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On September 13, 2011, the following materials were posted by Biglari Holdings Inc. to
http://www.enhancecrackerbarrel.com :

Important Notice

This website may contain forward-looking statements.
These statements may be identif ied by the use of
forward-looking terminology such as the words “expects,”
“intends,” “believes,” “anticipates” and other terms with similar
meaning indicating possible future events or actions
relating to the business or shareholders of Cracker Barrel
Old  Count ry  S to re ,  Inc .  ( the  “Company”) .  These
forward-looking statements are based on current
expectations and assumptions that are subject to risks and
uncertainties that could cause actual results to differ
materially. These risks and uncertainties include, among
others, the ability of Biglari Holdings Inc. (“Biglari
Holdings”), Biglari Capital Corp. (“BCC”), The Lion Fund,
L.P. (the “Lion Fund”), and Sardar Biglari to successfully
solicit sufficient proxies to elect Mr. Biglari to the
Company’s board of directors through a proxy solicitation
to be undertaken by them, the ability of Mr. Biglari to
work with the other members of the Company’s board of
directors to improve the performance of the Company and
risk factors associated with the business of the Company,
as described in the Company’s Annual Report on Form
10-K for the fiscal year ended July 30, 2010, and in other
periodic reports of the Company, which are available at no
charge at the website of the Securities and Exchange
Commission (“SEC”) at http://www.sec.gov. Accordingly,
you should not rely upon forward-looking statements as a
prediction of actual results.

This website may be deemed to constitute solicitation
material and is intended solely to inform shareholders so
that they may make an informed decision regarding the
proxy solicitation.

Biglari Holdings, together with the other participants
named below, intends to make a preliminary filing with the
SEC of a proxy statement and accompanying proxy card to
be used to solicit votes for the election of Mr. Biglari to the
Company’s board of directors at the 2011 annual meeting
of shareholders of the Company.

BIGLARI HOLDINGS STRONGLY ADVISES ALL
SHAREHOLDERS OF THE COMPANY TO READ THE
PROXY  STATEMENT  AND  OTHER  PROXY
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MATERIALS AS THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. SUCH PROXY MATERIALS WILL
BE AVAILABLE AT NO CHARGE ON THE SEC’S
WEB  S I TE  AT  HTTP : / /WWW.SEC .GOV .  IN
ADDITION, THE PARTICIPANTS IN THIS PROXY
SOLICITATION WILL PROVIDE COPIES OF THE
PROXY STATEMENT WITHOUT CHARGE UPON
REQUEST. REQUESTS FOR COPIES SHOULD BE
DIRECTED TO THE PARTICIPANTS’  PROXY
SOLICITOR, INNISFREE M&A INCORPORATED,
TOLL-FREE AT (888)  750-5834,  BANKS AND
BROKERS CALL COLLECT AT (212) 750-5833.

The participants in this proxy solicitation are Biglari
Holdings, BCC, the Lion Fund and Sardar Biglari.

As of the date hereof, Biglari Holdings directly owns
1,996,034 shares of Common Stock of the Company. As of
the date hereof, the Lion Fund directly owns 140,100
shares of Common Stock. Each of BCC, as the general
partner of the Lion Fund, and Biglari Holdings, as the
parent of BCC, may be deemed to beneficially own the
shares of Common Stock directly owned by the Lion Fund.
Mr. Biglari, as the Chairman and Chief Executive Officer
of each of BCC and Biglari Holdings, may be deemed to
beneficially own the shares of Common Stock directly
owned by Biglari Holdings and the Lion Fund.

As members of  a  “group” for  the purposes of  Rule
13d-5(b)(1) of the Securities Exchange Act of 1934, as
amended, each of the participants in this proxy solicitation
is deemed to beneficially own the shares of Common
Stock of the Company beneficially owned in the aggregate
by the other participants. Each of the participants in this
proxy solicitation disclaims beneficial ownership of such
shares of Common Stock except to the extent of his or its
pecuniary interest therein.

This communication is not a solicitation of a proxy, which
may be done only pursuant to a definitive proxy statement.
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WELCOME

A Memo From Sardar Biglari, Chairman
& CEO of Biglari Holdings Inc.:

We of Biglari Holdings have created this
website — enhancecrackerbarrel.com — to
extend the courtesy of communicating
with the shareholders of Cracker Barrel
Old Country Store, Inc. We are the
largest shareholder of Cracker Barrel
with an ownership of over 9% of the
Company’s outstanding common stock.
Cracker Barrel’s 2011 annual meeting of
stockholders will be your first chance to
vote for a director not allied with the
Company’s Board. I am running for just
o n e  b o a r d  s e a t ,  a n d  o n l y  w i t h
shareholder support will I be able to join
Cracker Barrel’s Board of Directors. This
website features letters I myself have
written, not penned by any attorney or
advisor, directed to all shareholders as
well as to the Board of Cracker Barrel.
Also on the site, I have included links
that would be helpful to you, such as the
ones concerning our SEC filings. In other
words, I am placing information on the
site that I would want to know if our
roles were reversed with yours.

Cracker Barrel is a great brand but one
that has failed to achieve its potential
because, in our view, it has been held
back  by  a  Boa rd  tha t  has  ne i the r
meaningful stock ownership nor the
relevant expertise to challenge the status
quo. I believe I bring a far more creative
perspective to the scene. I plan on being
a long-term stockholder of Cracker
Barrel with the firm resolve to maximize
the value of the Company and thereby to
generate value for all shareholders.

I  encourage you to review the si te
thoroughly and regularly in order to
remain knowledgeable about Cracker
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Barrel and our plans to enhance the value
of your shares. You can even share your
thoughts under “contact us.” Remember,
we favor a new innovative perspective to
which you can contribute.

I am placing my name, my reputation,
and the entire Biglari Holdings brand on
the following: I have your best interests
in mind and I will explore all avenues to
create value for all owners.

Sincerely,

Sardar Biglari
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BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN & CEO

September 12, 2011

Dear Fellow Stockholders:

We are owners of 9.3% of the outstanding common stock of Cracker Barrel Old Country Store, Inc., making us the
largest shareholder of the Company. Over the last several months I have spent time with the Board and management
to understand their approach to the business and to their shareholders — and it has become increasingly clear to us that
top leadership has shaped a culture that lacks, inter alia, accountability, transparency, and stock ownership. I believe
that the Cracker Barrel Board has failed to perform up to the Company’s potential. My aim was to join the Board of
Cracker Barrel to share my expertise and experiences — all in an endeavor to create substantial and sustainable
shareholder value for all owners. But my efforts to work with the Board have been fruitless. Therefore, I am turning to
you, the true owners of the Company.

I am a firm believer that achieving top-level corporate governance and enhancing long-term value require placing
shareholders on the board who possess substantial holdings along with relevant business experience. This requirement
ensures the proper coalescence of interests between the board and the shareholders. To put it succinctly, the Board of
Cracker Barrel cannot relate to you or me as the owners of the Company because the directors have not made financial
commitments on the same basis as we owners. Instead of paying for stock, the directors have been granted stock and
stock options. Thus, they resemble employees not owners.

To quantify my point, I have invested about $100 million in the stock of Cracker Barrel whereas the entire Board
since 2003 has spent a total of $251,600 in purchasing stock in the open market. In 2010 each of the Board members,
with the exception of the Chairman, was compensated $200,651 on average. To be truly independent, in our view, is
not to allow the director fees to become a significant portion of one’s annual income. Over the past four years directors
as a group have been remunerated a total of $6.4 million, excluding the Chairman/CEO’s compensation, a robust $32.8
million. At a minimum the Board members could have used a portion of their own compensation to purchase shares as
you and I have done.

Needless to say, I have the same agenda as you, the enhancement of stockholder value. But since current Board
members do not have much equity in the Company, their incentives, in my judgment, center on pay, perks, and
prestige. In contrast, ours center on performance. Plainly, we think and act like owners because we are owners. By law
directors have a duty to represent owners. Who better to represent owners than a true owner?

In addition to their lack of ownership we are concerned by the actions of current leadership, as exemplified by its lack
of financial transparency. I recently wrote the Board about the lack of disclosure surrounding the two businesses of
Cracker Barrel — restaurant and retail (i.e., the gift shop).  I will not go over all the details of my concern because I have
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enclosed a copy of my August 23, 2011 letter to Michael Woodhouse, Chairman and CEO of Cracker Barrel. But I
will highlight the problem and my deep concerns. According to an article in September’s Harvard Business Review, “It
is a well-known management axiom that what is not measured cannot be managed or improved.” My contention,
therefore, is that if the Board and management are correctly reviewing Cracker Barrel’s two businesses — restaurant and
retail — and assessing performance properly, then they are failing to report both results to us as owners. But our concern
grows from moderate to alarming when management offers us inside information to review specifics on the retail
business. After all, every shareholder is entitled to access data on both segments of the Company. Ergo, we are not
challenging the Cracker Barrel concept, each store having both a restaurant operation and a retail operation under its
roof. However, we are challenging management’s failure to provide detailed data on the two segments.

Further, we find it indefensible that leadership seems to have promoted a culture that views Generally Accepted
Accounting Principles (GAAP) as a hurdle in order to deliver the minimum in financial disclosure rather than viewing
GAAP as a starting point in order to deliver information that owners need to fully evaluate the performance of Cracker
Barrel. We believe the Company should exhibit an ethos that is an exemplar of full disclosure. However, we believe
that should a board travel the low road in accounting disclosure, it is a telling sign of its culture, and one that suggests
we should be leery of other actions that we as owners cannot inspect from the outside. Absolutely no reason exists for
the Board of Cracker Barrel to withhold reasonable, noncompetitive data necessary for shareholders to judge the
performance of the business and more accurately estimate its intrinsic value.

For the last several months, I have attempted to gain representation on the Board to address these issues, including the
lackluster operating performance of the Company, such as its failure to increase customer traffic in each of the last
seven years. Also ill-advised was the strategy of increasing menu prices during the recent recession. But the Board has
resisted addressing these concerns. Instead of welcoming us, it appears they have feared changing the status quo into a
different, more enterprising culture, one that demands performance. I believe the Board has conjured up arguments to
cover and implement its strategy to suit its own agenda. Let me explain.

Biglari Holdings is a vehicle through which I allocate capital in order to own businesses in whole or in part (i.e.,
stocks of businesses via the stock market). One of the businesses we own in entirety is Steak n Shake, a fast-food
chain serving burgers and shakes/drinks, offerings that encompass nearly 80% of the company’s sales. About half the
transactions are placed through the drive-thru (including carryout). No objective person would confuse a burger- and
shake-centric Steak n Shake with a country-themed, home-style cooking Cracker Barrel. Incidentally, in my first
meeting with Mr. Woodhouse, he agreed that we were not direct competitors.  His first reaction was the correct one.
However, in a subsequent call, after he learned we were interested in board representation, he changed his mind.
Furthermore, after I submitted my letter to Mr. Woodhouse on my intention to be nominated to the Board (a copy of
my September 1, 2011 letter is enclosed), the Board immediately issued a press release stating that it rejected my
becoming a board member and provided the following explanation:

“Appointing the chief executive officer of a competing restaurant chain, Steak n Shake, to the Cracker Barrel Board
would create serious and inappropriate business conflicts of interest. The Board has never in Cracker Barrel’s 42-year
history included a director who was a director or officer of another restaurant company, and such appointments would
violate the Company’s Corporate Governance Guidelines.”

Edgar Filing: CRACKER BARREL OLD COUNTRY STORE, INC - Form DFAN14A

11



When the Board of Directors stated that “the Board has never in Cracker Barrel’s 42-year history included a director
who was a director or officer of another restaurant company, and such appointments would violate the Company’s
Corporate Governance Guidelines,” to me they appear insincere. Because, coincidentally, when the Board made that
statement, an officer of Cracker Barrel, Vice President Walter Tyree, was and still is simultaneously sitting on the
board of CEC International, the operator of Chuck E. Cheese’s restaurants. Why would the Board think it is
inappropriate for any of its members to be an “officer of another restaurant company” yet finds it totally appropriate to
have a Cracker Barrel officer sit on the board of another restaurant company?

We suspect that the Board and management did not take issue with Mr. Tyree’s sitting on the board of CEC
International because it is quite commonplace for a director or officer of one restaurant company to sit on the board of
another. In fact, in roughly 50% of all publicly traded restaurant companies, a board member is also a director or
officer of another restaurant firm. In some cases, the same individual sits on three or more boards of restaurant
companies.

These are the kind of contradictory, unworkable arguments that lead us to look askance at the troublesome turn we
think Cracker Barrel’s top leadership has taken. Consequently, in the last several months it has become increasingly
clear to us why Cracker Barrel is not achieving its full potential. Plainly, we believe that the Company lacks an ethos
that places shareholder interests first as well as espouses a culture of ownership, stewardship, accountability, and high
performance.

Needless to say, I think you would agree that I have higher expectations than the Cracker Barrel Board does,
especially towards corporate performance and corporate stewardship. Regardless of all the noise the Company makes
over my candidacy, what I can assure you is that my aim coincides with yours: to increase the value of Cracker Barrel.
I have done quite well for my shareholders at Biglari Holdings, for my partners at The Lion Fund, L.P., and for the
shareholders of companies I have influenced.

I have experience in analyzing, investing, owning, and running companies successfully. My claim is not to impress
you but rather to impress upon you the fact that I have created significant investor wealth.

To be an effective board member, one must be both motivated and knowledgeable. We are motivated by our $100
million investment — a multiple of the amount of stock owned by all the directors of Cracker Barrel combined — and we
are knowledgeable because we have a broad range of experience in business/investments and a deep experience in the
restaurant industry.

The approach the Cracker Barrel Board has taken in resisting us and the length to which it has gone do not display its
sophistication but rather, in our view, a lack of good business judgment. The Board is wasting shareholders’ money —
lots of it — to implement its entrenchment strategy to resist placing a nearly 10% stockholder on the Board. Cracker
Barrel’s Board has hired some of the most expensive lawyers and financial advisors, i.e., Wachtell, Lipton, Rosen &
Katz and Goldman, Sachs & Co. (They have also hired Kekst and Company for public relations and Bass, Berry &
Sims as additional legal counsel.) We, on the other hand, do not outsource thinking; you can count on the fact that
every missive you receive will be penned by me, not by attorneys, advisors, or consultants. For me to deserve your
vote, I owe it to you to hear directly from me.

Our concern over Cracker Barrel’s leadership stems from its poor strategy, poor operating performance, poor financial
disclosure, and lack of ownership, which if left uncorrected, in my view, will lead to poor shareholder returns. The
time to act is now. The Company has tremendous potential which, in my view, can be exploited under the right
leadership. I believe that the power of the brand has covered up Board missteps. The present proxy contest centers on
placing a real owner on the Board of a company with an A+ brand that has failed to produce an A+ performance. We
blame the Board for mediocrity. The Board should adopt a lesson from the late Sam Walton, “High expectations are the
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key to everything.” I intend to raise expectations. I plan to be a long-term stockholder of Cracker Barrel, and as a
corollary I will advocate ideas on the basis of their long-term impact on the business. I have firm resolve to maximize
the value of the business for the benefit of all stockholders.

Over the coming months, I will be communicating with you regarding details of our plans to improve Cracker Barrel.
I follow a simple principle: to provide information to you that I would want to know if our roles were reversed. Today
we launched our website, www.enhancecrackerbarrel.com, our primary channel imparting information on vital
matters. I encourage you to review the website thoroughly and regularly in order to remain knowledgeable about
Cracker Barrel and our plans to enhance the value of your shares.

I look forward to serving your best interest.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN

August 23, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

Doubtless you know we are owners of 9.3% of the outstanding shares of Cracker Barrel Old Country Store, Inc. As
the largest stockholder of Cracker Barrel, we are deeply disturbed over your failure to disclose operating segments for
both the restaurant and the retail operations of the business, as mandated by the Securities and Exchange Commission
(the “SEC”) in accordance with FASB Accounting Standards Codification 280, Segment Reporting (“ASC 280”). To
govern this business effectively, you must separately measure, monitor, and manage both segments — restaurants and
retail operations — and by doing so, you are required to provide detailed financials on each of the two segments to all
stockholders.

Cracker Barrel is in two businesses — restaurant and retail. In your most recent Annual Report on Form 10-K, you
clearly delineated the two operations by stating that the Company operates “Cracker Barrel restaurants and gift
shops…. The restaurants serve breakfast, lunch and dinner.  The retail area offers a variety of decorative and functional
items specializing in rocking chairs, holiday gifts, toys, apparel and foods.” In addition, through presentations to
investors, you disseminate facts about the two components, two pages of which I have enclosed from your Fact Book
(available at  http:/ / investor.crackerbarrel .com/results.cfm): on restaurant operations and on retail
operations.  Naturally, you distinguished between the two segments, acknowledging that each Cracker Barrel has two
separate and substantial businesses — restaurant and retail — under one roof.

However, the Company’s 10K further states: “Operating segments are components of an enterprise about which separate
financial information is available that is evaluated regularly by the chief operating decision maker in deciding how to
allocate resources and in assessing performance. Utilizing these criteria, the Company manages its business on the
basis of one reportable operating segment.” However, I certainly hope you do not “allocate resources and assess
performance” based on a solitary, consolidated review of the business. Detailed sub-segment numbers are the ones I
would expect you to zero in on when evaluating and managing Cracker Barrel. You would certainly be making a
grave managerial blunder if you were failing to measure and master the operations of the duo of segments because of,
say, a failure to apportion cost when assessing the performance of both the restaurant and the retail operations.
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But I have reason to believe that for internal purposes you do not allocate resources or appraise performance based on
consolidated figures. For instance, in the Company’s 10Ks and 10Qs you have consistently broken down revenue
between restaurant and retail operations as well as discussed and separated purchasing and inventory
management.  Furthermore, you have designed a parallel management structure dividing restaurant management from
retail management. From the Company’s 10K: “Each store is assigned to both a restaurant and a retail district manager
and each district is assigned to both a restaurant and a retail regional vice president.” In other words, in every unit there
is a retail manager who reports to a retail district manager who in turn reports to a retail vice president, and a general
manager who reports to a restaurant district manager who reports to a restaurant vice president. (Additionally, you
confirmed to me that the general manager does not have authority to terminate the retail manager because that’s the
responsibility of the retail district manager — a clear delineation of authority.) The Company also employs both a Senior
Vice President in charge of Restaurant Operations as well as a Senior Vice President of Retail. Rationally, the senior
management structure further supports the existence of two distinct reportable segments. Under FASB rules, one of
the necessities for splitting operating segments is for there to exist a chief operating decision maker — a function, not
necessarily a person — and therefore could consist of several individuals who have the ability to apportion resources to
and assess the performances of operating segments. To suggest that separate financial information is unavailable to
distinct segment managers (and, in turn, to the Company’s CEO or Board of Directors) in order to enable them to
perform their essential functions is disingenuous at best and dereliction of duty at worst.

