diluted 71,48t 72,27¢ 72,92¢
Cash dividends declared per sh $ 0.4€ $ 0.3z $ —

See accompanying notes to Consolidated Financati@ents.
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Balance,
December
2009

Net income

Unrealized
loss on
derivatives,
net of tax o
$0.9 million

Distributions
to
noncontroll
interests

Shares issuer
under stock
option plan
including
tax effects

Settlement of
restricted
stock units

Indirect
repurchase
of shares
for
minimum
tax
withholding

Minority
interest
liquidation
adjustment

Share-based
compensat

Balance,
December
2010

Net income
Unrealized
loss on
derivatives,
net of tax o
$0.8 million
Distributions
to
noncontroll
interests
Minority
interest
contributior
Minority
interest
liquidation
adjustment:
Dividends
declared
and paid
($0.24 per
share)
Dividends
declared
($0.08 per
share)
Shares issuer
under stock
option plan
including
tax effects
Repurchase ¢
shares of
common

Texas Roadhouse, Inc. and Subsidiaries

Consolidated Statements of Stockholders' Equity

(in thousands, except share data)

Accumulated

Total Texas

Additional Other Roadhouse, Inc
Comprehensive Noncontrolling
Par Paid-in- Retained and

Shares  Value Capital Earnings Loss Subsidiaries Interests Total
70,38491 $ 7C $ 23156- $ 188,71¢ $ ¢ $ 420,37 $ 2,57¢ $ 422,95(
— — — 58,28¢ — 58,28 2,40( 60,68¢
— — — — (1,357) (1,357) — (1,357)
— — — — — — (2,217) (2,217)
1,397,83: 1 14,38: — — 14,38t — 14,38t
649,44: 1 (1) — — — — —
(209,199 — (2,82¢) — — (2,82¢) — (2,82¢)
— — 6¢ — — 69 — 6¢
— — 7,68¢ — — 7,68¢ — 7,68¢
72,22299 $ 72 $ 250,87 $ 247,00t $ (1,339 $ 496,61t $ 2,76€ $ 499,38:
— — — 63,96¢ — 63,96¢ 2,46: 66,42"
— — — — (1,279 (1,277 — (1,279
— — — — — — (2,270) (2,270)
— — — — — — 95¢ 95¢
— — (37) — — (37) — 37)
— — — (17,01 — (17,019 — (17,019
— — — (5,53%) — (5,53%) — (5,53%)
477,52 — 7,28: — — 7,28: — 7,28:



stock (3,972,101 (4) (59,14 — — (59,14) — (59,14°)
Settlement of

restricted

stock units 674,39. 1 1) — — — — —
Indirect

repurchase

of shares

for

minimum

tax

withholding (215,84) — (3,487 — — (3,487) — (3,487)
Share-based

compensat — — 10,52¢ — — 10,52t — 10,52¢

Balance,
December
2011 69,186,96 $ 6° $ 206,01¢ $ 288,42 $ (2,609 $ 491,90 $ 3,91¢ $ 495,82:

Net income — — — 71,17( — 71,17( 2,631 73,80:
Unrealized

gain on

derivatives,

net of tax o

$0.1 million — — — — 14¢ 14¢ — 14¢
Distributions

to

noncontroll

interests — — — — — — (2,717 (2,719
Minority

interest

contributior — — — — — — 1,81€ 1,81¢
Minority

interest

liquidation

adjustment — — (36¢) — — (36¢) — (36¢)
Dividends

declared

and paid

($0.27 per

share) — — — (18,95)) — (18,95)) — (18,95))
Dividends

declared

($0.19 per

share) — — — (13,13Y) — (13,13%) — (13,13%)
Shares issuer

under stock

option plan

including

tax effects 1,115,27 1 14,27¢ — — 14,27 — 14,27
Repurchase «

shares of

common

stock (1,786,85) (@) (29,419 — — (29,42) — (29,42))
Settlement of

restricted

stock units 683,61 1 () — — — — —
Indirect

repurchase

of shares

for

minimum

tax

withholding (221,959 — (3,739 — — (3,739 — (3,739
Share-based

compensat — — 13,19:¢ — — 13,19:¢ — 13,19

Balance,
December
2012 68,977,04 $ 6S $ 199,96 $ 327,50¢ $ (2,467 $ 525,08: $ 5,65¢ $ 530,73

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

(in thousands)

Cash flows from operating activities:

See accompanying notes to Consolidated Financatigents.

Fiscal Year Ended

December 25, 201,

December 27, 201

December 28, 201!

F-6

Net income including noncontrolling intere $ 73,80 $ 66,427 $ 60,68¢
Adjustments to reconcile net income to net cashigeal
by operating activities
Depreciation and amortizatic 46,717 42,70¢ 41,28
Deferred income taxe (2,16€) 70 1,79¢
Loss on disposition of asse 2,80¢ 2,37¢ 1,76¢€
Impairment and closut 1,45¢ 1,127 1,821
Equity income from investments in unconsolidated
affiliates (42¢) (36€) (42¢)
Distributions of income received from investmenmts
unconsolidated affiliate 42¢ 33€ 38¢
Provision for doubtful accoun 17 182 (43)
Sharebased compensation expel 13,19! 10,52¢ 7,68¢
Changes in operating working capit
Receivable: (4,957) (3,139 (60)
Inventories (119 (1,539 (2,199
Prepaid expenses and other current a: (24€) 15¢ (2,599
Other asset 2,779 (3,497 (1,05%)
Accounts payabl (370 5,88( (2,019
Deferred reveni—qgift cards/certificate 8,84: 4,89: 4,72
Accrued wage 1,32¢ 2,651 864
Excess tax benefits from sh-based compensatic (3,605) (2,255 (3,159
Prepaid income taxes and income taxes pay 80€ 2,05t (3,219)
Accrued taxes and licens 872 63 3,73¢
Other accrued liabilitie 3,84: 5,262 1,71¢
Deferred ren 3,03¢ 2,67¢ 2,36¢
Other liabilities 3,35 1,91( 2,98t
Net cash provided by operating activit 145,94( 138,51« 120,05t
Cash flows from investing activities:
Capital expenditur—property and equipme (84,879 (81,759 (45,05))
Acquisition of franchise restaurants, net of casfuaed (4,297 — —
Proceeds from sale of property and equipment, dictu
insurance proceet 1,12¢ 18¢ 23t
Net cash used in investing activiti (88,049 (81,570 (44,81¢)
Cash flows from financing activities:
(Repayments of) proceeds from revolving creditlifigc (10,000 10,00( (49,000
Repurchase of shares of common st (29,42)) (59,14 —
Investments in unconsolidated affilia — — (35)
Proceeds from noncontrolling interest contributiansl
other 1,28t — —
Distributions to noncontrolling interest hold¢ (2,712 (2,270 (2,217
Excess tax benefits from sh-based compensatic 3,60¢ 2,25k 3,15¢
Proceeds from stock option and other dept 172 494 39¢
Indirect repurchase of shares for minimum tax
withholdings (3,739 (3,487 (2,82¢)
Principal payments on long-term debt and capitdde
obligations (309) (27%) (24¢)
Proceeds from exercise of stock opti 10,67( 5,01¢ 11,02¢
Dividends paid to shareholde (24,48¢) (17,019 —
Net cash used in financing activiti (54,92)) (64,427) (39,73Y)
Net increase (decrease) increase in cash and ca
equivalents 2,96¢ (7,477) 35,50
Cash and cash equivale—beginning of yea 78,77 86,25¢ 50,74¢
Cash and cash equivale—end of yeal $ 81,74¢ $ 78,77 $ 86,25
Supplemental disclosures of cash flow informat
Interest, net of amounts capitaliz $ 2,47¢  $ 2,36¢ $ 2,62¢
Income taxe: $ 36,09t $ 24,64, $ 29,09t
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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 Financial Statermiealgde the accounts of Texas Roadhouse, Inc."Gbenpany”, "we", "our" and/c
"us"), and our wholly-owned subsidiaries and sulsiels in which we own more than 50 percent inteassof and for the 52 weeks ended
December 25, 2012 and December 27, 2011. Our whallyed subsidiaries include: Texas Roadhouse Hgddin. C ("Holdings"), Texas
Roadhouse Development Corporation ("TRDC"), Texaadkouse Management Corp ("Management Corp.") apg®Creek, LLC ("Aspe
Creek"). We and our subsidiaries operate restasitamder the names Texas Roadhouse and Aspen Eiadings also provides supervisory
and administrative services for certain other frage and license Texas Roadhouse restaurants. BRI franchise rights and collects the
franchise royalties and fees. Management Corp.igesymanagement services to the Company, Holdkgsen Creek and certain other
license and franchise Texas Roadhouse restaurants.