I think we have established as fact that you identify the businesses separately, measure them separately, and manage
them separately. But you fail in fully reporting them separately. Admittedly, it is conceivable that you just founder in
performing a full evaluation of the two segments and thus have failed to report them in accordance with the rule.
Doing so would be a sin of bad judgment, bad business, and bad accounting.

Consequently, reviewing and assessing performance of the restaurant operations apart from the retail operations
internally is good business, and reporting entirely on both externally, to all investors, is good accounting. The
inclusion of the Company’s restaurant and retail operations as separate reportable segments would meet the objectives
set forth in ASC 280-10-1, for by doing so and thereby providing information about the two businesses in which the
Company engages would “help users of financial statements do all of the following:  (a) better understand the public
entity’s performance; (b) better assess its prospects for future net cash flows; and (c) make more informed judgments
about the public entity as a whole.”  Failure to distinguish and divide segments privately and publicly could result in
one side of the business subsidizing the other unbeknownst to management or to investors. Plainly, how can we
shareholders judge the performance of, say, the restaurant business if you combine with it the operating expenses of
the retail business that make up approximately 20% of the Company’s total revenue?

As the largest owner, a professional investor, and an experienced operator, I assure you that disaggregating the
financial data of the retail business from the restaurant business is imperative and integral to conducting robust
investment analysis. As investors, we must utilize the data concerning the relative profitability of the two operating
segments to gain better understanding of the performance of the entire Company and to more accurately estimate its
intrinsic value.
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When we spoke on August 10, I said that I would require more details on the retail business, such as its direct labor
costs, to gauge its performance. In turn, you offered me the opportunity to review inside information. While I
absolutely would need data to evaluate the pair of business segments properly and consequently judge the
effectiveness of management, I believe the right thing to do is to treat all shareholders equally. Thus, I declined your
offer on the basis that I would possess the same advantage as insiders but leave all other stockholders at an
informational disadvantage. Such is not the way we operate and such is not the way we want the management of
Cracker Barrel to operate.

Furthermore, I remain quite disconcerted about the obvious omission made by you and the Board, namely the Audit
Committee. Perhaps most disturbing to me is that you are a former CFO of the Company who has had the opportunity
to review the disclosure requirements as well as set policy. In my conversation with you I found it incredible when
you stated your belief that the Company was in compliance because in past SEC reviews, the agency did not raise the
issue of segment reporting, and that alone, you concluded, validated the accuracy and adequacy of the Company’s
reporting. You said, “The SEC has no issues with it.” Larry Hyatt, the Company’s current CFO, even went further when
he commented, “In the last two comment letters segment reporting was not raised by the Division of Corporate Finance
which means that they are implicitly accepting the disclosures.” These statements were positively shocking.

I question how the Board of Directors, particularly the Audit Committee, would ignore the necessity to ask the
probing questions and ensure that the financial reporting to owners reflects the manner in which the Board and
management review the business. It is quite unimaginable and unconscionable if the Board has not reviewed segment
data. If the Board has reviewed detailed numbers on both restaurant and retail operations, then, we ask, why would the
Board members think that shareholders should not be entitled to the same privilege?  If the Board has not done so,
how can it be properly fulfilling its fiduciary duty?

I believe you have taken the low road in accounting disclosure and have thereby set the wrong tone at the top, a
demonstrable and clear marker of poor corporate governance. Because of your decision not to provide segment
reporting, your rationale behind that decision, your offering of confidential data, and your allusions to SEC
affirmation — each sufficient reason for concern but which in aggregate paints a troubling picture — I deemed it necessary
to apprise you formally, as the Chairman of the Board, so you could immediately inform your fellow Board members
and take swift action to rectify the inherent problems. At this juncture, the best course is not to conjure up fallible
arguments, e.g., unallocated costs difficult to apportion, among others, but rather, to face the reality that Cracker
Barrel is in two businesses, manages them that way, measures them that way, and should report them that way.
However, if you think that Cracker Barrel is not in two businesses, then the problem is actually a more serious one
because it would communicate to your owners that you do not understand the business you are in.

In the final analysis, you are either not properly measuring the restaurant and retail businesses, and thus you are not
properly managing them, or you are measuring/managing them properly but failing to report both operating segments
to your owners.

I plan to discuss the matter further in my previously scheduled meeting with Sandy Cochran and Larry Hyatt this
Friday.

It is imperative that you remedy this problem as soon as practicable so that Cracker Barrel is in full compliance with
the SEC.

Sincerely,

/s/ Sardar Biglari
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Sardar Biglari
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN

September 1, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country Store, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

As of today, Biglari Holdings has submitted formal notice under Cracker Barrel’s Bylaws to nominate me to the
Company’s Board of Directors at the upcoming annual meeting. We had wanted to avoid what would be a costly and
distracting endeavor. Although we are the largest stockholder of Cracker Barrel with an ownership of 9.3% of the
outstanding common stock — a multiple of the amount of stock owned by all the directors combined — you have been
unwilling to address our concerns and unwilling to place us on the board. Not only did you not invite us, but you
rejected the idea and then made an ersatz settlement offer so that others would perceive you as reasonable when in
reality you have been unreasonable. In fact your offer was disingenuous. In your settlement offer you afforded us the
opportunity to present names of individuals for consideration to the board…provided that these nominees were
“unaffiliated with Biglari Holdings or any other restaurant company.”

Let’s contrast those stipulations to the three attributes that the Board laid out in the proxy statement regarding director
qualifications that your Nominating and Corporate Governance Committee assesses when nominating directors at the
Company’s annual meeting:

Leadership Experience.  We believe that directors with experience in significant leadership positions over a long
period of time, especially chief executive officer positions, provide the Company with strategic thinking and multiple
perspectives.  

Financial Experience.  We believe that an understanding of finance and financial reporting processes is important for
our directors.… In addition, accurate financial reporting and auditing are critical to our success and developing
shareholder confidence in our reporting processes that are required by the U.S. federal securities laws.  

Industry Experience.  As a company that relies upon the strength of our brand, we seek directors who are familiar with
the restaurant and retail industries. 

Let us attempt to reconcile the Board’s and your diametrically opposed statements on the requirements for board
membership. The Board has decided and declared that the incoming directors should be conversant with the restaurant
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industry. On the other hand, your offer explicitly defined a telling restriction on prospective nominees that they be
unaffiliated with “any other restaurant company.”  Either you are seeking directors retired from the restaurant industry
who are under the age of 75 (per Cracker Barrel’s governance guidelines), or you are simply searching for excuses to
avoid placing your largest stockholder on the Board and in the process contradicting yourself. After all, unlike all
other directors on the Cracker Barrel Board, I am the only one who is a CEO of a NYSE-listed company (Leadership
Experience), have an extensive professional investment record (Financial Experience), and have exhibited
management and turnaround experience in the restaurant industry (Industry Experience). It would appear my
qualifications do meet the Committee’s requirements and exceed those of any current member of the Board.

Yet the Board rejects us even though not a single one of its members has outlaid any considerable money in order to
own substantial amounts of company stock; in other words, Board members have no real skin in the game. Their lack
of ownership naturally explains why they’re spending our money on a proxy fight would not pain them. But it pains us
because we are in effect paying over $9 for every $100 you spend. In fact, your actions prove to us that now is the
hour to place real owners in the boardroom to deliver real value for all owners.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN

September 1, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country Store, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

As of today, Biglari Holdings has submitted formal notice under Cracker Barrel’s Bylaws to nominate me to the
Company’s Board of Directors at the upcoming annual meeting. We had wanted to avoid what would be a costly and
distracting endeavor. Although we are the largest stockholder of Cracker Barrel with an ownership of 9.3% of the
outstanding common stock — a multiple of the amount of stock owned by all the directors combined — you have been
unwilling to address our concerns and unwilling to place us on the board. Not only did you not invite us, but you
rejected the idea and then made an ersatz settlement offer so that others would perceive you as reasonable when in
reality you have been unreasonable. In fact your offer was disingenuous. In your settlement offer you afforded us the
opportunity to present names of individuals for consideration to the board…provided that these nominees were
“unaffiliated with Biglari Holdings or any other restaurant company.”

Let’s contrast those stipulations to the three attributes that the Board laid out in the proxy statement regarding director
qualifications that your Nominating and Corporate Governance Committee assesses when nominating directors at the
Company’s annual meeting:

Leadership Experience.  We believe that directors with experience in significant leadership positions over a long
period of time, especially chief executive officer positions, provide the Company with strategic thinking and multiple
perspectives.  

Financial Experience.  We believe that an understanding of finance and financial reporting processes is important for
our directors.… In addition, accurate financial reporting and auditing are critical to our success and developing
shareholder confidence in our reporting processes that are required by the U.S. federal securities laws.  

Industry Experience.  As a company that relies upon the strength of our brand, we seek directors who are familiar with
the restaurant and retail industries. 

Let us attempt to reconcile the Board’s and your diametrically opposed statements on the requirements for board
membership. The Board has decided and declared that the incoming directors should be conversant with the restaurant
industry. On the other hand, your offer explicitly defined a telling restriction on prospective nominees that they be
unaffiliated with “any other restaurant company.”  Either you are seeking directors retired from the restaurant industry
who are under the age of 75 (per Cracker Barrel’s governance guidelines), or you are simply searching for excuses to
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avoid placing your largest stockholder on the Board and in the process contradicting yourself. After all, unlike all
other directors on the Cracker Barrel Board, I am the only one who is a CEO of a NYSE-listed company (Leadership
Experience), have an extensive professional investment record (Financial Experience), and have exhibited
management and turnaround experience in the restaurant industry (Industry Experience). It would appear my
qualifications do meet the Committee’s requirements and exceed those of any current member of the Board.

Yet the Board rejects us even though not a single one of its members has outlaid any considerable money in order to
own substantial amounts of company stock; in other words, Board members have no real skin in the game. Their lack
of ownership naturally explains why they’re spending our money on a proxy fight would not pain them. But it pains us
because we are in effect paying over $9 for every $100 you spend. In fact, your actions prove to us that now is the
hour to place real owners in the boardroom to deliver real value for all owners.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN

August 23, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

Doubtless you know we are owners of 9.3% of the outstanding shares of Cracker Barrel Old Country Store, Inc. As
the largest stockholder of Cracker Barrel, we are deeply disturbed over your failure to disclose operating segments for
both the restaurant and the retail operations of the business, as mandated by the Securities and Exchange Commission
(the “SEC”) in accordance with FASB Accounting Standards Codification 280, Segment Reporting (“ASC 280”). To
govern this business effectively, you must separately measure, monitor, and manage both segments — restaurants and
retail operations — and by doing so, you are required to provide detailed financials on each of the two segments to all
stockholders.

 Cracker Barrel is in two businesses — restaurant and retail. In your most recent Annual Report on Form 10-K, you
clearly delineated the two operations by stating that the Company operates “Cracker Barrel restaurants and gift
shops…. The restaurants serve breakfast, lunch and dinner.  The retail area offers a variety of decorative and functional
items specializing in rocking chairs, holiday gifts, toys, apparel and foods.” In addition, through presentations to
investors, you disseminate facts about the two components, two pages of which I have enclosed from your Fact Book
(available at  http:/ / investor.crackerbarrel .com/results.cfm): on restaurant operations and on retail
operations.  Naturally, you distinguished between the two segments, acknowledging that each Cracker Barrel has two
separate and substantial businesses — restaurant and retail — under one roof.

 However, the Company’s 10K further states: “Operating segments are components of an enterprise about which
separate financial information is available that is evaluated regularly by the chief operating decision maker in deciding
how to allocate resources and in assessing performance. Utilizing these criteria, the Company manages its business on
the basis of one reportable operating segment.” However, I certainly hope you do not “allocate resources and assess
performance” based on a solitary, consolidated review of the business. Detailed sub-segment numbers are the ones I
would expect you to zero in on when evaluating and managing Cracker Barrel. You would certainly be making a
grave managerial blunder if you were failing to measure and master the operations of the duo of segments because of,
say, a failure to apportion cost when assessing the performance of both the restaurant and the retail operations.

But I have reason to believe that for internal purposes you do not allocate resources or appraise performance based on
consolidated figures. For instance, in the Company’s 10Ks and 10Qs you have consistently broken down revenue
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between restaurant and retail operations as well as discussed and separated purchasing and inventory
management.  Furthermore, you have designed a parallel management structure dividing restaurant management from
retail management. From the Company’s 10K: “Each store is assigned to both a restaurant and a retail district manager
and each district is assigned to both a restaurant and a retail regional vice president.” In other words, in every unit there
is a retail manager who reports to a retail district manager who in turn reports to a retail vice president, and a general
manager who reports to a restaurant district manager who reports to a restaurant vice president. (Additionally, you
confirmed to me that the general manager does not have authority to terminate the retail manager because that’s the
responsibility of the retail district manager — a clear delineation of authority.) The Company also employs both a Senior
Vice President in charge of Restaurant Operations as well as a Senior Vice President of Retail. Rationally, the senior
management structure further supports the existence of two distinct reportable segments. Under FASB rules, one of
the necessities for splitting operating segments is for there to exist a chief operating decision maker — a function, not
necessarily a person — and therefore could consist of several individuals who have the ability to apportion resources to
and assess the performances of operating segments. To suggest that separate financial information is unavailable to
distinct segment managers (and, in turn, to the Company’s CEO or Board of Directors) in order to enable them to
perform their essential functions is disingenuous at best and dereliction of duty at worst.

I think we have established as fact that you identify the businesses separately, measure them separately, and manage
them separately. But you fail in fully reporting them separately. Admittedly, it is conceivable that you just founder in
performing a full evaluation of the two segments and thus have failed to report them in accordance with the rule.
Doing so would be a sin of bad judgment, bad business, and bad accounting.

Consequently, reviewing and assessing performance of the restaurant operations apart from the retail operations
internally is good business, and reporting entirely on both externally, to all investors, is good accounting. The
inclusion of the Company’s restaurant and retail operations as separate reportable segments would meet the objectives
set forth in ASC 280-10-1, for by doing so and thereby providing information about the two businesses in which the
Company engages would “help users of financial statements do all of the following:  (a) better understand the public
entity’s performance; (b) better assess its prospects for future net cash flows; and (c) make more informed judgments
about the public entity as a whole.”  Failure to distinguish and divide segments privately and publicly could result in
one side of the business subsidizing the other unbeknownst to management or to investors. Plainly, how can we
shareholders judge the performance of, say, the restaurant business if you combine with it the operating expenses of
the retail business that make up approximately 20% of the Company’s total revenue?
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As the largest owner, a professional investor, and an experienced operator, I assure you that disaggregating the
financial data of the retail business from the restaurant business is imperative and integral to conducting robust
investment analysis. As investors, we must utilize the data concerning the relative profitability of the two operating
segments to gain better understanding of the performance of the entire Company and to more accurately estimate its
intrinsic value.

When we spoke on August 10, I said that I would require more details on the retail business, such as its direct labor
costs, to gauge its performance. In turn, you offered me the opportunity to review inside information. While I
absolutely would need data to evaluate the pair of business segments properly and consequently judge the
effectiveness of management, I believe the right thing to do is to treat all shareholders equally. Thus, I declined your
offer on the basis that I would possess the same advantage as insiders but leave all other stockholders at an
informational disadvantage. Such is not the way we operate and such is not the way we want the management of
Cracker Barrel to operate.

Furthermore, I remain quite disconcerted about the obvious omission made by you and the Board, namely the Audit
Committee. Perhaps most disturbing to me is that you are a former CFO of the Company who has had the opportunity
to review the disclosure requirements as well as set policy. In my conversation with you I found it incredible when
you stated your belief that the Company was in compliance because in past SEC reviews, the agency did not raise the
issue of segment reporting, and that alone, you concluded, validated the accuracy and adequacy of the Company’s
reporting. You said, “The SEC has no issues with it.” Larry Hyatt, the Company’s current CFO, even went further when
he commented, “In the last two comment letters segment reporting was not raised by the Division of Corporate Finance
which means that they are implicitly accepting the disclosures.” These statements were positively shocking.

I question how the Board of Directors, particularly the Audit Committee, would ignore the necessity to ask the
probing questions and ensure that the financial reporting to owners reflects the manner in which the Board and
management review the business. It is quite unimaginable and unconscionable if the Board has not reviewed segment
data. If the Board has reviewed detailed numbers on both restaurant and retail operations, then, we ask, why would the
Board members think that shareholders should not be entitled to the same privilege?  If the Board has not done so,
how can it be properly fulfilling its fiduciary duty?

I believe you have taken the low road in accounting disclosure and have thereby set the wrong tone at the top, a
demonstrable and clear marker of poor corporate governance. Because of your decision not to provide segment
reporting, your rationale behind that decision, your offering of confidential data, and your allusions to SEC
affirmation — each sufficient reason for concern but which in aggregate paints a troubling picture — I deemed it necessary
to apprise you formally, as the Chairman of the Board, so you could immediately inform your fellow Board members
and take swift action to rectify the inherent problems. At this juncture, the best course is not to conjure up fallible
arguments, e.g., unallocated costs difficult to apportion, among others, but rather, to face the reality that Cracker
Barrel is in two businesses, manages them that way, measures them that way, and should report them that way.
However, if you think that Cracker Barrel is not in two businesses, then the problem is actually a more serious one
because it would communicate to your owners that you do not understand the business you are in.

In the final analysis, you are either not properly measuring the restaurant and retail businesses, and thus you are not
properly managing them, or you are measuring/managing them properly but failing to report both operating segments
to your owners.