As of December 25, 2012, we owned and dpéra20 restaurants and franchised and licensedditional 72 restaurants in 47 states
and two foreign countries. Of the 320 restauraréowned and operated, 318 operated as Texas Raatestaurants, while two operated
under the name of Aspen Creek. Of the 392 resttaithat were operating at December 25, 2012, ()8@re Company-owned restaurants,
305 of which were wholly-owned and 15 of which wearajority-owned, (ii) 71 were franchise restauraand (iii) one was a license
restaurant.

As of December 27, 2011, we owned and apdr294 restaurants and franchised or licensedditi@nal 72 restaurants in 47 states and
one foreign country. Of the 294 restaurants we alarel operated, 291 operated as Texas Roadhotmerasgs, while three operated under
the name of Aspen Creek. Of the 366 restaurantsubiee operating at December 27, 2011, (i) 294 vmmpany-owned restaurants, 282 of
which were wholly-owned and 12 of which were majeowned, (ii) 69 were franchise restaurants aid3iwere license restaurants.

(2) Summary of Significant Accounting Policies
(a) Principles of Consolidation

At December 25, 2012 and December 27, 20&Ilgwned 5.0% to 10.0% equity interest in 23 adde&taurants, respectively. The
unconsolidated restaurants are accounted for elsegquity method. While we exercise significaniteol over these franchise restaurants,
we do not consolidate their financial position,ulesof operations or cash flows as it is immatdonaour consolidated financial position,
results of operations and/or cash flows. Our inwestts in these unconsolidated affiliates is inatlicieOther assets in our consolidated
balance sheets and we record our percentage shageincome earned by these unconsolidated dé#ian our consolidated statements of
income and comprehensive income under Equity incioome investments in unconsolidated affiliates. gijnificant intercompany balances
and transactions for these unconsolidated resttsuaanwvell as the companies whose accounts havecbesolidated have been eliminated.

(b) Fiscal Year

We utilize a 52 or 53 week accounting pa:tiwat ends on the last Tuesday in December. iizeuéi 13 or 14 week accounting period
quarterly reporting purposes. Fiscal years 201212dhd 2010 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 statenwfreash flows, we consider all highly liquid défgtruments with original maturities of three
months or less to be cash equivalents. Book oviésdnee recorded in accounts payable and are iadlwdthin operating cash flows. Cash
cash equivalents also included receivables fromiccard companies, which amounted to $19.7 mildod $5.0 million at December 25,
2012 and December 27, 2011, respectively, bechasealances are settled within two to three busidags.

(d) Receivables

Receivables consist principally of amouthis from retail gift card providers, certain fraisghand license restaurants for reimbursement
of labor costs, pre-opening and other expensesaanudints due for royalty fees from franchise rastats.

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

(e) Inventories
Inventories, consisting principally of fodzkverages and supplies, are valued at the lofgrso (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.

(9) Property and Equipment

Property and equipment are stated at Eogtenditures for major renewals and bettermentsapéalized while expenditures for
maintenance and repairs are expensed as incuregdeation is computed on property and equipmealiyding 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 dégalemver a period of time which includes bothittigal term of the lease and one or more
option periods. See note 2(p). Depreciation andramadion expense as shown on our consolidatedragtts of income and comprehensive
income is substantially all attributable to resteniflevel assets.
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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)

The estimated useful lives are:

Land improvement 1C-25 year
Buildings and leasehold improveme 1C-25 year
Equipment and smallwari 3-10 year
Furniture and fixture 3-10 year

Repairs and maintenance expense amoun&iBt8 million, $12.6 million and $11.9 million ftine years ended December 25, 2012,
December 27, 2011 and December 28, 2010, resplyctiveese costs are included in other operatingsdosour consolidated statements of
income and comprehensive income.

(h) Impairment of Goodwill

Goodwill represents the excess of cost faiewvalue of assets of businesses acquired.dardance 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 impairmentseagtid of each fiscal year or during the year iéa@nt or other circumstance indicates that it
may be impaired. Our assessment is performed aeffeating unit level, which is at the individuaistaurant level. In the first step of the
review process, we compare the estimated fair valtlee restaurant with its carrying value, inchgligoodwill. If the estimated fair value of
the restaurant exceeds its carrying amount, nadudnalysis is needed. If the estimated fair vafutbe restaurant is less than its carrying
amount, the second step of the review processnegytiie calculation of the implied fair value of ipoodwill 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 goodwifl,immpairment loss is recognized for that
excess amount.

The valuation approaches used to deterfaingalue are subject to key judgments and assomgpthat 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 restduras been open, the trend of operations over peigbd and future periods, expectations
of future sales growth and terminal value. Assuoniabout important factors such as trend of fubtipesations and sales growth are limited
to those that are supportable based upon the fdatise restaurant and actual results at comparabtaurants. When developing these key
judgments and assumptions, we consider economécatipnal and market conditions that could impactfair 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 expectationsdiagafuture developments. If the estimates usqukifiorming the impairment test prove
inaccurate, the fair value of the restaurants nitpately prove to be significantly lower, therebgusing the carrying value to exceed the fair
value and indicating impairment has occurred.
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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)

In 2012, as a result of our annual goodiwifpairment analysis, we determined that goodwilhted to one restaurant was impaired as
discussed further in note 15. Refer to note 6 fliteonal information related to goodwill and intable assets.

(i) Other Assets

Other assets consist primarily of defecethpensation plan assets, investments in foreignabipns, deposits and costs related to the
issuance of debt. The debt issuance costs are bringized to interest expense over the term ofdteged debt. For further discussion of the
deferred compensation plan, see note 14.

() Impairment or Disposal of Long-lived Assets

In accordance with ASC 360-10-8%pperty, 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 caringunt of a restaurant may not be recoverable "Weeevaluate restaurants, cash flows
are the primary indicator of impairment. Recoveigbof assets to be held and used is measureddoyrgoarison of the carrying amount of
the restaurant to estimated undiscounted futurie taws expected to be generated by the restauantevaluation requires an estimation of
future undiscounted cash flows from operating tstaurant over its estimated useful life, which lsarfor a period of over 20 years. In the
estimation of future cash flows, we consider theqgakof 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 resultsrapacable restaurants. If the carrying amount
of the restaurant exceeds its estimated future fbasis, an impairment charge is recognized by thewant by which the carrying amount
exceeds the fair value of the assets. We generasure 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 wowdd.UNe also use a discount rate that is commeseswitt the risk inherent in the projected
cash flows. The adjusted carrying amounts of asedie held and used are depreciated over themirgng useful life. In 2012, as a result of
our impairment analysis, we determined that thédmg, equipment, furniture and fixtures at ongaasant was impaired. For further
discussion regarding closures and impairments decbin 2012, 2011 and 2010, including the impaitsieh goodwill and other long-lived
assets, refer to note 15.
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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)
(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 healthcai $ 150,00

We record a liability for unresolved clairasd for an estimate of incurred but not reporfaithts at our anticipated cost based on
estimates provided by management, a third partyirddirator and/or actuary. The estimated liabiliypased on a number of assumptions and
factors regarding economic conditions, the freqyearal severity of claims and claim developmentdnjsand settlement practices. Our
assumptions are reviewed, monitored, and adjustethwvarranted by changing circumstances. The iliplsl discounted as we consider the
amount and timing of cash payments reliably deteaflie. The discount is not significant.

() Segment Reporting

We consider our restaurant and franchisipgyations as similar and have aggregated thermaisiogle reportable segment. The majority
of the restaurants operate in the U.S. within @msal dining segment of the restaurant industigyiging similar products to similar
customers. The restaurants also possess simitangpstructures, resulting in similar lomgrm expected financial performance characteris
As of December 25, 2012, we operated 320 restagjraath as a single operating segment, and fratthisicensed an additional 72
restaurants. Revenue from external customers igeteprincipally from food and beverage sales. Wendt rely on any major customers as a
source of revenue.

(m) Revenue Recognition

Revenue from restaurant sales is recognideth food and beverage products are sold. Defeenaghue primarily represents our liabi
for gift cards that have been sold, but not yeeesded. When the gift cards are redeemed, we remgestaurant 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 mpected to be redeemed. We use
historic gift card redemption patterns to determiren the likelihood of a gift card's redemptiocdimes remote and have determined that
approximately 5% of the value of gift cards willivee be redeemed. The methodology we use to mag¢cbxpected 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 inaddn deferred revenue is the full value of unredes gift cards less the amortized portion
of the 5% rate of breakage. We recorded our gift
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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)

card breakage adjustment as a reduction of othenatipg expense in our consolidated statementscofiie and comprehensive income. We
review and adjust our estimates on a quarterlysbasi

We franchise Texas Roadhouse restaurargsxcute franchise agreements for each franodssaurant 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. Subjegt tpproval and payment of a renewal fee, a framehmay generally renew the franchise
agreement upon its expiration. We collect ongomgalties of 2.0% to 5.0% of sales from domestic fmdign franchise restaurants. These
ongoing royalties are reflected in the accompangimgsolidated statements of income and comprehensdome as franchise royalties and
fees. We recognize initial franchise fees as regafter performing substantially all initial ser@gcor conditions required by the franchise
agreement, which is generally upon the openingreStaurant. We received initial franchise fee$@® million for the year ended
December 25, 2012, $0.2 million for the year enDedember 27, 2011 and $0.1 million for the yeareehBecember 28, 2010. Continuing
franchise royalties are recognized as revenueeafe#s are earned. We also perform supervisoradministrative services for certain
franchise and license restaurants for which weivea@anagement fees, which are recognized as thieag are performed. Revenue from
supervisory and administrative services is recoated reduction of general and administrative es@gim the accompanying consolidated
statements of income and comprehensive incomel fietanue recorded for supervisory and administeagiervices for the years ended
December 25, 2012, December 27, 2011 and DecerBhb@020 was approximately $0.6 million.

Sales taxes collected from customers amitteed to governmental authorities are accounteafioa net basis and therefore are excluded
from revenue in the consolidated statements ofnirecand comprehensive income.

(n) Income Taxes

We account for income taxes in accordanitie ASC 740,ncome Taxesunder which deferred assets and liabilities acegnized
based upon anticipated future tax consequencésugittible to differences between financial statencantying values of assets and liabilities
and their respective tax bases. We recognize btg¢heist and penalties on unrecognized tax berasfipsart of income tax expense. A valua
allowance is established to reduce the carryingevaf deferred tax assets if it is considered ntikedy than not that such assets will not be
realized. Any change in the valuation allowance Mdoe charged to income in the period such deteatitin was made.

(o) Advertising

We have a domestic systevitle marketing and advertising fund. We maintaintoal of the marketing and advertising fund andsash
have consolidated the fund's activity for the yearded December 25, 2012, December 27, 2011 anehitexr 28, 2010. Domestic company
and franchise restaurants are required to remésgydated portion of sales, currently 0.3%, todtheertising 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 nesttsis included in general and
administrative expense in our consolidated statésnefrincome and comprehensive income.
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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)

The company-owned restaurant contributiwh @ther costs related to local restaurant are&etiag initiatives are included in other
operating costs in our consolidated statementsaafme and comprehensive income. These costs antioioné@proximately $9.1 million,
$8.5 million and $7.7 million for the years endeddember 25, 2012, December 27, 2011 and Decemb@028, respectively.

(p) Leases and Leasehold | mprovements

We lease land, buildings and/or certainment for the majority of our restaurants undem-nancelable lease agreements. Our lanc
building leases typically have initial terms rargyfinom 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 thettenral appears, at the inception of the
lease, to be reasonably assured. The primary geoalthich we are subject is the economic detringexsbciated with the existence of
leasehold improvements which might become impafra@ choose not to continue the use of the leaseperty.

Certain of our operating leases containlgtermined fixed escalations of the minimum rentrdpthe original term of the lease. For
these leases, we recognize the related rent expersatraight-line basis over the lease term andrd the difference between the amounts
charged to operations and amounts paid as defesmedWe generally do not receive rent concessiotsasehold improvement incentives
upon opening a restaurant that is subject to &le&'s may receive rent holidays, which would begirthe possession date and end when the
lease commences, during which no cash rent payraeatypically due under the terms of the leas@tRelidays are included in the lease
term when determining straight-line rent expense.

Additionally, certain of our operating leascontain clauses that provide for additional iogent 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 thgetlais considered probable. This may result inesgariability in rent expense as a
percentage of revenues over the term of the |leasstaurants where we pay contingent rent.

The judgment regarding the probable termefich restaurant property lease impacts the fitag&n and accounting for a lease as ca
or operating, the rent holiday and/or escalatiopagments that are taken into consideration whéulgding straight-line rent and the term
over which leasehold improvements for each restdwai@ amortized. The material factor we consideemmaking this judgment is the total
amount invested in the restaurant at the inceidhe lease and whether management believesahetval appears reasonably assured.
While a different term may produce materially diéfat amounts of depreciation, amortization and espense than reported, our historical
lease renewal rates support the judgments maddawéenot made any changes to the nature of thengsisms used to account for leases in
any of the fiscal years presented in our consa@iifinancial statements.
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(2) Summary of Significant Accounting Policies (Cotinued)

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

(q) Use of Estimates

We have made a number of estimates andrgdéguns relating to the reporting of assets artilltees, the disclosure of contingent assets
and liabilities at the date of the ConsolidatedaRirial Statements and the reporting of revenuesapdnses 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, obligias related to insurance reserves and income.t&otsal results could differ from those
estimates.

(r) Comprehensive Income

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

(s) Fair Value of Financial Instruments

Fair value is determined based on the ptessdue of expected future cash flows considetirgrisks involved and using discount rates
appropriate for the duration and considers countéyperformance risk.

(t) Derivative I nstruments and Hedging Activities

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

We account for derivatives and hedgingvééts in accordance with ASC 81Begrivatives and Hedgingyhich requires that all
derivative instruments be recorded on the consiiihalance sheet at their respective fair valliles.accounting for changes in the fair ve
of a derivative instrument is dependent upon whetthe derivative has been designated and quaéigzart of a hedging relationship. Our
current derivatives have been designated and gusditash flow hedges. For derivative instrumdras are 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 saered or period during which the hedged transacéiffects earnings. There was no hedge
ineffectiveness recognized during the periods easzember 25, 2012, December 27, 2011 and Decezgh@010.

(u) Reclassifications
Certain prior year amounts have been rsiflad in our consolidated financial statementsdaform with current year presentation.
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(2) Summary of Significant Accounting Policies (Cotinued)
(v) Recent Accounting Pronouncements

Comprehensive | ncome
(ASU 2011-05)

In June 2011, the FASB issued ASU 2011F0Bsentation of Comprehensive Income. ASU 2011H@%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 stdjents from other comprehensive income to netnigcon the face of the financial
statements. In December 2011, the FASB issued ARI1-22 Deferral of the Effective Date for Amendments toRhesentation of
Reclassifications of Items Out of Accumulated O@amprehensive Income in ASU 2-05,to defer the effective date of the specific
requirement to present items that are reclassifigdf accumulated comprehensive income to netiecalongside their respective
components of net income and other comprehensogeria. All other provisions of this update are dffecfor annual and interim reporting
periods beginning after December 15, 2011 (our Z&t2l year). The adoption of this new guidance ha impact on our consolidated
financial position, results of operations or cadsiws, though it changed our financial statemens@ngation.