I plan to discuss the matter further in my previously scheduled meeting with Sandy Cochran and Larry Hyatt this
Friday.
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It is imperative that you remedy this problem as soon as practicable so that Cracker Barrel is in full compliance with
the SEC.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

(Amendment No.  )

Filed by the Registrant   o

Filed by a Party other than the Registrant   x

Check the appropriate box:

o           Preliminary Proxy Statement

¨           Confidential, for Use of the Commission Only (as permitted by Rule14a-6(e)(2))

¨           Definitive Proxy Statement

o          Definitive Additional Materials

x           Soliciting Material Under Rule 14a-12

CRACKER BARREL OLD COUNTRY STORE, INC.
(Name of Registrant as Specified in Its Charter)

BIGLARI HOLDINGS INC.
BIGLARI CAPITAL CORP.
THE LION FUND, L.P.
SARDAR BIGLARI

(Name of Persons(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x          No fee required.

¨           Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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(1)           Title of each class of securities to which transaction applies:

(2)           Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(4)           Proposed maximum aggregate value of transaction:

(5)           Total fee paid:

¨           Fee paid previously with preliminary materials:

¨           Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing
for which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1)           Amount previously paid:

(2)           Form, Schedule or Registration Statement No.:

(3)           Filing Party:

(4)           Date Filed:
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On September 13, 2011, Biglari Holdings Inc. issued the following press release:

SARDAR BIGLARI ISSUES LETTER TO SHAREHOLDERS OF

CRACKER BARREL OLD COUNTRY STORE, INC.

 SAN ANTONIO, TX — September 13, 2011 — Sardar Biglari, Chairman and Chief Executive Officer of Biglari
Holdings Inc. (NYSE: BH), issued the following letter to the shareholders of Cracker Barrel Old Country Store, Inc.
(NASDAQ: CBRL):

September 12, 2011

Dear Fellow Stockholders:

We are owners of 9.3% of the outstanding common stock of Cracker Barrel Old Country Store, Inc., making us the
largest shareholder of the Company. Over the last several months I have spent time with the Board and management
to understand their approach to the business and to their shareholders — and it has become increasingly clear to us that
top leadership has shaped a culture that lacks, inter alia, accountability, transparency, and stock ownership. I believe
that the Cracker Barrel Board has failed to perform up to the Company’s potential. My aim was to join the Board of
Cracker Barrel to share my expertise and experiences — all in an endeavor to create substantial and sustainable
shareholder value for all owners. But my efforts to work with the Board have been fruitless. Therefore, I am turning to
you, the true owners of the Company.

I am a firm believer that achieving top-level corporate governance and enhancing long-term value require placing
shareholders on the board who possess substantial holdings along with relevant business experience. This requirement
ensures the proper coalescence of interests between the board and the shareholders. To put it succinctly, the Board of
Cracker Barrel cannot relate to you or me as the owners of the Company because the directors have not made financial
commitments on the same basis as we owners. Instead of paying for stock, the directors have been granted stock and
stock options. Thus, they resemble employees not owners.

To quantify my point, I have invested about $100 million in the stock of Cracker Barrel whereas the entire Board
since 2003 has spent a total of $251,600 in purchasing stock in the open market. In 2010 each of the Board members,
with the exception of the Chairman, was compensated $200,651 on average. To be truly independent, in our view, is
not to allow the director fees to become a significant portion of one’s annual income. Over the past four years directors
as a group have been remunerated a total of $6.4 million, excluding the Chairman/CEO’s compensation, a robust $32.8
million. At a minimum the Board members could have used a portion of their own compensation to purchase shares as
you and I have done.

Needless to say, I have the same agenda as you, the enhancement of stockholder value. But since current Board
members do not have much equity in the Company, their incentives, in my judgment, center on pay, perks, and
prestige. In contrast, ours center on performance. Plainly, we think and act like owners because we are owners. By law
directors have a duty to represent owners. Who better to represent owners than a true owner?

In addition to their lack of ownership we are concerned by the actions of current leadership, as exemplified by its lack
of financial transparency. I recently wrote the Board about the lack of disclosure surrounding the two businesses of
Cracker Barrel — restaurant and retail (i.e., the gift shop).  I will not go over all the details of my concern because I have
enclosed a copy of my August 23, 2011 letter to Michael Woodhouse, Chairman and CEO of Cracker Barrel. But I
will highlight the problem and my deep concerns. According to an article in September’s Harvard Business Review, “It
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is a well-known management axiom that what is not measured cannot be managed or improved.” My contention,
therefore, is that if the Board and management are correctly reviewing Cracker Barrel’s two businesses — restaurant and
retail — and assessing performance properly, then they are failing to report both results to us as owners. But our concern
grows from moderate to alarming when management offers us inside information to review specifics on the retail
business. After all, every shareholder is entitled to access data on both segments of the Company. Ergo, we are not
challenging the Cracker Barrel concept, each store having both a restaurant operation and a retail operation under its
roof. However, we are challenging management’s failure to provide detailed data on the two segments.
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Further, we find it indefensible that leadership seems to have promoted a culture that views Generally Accepted
Accounting Principles (GAAP) as a hurdle in order to deliver the minimum in financial disclosure rather than viewing
GAAP as a starting point in order to deliver information that owners need to fully evaluate the performance of Cracker
Barrel. We believe the Company should exhibit an ethos that is an exemplar of full disclosure. However, we believe
that should a board travel the low road in accounting disclosure, it is a telling sign of its culture, and one that suggests
we should be leery of other actions that we as owners cannot inspect from the outside. Absolutely no reason exists for
the Board of Cracker Barrel to withhold reasonable, noncompetitive data necessary for shareholders to judge the
performance of the business and more accurately estimate its intrinsic value.

For the last several months, I have attempted to gain representation on the Board to address these issues, including the
lackluster operating performance of the Company, such as its failure to increase customer traffic in each of the last
seven years. Also ill-advised was the strategy of increasing menu prices during the recent recession. But the Board has
resisted addressing these concerns. Instead of welcoming us, it appears they have feared changing the status quo into a
different, more enterprising culture, one that demands performance. I believe the Board has conjured up arguments to
cover and implement its strategy to suit its own agenda. Let me explain.

Biglari Holdings is a vehicle through which I allocate capital in order to own businesses in whole or in part (i.e.,
stocks of businesses via the stock market). One of the businesses we own in entirety is Steak n Shake, a fast-food
chain serving burgers and shakes/drinks, offerings that encompass nearly 80% of the company’s sales. About half the
transactions are placed through the drive-thru (including carryout). No objective person would confuse a burger- and
shake-centric Steak n Shake with a country-themed, home-style cooking Cracker Barrel. Incidentally, in my first
meeting with Mr. Woodhouse, he agreed that we were not direct competitors.  His first reaction was the correct one.
However, in a subsequent call, after he learned we were interested in board representation, he changed his mind.
Furthermore, after I submitted my letter to Mr. Woodhouse on my intention to be nominated to the Board (a copy of
my September 1, 2011 letter is enclosed), the Board immediately issued a press release stating that it rejected my
becoming a board member and provided the following explanation:

“Appointing the chief executive officer of a competing restaurant chain, Steak n Shake, to the Cracker Barrel Board
would create serious and inappropriate business conflicts of interest. The Board has never in Cracker Barrel’s 42-year
history included a director who was a director or officer of another restaurant company, and such appointments would
violate the Company’s Corporate Governance Guidelines.”

When the Board of Directors stated that “the Board has never in Cracker Barrel’s 42-year history included a director
who was a director or officer of another restaurant company, and such appointments would violate the Company’s
Corporate Governance Guidelines,” to me they appear insincere. Because, coincidentally, when the Board made that
statement, an officer of Cracker Barrel, Vice President Walter Tyree, was and still is simultaneously sitting on the
board of CEC International, the operator of Chuck E. Cheese’s restaurants. Why would the Board think it is
inappropriate for any of its members to be an “officer of another restaurant company” yet finds it totally appropriate to
have a Cracker Barrel officer sit on the board of another restaurant company?
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    We suspect that the Board and management did not take issue with Mr. Tyree’s sitting on the board of CEC
International because it is quite commonplace for a director or officer of one restaurant company to sit on the board of
another. In fact, in roughly 50% of all publicly traded restaurant companies, a board member is also a director or
officer of another restaurant firm. In some cases, the same individual sits on three or more boards of restaurant
companies.

    These are the kind of contradictory, unworkable arguments that lead us to look askance at the troublesome turn we
think Cracker Barrel’s top leadership has taken. Consequently, in the last several months it has become increasingly
clear to us why Cracker Barrel is not achieving its full potential. Plainly, we believe that the Company lacks an ethos
that places shareholder interests first as well as espouses a culture of ownership, stewardship, accountability, and high
performance.

     Needless to say, I think you would agree that I have higher expectations than the Cracker Barrel Board does,
especially towards corporate performance and corporate stewardship. Regardless of all the noise the Company makes
over my candidacy, what I can assure you is that my aim coincides with yours: to increase the value of Cracker Barrel.
I have done quite well for my shareholders at Biglari Holdings, for my partners at The Lion Fund, L.P., and for the
shareholders of companies I have influenced.

     I have experience in analyzing, investing, owning, and running companies successfully. My claim is not to impress
you but rather to impress upon you the fact that I have created significant investor wealth.

    To be an effective board member, one must be both motivated and knowledgeable. We are motivated by our $100
million investment — a multiple of the amount of stock owned by all the directors of Cracker Barrel combined — and we
are knowledgeable because we have a broad range of experience in business/investments and a deep experience in the
restaurant industry.

    The approach the Cracker Barrel Board has taken in resisting us and the length to which it has gone do not display
its sophistication but rather, in our view, a lack of good business judgment. The Board is wasting shareholders’ money —
lots of it — to implement its entrenchment strategy to resist placing a nearly 10% stockholder on the Board. Cracker
Barrel’s Board has hired some of the most expensive lawyers and financial advisors, i.e., Wachtell, Lipton, Rosen &
Katz and Goldman, Sachs & Co. (They have also hired Kekst and Company for public relations and Bass, Berry &
Sims as additional legal counsel.) We, on the other hand, do not outsource thinking; you can count on the fact that
every missive you receive will be penned by me, not by attorneys, advisors, or consultants. For me to deserve your
vote, I owe it to you to hear directly from me.

    Our concern over Cracker Barrel’s leadership stems from its poor strategy, poor operating performance, poor
financial disclosure, and lack of ownership, which if left uncorrected, in my view, will lead to poor shareholder
returns. The time to act is now. The Company has tremendous potential which, in my view, can be exploited under the
right leadership. I believe that the power of the brand has covered up Board missteps. The present proxy contest
centers on placing a real owner on the Board of a company with an A+ brand that has failed to produce an A+
performance. We blame the Board for mediocrity. The Board should adopt a lesson from the late Sam Walton, “High
expectations are the key to everything.” I intend to raise expectations. I plan to be a long-term stockholder of Cracker
Barrel, and as a corollary I will advocate ideas on the basis of their long-term impact on the business. I have firm
resolve to maximize the value of the business for the benefit of all stockholders.
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    Over the coming months, I will be communicating with you regarding details of our plans to improve Cracker
Barrel. I follow a simple principle: to provide information to you that I would want to know if our roles were reversed.
Today we launched our website, www.enhancecrackerbarrel.com, our primary channel imparting information on vital
matters. I encourage you to review the website thoroughly and regularly in order to remain knowledgeable about
Cracker Barrel and our plans to enhance the value of your shares.

     I look forward to serving your best interest.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari

*  *  *

Text of Letter from Mr. Biglari to Mr. Woodhouse dated August 23, 2011:

August 23, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

Doubtless you know we are owners of 9.3% of the outstanding shares of Cracker Barrel Old Country Store, Inc. As
the largest stockholder of Cracker Barrel, we are deeply disturbed over your failure to disclose operating segments for
both the restaurant and the retail operations of the business, as mandated by the Securities and Exchange Commission
(the “SEC”) in accordance with FASB Accounting Standards Codification 280, Segment Reporting (“ASC 280”). To
govern this business effectively, you must separately measure, monitor, and manage both segments — restaurants and
retail operations — and by doing so, you are required to provide detailed financials on each of the two segments to all
stockholders.

 Cracker Barrel is in two businesses — restaurant and retail. In your most recent Annual Report on Form 10-K, you
clearly delineated the two operations by stating that the Company operates “Cracker Barrel restaurants and gift
shops…. The restaurants serve breakfast, lunch and dinner.  The retail area offers a variety of decorative and functional
items specializing in rocking chairs, holiday gifts, toys, apparel and foods.” In addition, through presentations to
investors, you disseminate facts about the two components, two pages of which I have enclosed from your Fact Book
(available at  http:/ / investor.crackerbarrel .com/results.cfm): on restaurant operations and on retail
operations.  Naturally, you distinguished between the two segments, acknowledging that each Cracker Barrel has two
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separate and substantial businesses — restaurant and retail — under one roof.
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 However, the Company’s 10K further states: “Operating segments are components of an enterprise about which
separate financial information is available that is evaluated regularly by the chief operating decision maker in deciding
how to allocate resources and in assessing performance. Utilizing these criteria, the Company manages its business on
the basis of one reportable operating segment.” However, I certainly hope you do not “allocate resources and assess
performance” based on a solitary, consolidated review of the business. Detailed sub-segment numbers are the ones I
would expect you to zero in on when evaluating and managing Cracker Barrel. You would certainly be making a
grave managerial blunder if you were failing to measure and master the operations of the duo of segments because of,
say, a failure to apportion cost when assessing the performance of both the restaurant and the retail operations.

But I have reason to believe that for internal purposes you do not allocate resources or appraise performance based on
consolidated figures. For instance, in the Company’s 10Ks and 10Qs you have consistently broken down revenue
between restaurant and retail operations as well as discussed and separated purchasing and inventory
management.  Furthermore, you have designed a parallel management structure dividing restaurant management from
retail management. From the Company’s 10K: “Each store is assigned to both a restaurant and a retail district manager
and each district is assigned to both a restaurant and a retail regional vice president.” In other words, in every unit there
is a retail manager who reports to a retail district manager who in turn reports to a retail vice president, and a general
manager who reports to a restaurant district manager who reports to a restaurant vice president. (Additionally, you
confirmed to me that the general manager does not have authority to terminate the retail manager because that’s the
responsibility of the retail district manager — a clear delineation of authority.) The Company also employs both a Senior
Vice President in charge of Restaurant Operations as well as a Senior Vice President of Retail. Rationally, the senior
management structure further supports the existence of two distinct reportable segments. Under FASB rules, one of
the necessities for splitting operating segments is for there to exist a chief operating decision maker — a function, not
necessarily a person — and therefore could consist of several individuals who have the ability to apportion resources to
and assess the performances of operating segments. To suggest that separate financial information is unavailable to
distinct segment managers (and, in turn, to the Company’s CEO or Board of Directors) in order to enable them to
perform their essential functions is disingenuous at best and dereliction of duty at worst.

I think we have established as fact that you identify the businesses separately, measure them separately, and manage
them separately. But you fail in fully reporting them separately. Admittedly, it is conceivable that you just founder in
performing a full evaluation of the two segments and thus have failed to report them in accordance with the rule.
Doing so would be a sin of bad judgment, bad business, and bad accounting.

Consequently, reviewing and assessing performance of the restaurant operations apart from the retail operations
internally is good business, and reporting entirely on both externally, to all investors, is good accounting. The
inclusion of the Company’s restaurant and retail operations as separate reportable segments would meet the objectives
set forth in ASC 280-10-1, for by doing so and thereby providing information about the two businesses in which the
Company engages would “help users of financial statements do all of the following:  (a) better understand the public
entity’s performance; (b) better assess its prospects for future net cash flows; and (c) make more informed judgments
about the public entity as a whole.”  Failure to distinguish and divide segments privately and publicly could result in
one side of the business subsidizing the other unbeknownst to management or to investors. Plainly, how can we
shareholders judge the performance of, say, the restaurant business if you combine with it the operating expenses of
the retail business that make up approximately 20% of the Company’s total revenue?
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As the largest owner, a professional investor, and an experienced operator, I assure you that disaggregating the
financial data of the retail business from the restaurant business is imperative and integral to conducting robust
investment analysis. As investors, we must utilize the data concerning the relative profitability of the two operating
segments to gain better understanding of the performance of the entire Company and to more accurately estimate its
intrinsic value.

When we spoke on August 10, I said that I would require more details on the retail business, such as its direct labor
costs, to gauge its performance. In turn, you offered me the opportunity to review inside information. While I
absolutely would need data to evaluate the pair of business segments properly and consequently judge the
effectiveness of management, I believe the right thing to do is to treat all shareholders equally. Thus, I declined your
offer on the basis that I would possess the same advantage as insiders but leave all other stockholders at an
informational disadvantage. Such is not the way we operate and such is not the way we want the management of
Cracker Barrel to operate.

Furthermore, I remain quite disconcerted about the obvious omission made by you and the Board, namely the Audit
Committee. Perhaps most disturbing to me is that you are a former CFO of the Company who has had the opportunity
to review the disclosure requirements as well as set policy. In my conversation with you I found it incredible when
you stated your belief that the Company was in compliance because in past SEC reviews, the agency did not raise the
issue of segment reporting, and that alone, you concluded, validated the accuracy and adequacy of the Company’s
reporting. You said, “The SEC has no issues with it.” Larry Hyatt, the Company’s current CFO, even went further when
he commented, “In the last two comment letters segment reporting was not raised by the Division of Corporate Finance
which means that they are implicitly accepting the disclosures.” These statements were positively shocking.

I question how the Board of Directors, particularly the Audit Committee, would ignore the necessity to ask the
probing questions and ensure that the financial reporting to owners reflects the manner in which the Board and
management review the business. It is quite unimaginable and unconscionable if the Board has not reviewed segment
data. If the Board has reviewed detailed numbers on both restaurant and retail operations, then, we ask, why would the
Board members think that shareholders should not be entitled to the same privilege?  If the Board has not done so,
how can it be properly fulfilling its fiduciary duty?