Goodwill and Other I ntangibles
(ASU 2011-08)

In September 2011, the FASB issued ASU 18, 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 rgpeater than its carrying value, the remainingdimpent steps would be unnecessary. The
gualitative assessment is optional, allowing congmto go directly to the quantitative assessmgnis update is effective for annual and
interim goodwill impairment tests performed in isgears beginning after December 15, 2011 (ouR2i3tal year). The adoption of this
new guidance had no impact on our consolidatedhish position, results of operations or cash flows

(3) Acquisitions

On December 25, 2012, we acquired two fiesecrestaurants in Illinois, which had no sigrfit net revenue or accretive impact since
the restaurants were acquired on the last dayrofiszal year. Pursuant to the terms of the actjoisagreement, we paid a purchase price of
$4.3 million. This acquisition is consistent witbrdong-term strategy to increase net income ancdirgs per share.

This transaction was accounted for usimgpihrchase method as defined in ASC &lisiness Combinatiof$ASC 805"). Based on a
purchase price of $4.3 million, $2.7 million of glvall was generated by the acquisition, which is amortizable for book purposes, but is
deductible for tax purposes.
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(3) Acquisitions (Continued)

The allocation of the purchase price hanh@epared on a preliminary basis and is subjeestimates, assumptions and other
uncertainties, and changes to those allocationsaveyr as additional information becomes available purchase price has been
preliminarily allocated as follows:

Current assel $ 64
Property and equipment, r 127
Goodwill 2,741
Intangible asse 1,51(
Current liabilities (142)

$ 4,30(

As a result of this acquisition, we recat@m intangible asset associated with reacquigtthise rights of $1.5 million in accordance
with ASC 805. ASC requires that a business comhindietween two parties that have a preexistirgticeiship be evaluated to determine
settlement of a preexisting relationship existsCAE5 also requires that certain reacquired rihtduding the rights to the acquirer's trade
name under a franchise agreement) be recognizietbagjible assets apart from goodwill.

The fair value of $1.5 million assignedhe intangible asset acquired was determined pilyn#sing valuation methods that discount
expected future cash flow to present value usitighates and assumptions determined by managemeaintangible asset has a weighted-
average life of approximately 2.6 years based ené¢maining term of the franchise agreements. Vpee¢he annual expense for the next
four years to average approximately $0.4 million.

Pro forma results of operations have nenljgresented because the effect of the acquisitiannot material to our financial position,
results of operations or cash flows.

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

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

December 25 December 27

2012 2011
Installment loans, due 20-2020 $ 1,47 $ 1,67¢
Obligations under capital leas 12¢ 22¢
Revolver 50,00( 60,00(
51,60: 61,90¢
Less current maturitie 33¢ 304

$ 51,26¢ $ 61,60:
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(4) Long-term Debt and Obligations Under Capital Lases (Continued)

Maturities of long-term debt and obligasamder capital leases at December 25, 2012 doli@ss:

2013 $ 33¢
2014 274
2015 287
2016 50,15"
2017 15¢
Thereaftel 391

$ 51,60:

The weighted average interest rate fomliment loans outstanding at December 25, 201 2Zmwember 27, 2011 was 10.56% and
10.57%, respectively. The debt is secured by celdaid and buildings and is subject to certain gyepent penalties.

On August 12, 2011, we entered into a $2@dlllion five-year revolving credit facility witla syndicate of commercial lenders led by
JP Morgan Chase Bank, N.A., PNC Bank, N.A., andI$\ledrgo, N.A. This facility replaced our previduse-year revolving credit facility.
The facility expires on August 12, 2016. The tewh¢he facility require us to pay interest on oaigting borrowings at the London Interbank
Offered Rate ("LIBOR") plus a margin of 0.875% t8715%, depending on our leverage ratio, or therA#tte Base Rate, which is the higher
of the issuing bank's prime lending rate, the Faldeunds rate plus 0.50% or the Adjusted Eurod®late for a one month interest period on
such day plus 1.0%. We are also required to payrardtment fee of 0.150% to 0.350% per year on anysed portion of the facility,
depending on our leverage ratio. The weighted-aeeiaterest rate for the revolver at December P322and December 27, 2011 was 3.96%
and 3.20%, respectively, including interest ratapsv At December 25, 2012, we had $50.0 milliorstamiding under the credit facility and
$145.3 million of availability, net of $4.7 millioaf outstanding letters of credit.

The lenders' obligation to extend creddemthe facility depends on us maintaining cerfeiancial 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 indigtates outside the facility, except for the incuceenf secured indebtedness that in the
aggregate exceeds 20% of our consolidated tangédile/orth or circumstances where the incurrenceeofired or unsecured indebtedness
would prevent us from complying with our financtalvenants. We were in compliance with the financialenants as of December 25, 2012.

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 variahte credit facility. We have designated the intierate 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, effetfivesulting in a fixed rate LIBOR
component of the $25.0 million notional amount. @es in the fair value of the interest rate swaplhvei reported as a component of
accumulated other comprehensive income.
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(4) Long-term Debt and Obligations Under Capital Lases (Continued)

On January 7, 2009, we entered into amestagate swap, starting on February 7, 2009, avitlotional 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 ftmptate debt borrowed under our revolving
credit facility. Under the terms of the swap, wg pdixed rate of 2.34% on the $25.0 million nogbamount and receive payments from the
counterparty based on the 1-month LIBOR rate fiaran ending on January 7, 2016, effectively resglih a fixed rate LIBOR component of
the $25.0 million notional amount. Changes in thie ¥alue of the interest rate swap will be repd@s a component of accumulated other
comprehensive income.

(5) Property and Equipment, Net

Property and equipment were as follows:

December 25 December 27

2012 2011
Land and improvemen $ 99,53t $ 97,81¢
Buildings and leasehold improveme 418,41 375,75t
Equipment and smallwar: 203,31 176,26:
Furniture and fixture 62,68¢ 55,19¢
Construction in progres 10,167 19,09
Liguor licenses 6,592 5,851

800,70t 729,97
Accumulated depreciation and amortizat (269,05)) (232,76()

$ 53165 $ 497,21

The amount of interest capitalized in cario® with restaurant construction was approxima$é.4 million, $0.3 million and
$0.1 million for the years ended December 25, 20E&ember 27, 2011 and December 28, 2010, respBctiv
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(6) Goodwill and Intangible Assets

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

Goodwill Intangible Assets
Balance as of December 28, 2( $ 111,78 $ 10,11¢
Additions — —
Amortization expens — (1,07¢)
Disposals and other, n — —
Impairment (839 —
Balance as of December 27, 2( 110,94¢ 9,04z
Additions 2,741 1,511
Amortization expens — (1,076
Disposals and other, n — —
Impairment (252) (213)
Balance as of December 25, 2( $ 113,43 $ 9,26¢

Intangible assets consist of reacquireddnése rights. The gross carrying amount and actatediamortization of the intangible asse
December 25, 2012 were $15.1 million and $5.9 amllirespectively. As of December 27, 2011, thegoasrying amount and accumulated
amortization of the intangible assets was $14.Ganiand $5.0 million. We amortize reacquired fraise rights on a straight-line basis over
the remaining term of the franchise operating agerds, which varies by restaurant. The weightedageeamortization period of reacquired
franchise rights is approximately 13 years. Amattizn expense for the next five years is expecede from $1.0 million to $1.7 million.
Refer to note 3 for discussion of the acquisitiompleted on December 25, 2012.

(7) 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 onea®af December 25, 2012:

Capital Operating

Leases Leases

2013 $ 117 $ 25,86¢
2014 20 25,35¢
2015 — 23,05t
2016 — 21,52¢
2017 — 20,41(
Thereatftel — 97,26:

Total 137 $ 21347
Less amount representing interest of 10
Present value of minimum capital lease paym 12¢
Less current maturities of obligations under capitases 10¢
Obligations under capital leases, excluding current

maturities $ 20
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(7) Leases (Continued)

Capitalized lease assets, primarily buddinith a cost of approximately $0.7 million and&nillion at December 25, 2012 and
December 27, 2011, respectively, are being amaktirea straightine basis over the applicable lease terms andest&xpense is recogniz
on the outstanding obligations. The total accunealamortization of property held under capital ésatwtaled $0.4 million at both
December 25, 2012 and December 27, 2011.

Rent expense for operating leases consigtttk following:

December 25 December 27 December 28
2012 2011 2010

Minimum ren—occupancy $ 25,11C $ 2253. $ 20,841

Contingent ren 687 61¢ 51¢

Rent expense, occupan 25,79 23,15( 21,36:
Minimum rent—equipment and

other 3,39: 3,01 2,61:

Rent expens $ 29,19 $ 26,16: $ 23,97

(8) Income Taxes

Components of our income tax (benefit) praision for the years ended December 25, 2012eBwer 27, 2011 and December 28,
2010 are as follows:

Year Ended Year Ended Year Ended
December 25, 2012 December 27, 2011 December 28, 2010
Current:

Federal $ 29,28t $ 20,54¢ $ 20,56:
State 7,61¢ 6,14¢ 5,32:
Total current 36,90¢ 26,69 25,88

Deferred:
Federal (1,51 28¢ 1,78¢
State (65%) (219 11
Total deferrec (2,166 70 1,79¢
Income tax provisiol $ 34,73t $ 26,76F $ 27,68
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(8) Income Taxes (Continued)

A reconciliation of the statutory fedenatdme tax rate to our effective tax rate for Decentb, 2012, December 27, 2011 and
December 28, 2010 is as follows:

December 25 December 27 December 28
2012 2011 2010

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 (6.2 (6.0 (5.9
HIRE retention credi — (2.7 —
Work opportunity tax cred (0.9 (1.2 (2.2)
Incentive stock option (0.2 (0.2 (0.2
Nondeductible officer compensati 1.2 0.5 0.¢
Other 0.2 (0.2 0.2
Total 32.8% 29.5% 32.2%

Components of deferred tax assets (lisgdsljtare as follows:

December 25 December 27
2012 2011
Deferred tax asset
Insurance reserve $ 3,142 % 3,252
Other reserve 45C 473
Deferred ren 7,18t 5,831
Sharebased compensatic 5,231 5,46(
Unredeemed gift carc 3,13¢ 2,812
Deferred compensatic 3,507 2,50z
Other assets and liabilitit 2,45¢ 2,28¢
Total deferred tax ass 25,10¢ 22,61¢
Deferred tax liabilities
Property and equipme (24,449 (25,419
Intangibles (2,949 (2,009
Other assets and liabilitit (980) (54%)
Total deferred tax liability (28,377 (27,96%)
Net deferred tax liabilit $ (3,266€) $ (5,34%)

Current deferred tax ass $ 2,83t $ 3,367
Noncurrent deferred tax liabilit (6,102 (8,71%)
Net deferred tax liabilit $ (3,266) $ (5,34¢)

We have not provided any valuation alloweas we believe the realization of our deferredassets is more likely than not.
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(8) Income Taxes (Continued)

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 28, 20 $ 124 $ — 9 124
Additions to tax positions related to priot
years 91 — 91
Reductions due to statute expirat (92) — (92)
Balance at December 27, 20 124 — 124
Additions to tax positions related to prioi
years 14¢% — 14¢
Reductions due to exam settlem (87 — (87)
Balance at December 25, 20 $ 182 $ — 3 182

We, consistent with our existing policysognize both interest and penalties on unrecogneetienefits as part of income tax expense.
As of December 25, 2012 and December 27, 201tpthbamount of accrued penalties and interesteelt uncertain tax provisions was
immaterial.

All entities for which unrecognized tax lefits exist as of December 25, 2012 possess a Dmmeiax year-end. As a result, as of
December 25, 2012, the tax years ended Decemb@0R9, December 28, 2010 and December 27, 201limesubject to examination by all
tax jurisdictions. As of December 25, 2012, no taudiere in process by a tax jurisdiction thatoifnpleted during the next twelve months,
would be expected to result in a material changmitaunrecognized tax benefits. Additionally, aPeicember 25, 2012, no event occurred
that is likely to result in a significant increasedecrease in the unrecognized tax benefits thr@erember 31, 2013.

(9) Preferred Stock

Our Board of Directors is authorized, withfurther vote or action by the holders of commstock, to issue from time to time up to an
aggregate of 1,000,000 shares of preferred stookénor more series. Each series of preferred stidtkave the number of shares,
designations, preferences, voting powers, quatiioa and special or relative rights or privilegeassshall be determined by the Board of
Directors, which may include, but are not limited dividend rights, voting rights, redemption aintkag fund provisions, liquidation
preferences, conversion rights and preemptivegigktiere were no shares of preferred stock outstgrad December 25, 2012 and
December 27, 2011.

(10) Stockholders' Equity

On February 16, 2012, our Board of Direst@pproved a stock repurchase program under whéelthiorized us to repurchase up to
$100.0 million of our common stock. This stock reghuase program has no expiration date and repkpeevious stock repurchase program
which was approved on February 17, 2011. The pusviwogram authorized us to repurchase up to $60i0n of our common stock and
was increased by $50.0 million on August 18, 2@y repurchases will be made through open markesstactions. The timing and the
amount of any repurchases will be determined byagement under parameters established by our Bé&@ilextors, based on its evaluation
of our stock price, market conditions and othepooate considerations.
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(10) Stockholders' Equity (Continued)

For the years ended December 25, 2012 aeember 27, 2011, we paid approximately $29.4 onilind $59.1 million to repurchase
1,786,855 and 3,972,100 shares of our common stesgectively. For the year ended December 28,,20&@lid not repurchase any shares
of our common stock.

(11) 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 tfezedf the weighted-average stock options, RSUkraatricted stock awards outstanding
from our equity incentive plan as discussed in Ai&e

The following table summarizes the optiansl nonvested stock that were outstanding butnetided in the computation of diluted
earnings per share because their inclusion would had an anti-dilutive effect:

Fiscal Year Ended

December 25 December 27 December 28
2012 2011 2010
Options 292,19: 521,51. 1,798,91
Nonvested stoc — — 16,54¢
Total 292,19: 521,51: 1,815,45

The following table sets forth the calcidatof earnings per share and weighted averagesimatstanding (in thousands) as presented ir
the accompanying consolidated statements of in@mecomprehensive income:

Fiscal Year Ended
December 25 December 27 December 28
2012 2011 2010

Net income attributable to Tex
Roadhouse, Inc. and subsidiar $ 71,17C $ 63,96 $ 58,28¢

Basic EPS
Weighted-average common shar

outstanding 70,02¢ 70,82¢ 71,43:
Basic EP< $ 1.0z $ 0.9C $ 0.8z
Diluted EPS:
Weighted-average common shart

outstanding 70,02¢ 70,82¢ 71,43:
Dilutive effect of stock options an

nonvested stoc 1,45¢ 1,44¢ 1,497
Share—diluted 71,48t 72,27¢ 72,92¢
Diluted EPS $ 1.0C $ 0.8¢ $ 0.8C
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(12) Commitments and Contingencies

The estimated cost of completing capitajgut commitments at December 25, 2012 and DeceBet011 was approximately
$73.2 million and $58.6 million, respectively.

We entered into real estate lease agresm@ntranchise restaurants located in Everett, Méngmont, CO, Montgomeryville, PA,
Fargo, ND and Logan, UT before granting franchigbts for those restaurants. We have subsequesglgrzed the leases to the franchisees,
but remain contingently liable if a franchisee défs, under the terms of the lease. The Longma@sdeavas assigned in October 2003 and
expires in May 2014, the Everett lease was assign8éptember 2002 and expires in February 20E3Vvibntgomeryville lease was assigned
in October 2004 and expires in June 2021, the Faage was assigned in February 2006 and expidyr2016 and the Logan lease was
assigned in January 2009 and expires in August.284 ¢he fair value of the guarantees is not careid significant, no liability has been
recorded. As discussed in note 17, the Everett, Magmont, CO, and Fargo, ND restaurants are owinaglhole or part, by certain officers,
directors and 5% stockholders of the Company.