I believe you have taken the low road in accounting disclosure and have thereby set the wrong tone at the top, a
demonstrable and clear marker of poor corporate governance. Because of your decision not to provide segment
reporting, your rationale behind that decision, your offering of confidential data, and your allusions to SEC
affirmation — each sufficient reason for concern but which in aggregate paints a troubling picture — I deemed it necessary
to apprise you formally, as the Chairman of the Board, so you could immediately inform your fellow Board members
and take swift action to rectify the inherent problems. At this juncture, the best course is not to conjure up fallible
arguments, e.g., unallocated costs difficult to apportion, among others, but rather, to face the reality that Cracker
Barrel is in two businesses, manages them that way, measures them that way, and should report them that way.
However, if you think that Cracker Barrel is not in two businesses, then the problem is actually a more serious one
because it would communicate to your owners that you do not understand the business you are in.
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In the final analysis, you are either not properly measuring the restaurant and retail businesses, and thus you are not
properly managing them, or you are measuring/managing them properly but failing to report both operating segments
to your owners.

I plan to discuss the matter further in my previously scheduled meeting with Sandy Cochran and Larry Hyatt this
Friday.

It is imperative that you remedy this problem as soon as practicable so that Cracker Barrel is in full compliance with
the SEC.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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*  *  *

Text of Letter from Mr. Biglari to Mr. Woodhouse dated September 1, 2011:

September 1, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country Store, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

As of today, Biglari Holdings has submitted formal notice under Cracker Barrel’s Bylaws to nominate me to the
Company’s Board of Directors at the upcoming annual meeting. We had wanted to avoid what would be a costly and
distracting endeavor. Although we are the largest stockholder of Cracker Barrel with an ownership of 9.3% of the
outstanding common stock — a multiple of the amount of stock owned by all the directors combined — you have been
unwilling to address our concerns and unwilling to place us on the board. Not only did you not invite us, but you
rejected the idea and then made an ersatz settlement offer so that others would perceive you as reasonable when in
reality you have been unreasonable. In fact your offer was disingenuous. In your settlement offer you afforded us the
opportunity to present names of individuals for consideration to the board…provided that these nominees were
“unaffiliated with Biglari Holdings or any other restaurant company.”

Let’s contrast those stipulations to the three attributes that the Board laid out in the proxy statement regarding director
qualifications that your Nominating and Corporate Governance Committee assesses when nominating directors at the
Company’s annual meeting:

Leadership Experience.  We believe that directors with experience in significant leadership positions over a long
period of time, especially chief executive officer positions, provide the Company with strategic thinking and multiple
perspectives.  

Financial Experience.  We believe that an understanding of finance and financial reporting processes is important for
our directors.… In addition, accurate financial reporting and auditing are critical to our success and developing
shareholder confidence in our reporting processes that are required by the U.S. federal securities laws.  

Industry Experience.  As a company that relies upon the strength of our brand, we seek directors who are familiar with
the restaurant and retail industries. 

Let us attempt to reconcile the Board’s and your diametrically opposed statements on the requirements for board
membership. The Board has decided and declared that the incoming directors should be conversant with the restaurant
industry. On the other hand, your offer explicitly defined a telling restriction on prospective nominees that they be
unaffiliated with “any other restaurant company.”  Either you are seeking directors retired from the restaurant industry
who are under the age of 75 (per Cracker Barrel’s governance guidelines), or you are simply searching for excuses to
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avoid placing your largest stockholder on the Board and in the process contradicting yourself. After all, unlike all
other directors on the Cracker Barrel Board, I am the only one who is a CEO of a NYSE-listed company (Leadership
Experience), have an extensive professional investment record (Financial Experience), and have exhibited
management and turnaround experience in the restaurant industry (Industry Experience). It would appear my
qualifications do meet the Committee’s requirements and exceed those of any current member of the Board.
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Yet the Board rejects us even though not a single one of its members has outlaid any considerable money in order to
own substantial amounts of company stock; in other words, Board members have no real skin in the game. Their lack
of ownership naturally explains why they’re spending our money on a proxy fight would not pain them. But it pains us
because we are in effect paying over $9 for every $100 you spend. In fact, your actions prove to us that now is the
hour to place real owners in the boardroom to deliver real value for all owners.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari

*  *  *

CERTAIN INFORMATION CONCERNING PARTICIPANTS

Biglari Holdings Inc., an Indiana corporation (“Biglari Holdings”), together with the other participants named herein,
intends to make a preliminary filing with the Securities and Exchange Commission (“SEC”) of a proxy statement and
accompanying proxy card to be used to solicit votes for the election of a director nominee at the 2011 annual meeting
of shareholders of Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company”).

BIGLARI HOLDINGS STRONGLY ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ THE
PROXY STATEMENT AND OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION.  SUCH PROXY MATERIALS WILL BE AVAILABLE
AT NO CHARGE ON THE SEC’S WEB SITE AT HTTP://WWW.SEC.GOV.  IN ADDITION, THE
PARTICIPANTS IN THIS PROXY SOLICITATION WILL PROVIDE COPIES OF THE PROXY STATEMENT
WITHOUT CHARGE UPON REQUEST.  REQUESTS FOR COPIES SHOULD BE DIRECTED TO THE
PARTICIPANTS’ PROXY SOLICITOR, INNISFREE M&A INCORPORATED, TOLL-FREE AT (888) 750-5834,
BANKS AND BROKERS CALL COLLECT AT (212) 750-5833.

The participants in this proxy solicitation are Biglari Holdings, Biglari Capital Corp., a Texas corporation (“BCC”), The
Lion Fund, L.P., a Delaware limited partnership (the “Lion Fund”), and Sardar Biglari.

As of the date hereof, Biglari Holdings directly owns 1,996,034 shares of Common Stock of the Company.  As of the
date hereof, the Lion Fund directly owns 140,100 shares of Common Stock.  Each of BCC, as the general partner of
the Lion Fund, and Biglari Holdings, as the parent of BCC, may be deemed to beneficially own the shares of Common
Stock directly owned by the Lion Fund.  Mr. Biglari, as the Chairman and Chief Executive Officer of each of BCC
and Biglari Holdings, may be deemed to beneficially own the shares of Common Stock directly owned by Biglari
Holdings and the Lion Fund.

As members of a “group” for the purposes of Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as amended,
each of the participants in this proxy solicitation is deemed to beneficially own the shares of Common Stock of the
Company beneficially owned in the aggregate by the other participants. Each of the participants in this proxy
solicitation disclaims beneficial ownership of such shares of Common Stock except to the extent of his or its
pecuniary interest therein.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO § 240.13d-1(a) AND AMENDMENTS THERETO FILED PURSUANT TO

§ 240.13d-2(a)

(Amendment No. 3)1

CRACKER BARREL OLD COUNTRY STORE, INC.
(Name of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

22410J106
(CUSIP Number)

Sardar Biglari
Biglari Holdings Inc.

175 East Houston Street, Suite 1300
San Antonio, Texas  78205

(210) 344-3400

with copies to:

STEVEN WOLOSKY, ESQ.
OLSHAN GRUNDMAN FROME ROSENZWEIG & WOLOSKY LLP

Park Avenue Tower
65 East 55th Street

New York, New York 10022
(212) 451-2300

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

September 13, 2011
(Date of Event Which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box ¨.

Note:  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits.  See § 240.13d-7 for other parties to whom copies are to be sent.
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_______________
1              The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with
respect to the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Holdings Inc.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Indiana
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,136,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,136,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,136,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.3%
14 TYPE OF REPORTING PERSON

CO

2
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Capital Corp.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Texas
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

CO

3
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

The Lion Fund, L.P.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

PN

4
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Sardar Biglari
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

USA
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,136,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,136,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,136,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.3%
14 TYPE OF REPORTING PERSON

IN

5

Edgar Filing: CRACKER BARREL OLD COUNTRY STORE, INC - Form DFAN14A

55



CUSIP NO. 22410J106

The following constitutes Amendment No. 3 to the Schedule 13D filed by the undersigned.  Such Schedule 13D is
hereby amended as follows:

Item 4.                      Purpose of Transaction.

Item 4 is hereby amended to add the following:

On September 13, 2011, Biglari Holdings issued a press release containing a letter delivered to the shareholders of the
Issuer.  A copy of the press release is attached as Exhibit 99.1 and is incorporated herein by reference.

Item 7.                      Material to be Filed as Exhibits.

                                  99.1                 Press release, dated September 13, 2011.

6
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CUSIP NO. 22410J106
SIGNATURE

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

September 13, 2011
(Date)

BIGLARI HOLDINGS INC.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

BIGLARI CAPITAL CORP.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief Executive

Officer

THE LION FUND, L.P.

By: BIGLARI CAPITAL CORP., its General
Partner

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

/s/ Sardar Biglari
SARDAR BIGLARI

7
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Exhibit 99.1

SARDAR BIGLARI ISSUES LETTER TO SHAREHOLDERS OF

CRACKER BARREL OLD COUNTRY STORE, INC.

 SAN ANTONIO, TX — September 13, 2011 — Sardar Biglari, Chairman and Chief Executive Officer of Biglari
Holdings Inc. (NYSE: BH), issued the following letter to the shareholders of Cracker Barrel Old Country Store, Inc.
(NASDAQ: CBRL):

 September 12, 2011

Dear Fellow Stockholders:

We are owners of 9.3% of the outstanding common stock of Cracker Barrel Old Country Store, Inc., making us the
largest shareholder of the Company. Over the last several months I have spent time with the Board and management
to understand their approach to the business and to their shareholders — and it has become increasingly clear to us that
top leadership has shaped a culture that lacks, inter alia, accountability, transparency, and stock ownership. I believe
that the Cracker Barrel Board has failed to perform up to the Company’s potential. My aim was to join the Board of
Cracker Barrel to share my expertise and experiences — all in an endeavor to create substantial and sustainable
shareholder value for all owners. But my efforts to work with the Board have been fruitless. Therefore, I am turning to
you, the true owners of the Company.

I am a firm believer that achieving top-level corporate governance and enhancing long-term value require placing
shareholders on the board who possess substantial holdings along with relevant business experience. This requirement
ensures the proper coalescence of interests between the board and the shareholders. To put it succinctly, the Board of
Cracker Barrel cannot relate to you or me as the owners of the Company because the directors have not made financial
commitments on the same basis as we owners. Instead of paying for stock, the directors have been granted stock and
stock options. Thus, they resemble employees not owners.

To quantify my point, I have invested about $100 million in the stock of Cracker Barrel whereas the entire Board
since 2003 has spent a total of $251,600 in purchasing stock in the open market. In 2010 each of the Board members,
with the exception of the Chairman, was compensated $200,651 on average. To be truly independent, in our view, is
not to allow the director fees to become a significant portion of one’s annual income. Over the past four years directors
as a group have been remunerated a total of $6.4 million, excluding the Chairman/CEO’s compensation, a robust $32.8
million. At a minimum the Board members could have used a portion of their own compensation to purchase shares as
you and I have done.

Needless to say, I have the same agenda as you, the enhancement of stockholder value. But since current Board
members do not have much equity in the Company, their incentives, in my judgment, center on pay, perks, and
prestige. In contrast, ours center on performance. Plainly, we think and act like owners because we are owners. By law
directors have a duty to represent owners. Who better to represent owners than a true owner?

In addition to their lack of ownership we are concerned by the actions of current leadership, as exemplified by its lack
of financial transparency. I recently wrote the Board about the lack of disclosure surrounding the two businesses of
Cracker Barrel — restaurant and retail (i.e., the gift shop).  I will not go over all the details of my concern because I have
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enclosed a copy of my August 23, 2011 letter to Michael Woodhouse, Chairman and CEO of Cracker Barrel. But I
will highlight the problem and my deep concerns. According to an article in September’s Harvard Business Review, “It
is a well-known management axiom that what is not measured cannot be managed or improved.” My contention,
therefore, is that if the Board and management are correctly reviewing Cracker Barrel’s two businesses — restaurant and
retail — and assessing performance properly, then they are failing to report both results to us as owners. But our concern
grows from moderate to alarming when management offers us inside information to review specifics on the retail
business. After all, every shareholder is entitled to access data on both segments of the Company. Ergo, we are not
challenging the Cracker Barrel concept, each store having both a restaurant operation and a retail operation under its
roof. However, we are challenging management’s failure to provide detailed data on the two segments.
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Further, we find it indefensible that leadership seems to have promoted a culture that views Generally Accepted
Accounting Principles (GAAP) as a hurdle in order to deliver the minimum in financial disclosure rather than viewing
GAAP as a starting point in order to deliver information that owners need to fully evaluate the performance of Cracker
Barrel. We believe the Company should exhibit an ethos that is an exemplar of full disclosure. However, we believe
that should a board travel the low road in accounting disclosure, it is a telling sign of its culture, and one that suggests
we should be leery of other actions that we as owners cannot inspect from the outside. Absolutely no reason exists for
the Board of Cracker Barrel to withhold reasonable, noncompetitive data necessary for shareholders to judge the
performance of the business and more accurately estimate its intrinsic value.

For the last several months, I have attempted to gain representation on the Board to address these issues, including the
lackluster operating performance of the Company, such as its failure to increase customer traffic in each of the last
seven years. Also ill-advised was the strategy of increasing menu prices during the recent recession. But the Board has
resisted addressing these concerns. Instead of welcoming us, it appears they have feared changing the status quo into a
different, more enterprising culture, one that demands performance. I believe the Board has conjured up arguments to
cover and implement its strategy to suit its own agenda. Let me explain.

Biglari Holdings is a vehicle through which I allocate capital in order to own businesses in whole or in part (i.e.,
stocks of businesses via the stock market). One of the businesses we own in entirety is Steak n Shake, a fast-food
chain serving burgers and shakes/drinks, offerings that encompass nearly 80% of the company’s sales. About half the
transactions are placed through the drive-thru (including carryout). No objective person would confuse a burger- and
shake-centric Steak n Shake with a country-themed, home-style cooking Cracker Barrel. Incidentally, in my first
meeting with Mr. Woodhouse, he agreed that we were not direct competitors.  His first reaction was the correct one.
However, in a subsequent call, after he learned we were interested in board representation, he changed his mind.
Furthermore, after I submitted my letter to Mr. Woodhouse on my intention to be nominated to the Board (a copy of
my September 1, 2011 letter is enclosed), the Board immediately issued a press release stating that it rejected my
becoming a board member and provided the following explanation:

“Appointing the chief executive officer of a competing restaurant chain, Steak n Shake, to the Cracker Barrel Board
would create serious and inappropriate business conflicts of interest. The Board has never in Cracker Barrel’s 42-year
history included a director who was a director or officer of another restaurant company, and such appointments would
violate the Company’s Corporate Governance Guidelines.”

When the Board of Directors stated that “the Board has never in Cracker Barrel’s 42-year history included a director
who was a director or officer of another restaurant company, and such appointments would violate the Company’s
Corporate Governance Guidelines,” to me they appear insincere. Because, coincidentally, when the Board made that
statement, an officer of Cracker Barrel, Vice President Walter Tyree, was and still is simultaneously sitting on the
board of CEC International, the operator of Chuck E. Cheese’s restaurants. Why would the Board think it is
inappropriate for any of its members to be an “officer of another restaurant company” yet finds it totally appropriate to
have a Cracker Barrel officer sit on the board of another restaurant company?
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    We suspect that the Board and management did not take issue with Mr. Tyree’s sitting on the board of CEC
International because it is quite commonplace for a director or officer of one restaurant company to sit on the board of
another. In fact, in roughly 50% of all publicly traded restaurant companies, a board member is also a director or
officer of another restaurant firm. In some cases, the same individual sits on three or more boards of restaurant
companies.

    These are the kind of contradictory, unworkable arguments that lead us to look askance at the troublesome turn we
think Cracker Barrel’s top leadership has taken. Consequently, in the last several months it has become increasingly
clear to us why Cracker Barrel is not achieving its full potential. Plainly, we believe that the Company lacks an ethos
that places shareholder interests first as well as espouses a culture of ownership, stewardship, accountability, and high
performance.

     Needless to say, I think you would agree that I have higher expectations than the Cracker Barrel Board does,
especially towards corporate performance and corporate stewardship. Regardless of all the noise the Company makes
over my candidacy, what I can assure you is that my aim coincides with yours: to increase the value of Cracker Barrel.
I have done quite well for my shareholders at Biglari Holdings, for my partners at The Lion Fund, L.P., and for the
shareholders of companies I have influenced.

     I have experience in analyzing, investing, owning, and running companies successfully. My claim is not to impress
you but rather to impress upon you the fact that I have created significant investor wealth.

    To be an effective board member, one must be both motivated and knowledgeable. We are motivated by our $100
million investment — a multiple of the amount of stock owned by all the directors of Cracker Barrel combined — and we
are knowledgeable because we have a broad range of experience in business/investments and a deep experience in the
restaurant industry.

    The approach the Cracker Barrel Board has taken in resisting us and the length to which it has gone do not display
its sophistication but rather, in our view, a lack of good business judgment. The Board is wasting shareholders’ money —
lots of it — to implement its entrenchment strategy to resist placing a nearly 10% stockholder on the Board. Cracker
Barrel’s Board has hired some of the most expensive lawyers and financial advisors, i.e., Wachtell, Lipton, Rosen &
Katz and Goldman, Sachs & Co. (They have also hired Kekst and Company for public relations and Bass, Berry &
Sims as additional legal counsel.) We, on the other hand, do not outsource thinking; you can count on the fact that
every missive you receive will be penned by me, not by attorneys, advisors, or consultants. For me to deserve your
vote, I owe it to you to hear directly from me.

    Our concern over Cracker Barrel’s leadership stems from its poor strategy, poor operating performance, poor
financial disclosure, and lack of ownership, which if left uncorrected, in my view, will lead to poor shareholder
returns. The time to act is now. The Company has tremendous potential which, in my view, can be exploited under the
right leadership. I believe that the power of the brand has covered up Board missteps. The present proxy contest
centers on placing a real owner on the Board of a company with an A+ brand that has failed to produce an A+
performance. We blame the Board for mediocrity. The Board should adopt a lesson from the late Sam Walton, “High
expectations are the key to everything.” I intend to raise expectations. I plan to be a long-term stockholder of Cracker
Barrel, and as a corollary I will advocate ideas on the basis of their long-term impact on the business. I have firm
resolve to maximize the value of the business for the benefit of all stockholders.
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    Over the coming months, I will be communicating with you regarding details of our plans to improve Cracker
Barrel. I follow a simple principle: to provide information to you that I would want to know if our roles were reversed.
Today we launched our website, www.enhancecrackerbarrel.com, our primary channel imparting information on vital
matters. I encourage you to review the website thoroughly and regularly in order to remain knowledgeable about
Cracker Barrel and our plans to enhance the value of your shares.