During the year ended December 25, 2012haugyht most of our beef from four suppliers. Alilgb there are a limited number of beef
suppliers, we believe that other suppliers coutivigle a similar product on comparable terms. A geain suppliers, however, could cause
supply shortages and a possible loss of saleshwintild affect operating results adversely. We hawvenaterial minimum purchase
commitments with our vendors that extend beyonda.y

On September 30, 2011, the U.S. Equal Eympémt Opportunity Commission ("EEOC") filed a lavtstyled Equal Employment
Opportunity Commission v. Texas Roadhouse, Incxa§dRoadhouse Holdings LLC, Texas Roadhouse Marage@Gorp. in the United
States District Court, District of Massachusettisjl@ction Number 1:11-cv-11732. The complainteaks that applicants over the age of 40
were denied employment in our restaurants in bdeterhost, server and server assistant positioasaltheir age. The EEOC is seeking
injunctive relief, remedial actions, payment of dayes to the applicants and costs. We believe we imavitorious defenses to the claims
made by the EEOC, and we intend to vigorously ditBegainst them. We filed a response to the compilaitne form of two motions, one to
dismiss the case and one to transfer the caseuig\lilte, KY. On July 24, 2012, the court issuerduling allowing the EEOC to file an
amended complaint containing additional informasaoifficient to meet the standard for stating arslaf age discrimination against Texas
Roadhouse. The EEOC filed an amended complaintugust 27, 2012. We filed an answer on Novembef2220n November 9, 2012, ¢
motion to transfer the case to Louisville, KY waniakd. Based on the preliminary status of this enatte cannot estimate the possible
amount or range of loss, if any, associated with riatter.

On January 19, 2011, a Massachusetts patelass action was filed styled Jenna Crenshawyewn Brickley, et al, and all others
similarly situated v. Texas Roadhouse, Inc., Té&aadhouse Holdings, LLC, Texas Roadhouse of Evére@ and Texas Roadhouse
Management Corp., d/b/a Texas Roadhouse. The corplas filed in the United States District Cobistrict of Massachusetts. The
complaint alleged a failure to comply with Massas#tts wage laws specifically that we improperlyretigpooled tips with ineligible
employees. On September 5, 2012, the court app@&=ttiement Agreement (the "Agreement") betwhermparties and dismissed the
complaint. Under the Agreement, the company agreg@ay $5.0 million, which includes payment of filaintiffs' attorneys' fees, payment
expenses to administer the settlement, and indiigdayments to resolve
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(12) Commitments and Contingencies (Continued)

the claims of servers employed in Massachusettauests from January 18, 2005 through Septem20E,, the date of final court
approval. As a result of the Agreement, as preWorgported, we have recorded a $5.0 million changie first quarter of 2012 which is
included in general and administrative expensesirconsolidated statements of income and compsdnemcome.

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 havmaterial effect on our consolidated financiaipon, results of operations or cash flows.

(13) Share-based Compensation

In May 2004, we adopted an equity incengilam (the "Plan") for eligible participants. THtan amended and restated the 1997 Texas
Roadhouse Management Corp. Stock Option Plan. TdrefdPovides 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 (arhddimg) 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 methodhich we provide share-based compensation te@mynoyees by eliminating stock
option grants and, instead, granting RSUs as a &rshare-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 shareebacompensation recorded in the accompanying tdatl statements of income and
comprehensive income:

Fiscal Year Ended

December 25 December 27 December 28
2012 2011 2010
Labor expens $ 457C $ 3,90t $ 3,36¢
General and administrative expel 8,62: 6,62( 4,322
Total share-based compensation
expense $ 13,19 $ 10,52 $ 7,68¢

A summary of share-based compensationigchy type of grant as of December 25, 2012 arahgles during the period then ended is
presented below.
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(13) Share-based Compensation (Continued)
Summary Details for Plan Share Options

Weighted-Average

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

Outstanding at December 27

2011 3,486,64. $ 12.02
Grantec — —
Forfeited (112,47 11.7¢
Exercisec (1,115,25I) 9.57
Outstanding at December 25

2012 2,258,92. $ 13.2¢ 29¢ ¢ 8,61
Exercisable at December 25,

2012 2,258,92. % 13.2¢ 29¢ ¢ 8,61

No stock options were granted during tkedl years ended December 25, 2012, December 21,8@ December 28, 2010.

The total intrinsic value of options exsex during the years ended December 25, 2012, Deze2id, 2011 and December 28, 2010 was
$8.7 million, $3.0 million and $9.6 million, resgely. The total grant date fair value of stockiops vested during the years ended
December 25, 2012, December 27, 2011 and Decer8b@020 was $0.2 million, $0.7 million and $1.3 I, respectively.

For the years ended December 25, 2012,rbleee27, 2011 and December 28, 2010, cash recbifede tax withholdings from options
exercised was $10.7 million, $5.0 million and $1hillion, respectively. The excess tax benefit il from tax deductions associated with

options exercised for the years ended Decembet®=,, December 27, 2011 and December 28, 2010 Sv&sillion, $2.3 million and
$3.2 million, respectively.

Summary Details for RSUs

Weighted-Average

Grant Date

Shares Fair Value
Outstanding at December 27, 2( 1,186,481 $ 13.71
Grantec 1,356,46: 16.1:
Forfeited (55,819 14.3:
Vested (683,619 13.1¢
Outstanding at December 25, 2( 1,803,51: $ 15.7:

As of December 25, 2012, with respect teasted RSUs, there was $15.0 million of unrecoghe@mpensation cost that is expected to
be recognized over a weightaesterage period of 1.4 years. The vesting termhe@RSUs range from approximately 1.0 to 5.0 yeEre.total

fair value of RSUs vested during the years endezkBer 25, 2012, December 27, 2011 and Decemb@028,was $11.6 million,
$11.0 million and $8.7 million, respectively.
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(14) Fair Value Measurement

ASC 820, Fair Value Measurements and Dg&ales ("ASC 820"), establishes a framework for meag fair value and expands
disclosures about fair value measurements. ASGe8&iblishes a three-level hierarchy, which requaresntity to maximize the use of
observable inputs and minimize the use of unobsérvaputs in measuring fair value. The valuatieerdwrchy is based upon the transparency
of inputs to the valuation of an asset or liabitity the measurement date.

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

Level 2  Inputs other than quoted prices inctudéthin Level 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 endedddduer 25, 2012.
The following table presents the fair valdier our financial assets and liabilities measuwed recurring basis:

Fair Value Measurements

December 25 December 27
Level 2012 2011
Interest rate sway 2 % (4.01¢) $ (4,247
Deferred compensation p—asset: 1 9,14¢ 6,74¢
Deferred compensation pHliabilities 1 (9,160 (6,719
Total $ (4,03) $ (4,219

The fair value of our interest rate swagsendetermined based on the present value of eegpéture cash flows considering the risks
involved, including nonperformance risk, and usiligcount rates appropriate for the duration. See h6 for discussion of our interest rate
swaps.

The Second Amended and Restated Deferretp€asation Plan of Texas Roadhouse Management,@sramended, (the "Deferred
Compensation Plan") is a nonqualified deferred camsption plan which allows highly compensated egg#e to defer receipt of a portion
their compensation and contribute such amounts¢ooo more investment funds held in a rabbi thi&.report the accounts of the rabbi trust
in our consolidated financial statements. Thesestments are considered trading securities andbpogted at fair value based on third-party
broker statements. The realized and unrealizedrlghins and losses related to these investmanisell as the offsetting compensation
expense, are recorded in general and administrexipense on the consolidated statements of incoshether comprehensive income.
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(14) Fair Value Measurement (Continued)
The following table presents the fair valfier our assets and liabilities measured on agwumring basis:

Fair Value Measurements

December 25 December 27
Level 2012 2011 Total losses
Long-lived assets held for
sale 2 3 1,39¢ $ 1,39¢ $ —
Long-lived assets held for
use 2 93¢ 1,015 —
Goodwill and intangible
assets 3 74C 1,23¢ 46F
Total $ 3,077 $ 3,657 $ 46¢

Long-lived assets held for sale includadland building and are valued using Level 2 inppitsnarily independent third party appraisal.
These assets are included in Property and equipment consolidated balance sheets. Cost to mandfor sell the assets are factored into
the estimates of fair value.

Long-lived assets held for use includediong, equipment and furniture and fixtures andvaleed using Level 2 inputs, primarily an
independent third party appraisal. These assetsctgled in Property and equipment in our consdéd balance sheets. Depreciation
expense of $0.1 million was recorded on these sisiseging the 52 weeks ended December 25, 2012.

As of December 25, 2012 and December 271 28oodwill in the table above relates to one wunderperforming 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 aradadl in Impairment and closures in our consolidatatements of income and other
comprehensive income. For further discussion ofdiimpent charges, see note 16.

At December 25, 2012 and December 27, 20Elfair value of cash and cash equivalents, atsaeceivable and accounts payable
approximated their carrying value based on thetdleom nature of these instruments. The fair vaiieur long-term debt is estimated based
on the current rates offered to us for instrumentmilar terms and maturities. The carrying antewand related estimated fair values for our
debt is as follows:

December 25, 201, December 27, 201
Carrying Carrying
Amount Fair Value Amount Fair Value
Installment loar—Level 2 $ 147 $ 1,752 $ 167¢ $§ 2,04«
Revolve—Level 1 50,00( 50,00( 60,00( 60,00(

(15) Impairment and Closure Costs

During 2012, 2011 and 2010, we recordedaimpent charges of $1.6 million, $1.2 million ar@l@million, respectively, related to
goodwill and long-lived assets. These charges werasured and recognized following current accogrgiridance which requires that the
carrying value of these assets be tested for imgait whenever circumstances indicate that impaitrmay exist, or at least
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(15) Impairment and Closure Costs (Continued)

annually in the case of goodwill. Refer to note@flirther discussion of the methodology used btousst for long-lived asset and goodwill
impairment.

Impairment charges in 2012 included $0.Bioni associated with the impairment of goodwilldaintangible assets related to one
restaurant and $0.9 million related to the writevdaf building, equipment and furniture and fixtsii@ssociated with one restaurant closed in
2012. The goodwill impairment charges in 2012 reslifrom our annual testing which relies, in partthe historical trends and anticipated
future trends of operations of individual restatsaithe remaining $0.2 million in expenses werswte costs associated with the restaurant
that was closed in 2012 and ongoing closure castscéated with one restaurant that was closed .20

Impairment charges in 2011 included $0.Biani associated with the impairment of goodwillated to one restaurant and the
$0.4 million related to the write-down of land, lolimg, equipment and furniture and fixtures andaing closure costs associated with one
restaurant closed in 2008. The goodwill impairnehdrges in 2011 resulted from our annual testinghvielies, in part, on the historical
trends and anticipated future trends of operatansdividual restaurants.

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

(16) 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 ttrms of the derivative contract. When the falue of a derivative contract is positive, the
counterparty owes us, which creates credit riskuforWe minimize the credit risk by entering intanisactions with high-quality
counterparties whose credit rating is evaluated quoarterly basis. Our counterparty in the interats swaps is JP Morgan Chase Bank, N.A.
Market risk is the adverse effect on the value fifancial instrument that results from a changimiarest rates, commaodity prices, or the
market price of our common stock. We minimize marisk by establishing and monitoring parametesed timit the types and degree of
market risk that may be taken.

Interest Rate Swaps

On October 22, 2008, we entered into agrast rate swap, starting on November 7, 2008, avitbtional amount of $25.0 million to
hedge a portion of the cash flows of our variabte 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 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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(16) Derivative and Hedging Activities (Continued)

1-month LIBOR rate for a term ending on Novembe2@15, effectively resulting in a fixed rate LIB@R®mponent of the $25.0 million
notional amount.

On January 7, 2009, we entered into amésteate swap, starting on February 7, 2009, avitiotional amount of $25.0 million to hedge
a portion of the cash flows of our variable ratedir 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 ftmptate debt borrowed under our revolving
credit facility. Under the terms of the swap, wg pdixed rate of 2.34% on the $25.0 million nobamount and receive payments from the
counterparty based on the 1-month LIBOR rate fiaran ending on January 7, 2016, effectively resglth a fixed rate LIBOR component of
the $25.0 million notional amount.

We entered into the above interest ratgpswéth the objective of eliminating the variabyilibf our interest cost that arises because of
changes in the variable interest rate for the aedegl interest payments. Changes in the fair vafitiee interest rate swap will be reported
component of accumulated other comprehensive incivieewill reclassify any gain or loss from accuntethother comprehensive income,
net of tax, on our consolidated balance sheettévant expense on our consolidated statement ofia@nd other comprehensive income
when the interest rate swap expires or at the wmehoose to terminate the swap. See note 14ifordlue discussion of these interest rate
swaps.

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

Derivative Assets Derivative Liabilities
Balance Shee December 25 December 27 December 25 December 27
Location 2012 2011 2012 2011

Derivative Contracts

Designated as

Hedging Instruments

under ASC 81! Q)
Interest rate sway $ — 8 — % 4,01¢ $ 4,247
Total Derivative

Contracts $ — $ — 3 4,016 $ 4,24

(1) Derivative assets and liabilities are includedain ¥alue of derivative financial instruments oe tonsolidated balance
sheets
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(16) Derivative and Hedging Activities (Continued)

The following table summarizes the effefcderivative instruments on the consolidated stetais of income and other comprehensive
income for the 52 weeks ended December 25, 201Dandmber 27, 2011

) Amount of
Amount of Gain ) Amount of Gain Location of Gain (Loss)
(Loss) Recognized Location of Reclassified from Gain (Loss) Recognized
in AOCI Gain (Loss) AOCI to Income Recognized in Income
(effective portion) Reclassified (effective portion) in Income (ineffective portion)
from AOCI (ineffective
2012 2011 Income 2012 2011 portion) 2012 2011
Interes
rate Interest expens
sway $ 14& $ (1,27)) net $ 124 $ 11€ — % — 3 —

(17) Related Party Transactions

The Longview, Texas restaurant, which wagued by us in connection with the completioroof initial public offering, leases the la
and restaurant building from an entity controllgdSteven L. Ortiz, our Chief Operating Officer. Tlease term is for 15 years and will
terminate in November 2014. The lease can be rashéovawo additional terms of five years each. Riesrgpproximately $19,000 per month.
The lease can be terminated if the tenant faifsatothe rent on a timely basis, fails to mainthim insurance specified in the lease, fails to
maintain the building or property or becomes ineatv Total rent payments were approximately $223 {00 both 2012 and 2011.

The Bossier City, Louisiana restaurantwbfch Steven L. Ortiz beneficially owns 66.0% and @wn 5.0%, leases the land and building
from an entity owned by Mr. Ortiz. The lease tealb years and will terminate on March 31, 202htReapproximately $16,600 per month
and escalates 10% each five years during the fBmmnext rent escalation is in the second quaft20d5. The lease can be terminated if the
tenant fails to pay rent on a timely basis, fallsrtaintain insurance, abandons the property orhesansolvent. Total rent payments were
approximately $199,000 for both 2012 and 2011.

We have 15 license and franchise restasi@mhed in whole or part by certain officers, dioes and stockholders of the Company at
December 25, 2012, December 27, 2011 and Decer8b@020. These entities paid us fees of $2.3 mill&2.2 million and $2.1 million for
the years ended December 25, 2012, December 27,8l December 28, 2010, respectively. As discuissedte 12, we are contingently
liable on leases which are related to three ofehestaurants.