     I look forward to serving your best interest.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari

*  *  *

Text of Letter from Mr. Biglari to Mr. Woodhouse dated August 23, 2011:

August 23, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

Doubtless you know we are owners of 9.3% of the outstanding shares of Cracker Barrel Old Country Store, Inc. As
the largest stockholder of Cracker Barrel, we are deeply disturbed over your failure to disclose operating segments for
both the restaurant and the retail operations of the business, as mandated by the Securities and Exchange Commission
(the “SEC”) in accordance with FASB Accounting Standards Codification 280, Segment Reporting (“ASC 280”). To
govern this business effectively, you must separately measure, monitor, and manage both segments — restaurants and
retail operations — and by doing so, you are required to provide detailed financials on each of the two segments to all
stockholders.

 Cracker Barrel is in two businesses — restaurant and retail. In your most recent Annual Report on Form 10-K, you
clearly delineated the two operations by stating that the Company operates “Cracker Barrel restaurants and gift
shops…. The restaurants serve breakfast, lunch and dinner.  The retail area offers a variety of decorative and functional
items specializing in rocking chairs, holiday gifts, toys, apparel and foods.” In addition, through presentations to
investors, you disseminate facts about the two components, two pages of which I have enclosed from your Fact Book
(available at  http:/ / investor.crackerbarrel .com/results.cfm): on restaurant operations and on retail
operations.  Naturally, you distinguished between the two segments, acknowledging that each Cracker Barrel has two
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separate and substantial businesses — restaurant and retail — under one roof.
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 However, the Company’s 10K further states: “Operating segments are components of an enterprise about which
separate financial information is available that is evaluated regularly by the chief operating decision maker in deciding
how to allocate resources and in assessing performance. Utilizing these criteria, the Company manages its business on
the basis of one reportable operating segment.” However, I certainly hope you do not “allocate resources and assess
performance” based on a solitary, consolidated review of the business. Detailed sub-segment numbers are the ones I
would expect you to zero in on when evaluating and managing Cracker Barrel. You would certainly be making a
grave managerial blunder if you were failing to measure and master the operations of the duo of segments because of,
say, a failure to apportion cost when assessing the performance of both the restaurant and the retail operations.

But I have reason to believe that for internal purposes you do not allocate resources or appraise performance based on
consolidated figures. For instance, in the Company’s 10Ks and 10Qs you have consistently broken down revenue
between restaurant and retail operations as well as discussed and separated purchasing and inventory
management.  Furthermore, you have designed a parallel management structure dividing restaurant management from
retail management. From the Company’s 10K: “Each store is assigned to both a restaurant and a retail district manager
and each district is assigned to both a restaurant and a retail regional vice president.” In other words, in every unit there
is a retail manager who reports to a retail district manager who in turn reports to a retail vice president, and a general
manager who reports to a restaurant district manager who reports to a restaurant vice president. (Additionally, you
confirmed to me that the general manager does not have authority to terminate the retail manager because that’s the
responsibility of the retail district manager — a clear delineation of authority.) The Company also employs both a Senior
Vice President in charge of Restaurant Operations as well as a Senior Vice President of Retail. Rationally, the senior
management structure further supports the existence of two distinct reportable segments. Under FASB rules, one of
the necessities for splitting operating segments is for there to exist a chief operating decision maker — a function, not
necessarily a person — and therefore could consist of several individuals who have the ability to apportion resources to
and assess the performances of operating segments. To suggest that separate financial information is unavailable to
distinct segment managers (and, in turn, to the Company’s CEO or Board of Directors) in order to enable them to
perform their essential functions is disingenuous at best and dereliction of duty at worst.

I think we have established as fact that you identify the businesses separately, measure them separately, and manage
them separately. But you fail in fully reporting them separately. Admittedly, it is conceivable that you just founder in
performing a full evaluation of the two segments and thus have failed to report them in accordance with the rule.
Doing so would be a sin of bad judgment, bad business, and bad accounting.

Consequently, reviewing and assessing performance of the restaurant operations apart from the retail operations
internally is good business, and reporting entirely on both externally, to all investors, is good accounting. The
inclusion of the Company’s restaurant and retail operations as separate reportable segments would meet the objectives
set forth in ASC 280-10-1, for by doing so and thereby providing information about the two businesses in which the
Company engages would “help users of financial statements do all of the following:  (a) better understand the public
entity’s performance; (b) better assess its prospects for future net cash flows; and (c) make more informed judgments
about the public entity as a whole.”  Failure to distinguish and divide segments privately and publicly could result in
one side of the business subsidizing the other unbeknownst to management or to investors. Plainly, how can we
shareholders judge the performance of, say, the restaurant business if you combine with it the operating expenses of
the retail business that make up approximately 20% of the Company’s total revenue?
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As the largest owner, a professional investor, and an experienced operator, I assure you that disaggregating the
financial data of the retail business from the restaurant business is imperative and integral to conducting robust
investment analysis. As investors, we must utilize the data concerning the relative profitability of the two operating
segments to gain better understanding of the performance of the entire Company and to more accurately estimate its
intrinsic value.

When we spoke on August 10, I said that I would require more details on the retail business, such as its direct labor
costs, to gauge its performance. In turn, you offered me the opportunity to review inside information. While I
absolutely would need data to evaluate the pair of business segments properly and consequently judge the
effectiveness of management, I believe the right thing to do is to treat all shareholders equally. Thus, I declined your
offer on the basis that I would possess the same advantage as insiders but leave all other stockholders at an
informational disadvantage. Such is not the way we operate and such is not the way we want the management of
Cracker Barrel to operate.

Furthermore, I remain quite disconcerted about the obvious omission made by you and the Board, namely the Audit
Committee. Perhaps most disturbing to me is that you are a former CFO of the Company who has had the opportunity
to review the disclosure requirements as well as set policy. In my conversation with you I found it incredible when
you stated your belief that the Company was in compliance because in past SEC reviews, the agency did not raise the
issue of segment reporting, and that alone, you concluded, validated the accuracy and adequacy of the Company’s
reporting. You said, “The SEC has no issues with it.” Larry Hyatt, the Company’s current CFO, even went further when
he commented, “In the last two comment letters segment reporting was not raised by the Division of Corporate Finance
which means that they are implicitly accepting the disclosures.” These statements were positively shocking.

I question how the Board of Directors, particularly the Audit Committee, would ignore the necessity to ask the
probing questions and ensure that the financial reporting to owners reflects the manner in which the Board and
management review the business. It is quite unimaginable and unconscionable if the Board has not reviewed segment
data. If the Board has reviewed detailed numbers on both restaurant and retail operations, then, we ask, why would the
Board members think that shareholders should not be entitled to the same privilege?  If the Board has not done so,
how can it be properly fulfilling its fiduciary duty?

I believe you have taken the low road in accounting disclosure and have thereby set the wrong tone at the top, a
demonstrable and clear marker of poor corporate governance. Because of your decision not to provide segment
reporting, your rationale behind that decision, your offering of confidential data, and your allusions to SEC
affirmation — each sufficient reason for concern but which in aggregate paints a troubling picture — I deemed it necessary
to apprise you formally, as the Chairman of the Board, so you could immediately inform your fellow Board members
and take swift action to rectify the inherent problems. At this juncture, the best course is not to conjure up fallible
arguments, e.g., unallocated costs difficult to apportion, among others, but rather, to face the reality that Cracker
Barrel is in two businesses, manages them that way, measures them that way, and should report them that way.
However, if you think that Cracker Barrel is not in two businesses, then the problem is actually a more serious one
because it would communicate to your owners that you do not understand the business you are in.
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In the final analysis, you are either not properly measuring the restaurant and retail businesses, and thus you are not
properly managing them, or you are measuring/managing them properly but failing to report both operating segments
to your owners.

I plan to discuss the matter further in my previously scheduled meeting with Sandy Cochran and Larry Hyatt this
Friday.

It is imperative that you remedy this problem as soon as practicable so that Cracker Barrel is in full compliance with
the SEC.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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*  *  *

Text of Letter from Mr. Biglari to Mr. Woodhouse dated September 1, 2011:

September 1, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country Store, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

As of today, Biglari Holdings has submitted formal notice under Cracker Barrel’s Bylaws to nominate me to the
Company’s Board of Directors at the upcoming annual meeting. We had wanted to avoid what would be a costly and
distracting endeavor. Although we are the largest stockholder of Cracker Barrel with an ownership of 9.3% of the
outstanding common stock — a multiple of the amount of stock owned by all the directors combined — you have been
unwilling to address our concerns and unwilling to place us on the board. Not only did you not invite us, but you
rejected the idea and then made an ersatz settlement offer so that others would perceive you as reasonable when in
reality you have been unreasonable. In fact your offer was disingenuous. In your settlement offer you afforded us the
opportunity to present names of individuals for consideration to the board…provided that these nominees were
“unaffiliated with Biglari Holdings or any other restaurant company.”

Let’s contrast those stipulations to the three attributes that the Board laid out in the proxy statement regarding director
qualifications that your Nominating and Corporate Governance Committee assesses when nominating directors at the
Company’s annual meeting:

Leadership Experience.  We believe that directors with experience in significant leadership positions over a long
period of time, especially chief executive officer positions, provide the Company with strategic thinking and multiple
perspectives.  

Financial Experience.  We believe that an understanding of finance and financial reporting processes is important for
our directors.… In addition, accurate financial reporting and auditing are critical to our success and developing
shareholder confidence in our reporting processes that are required by the U.S. federal securities laws.  

Industry Experience.  As a company that relies upon the strength of our brand, we seek directors who are familiar with
the restaurant and retail industries. 

Let us attempt to reconcile the Board’s and your diametrically opposed statements on the requirements for board
membership. The Board has decided and declared that the incoming directors should be conversant with the restaurant
industry. On the other hand, your offer explicitly defined a telling restriction on prospective nominees that they be
unaffiliated with “any other restaurant company.”  Either you are seeking directors retired from the restaurant industry
who are under the age of 75 (per Cracker Barrel’s governance guidelines), or you are simply searching for excuses to
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avoid placing your largest stockholder on the Board and in the process contradicting yourself. After all, unlike all
other directors on the Cracker Barrel Board, I am the only one who is a CEO of a NYSE-listed company (Leadership
Experience), have an extensive professional investment record (Financial Experience), and have exhibited
management and turnaround experience in the restaurant industry (Industry Experience). It would appear my
qualifications do meet the Committee’s requirements and exceed those of any current member of the Board.
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Yet the Board rejects us even though not a single one of its members has outlaid any considerable money in order to
own substantial amounts of company stock; in other words, Board members have no real skin in the game. Their lack
of ownership naturally explains why they’re spending our money on a proxy fight would not pain them. But it pains us
because we are in effect paying over $9 for every $100 you spend. In fact, your actions prove to us that now is the
hour to place real owners in the boardroom to deliver real value for all owners.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari

*  *  *

CERTAIN INFORMATION CONCERNING PARTICIPANTS

Biglari Holdings Inc., an Indiana corporation (“Biglari Holdings”), together with the other participants named herein,
intends to make a preliminary filing with the Securities and Exchange Commission (“SEC”) of a proxy statement and
accompanying proxy card to be used to solicit votes for the election of a director nominee at the 2011 annual meeting
of shareholders of Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company”).

BIGLARI HOLDINGS STRONGLY ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ THE
PROXY STATEMENT AND OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION.  SUCH PROXY MATERIALS WILL BE AVAILABLE
AT NO CHARGE ON THE SEC’S WEB SITE AT HTTP://WWW.SEC.GOV.  IN ADDITION, THE
PARTICIPANTS IN THIS PROXY SOLICITATION WILL PROVIDE COPIES OF THE PROXY STATEMENT
WITHOUT CHARGE UPON REQUEST.  REQUESTS FOR COPIES SHOULD BE DIRECTED TO THE
PARTICIPANTS’ PROXY SOLICITOR, INNISFREE M&A INCORPORATED, TOLL-FREE AT (888) 750-5834,
BANKS AND BROKERS CALL COLLECT AT (212) 750-5833.

The participants in this proxy solicitation are Biglari Holdings, Biglari Capital Corp., a Texas corporation (“BCC”), The
Lion Fund, L.P., a Delaware limited partnership (the “Lion Fund”), and Sardar Biglari.

As of the date hereof, Biglari Holdings directly owns 1,996,034 shares of Common Stock of the Company.  As of the
date hereof, the Lion Fund directly owns 140,100 shares of Common Stock.  Each of BCC, as the general partner of
the Lion Fund, and Biglari Holdings, as the parent of BCC, may be deemed to beneficially own the shares of Common
Stock directly owned by the Lion Fund.  Mr. Biglari, as the Chairman and Chief Executive Officer of each of BCC
and Biglari Holdings, may be deemed to beneficially own the shares of Common Stock directly owned by Biglari
Holdings and the Lion Fund.

As members of a “group” for the purposes of Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as amended,
each of the participants in this proxy solicitation is deemed to beneficially own the shares of Common Stock of the
Company beneficially owned in the aggregate by the other participants. Each of the participants in this proxy
solicitation disclaims beneficial ownership of such shares of Common Stock except to the extent of his or its
pecuniary interest therein.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

(Amendment No.  )

Filed by the Registrant   o

Filed by a Party other than the Registrant   x

Check the appropriate box:

o           Preliminary Proxy Statement

¨           Confidential, for Use of the Commission Only (as permitted by Rule14a-6(e)(2))

¨           Definitive Proxy Statement

o          Definitive Additional Materials

x           Soliciting Material Under Rule 14a-12

CRACKER BARREL OLD COUNTRY STORE, INC.
(Name of Registrant as Specified in Its Charter)

BIGLARI HOLDINGS INC.
BIGLARI CAPITAL CORP.
THE LION FUND, L.P.
SARDAR BIGLARI

(Name of Persons(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x          No fee required.

¨           Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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(1)           Title of each class of securities to which transaction applies:

(2)           Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(4)           Proposed maximum aggregate value of transaction:

(5)           Total fee paid:

¨           Fee paid previously with preliminary materials:

¨           Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing
for which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1)           Amount previously paid:

(2)           Form, Schedule or Registration Statement No.:

(3)           Filing Party:

(4)           Date Filed:
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On September 1, 2011, Biglari Holdings Inc. delivered the following letter to the Board of Directors of Cracker Barrel
Old Country Store, Inc.:

BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN

September 1, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country Store, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

As of today, Biglari Holdings has submitted formal notice under Cracker Barrel’s Bylaws to nominate me to the
Company’s Board of Directors at the upcoming annual meeting. We had wanted to avoid what would be a costly and
distracting endeavor. Although we are the largest stockholder of Cracker Barrel with an ownership of 9.3% of the
outstanding common stock — a multiple of the amount of stock owned by all the directors combined — you have been
unwilling to address our concerns and unwilling to place us on the board. Not only did you not invite us, but you
rejected the idea and then made an ersatz settlement offer so that others would perceive you as reasonable when in
reality you have been unreasonable. In fact your offer was disingenuous. In your settlement offer you afforded us the
opportunity to present names of individuals for consideration to the board…provided that these nominees were
“unaffiliated with Biglari Holdings or any other restaurant company.”

Let’s contrast those stipulations to the three attributes that the Board laid out in the proxy statement regarding director
qualifications that your Nominating and Corporate Governance Committee assesses when nominating directors at the
Company’s annual meeting:

Leadership Experience.  We believe that directors with experience in significant leadership positions over a long
period of time, especially chief executive officer positions, provide the Company with strategic thinking and multiple
perspectives.  

Financial Experience.  We believe that an understanding of finance and financial reporting processes is important for
our directors.… In addition, accurate financial reporting and auditing are critical to our success and developing
shareholder confidence in our reporting processes that are required by the U.S. federal securities laws.  
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Industry Experience.  As a company that relies upon the strength of our brand, we seek directors who are familiar with
the restaurant and retail industries.
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Let us attempt to reconcile the Board’s and your diametrically opposed statements on the requirements for board
membership. The Board has decided and declared that the incoming directors should be conversant with the restaurant
industry. On the other hand, your offer explicitly defined a telling restriction on prospective nominees that they be
unaffiliated with “any other restaurant company.”  Either you are seeking directors retired from the restaurant industry
who are under the age of 75 (per Cracker Barrel’s governance guidelines), or you are simply searching for excuses to
avoid placing your largest stockholder on the Board and in the process contradicting yourself. After all, unlike all
other directors on the Cracker Barrel Board, I am the only one who is a CEO of a NYSE-listed company (Leadership
Experience), have an extensive professional investment record (Financial Experience), and have exhibited
management and turnaround experience in the restaurant industry (Industry Experience). It would appear my
qualifications do meet the Committee’s requirements and exceed those of any current member of the Board.

Yet the Board rejects us even though not a single one of its members has outlaid any considerable money in order to
own substantial amounts of company stock; in other words, Board members have no real skin in the game. Their lack
of ownership naturally explains why they’re spending our money on a proxy fight would not pain them. But it pains us
because we are in effect paying over $9 for every $100 you spend. In fact, your actions prove to us that now is the
hour to place real owners in the boardroom to deliver real value for all owners.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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CERTAIN INFORMATION CONCERNING THE PARTICIPANTS

Biglari Holdings Inc., an Indiana corporation (“BH”), together with the other participants named herein, intends to make
a preliminary filing with the Securities and Exchange Commission (“SEC”) of a proxy statement and an accompanying
proxy card to be used to solicit votes in connection with the solicitation of proxies for the election of individuals to the
Board of Directors of Cracker Barrel Old Country Store, Inc. (the “Company”) at the 2011 annual meeting of
shareholders of the Company.

BH ADVISES ALL STOCKHOLDERS OF THE COMPANY TO READ THE PROXY STATEMENT AND
OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. SUCH PROXY MATERIALS WILL BE AVAILABLE AT NO CHARGE ON
THE SEC’S WEB SITE AT HTTP://WWW.SEC.GOV. IN ADDITION, THE PARTICIPANTS IN THE PROXY
SOLICITATION WILL PROVIDE COPIES OF THE PROXY STATEMENT WITHOUT CHARGE UPON
REQUEST.