On August 17, 2011, we entered into anegent with G.J. Hart, our former President and fOBiecutive Officer whereby Mr. Hart
will provide consulting services to us from Augst 2011 through January 2, 2012. In consideratifdhe services to be performed by
Mr. Hart, our Board of Directors accelerated thetigy of a grant of 60,000 restricted stock umitsrf January 7, 2012 to January 2, 2012.
The agreement also provided for partial paymemeaifith insurance premiums through December 31,.2011
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(18) Selected Quarterly Financial Data (unaudited)

2012
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Revenue $ 324,86¢ $ 320,27 $ 308,65¢ $ 309,53 $ 1,263,33
Total costs and expens $ 295,46° $ 289,02t $ 280,92 $ 287,45t $ 1,152,87.
Income from operation $ 29,402 $ 31247 $ 27,73¢ $ 22,07t $ 110,45
Net income attributable to Tex
Roadhouse, Inc. and
subsidiaries $ 18,86¢ $ 20,31( $ 18,067 $ 13,92« § 71,17(
Basic earnings per common sh $ 0.27 $ 0.2¢ $ 0.2¢ $ 0.2C $ 1.0z
Diluted earnings per common
share $ 0.27 $ 0.2¢ $ 0.28 % 0.1¢ $ 1.0C
Cash dividends declared per st $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.1¢ $ 0.4¢€
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 $ 253,57¢ $ 255,82¢ $ 246,18 $ 258,40t $ 1,013,98
Income from operation $ 30,20¢ $ 23,74¢ $ 23,072 $ 1821( $  95,23¢
Net income attributable to Tex
Roadhouse, Inc. and
subsidiaries $ 19,797 $ 16,07¢ $ 1579¢ $ 12,297 $§ 63,96
Basic earnings per common sh  $ 0.27 $ 0.2: $ 0.2z $ 0.1¢ $ 0.9C
Diluted earnings per common
share $ 0.27 $ 0.2z $ 0.2z $ 0.17 $ 0.8¢
Cash dividends declared per st $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.32

In the first quarter of 2012, we recordezharge of $5.0 million ($3.1 million after-tax)sasiated with a legal settlement. In the fourth
quarter of 2012, we recorded closure costs of 8fllion ($0.7 million after-tax) for fixed assetsat were written off due to the closure of a
restaurant. In addition, in the fourth quarter 012, we recorded a charge of $0.5 million ($0.3ianilafter-tax) associated with the
impairment of goodwill related to one restaurantolitthe carrying value was reduced to fair value.

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

See note 15 for further discussion of impant and closure costs.
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Exhibit 21.1

SUBSIDIARIES OF THE COMPANY
(as of December 25, 2012)

Wholly-Owned Subsidiaries

Aspen Creek Beverage Corp.

Aspen Creek, LLC

Armadillo, Inc.

Roadhouse-Creek of NJ, LLC

Texas Roadhouse Development Corporation
Texas Roadhouse Holdings LLC

Texas Roadhouse International, LLC

Texas Roadhouse Management Corp.

I ndirectly Wholly-Owned Subsidiaries
Roadhouse Enterprises, Inc.

Texas Roadhouse Delaware LLC

Texas Roadhouse Louisville | LLC
Texas Roadhouse of Boise, LLC

Texas Roadhouse of Cedar Falls, LLC
Texas Roadhouse of Cheyenne, LLC
Texas Roadhouse of Decatur, LLC
Texas Roadhouse of Dixie Highway, LLC
Texas Roadhouse of East Peoria, LLC
Texas Roadhouse of Elkhart, LLC

Texas Roadhouse of Elyria, LLC

Texas Roadhouse of Fort Wayne, LLC
Texas Roadhouse of Grand Junction, LLC
Texas Roadhouse of Kansas, LLC
Texas Roadhouse of Lancaster, LLC
Texas Roadhouse of Lansing, LLC
Texas Roadhouse of Lynchburg, LLC
Texas Roadhouse of Reno, NV, LLC
Texas Roadhouse of Richmond, LLC
Texas Roadhouse of Roseville, LLC
Texas Roadhouse of Vermont, LLC
TRDC International, LLC

Texas Roadhouse International Services, LLC

Majority-Owned Subsidiaries

Texas Roadhouse of Austin-North, Ltd.
Texas Roadhouse of Austin, Ltd.

Texas Roadhouse of Baytown, TX, LLC
Texas Roadhouse of Fort Myers, FL, 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 Lexington, KY, II, LLC
Texas Roadhouse of Mansfield, Ltd.

Texas Roadhouse of Menifee, CA, LLC
Texas Roadhouse of Parker, LLC

Texas Roadhouse of Stillwater, OK, LLC
Texas Roadhouse of Warwick, LLC
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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 refeecincthe registration statements (No. 333-121241arm S-8 and (No. 333-133510) on
Form S-3 of Texas Roadhouse, Inc. of our reportisddBebruary 22, 2013, with respect to the conat#idi balance sheets of Texas
Roadhouse, Inc. and subsidiaries as of Decemb&(A2, and December 27, 2011, and the related ddatsd statements of income and
comprehensive income, stockholders' equity, and ftaws for each of the years in the three-yeargokended December 25, 2012, and the
effectiveness of internal control over financigdoeting as of December 25, 2012, which reports apjrethe December 25, 2012 annual
report on Form 10-K of Texas Roadhouse, Inc.

/sl KPMG LLP

Louisville, Kentucky
February 22, 2013
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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. | have reviewed this report on FA®RK of Texas Roadhouse, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the finanstatements, and other financial information ineldiéh this report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifyin§iadr and | are responsible for establishing anéhtaming 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 controlsmandedures, or caused such disclosure controlp@ugdures 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 duriig period in which this report is being prepared;

b) Designed such internal control owearficial reporting, or caused such internal cordxar 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 #gistrant's disclosure controls and proceduregeggbnted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any changéhe registrant's internal control over finaneggorting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of theumhmeport) that has materially affected,
or is reasonably likely to materially affect, thegyistrant's internal control over financial repogtiand

5. The registrant's other certifyin§iagr and | have disclosed, based on our most temaruation of internal control over financial
reporting, to the registrant's auditors and thetamnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and n@aéweaknesses in the design or operation of iatlecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial information;
and

b) Any fraud, whether or not materikt involves management or other employees who aaignificant role in the
registrant's internal control over financial repugt

Date: February 22, 2013 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. | have reviewed this report on FA®RK of Texas Roadhouse, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the finanstatements, and other financial information ineldiéh this report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifyin§iadr and | are responsible for establishing anéhtaming 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 controlsmandedures, or caused such disclosure controlp@ugdures 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 duriig period in which this report is being prepared;

b) Designed such internal control owearficial reporting, or caused such internal cordxar 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 #gistrant's disclosure controls and proceduregeggbnted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coveyehis report based on such
evaluation; and

d) Disclosed in this report any changéhe registrant's internal control over finaneggorting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of theumhmeport) that has materially affected,
or is reasonably likely to materially affect, thegyistrant's internal control over financial repogtiand

5. The registrant's other certifyin§iagr and | have disclosed, based on our most temaruation of internal control over financial
reporting, to the registrant's auditors and thetamnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and n@aéweaknesses in the design or operation of iatlecontrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial information;
and

b) Any fraud, whether or not materikt involves management or other employees who aaignificant role in the
registrant's internal control over financial repugt

Date: February 22, 2013 By: /s/ G. PRICE COOPER

G. Price Cooper, IV
Chief Financial Office
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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"), cerpify,suant 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 bempany for the fiscal year ended December 252 Z0e "Report") fully complies with
the requirements of Section 13(a) or 15(d), asiegiple, of the Securities Exchange Act of 1934; and

(2) The information contained in the Redairly presents, in all material respects, timafcial condition and results of operations of
the Company.

Date: February 22, 2013 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"),fyepiursuant 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 bempany for the fiscal year ended December 252 Z0e "Report") fully complies with
the requirements of Section 13(a) or 15(d), asiegiple, of the Securities Exchange Act of 1934; and

(2) The information contained in the Redairly presents, in all material respects, timafcial condition and results of operations of
the Company.

Date: February 22, 2013 By: /s/ G. PRICE COOPER

G. Price Cooper, IV
Chief Financial Office
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