The participants in the proxy solicitation are BH, Biglari Capital Corp., a Texas corporation (“BCC”), The Lion Fund,
L.P., a Delaware limited partnership (“Lion Fund”), and Sardar Biglari (the “Participants”).

As of the close of business on September 1, 2011, BH owned directly 1,996,034 shares of Common Stock,
constituting approximately 8.7% of the shares of Common Stock outstanding.  As of the close of business on
September 1, 2011, the Lion Fund owned directly 140,100 Shares, constituting approximately 0.6% of the Shares
outstanding.  As of the close of business on September 1, 2011, the Lion Fund owned directly 140,100 Shares,
constituting approximately 0.6% of the Shares outstanding.  Sardar Biglari is the Chairman and Chief Executive
Officer of BH and has investment discretion over the securities owned by BH.  By virtue of this relationship, Sardar
Biglari may be deemed to beneficially own the Shares owned directly by BH.  BCC is the general partner of the Lion
Fund.  BCC is a wholly-owned subsidiary of BH.  Sardar Biglari is the Chairman and Chief Executive Officer of each
of BCC and BH and has investment discretion over the securities owned by the Lion Fund.  By virtue of these
relationships, BCC, BH and Sardar Biglari may be deemed to beneficially own the Shares owned directly by the Lion
Fund.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO § 240.13d-1(a) AND AMENDMENTS THERETO FILED PURSUANT TO

§ 240.13d-2(a)

(Amendment No. 2)1

CRACKER BARREL OLD COUNTRY STORE, INC.
(Name of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

22410J106
(CUSIP Number)

Sardar Biglari
Biglari Holdings Inc.

175 East Houston Street, Suite 1300
San Antonio, Texas  78205

(210) 344-3400

with copies to:

Steven Wolosky, Esq.
Olshan Grundman Frome Rosenzweig & Wolosky LLP

Park Avenue Tower
65 East 55th Street

New York, New York 10022
(212) 451-2300

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

September 1, 2011
(Date of Event Which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box ¨.

Note:  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits.  See § 240.13d-7 for other parties to whom copies are to be sent.
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_______________
1              The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with
respect to the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Holdings Inc.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Indiana
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,136,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,136,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,136,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.3%
14 TYPE OF REPORTING PERSON

CO

2
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Capital Corp.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Texas
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

CO

3
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

The Lion Fund, L.P.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

PN

4
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Sardar Biglari
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

USA
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,136,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,136,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,136,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.3%
14 TYPE OF REPORTING PERSON

IN

5
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CUSIP NO. 22410J106

The following constitutes Amendment No. 2 to the Schedule 13D filed by the undersigned.  Such Schedule 13D is
hereby amended as follows:

Item 4.    Purpose of Transaction.

Item 4 is hereby amended to add the following:

On September 1, 2011, Biglari Holdings delivered a letter (the “Nomination Letter”) to the Secretary of the Issuer
nominating Sardar Biglari for election to the Board of Directors of the Issuer at its 2011 annual meeting of
stockholders.  

Concurrent with the delivery of the Nomination Letter, Mr. Biglari delivered a letter to the Chairman and Chief
Executive Officer of the Issuer.  A copy of Mr. Biglari’s letter is attached as Exhibit 99.1 and is incorporated herein by
reference.

Item 7.    Material to be Filed as Exhibits.

99.1 Letter, dated September 1, 2011.

6
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CUSIP NO. 22410J106

SIGNATURE

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

September 1, 2011
(Date)

BIGLARI HOLDINGS INC.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief Executive

Officer

BIGLARI CAPITAL CORP.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief Executive

Officer

THE LION FUND, L.P.

By: BIGLARI CAPITAL CORP., its General
Partner

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief Executive

Officer

/s/ Sardar Biglari
SARDAR BIGLARI

7

Edgar Filing: CRACKER BARREL OLD COUNTRY STORE, INC - Form DFAN14A

87



Edgar Filing: CRACKER BARREL OLD COUNTRY STORE, INC - Form DFAN14A

88



Exhibit 99.1

BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN

September 1, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country Store, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

As of today, Biglari Holdings has submitted formal notice under Cracker Barrel’s Bylaws to nominate me to the
Company’s Board of Directors at the upcoming annual meeting. We had wanted to avoid what would be a costly and
distracting endeavor. Although we are the largest stockholder of Cracker Barrel with an ownership of 9.3% of the
outstanding common stock — a multiple of the amount of stock owned by all the directors combined — you have been
unwilling to address our concerns and unwilling to place us on the board. Not only did you not invite us, but you
rejected the idea and then made an ersatz settlement offer so that others would perceive you as reasonable when in
reality you have been unreasonable. In fact your offer was disingenuous. In your settlement offer you afforded us the
opportunity to present names of individuals for consideration to the board…provided that these nominees were
“unaffiliated with Biglari Holdings or any other restaurant company.”

Let’s contrast those stipulations to the three attributes that the Board laid out in the proxy statement regarding director
qualifications that your Nominating and Corporate Governance Committee assesses when nominating directors at the
Company’s annual meeting:

Leadership Experience.  We believe that directors with experience in significant leadership positions over a long
period of time, especially chief executive officer positions, provide the Company with strategic thinking and multiple
perspectives.  

Financial Experience.  We believe that an understanding of finance and financial reporting processes is important for
our directors.… In addition, accurate financial reporting and auditing are critical to our success and developing
shareholder confidence in our reporting processes that are required by the U.S. federal securities laws.  

Industry Experience.  As a company that relies upon the strength of our brand, we seek directors who are familiar with
the restaurant and retail industries. 
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Let us attempt to reconcile the Board’s and your diametrically opposed statements on the requirements for board
membership. The Board has decided and declared that the incoming directors should be conversant with the restaurant
industry. On the other hand, your offer explicitly defined a telling restriction on prospective nominees that they be
unaffiliated with “any other restaurant company.”  Either you are seeking directors retired from the restaurant industry
who are under the age of 75 (per Cracker Barrel’s governance guidelines), or you are simply searching for excuses to
avoid placing your largest stockholder on the Board and in the process contradicting yourself. After all, unlike all
other directors on the Cracker Barrel Board, I am the only one who is a CEO of a NYSE-listed company (Leadership
Experience), have an extensive professional investment record (Financial Experience), and have exhibited
management and turnaround experience in the restaurant industry (Industry Experience). It would appear my
qualifications do meet the Committee’s requirements and exceed those of any current member of the Board.
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Yet the Board rejects us even though not a single one of its members has outlaid any considerable money in order to
own substantial amounts of company stock; in other words, Board members have no real skin in the game. Their lack
of ownership naturally explains why they’re spending our money on a proxy fight would not pain them. But it pains us
because we are in effect paying over $9 for every $100 you spend. In fact, your actions prove to us that now is the
hour to place real owners in the boardroom to deliver real value for all owners.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO § 240.13d-1(a) AND AMENDMENTS THERETO FILED PURSUANT TO

§ 240.13d-2(a)

(Amendment No. 1)1

CRACKER BARREL OLD COUNTRY STORE, INC.
(Name of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

22410J106
(CUSIP Number)

Sardar Biglari
Biglari Holdings Inc.

175 East Houston Street, Suite 1300
San Antonio, Texas  78205

(210) 344-3400

with copies to:

Steven Wolosky, Esq.
Olshan Grundman Frome Rosenzweig & Wolosky LLP

Park Avenue Tower
65 East 55th Street

New York, New York 10022
(212) 451-2300

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

August 23, 2011
(Date of Event Which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box ¨.

Note:  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits.  See § 240.13d-7 for other parties to whom copies are to be sent.
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_______________
1              The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with
respect to the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Holdings Inc.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Indiana
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,136,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,136,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,136,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.3%
14 TYPE OF REPORTING PERSON

CO

2
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Capital Corp.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Texas
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

CO

3
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

The Lion Fund, L.P.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

PN

4
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Sardar Biglari
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

USA
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,136,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,136,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,136,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.3%
14 TYPE OF REPORTING PERSON

IN

5
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CUSIP NO. 22410J106

The following constitutes Amendment No. 1 to the Schedule 13D filed by the undersigned.  Such Schedule 13D is
hereby amended as follows:

Item 4.   Purpose of Transaction.

Item 4 is hereby amended to add the following:

On August 23, 2011, Sardar Biglari, Chairman and CEO of BH, delivered a letter to the Issuer. A copy of Mr. Biglari’s
letter is attached as Exhibit 99.1 and is incorporated herein by reference.

Item 5.   Interest in Securities of the Issuer.

Items 5 (a) and (b) are hereby amended and restated to read as follows:

(a-b)           The aggregate percentage of Shares reported owned by the Reporting Persons is based upon 22,975,567
Shares outstanding, which is the total number of Shares outstanding as of May 27, 2011, as reported in the Issuer’s
Quarterly Report on Form 10-Q for the quarter ended April 29, 2011 filed with the Securities and Exchange
Commission on June 3, 2011.

As of the close of business on the date hereof, BH owned directly 1,996,034 Shares, constituting approximately 8.7%
of the Shares outstanding.  By virtue of the relationships with BH discussed in further detail in Item 2, Sardar Biglari
may be deemed to beneficially own the Shares owned by BH.

As of the close of business on the date hereof, the Lion Fund owned directly 140,100 Shares, constituting
approximately 0.6% of the Shares outstanding.  By virtue of the relationships with the Lion Fund discussed in further
detail in Item 2, each of BCC, BH and Sardar Biglari may be deemed to beneficially own the Shares owned by the
Lion Fund.

An aggregate of 2,136,134 Shares, constituting approximately 9.3% of the Shares outstanding, are reported by the
Reporting Persons in this statement.

Item 6.   Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Item 6 is hereby amended to add the following:

On June 18, 2011, 1,000 listed put option contracts that had been sold by BH, giving the counterparties the right, but
not obligation, to deliver to BH 100,000 Shares at an exercise price of $45.00 per Share, expired unexercised.

Item 7.   Material to be Filed as Exhibits.

       99.1   Letter to the Issuer, dated August 23, 2011.

6
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CUSIP NO. 22410J106

SIGNATURE

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

August 23, 2011
(Date)

BIGLARI HOLDINGS INC.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

BIGLARI CAPITAL CORP.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

THE LION FUND, L.P.

By:      BIGLARI CAPITAL CORP., its General
Partner

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

/s/ Sardar Biglari
SARDAR BIGLARI

7
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Exhibit 99.1

BIGLARI HOLDINGS INC.
175 EAST HOUSTON STREET, SUITE 1300

SAN ANTONIO, TEXAS 78205
TELEPHONE (210) 344-3400

FAX (210) 344-3411

SARDAR BIGLARI, CHAIRMAN

August 23, 2011

Mr. Michael A. Woodhouse
Chairman and CEO
Cracker Barrel Old Country Store, Inc.
P.O. Box 787
Hartmann Drive
Lebanon, Tennessee 37088

Dear Mike:

Doubtless you know we are owners of 9.3% of the outstanding shares of Cracker Barrel Old Country Store, Inc. As
the largest stockholder of Cracker Barrel, we are deeply disturbed over your failure to disclose operating segments for
both the restaurant and the retail operations of the business, as mandated by the Securities and Exchange Commission
(the “SEC”) in accordance with FASB Accounting Standards Codification 280, Segment Reporting (“ASC 280”). To
govern this business effectively, you must separately measure, monitor, and manage both segments — restaurants and
retail operations — and by doing so, you are required to provide detailed financials on each of the two segments to all
stockholders.

Cracker Barrel is in two businesses — restaurant and retail. In your most recent Annual Report on Form 10-K, you
clearly delineated the two operations by stating that the Company operates “Cracker Barrel restaurants and gift
shops…. The restaurants serve breakfast, lunch and dinner.  The retail area offers a variety of decorative and functional
items specializing in rocking chairs, holiday gifts, toys, apparel and foods.” In addition, through presentations to
investors, you disseminate facts about the two components, two pages of which I have enclosed from your Fact Book
(available at  http:/ / investor.crackerbarrel .com/results.cfm): on restaurant operations and on retail
operations.  Naturally, you distinguished between the two segments, acknowledging that each Cracker Barrel has two
separate and substantial businesses — restaurant and retail — under one roof.

However, the Company’s 10K further states: “Operating segments are components of an enterprise about which separate
financial information is available that is evaluated regularly by the chief operating decision maker in deciding how to
allocate resources and in assessing performance. Utilizing these criteria, the Company manages its business on the
basis of one reportable operating segment.” However, I certainly hope you do not “allocate resources and assess
performance” based on a solitary, consolidated review of the business. Detailed sub-segment numbers are the ones I
would expect you to zero in on when evaluating and managing Cracker Barrel. You would certainly be making a
grave managerial blunder if you were failing to measure and master the operations of the duo of segments because of,
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say, a failure to apportion cost when assessing the performance of both the restaurant and the retail operations.
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But I have reason to believe that for internal purposes you do not allocate resources or appraise performance based on
consolidated figures. For instance, in the Company’s 10Ks and 10Qs you have consistently broken down revenue
between restaurant and retail operations as well as discussed and separated purchasing and inventory
management.  Furthermore, you have designed a parallel management structure dividing restaurant management from
retail management. From the Company’s 10K: “Each store is assigned to both a restaurant and a retail district manager
and each district is assigned to both a restaurant and a retail regional vice president.” In other words, in every unit there
is a retail manager who reports to a retail district manager who in turn reports to a retail vice president, and a general
manager who reports to a restaurant district manager who reports to a restaurant vice president. (Additionally, you
confirmed to me that the general manager does not have authority to terminate the retail manager because that’s the
responsibility of the retail district manager — a clear delineation of authority.) The Company also employs both a Senior
Vice President in charge of Restaurant Operations as well as a Senior Vice President of Retail. Rationally, the senior
management structure further supports the existence of two distinct reportable segments. Under FASB rules, one of
the necessities for splitting operating segments is for there to exist a chief operating decision maker — a function, not
necessarily a person — and therefore could consist of several individuals who have the ability to apportion resources to
and assess the performances of operating segments. To suggest that separate financial information is unavailable to
distinct segment managers (and, in turn, to the Company’s CEO or Board of Directors) in order to enable them to
perform their essential functions is disingenuous at best and dereliction of duty at worst.

I think we have established as fact that you identify the businesses separately, measure them separately, and manage
them separately. But you fail in fully reporting them separately. Admittedly, it is conceivable that you just founder in
performing a full evaluation of the two segments and thus have failed to report them in accordance with the rule.
Doing so would be a sin of bad judgment, bad business, and bad accounting.

Consequently, reviewing and assessing performance of the restaurant operations apart from the retail operations
internally is good business, and reporting entirely on both externally, to all investors, is good accounting. The
inclusion of the Company’s restaurant and retail operations as separate reportable segments would meet the objectives
set forth in ASC 280-10-1, for by doing so and thereby providing information about the two businesses in which the
Company engages would “help users of financial statements do all of the following:  (a) better understand the public
entity’s performance; (b) better assess its prospects for future net cash flows; and (c) make more informed judgments
about the public entity as a whole.”  Failure to distinguish and divide segments privately and publicly could result in
one side of the business subsidizing the other unbeknownst to management or to investors. Plainly, how can we
shareholders judge the performance of, say, the restaurant business if you combine with it the operating expenses of
the retail business that make up approximately 20% of the Company’s total revenue?

As the largest owner, a professional investor, and an experienced operator, I assure you that disaggregating the
financial data of the retail business from the restaurant business is imperative and integral to conducting robust
investment analysis. As investors, we must utilize the data concerning the relative profitability of the two operating
segments to gain better understanding of the performance of the entire Company and to more accurately estimate its
intrinsic value.

When we spoke on August 10, I said that I would require more details on the retail business, such as its direct labor
costs, to gauge its performance. In turn, you offered me the opportunity to review inside information. While I
absolutely would need data to evaluate the pair of business segments properly and consequently judge the
effectiveness of management, I believe the right thing to do is to treat all shareholders equally. Thus, I declined your
offer on the basis that I would possess the same advantage as insiders but leave all other stockholders at an
informational disadvantage. Such is not the way we operate and such is not the way we want the management of
Cracker Barrel to operate.
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Furthermore, I remain quite disconcerted about the obvious omission made by you and the Board, namely the Audit
Committee. Perhaps most disturbing to me is that you are a former CFO of the Company who has had the opportunity
to review the disclosure requirements as well as set policy. In my conversation with you I found it incredible when
you stated your belief that the Company was in compliance because in past SEC reviews, the agency did not raise the
issue of segment reporting, and that alone, you concluded, validated the accuracy and adequacy of the Company’s
reporting. You said, “The SEC has no issues with it.” Larry Hyatt, the Company’s current CFO, even went further when
he commented, “In the last two comment letters segment reporting was not raised by the Division of Corporate Finance
which means that they are implicitly accepting the disclosures.” These statements were positively shocking.

I question how the Board of Directors, particularly the Audit Committee, would ignore the necessity to ask the
probing questions and ensure that the financial reporting to owners reflects the manner in which the Board and
management review the business. It is quite unimaginable and unconscionable if the Board has not reviewed segment
data. If the Board has reviewed detailed numbers on both restaurant and retail operations, then, we ask, why would the
Board members think that shareholders should not be entitled to the same privilege?  If the Board has not done so,
how can it be properly fulfilling its fiduciary duty?

I believe you have taken the low road in accounting disclosure and have thereby set the wrong tone at the top, a
demonstrable and clear marker of poor corporate governance. Because of your decision not to provide segment
reporting, your rationale behind that decision, your offering of confidential data, and your allusions to SEC
affirmation — each sufficient reason for concern but which in aggregate paints a troubling picture — I deemed it necessary
to apprise you formally, as the Chairman of the Board, so you could immediately inform your fellow Board members
and take swift action to rectify the inherent problems. At this juncture, the best course is not to conjure up fallible
arguments, e.g., unallocated costs difficult to apportion, among others, but rather, to face the reality that Cracker
Barrel is in two businesses, manages them that way, measures them that way, and should report them that way.
However, if you think that Cracker Barrel is not in two businesses, then the problem is actually a more serious one
because it would communicate to your owners that you do not understand the business you are in.

In the final analysis, you are either not properly measuring the restaurant and retail businesses, and thus you are not
properly managing them, or you are measuring/managing them properly but failing to report both operating segments
to your owners.

I plan to discuss the matter further in my previously scheduled meeting with Sandy Cochran and Larry Hyatt this
Friday.

It is imperative that you remedy this problem as soon as practicable so that Cracker Barrel is in full compliance with
the SEC.

Sincerely,

/s/ Sardar Biglari

Sardar Biglari
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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* Source: Cracker Barrel Old Country Store Fact Book (available at http://investor.crackerbarrel.com/results.cfm)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO § 240.13d-1(a) AND AMENDMENTS THERETO FILED PURSUANT TO

§ 240.13d-2(a)

(Amendment No.  )1

CRACKER BARREL OLD COUNTRY STORE, INC.
(Name of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

22410J106
(CUSIP Number)

Sardar Biglari
Biglari Holdings Inc.

175 East Houston Street, Suite 1300
San Antonio, Texas  78205

(210) 344-3400

with copies to:

Steven Wolosky, Esq.
Olshan Grundman Frome Rosenzweig & Wolosky LLP

Park Avenue Tower
65 East 55th Street

New York, New York 10022
(212) 451-2300

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

June 3, 2011
(Date of Event Which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box ¨.

Note:  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits.  See § 240.13d-7 for other parties to whom copies are to be sent.
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_______________
1              The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with
respect to the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Holdings Inc.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Indiana
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,236,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,236,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,236,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.7%
14 TYPE OF REPORTING PERSON

CO

2
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Biglari Capital Corp.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Texas
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

CO

3
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

The Lion Fund, L.P.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

140,100
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

140,100
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

140,100
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.6%
14 TYPE OF REPORTING PERSON

PN

4
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CUSIP NO. 22410J106

1 NAME OF REPORTING PERSON

Sardar Biglari
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A

GROUP
  (a) o
  (b) o

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS

IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)
¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION

USA
NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

7 SOLE VOTING POWER

2,236,134
8 SHARED VOTING POWER

-0-
9 SOLE DISPOSITIVE POWER

2,236,134
10 SHARED DISPOSITIVE POWER

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,236,134
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.7%
14 TYPE OF REPORTING PERSON

IN

5

Edgar Filing: CRACKER BARREL OLD COUNTRY STORE, INC - Form DFAN14A

112



CUSIP NO. 22410J106

The following constitutes the Schedule 13D filed by the undersigned (the “Schedule 13D”).

Item 1. Security and Issuer.

This statement relates to shares of the Common Stock, par value $0.01 per share (the “Shares”), of Cracker Barrel Old
Country Store, Inc. (the “Issuer”).  The address of the principal executive offices of the Issuer is 305 Hartmann Drive,
P.O. Box 787, Lebanon, Tennessee 37088.

Item 2. Identity and Background.

(a)           This statement is filed by Biglari Holdings Inc., an Indiana corporation (“BH”), Biglari Capital Corp., a Texas
corporation (“BCC”), The Lion Fund, L.P., a Delaware limited partnership (“Lion Fund”), and Sardar Biglari.  Each of the
foregoing is referred to as a “Reporting Person” and collectively as the “Reporting Persons.”

Sardar Biglari is the Chairman and Chief Executive Officer of BH and has investment discretion over the securities
owned by BH.  By virtue of this relationship, Sardar Biglari may be deemed to beneficially own the Shares owned
directly by BH.

BCC is the general partner of the Lion Fund.  BCC is a wholly-owned subsidiary of BH.  Sardar Biglari is the
Chairman and Chief Executive Officer of each of BCC and BH and has investment discretion over the securities
owned by the Lion Fund.  By virtue of these relationships, BCC, BH and Sardar Biglari may be deemed to
beneficially own the Shares owned directly by the Lion Fund.

Set forth on Schedule A annexed hereto is the name and present principal occupation or employment and the name,
principal business and address of any corporation or other organization in which such employment is conducted of
each of the executive officers and directors of BH.

(b)           The principal business address of each of BH, BCC, the Lion Fund and Sardar Biglari is 175 East Houston
Street, Suite 1300, San Antonio, Texas 78205.

(c)           The principal business of BH is a diversified holding company engaged in a number of diverse business
activities.  The principal business of the Lion Fund is purchasing, holding and selling securities for investment
purposes.  The principal business of BCC is serving as the general partner of the Lion Fund. The principal occupation
of Sardar Biglari is serving as Chairman and Chief Executive Officer of BH and BCC.

(d)           No Reporting Person nor any person listed on Schedule A annexed hereto has, during the last five years,
been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors).

(e)           No Reporting Person nor any person listed on Schedule A annexed hereto has, during the last five years,
been party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such
proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or
mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

(f)            Sardar Biglari is a citizen of the United States of America.  The citizenships of the persons listed on
Schedule A annexed hereto are set forth thereon.

Item 3. Source and Amount of Funds or Other Consideration.
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The aggregate purchase price of the 2,096,034 Shares owned directly by BH is approximately $95,164,081, which
includes a net amount of $4,451,000 payable with respect to the exercise of the listed put option contracts described in
Item 6.  Such Shares were and, upon the exercise of the put option contracts, will be acquired with the working capital
of BH (which may include margin loans made by brokerage firms in the ordinary course of business).

6
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CUSIP NO. 22410J106

The aggregate purchase price of the 140,100 Shares owned directly by the Lion Fund is approximately
$6,062,885.  Such Shares were acquired with the working capital of the Lion Fund (which may include margin loans
made by brokerage firms in the ordinary course of business).

None of the persons listed on Schedule A annexed hereto currently beneficially own any Shares.

Item 4. Purpose of Transaction.

The Reporting Persons intend to evaluate their investment in the Shares on a continuous basis.  The Reporting Persons
plan to communicate with the Issuer’s management and members of the Board regarding the business, governance and
future plans of the Issuer.  From time to time, the Reporting Persons may acquire additional shares of the Issuer’s
capital stock or dispose of shares, in the open market or otherwise, or may formulate other purposes, plans or
proposals regarding the Issuer or its shares.

No Reporting Person has any present plan or proposal that would relate to or result in any of the matters set forth in
subparagraphs (a) - (j) of Item 4 of Schedule 13D except as set forth herein or as would occur upon completion of any
of the actions discussed herein.

Item 5. Interest in Securities of the Issuer.

(a-e)        The aggregate percentage of Shares reported owned by the Reporting Persons is based upon 22,975,567
Shares outstanding, which is the total number of Shares outstanding as of May 27, 2011, as reported in the Issuer’s
Quarterly Report on Form 10-Q for the quarter ended April 29, 2011 filed with the Securities and Exchange
Commission on June 3, 2011.

As of the close of business on the date hereof, BH owned directly 2,096,034(1) Shares, constituting approximately
9.1%(1) of the Shares outstanding.  By virtue of the relationships with BH discussed in further detail in Item 2, Sardar
Biglari may be deemed to beneficially own the Shares owned by BH.

As of the close of business on the date hereof, the Lion Fund owned directly 140,100 Shares, constituting
approximately 0.6% of the Shares outstanding.  By virtue of the relationships with the Lion Fund discussed in further
detail in Item 2, each of BCC, BH and Sardar Biglari may be deemed to beneficially own the Shares owned by the
Lion Fund.

An aggregate of 2,236,134(1) Shares, constituting approximately 9.7%(1)  of the Shares outstanding, are reported by
the Reporting Persons in this statement.

Neither Sardar Biglari nor any person set forth on Schedule A annexed hereto directly owns any Shares as of the date
hereof.

Schedule B annexed hereto lists all transactions in securities of the Issuer by (i) the Reporting Persons and (ii) each of
the executive officers and directors of BH during the past 60 days.  All of such transactions were effected in the open
market, unless otherwise noted.

1  Includes 100,000 Shares receivable upon the exercise of listed put option contracts, which are exercisable by the
holders thereof until June 18, 2011.
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CUSIP NO. 22410J106

By virtue of his relationships with the other Reporting Persons discussed in further detail in Item 2, Sardar Biglari
may be deemed to have the sole power to vote and dispose of the Shares owned directly by BH and the Lion Fund.

No person other than the Reporting Persons is known to have the right to receive, or the power to direct the receipt of
dividends from, or proceeds from the sale of, the Shares.

Each of the Reporting Persons, as a member of a “group” with the other Reporting Persons for purposes of Rule
13d-5(b)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), may be deemed to beneficially
own the Shares owned by the other Reporting Persons.  The filing of this Schedule 13D shall not be deemed an
admission that any of the Reporting Persons is, for purposes of Section 13(d) of the Exchange Act, the beneficial
owner of any Shares he or it does not directly own.  Each of the Reporting Persons specifically disclaims beneficial
ownership of the Shares reported herein that he or it does not directly own.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

On June 13, 2011, BH, BCC, the Lion Fund and Sardar Biglari entered into a Joint Filing Agreement in which the
Reporting Persons agreed to the joint filing on behalf of each of them of statements on Schedule 13D with respect to
the securities of the Issuer.  A copy of this agreement is attached hereto as Exhibit 99.1 and is incorporated herein by
reference.

On May 24, 2011, BH sold 1,000 listed put option contracts giving the counterparties the right, but not obligation, to
deliver to BH 100,000 Shares at an exercise price of $45.00 per Share.  Such put options have an expiration date of
June 18, 2011.  Such Shares are included in the beneficial ownership amounts for BH reported on this Schedule
13D.  Each of the Reporting Persons specifically disclaims beneficial ownership of such Shares.

Item 7. Material to be Filed as Exhibits.

99.1 Joint Filing Agreement, dated June 13, 2011, by and among BH, BCC, the
Lion Fund and Sardar Biglari.

8
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CUSIP NO. 22410J106

SIGNATURE

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the
information set forth in this statement is true, complete and correct.

June 13, 2011
(Date)

BIGLARI HOLDINGS INC.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

BIGLARI CAPITAL CORP.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

THE LION FUND, L.P.

By:      BIGLARI CAPITAL CORP., its General Partner

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

/s/ Sardar Biglari
SARDAR BIGLARI

9
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CUSIP NO. 22410J106

Schedule A

Directors and Executive Officers of Biglari Holdings Inc.

NAME AND
POSITION WITH BH

PRESENT PRINCIPAL
OCCUPATION BUSINESS ADDRESS CITIZENSHIP

Sardar Biglari,
Chairman of the Board and
Chief Executive Officer

See Item 2 See Item 2 See Item 2

Philip L. Cooley,
Vice Chairman of the Board

Prassel Distinguished Professor
of Business at Trinity
University

c/o Biglari Holdings Inc.
175 East Houston Street
Suite 1300
San Antonio, Texas  78205

USA

Duane E. Geiger,
Interim Chief Financial Officer,
Vice President and Controller

Interim Chief Financial Officer,
Vice President and Controller
of BH

c/o Biglari Holdings Inc.
175 East Houston Street
Suite 1300
San Antonio, Texas  78205

USA

Dr. Ruth J. Person,
Director

Chancellor and Professor of
Management, University of
Michigan-Flint

c/o Biglari Holdings Inc.
175 East Houston Street
Suite 1300
San Antonio, Texas  78205

USA

Dr. John W. Ryan,
Director

Private investor c/o Biglari Holdings Inc.
175 East Houston Street
Suite 1300
San Antonio, Texas  78205

USA

Kenneth R. Cooper,
Director

Attorney c/o Biglari Holdings Inc.
175 East Houston Street
Suite 1300
San Antonio, Texas  78205

USA
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Schedule B

Transactions in the Securities of the Issuer during the past 60 days

Class of
Security

Securities
Purchased/(Sold)

Price Per
Share ($)

Date of
Purchase/Sale

BIGLARI HOLDINGS INC.

Common Stock 3,500 $48.2904 04/14/2011
May 21, 2011 Put Option,
($45.00 Strike Price)* (50) $0.5282 04/14/2011

Common Stock (35,000) $50.0272 04/15/2011
Common Stock (13,193) $50.2587 04/19/2011
Common Stock (35,000) $51.0103 04/20/2011
Common Stock 7,000 $49.7099 05/03/2011
Common Stock (17,500) $51.9369 05/05/2011
Common Stock (72,117) $53.3092 05/12/2011
Common Stock (20,883) $52.6618 05/19/2011
Common Stock (400) $53.4281 05/23/2011
Common Stock 295,000 $48.2007 05/24/2011

June 18, 2011 Put Option,
($45.00 Strike Price) (1,000) $0.4900 05/24/2011
Common Stock 200,000 $46.9082 05/25/2011
Common Stock 95,000 $47.2428 05/26/2011
Common Stock 82,200 $47.5642 05/27/2011
Common Stock 115,000 $47.7993 05/31/2011
Common Stock 35,000 $46.7153 06/01/2011
Common Stock 61,661 $45.1659 06/02/2011
Common Stock 140,000 $44.4593 06/03/2011
Common Stock 175,017 $44.8849 06/06/2011
Common Stock 156,200 $44.8217 06/07/2011
Common Stock 170,000 $44.6509 06/08/2011
Common Stock 58,218 $44.4471 06/09/2011
Common Stock 236,438 $44.0862 06/10/2011
Common Stock 176,200 $44.6821 06/13/2011

*Put option that expired unexercised on May 21, 2011.
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THE LION FUND, L.P.

Common Stock 1,500 $48.2904 04/14/2011
May 21, 2011 Put Option,
($45.00 Strike Price)* (21) $0.5282 04/14/2011

Common Stock (15,000) $50.0272 04/15/2011
Common Stock (5,654) $50.2587 04/19/2011
Common Stock (15,000) $51.0103 04/20/2011
Common Stock 3,000 $49.7099 05/03/2011
Common Stock (7,500) $51.9369 05/05/2011
Common Stock (30,907) $53.3092 05/12/2011
Common Stock (10,093) $52.6618 05/19/2011
Common Stock (400) $53.4281 05/23/2011
Common Stock 5,000 $48.2007 05/24/2011
Common Stock 10,000 $47.2428 05/26/2011
Common Stock 20,000 $47.5642 05/27/2011
Common Stock 10,000 $47.7993 05/31/2011
Common Stock 5,000 $46.7153 06/01/2011
Common Stock 10,000 $45.1659 06/02/2011
Common Stock 25,000 $44.4593 06/03/2011
Common Stock 10,000 $44.8849 06/06/2011
Common Stock 10,000 $44.8217 06/07/2011
Common Stock 10,000 $44.6509 06/08/2011
Common Stock 5,000 $44.4471 06/09/2011
Common Stock 15,000 $44.0862 06/10/2011
Common Stock 5,000 $44.6821 06/13/2011

*Put option that expired unexercised on May 21, 2011.
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Exhibit 99.1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of 1934, as amended, the persons named
below agree to the joint filing on behalf of each of them of a Statement on Schedule 13D (including additional
amendments thereto) with respect to the shares of Common Stock, par value $0.01 per share, of Cracker Barrel Old
Country Store, Inc.  This Joint Filing Agreement shall be filed as an Exhibit to such Statement.

Dated:  June 13, 2011

June 13, 2011
(Date)

BIGLARI HOLDINGS INC.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

BIGLARI CAPITAL CORP.

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

THE LION FUND, L.P.

By:      BIGLARI CAPITAL CORP., its General Partner

By: /s/ Sardar Biglari
Name: Sardar Biglari
Title: Chairman and Chief

Executive Officer

/s/ Sardar Biglari
SARDAR BIGLARI
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NOMINEE

Sardar Biglari is the Chairman and Chief
Executive Officer of Biglari Holdings
Inc.,  l isted on the New York Stock
Exchange under the symbol BH. Biglari
Holdings is a holding company engaged
i n  a  numbe r  o f  d i v e r s e  bu s i n e s s
activities. Mr. Biglari makes all major
operat ing,  investment,  and capital
allocation decisions for Biglari Holdings
and its subsidiaries. He is also Chairman
and Chief Executive Officer of Biglari
C a p i t a l  C o r p . ,  a  w h o l l y - own e d
subsidiary of Biglari Holdings and
general partner of The Lion Fund, L.P., a
private investment fund. He is also
Chairman and Chief Executive Officer of
Steak n Shake Operations, Inc. and
Western Sizzlin Corporation, both of
which are wholly-owned subsidiaries of
Biglar i  Holdings.  Mr.  Biglar i  i s  a
director of CCA Industries,  Inc.,  a
manufacturer and marketer of health and
beauty aids. Mr. Biglari has extensive
managerial, turnaround, and investing
e x p e r i e n c e  i n  a  b r o a d  r a n g e  o f
businesses.

Mr. Biglari would be an “independent
director” of Cracker Barrel Old Country
Store ,  Inc .  wi th in  the  meaning of
NASDAQ listing standards applicable to
board composition and Section 301 of
the Sarbanes-Oxley Act of 2002.
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Our Commitment to Privacy

T h e  s p o n s o r  o f  t h i s  w e b s i t e ,
http://www.enhancecrackerbarrel.com (the
“S i t e ” ) ,  i s  B i g l a r i  Ho l d i ng s  I n c .  ( t h e
“Sponsor”) .   We respect  and value your
privacy.  This statement outlines our privacy
policies (the “Privacy Policy”) which are
designed to assist you in understanding how
we collect, use and safeguard information we
collect and to assist you in making informed
decisions when using the Site.  The core of
our Privacy Policy is this:

We want you to feel safe and comfortable
when you use the Site, and we are dedicated
to developing and upholding high standards
for protecting your privacy.  You should read
and familiarize yourself with this Privacy
P o l i c y  a n d  w i t h  o u r  T e r m s  a n d
Conditions.  When you use the Site, you
agree to abide by these terms.

What Information Do We Collect?

When you visit any website you may provide
two  t y p e s  o f  i n f o rma t i o n :  p e r s o n a l
information you knowingly choose to disclose
that is collected on an individual basis, and
website use information collected on an
aggregate basis as you browse the website.

Personal Information.

Our Site does not ask you to provide your
personal information.

Website Use Information.

Our Site does not utilize “cookies.”

Clickstream Data.

As you use the Internet, a trail of electronic
information is left at each website you
visit.  This information, which is sometimes
referred to as “clickstream data,” can be
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c o l l e c t e d  a n d  s t o r e d  b y  a  web s i t e ’ s
server.  Clickstream data can tell us the type
of computer and browsing software you use
and the address of the website from which
you  l i nked  t o  ou r  S i t e .   We  may  use
clickstream data as a form of non-personally
identifiable information to anonymously
determine how much time visitors spend on
each page of the Site, how visitors navigate
throughout the Site and how we may tailor
our web pages to better meet the needs of
visitors.  This information will be used to
improve the Site.  Any collection or use of
clickstream data will be anonymous and
aggregate.

Do We Disclose Information to Outside
Parties?

We may provide aggregate information about
our users, Site traffic patterns and related Site
information to our affiliates or reputable third
parties.
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What About Legally Compelled Disclosure of
Information?

We may disclose information when we, in
good faith, believe that the law requires it or
for the protection of our legal rights.

What About Other Websites Linked to Our
Site?

We are not responsible for the practices
employed by websites linked to or from our
Site nor the information or content contained
therein.  Often links to other websites are
provided solely as pointers to information on
topics that may be useful to the users of our
Site.

Please remember that your browsing and
interaction on any other website, including
websites which have a link on our Site, is
subject to that website’s own rules and
policies.  Please read over those rules and
policies before proceeding.

Your Consent.

By using the Site you consent to this Privacy
Policy.  We reserve the right to make changes
t o  t h i s  P r i v a cy  Po l i c y  f r om  t ime  t o
time.  Revisions will  be posted on this
page.  We suggest you check this page
occasionally for updates.

Contacting Us.

If you have any questions about this Privacy
Policy, the practices of the Site, or your
dealings with the Site, you can contact our
proxy solicitor at:

INNISFREE M&A INCORPORATED
501 Madison Avenue, 20th Floor
New York, NY 10022
Shareholders call toll free at: (888) 750-5834
Banks and brokers call collect at: (212)
750-5833
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Terms and Conditions

This website, http://www.enhancecrackerbarrel.com (the
“Site”), sponsored Biglari Holdings Inc. (the “Sponsor”), is for
informational purposes only.  You may use the Site for
non-commercial, lawful purposes only.  Your access to and
use of the Site is subject to and governed by these Terms
and Conditions.  By accessing and browsing the Site, you
accept, without limitation or qualification, and agree to be
bound by, these Terms and Conditions and all applicable
laws.

Nothing on this Site is intended to be, nor should it be
construed or used as, investment, tax, legal or financial
advice, a recommendation whether or how to vote any
proxy or any other kind of recommendation, an opinion of
the appropriateness of any security or investment, or an
offer, or the solicitation of any offer, to buy or sell any
security or investment.  The Sponsor is not soliciting any
action based upon the Site and is not responsible for any
decision by any shareholder, and the Site should not be
construed as a solicitation to procure, withhold or revoke
any proxy.

1. You should assume that everything you
see or read on the Site is material
owned or exclusively represented by the
Sponsor and protected by copyright
unless otherwise expressly noted, and
may not be used except as provided in
these Terms and Conditions or in the
text of the Site without the Sponsor’s
written permission.  The Sponsor
expressly neither warrants nor
represents that your use of materials
displayed on the Site will not infringe
rights of third parties not owned by or
affiliated with the Sponsor.

2. While the Sponsor endeavors to ensure
that only accurate and up to date
information is on the Site, the Sponsor
makes no warranties or representations
as to the accuracy of any of the posted
information.  The Sponsor assumes no
liability or responsibility for any errors
or omissions in the content of the Site.
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3. The Site is  provided “AS IS.”  The
S p o n s o r  d o e s  n o t  m a k e  a n y
representations or warranties, whether
express or implied, regarding or relating
to the Site or any associated hardware
or software, including the content or
operations of either.
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4. YOU EXPRESSLY ACKNOWLEDGE
THAT USE OF THE SITE IS AT YOUR
SOLE RISK.  NEITHER THE SPONSOR
OR ITS AFFILIATED COMPANIES NOR
A N Y  O F  T H E I R  R E S P E C T I V E
EMPLOYEES, AGENTS, THIRD PARTY
CONTENT PROVIDERS OR LICENSORS
(COLLECTIVELY THE  “SPONSOR
PARTIES”) WARRANTS THAT THE SITE
WILL BE UNINTERRUPTED OR ERROR
FREE,  NOR DO THEY MAKE ANY
WARRANTY AS TO THE RESULTS
THAT MAY BE OBTAINED FROM USE
O F  T H E  S I T E ,  O R  A S  T O  T H E
ACCURACY ,  R E L I AB I L I TY  OR
CONTENT OF ANY INFORMATION,
S E R V I C E ,  O R  M E R CHAND I S E
PROVIDED THROUGH THE SITE.  THE
SITE IS PROVIDED ON AN “AS IS” BASIS
WITHOUT WARRANTIES OF ANY
KIND, EITHER EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO,
WARRANTIES OF TITLE OR IMPLIED
WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR
PURPOSE ,  OTHER  THAN THOSE
WARRANTIES WHICH ARE IMPLIED
BY AND INCAPABLE OF EXCLUSION,
RESTRICTION OR MODIFICATION
UNDER THE LAWS APPLICABLE TO
THIS AGREEMENT.

THIS DISCLAIMER OF LIABILITY
APPLIES  TO  ANY DAMAGES  OR
INJURY CAUSED BY ANY FAILURE OF
PERFORMANCE, ERROR, OMISSION,
INTERRUPTION, DELETION, DEFECT,
D E L A Y  I N  O P E R A T I O N  O R
TRANSMISSION, COMPUTER VIRUS,
COMMUNICATION LINE FAILURE,
T H E F T  O R  D E S T R U C T I O N  O R
UNAUTHOR I Z E D  A C C E S S  T O ,
ALTERATION OF, OR USE OF RECORD,
W H E T H E R  F O R  B R E A C H  O F
CONTRACT, TORTIOUS BEHAVIOR,
NEGLIGENCE, OR UNDER ANY OTHER
C A U S E  O F  A C T I O N .   Y O U
SPECIFICALLY ACKNOWLEDGE THAT
THE SPONSOR IS NOT LIABLE FOR

Edgar Filing: CRACKER BARREL OLD COUNTRY STORE, INC - Form DFAN14A

132



THE DEFAMATORY, OFFENSIVE OR
ILLEGAL CONDUCT OF OTHER USERS
OR THIRD PARTIES AND THAT THE
R I S K  O F  I N J U R Y  F R O M  T H E
FOREGOING RESTS ENTIRELY WITH
YOU.

IN NO EVENT WILL THE SPONSOR,
THE SPONSOR PARTIES,  OR ANY
PERSON OR ENTITY INVOLVED IN
C R E A T I N G ,  P R O D U C I N G  O R
DISTRIBUTING THE SITE BE LIABLE
FOR ANY INDIRECT, INCIDENTAL,
SPEC IAL ,  CONSEQUENT IAL  OR
PUNITIVE DAMAGES ARISING OUT OF
THE USE OF OR INABILITY TO USE
T H E  S I T E .   Y O U  H E R E B Y
A C K N O W L E D G E  T H A T  T H E
PROVISIONS OF THIS SECTION SHALL
APPLY TO ALL CONTENT ON THE
SITE.

IN ADDITION TO THE TERMS SET
FORTH  ABOVE ,  N E I THER  THE
S PON SOR  NOR  T H E  S P ON SOR
P A R T I E S  S H A L L  B E  L I A B L E ,
REGARDLESS OF THE CAUSE OR
DURAT ION ,  FOR  ANY  ERRORS ,
INACCURACIES,  OMISSIONS,  OR
O T H E R  D E F E C T S  I N ,  O R
UNTIMELINESS OR UNAUTHENTICITY
OF, THE INFORMATION CONTAINED
WITHIN THE S ITE ,  OR  FOR ANY
DELAY OR INTERRUPTION IN THE
TRANSMISSION THEREOF TO YOU, OR
FOR  ANY  C LA IMS  OR  LO S S E S
A R I S I N G  T H E R E F R O M  O R
OCCASIONED THEREBY.  NONE OF
THE FOREGOING PARTIES SHALL BE
LIABLE FOR ANY THIRD-PARTY
CLAIMS OR LOSSES OF ANY NATURE,
INCLUDING, BUT NOT LIMITED TO,
L O S T  P RO F I T S ,  P UN I T I V E  O R
CONSEQUENTIAL DAMAGES AND
THE AGGREGATE TOTAL LIABILITY
OF THE SPONSOR PARTIES TO YOU
O R  A N Y  E N D  U S E R  F O R  A L L
DAMAGES, INJURY, LOSSES AND
CAUSES OF ACTION (WHETHER IN
CONTRACT, TORT OR OTHERWISE)
ARISING FROM OR RELATING TO
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THIS AGREEMENT OR THE USE OF OR
INABILITY TO USE THE SITE SHALL
BE LIMITED TO PROVEN DIRECT
DAMAGES IN AN AMOUNT NOT TO
EXCEED ONE HUNDRED DOLLARS
$(100).
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SOME  JUR ISD ICT IONS  DO  NOT
A L L OW  T H E  L I M I T A T I O N  O R
EXCLUSION OF CERTAIN LIABILITY
OR WARRANTIES, IN WHICH EVENT
SOME OF THE ABOVE LIMITATIONS
MAY NOT APPLY TO YOU.  In such
jurisdictions, the Sponsor’s liability is limited
to the greatest extent permitted by law.  You
should check your local  laws for  any
restrictions or limitations regarding the
exclusion of implied warranties.

5. Artwork, images, names, and likenesses
displayed on the Site are either the property
o f ,  o r  u sed  w i th  pe rmi s s ion  by ,  t he
Sponsor.  The reproduction and use of any
of these by you is prohibited unless specific
permission is  provided on the Site or
otherwise.  Any unauthorized use may
violate copyright laws, trademark laws,
p r i v a cy  and  pub l i c i t y  l aws ,  a nd / o r
communications regulations and statutes.

6. The trademarks, service marks, logos, and
other indicia, including of the Sponsor
(collectively the “Trademarks”), which appear
on the Site are registered and unregistered
t r a d e m a r k s  o f  t h e  S p o n s o r  a n d
others.  Nothing contained on the Site should
be construed as granting, by implication or
otherwise, any right, license or title to any of
the Trademarks without the advance written
permission of the Sponsor or such third
party as may be appropriate.  All rights are
expressly reserved and retained by the
Sponsor .   Your  misuse  of  any of  the
Trademarks displayed on the Site, or any
other content on the Site, except as provided
in these Terms and Conditions, is strictly
prohibited.  You are also advised that the
Sponsor considers its intellectual property to
be among its most valuable assets, and will
aggressively enforce its intellectual property
rights to the fullest extent of the law.

7. THIS SITE INCLUDES NEWS AND
INFORMATION, COMMENTARY, AND
OTHER CONTENT RELATING TO
CRACKER BARREL OLD COUNTRY
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STORE ,  INC .  ( THE  “COMPANY” ) ,
I N C L U D I N G  B Y  P E R S O N S  O R
C OM P A N I E S  T H A T  A R E  N O T
AFFILIATED WITH THE SPONSOR
(“THIRD PARTY CONTENT”) .  THE
AUTHOR AND SOURCE OF ALL THIRD
PARTY CONTENT AND DATE OF
PUBLICATION IS  CLEARLY AND
PROMINENTLY IDENTIFIED.  THIRD
PARTY CONTENT IS  AVAILABLE
T H R O U G H  F R A M E D  A R E A S ,
THROUGH HYPERLINKS TO THIRD
PARTY WEB SITES, OR IS SIMPLY
PUBLISHED  ON  THE  S ITE .   THE
SPONSOR AND ITS AFFILIATES HAVE
NOT  B E EN  I NVOLVED  I N  TH E
PREPARAT ION ,  ADOPT ION  OR
EDITING OF THIRD PARTY CONTENT
AND  DO  NOT  EX P L I C I T LY  OR
IMPLICITLY ENDORSE OR APPROVE
SUCH CONTENT.  THE PURPOSE OF
MAKING THE THIRD PARTY CONTENT
A V A I L A B L E  I S  T O  P R O V I D E
RELEVANT  I N FORMAT ION  TO
SHAREHOLDERS OF THE COMPANY
IN CONNECTION WITH THE ELECTION
OF DIRECTORS TO THE BOARD OF
DIRECTORS OF THE COMPANY AT ITS
2 0 1 1  A N N U A L  M E E T I N G  O F
S H A R E H O L D E R S  A N D  T H E
MANAGEMENT AND AFFAIRS OF THE
COMPANY IN GENERAL.

8. I f  a n y  p r o v i s i o n  o f  t h e  T e rms  a n d
Conditions or any application thereof is held
to be invalid or unenforceable for any
reason, that provision shall be deemed
severable and the remainder of the Terms
and Conditions and the application of that
provision in other situations shall not be
affected.

9. YOU AGREE TO INDEMNIFY, DEFEND
AND HOLD HARMLESS THE SPONSOR
FROM AND AGAINST ANY AND ALL
THIRD PARTY CLAIMS, DEMANDS,
LIABILITIES, COSTS AND EXPENSES,
I N C L U D I N G  R E A S O N A B L E
ATTORNEYS’ FEES, ARISING FROM OR
RELATED TO ANY BREACH BY YOU
O F  A N Y  O F  T H E  T E RM S  A N D
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CONDITIONS OR APPLICABLE LAW,
INCLUDING THOSE REGARDING
INTELLECTUAL PROPERTY.
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10. The Sponsor may at any time revise these Terms and
Conditions by updating this posting.  You are bound by
any such revisions and should therefore periodically
visit this page to review the then current Terms and
Conditions to which you are bound.

11. The Sponsor knows that the privacy of your personal
information is important to you.  Therefore, the
Sponsor has established a Privacy Policy governing the
use  o f  t h i s  i n fo rma t ion ,  wh ich  i s  l oca t ed  a t
http://www.enhancecrackerbarrel.php#privacy_policy.

12. The Sponsor owns, protects and enforces copyrights in
its own creative material and respects the copyright
properties of others.  Materials may be made available
on or via the Site by third parties not within the control
of the Sponsor.  It is our policy not to permit materials
known by us to be infringing to remain on the
Site.  You should notify us promptly if you believe any
ma t e r i a l s  on  t h e  S i t e  i n f r i nge  a  t h i r d  p a r t y
copyright.  Upon our receipt of a proper notice of
claimed infringement under the Digital Millennium
Copyright Act (“DMCA”), the Sponsor will respond
expeditiously to follow the procedures specified in the
DMCA to resolve the claim between the notifying
party and the alleged infringer who provided the
content at issue, including, where applicable, by
removing or disabling access to material claimed to be
infringing or removing or disabling access to links to
such material.  Pursuant to the DMCA 17 U.S.C.
512(c), the Sponsor has designated its proxy solicitor,
Innisf ree  M&A Incorporated,  as  i t s  agent  for
notification of claims of copyright infringement with
respect to information residing, at the direction of a
user, on the Site.  The contact information is:

INNISFREE M&A INCORPORATED
501 Madison Avenue, 20th Floor
New York, NY 10022
Shareholders call toll free at: (888) 750-5834
Banks and brokers call collect at: (212) 750-5833
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Disclaimer

TH I S  S I TE  INCLUDES  NEWS  AND
INFORMATION, COMMENTARY, AND
OTHER  CONTENT  R E LAT I NG  TO
CRACKER BARREL OLD COUNTRY
STORE ,  I NC .  ( THE  " COMPANY " ) ,
I N C L U D I N G  B Y  P E R S O N S  O R
COMPANIES THAT ARE NOT AFFILIATED
WITH BIGLARI HOLDINGS INC. ("THIRD
PARTY CONTENT"). THE AUTHOR AND
SOURCE OF ALL THIRD PARTY CONTENT
AND  DA T E  O F  P U B L I CA T I ON  I S
C L E A R L Y  A N D  P R OM I N E N T L Y
IDENTIFIED. THIRD PARTY CONTENT IS
AVAILABLE THROUGH FRAMED AREAS,
THROUGH HYPERLINKS TO THIRD
PARTY WEB  S ITES ,  OR  IS  S IMPLY
PUBLISHED ON THE SITE.  BIGLARI
HOLDINGS INC. AND ITS AFFILIATES
HAVE NOT BEEN INVOLVED IN THE
PREPARATION, ADOPTION OR EDITING
OF THIRD PARTY CONTENT AND DO NOT
EXPLICITLY OR IMPLICITLY ENDORSE
OR APPROVE SUCH CONTENT.  THE
PURPOSE OF MAKING THE THIRD PARTY
CONTENT AVAILABLE IS TO PROVIDE
R E L E V A N T  I N F O R M A T I O N  T O
SHAREHOLDERS OF THE COMPANY IN
CONNECTION WITH THE ELECTION OF
D I R E C T O R S  T O  T H E  B OA RD  O F
DIRECTORS OF THE COMPANY AT ITS
2 0 1 1  A N N U A L  M E E T I N G  O F
S H A R E H O L D E R S  A N D  T H E
MANAGEMENT AND AFFAIRS OF THE
COMPANY IN GENERAL.
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CERTAIN INFORMATION CONCERNING PARTICIPANTS

Biglari Holdings Inc., an Indiana corporation (“Biglari Holdings”), together with the other participants named herein,
intends to make a preliminary filing with the Securities and Exchange Commission (“SEC”) of a proxy statement and
accompanying proxy card to be used to solicit votes for the election of a director nominee at the 2011 annual meeting
of shareholders of Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company”).

BIGLARI HOLDINGS STRONGLY ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ THE
PROXY STATEMENT AND OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION.  SUCH PROXY MATERIALS WILL BE AVAILABLE
AT NO CHARGE ON THE SEC’S WEB SITE AT HTTP://WWW.SEC.GOV.  IN ADDITION, THE
PARTICIPANTS IN THIS PROXY SOLICITATION WILL PROVIDE COPIES OF THE PROXY STATEMENT
WITHOUT CHARGE UPON REQUEST.  REQUESTS FOR COPIES SHOULD BE DIRECTED TO THE
PARTICIPANTS’ PROXY SOLICITOR, INNISFREE M&A INCORPORATED, TOLL-FREE AT (888) 750-5834,
BANKS AND BROKERS CALL COLLECT AT (212) 750-5833.

The participants in this proxy solicitation are Biglari Holdings, Biglari Capital Corp., a Texas corporation (“BCC”), The
Lion Fund, L.P., a Delaware limited partnership (the “Lion Fund”), and Sardar Biglari.

As of the date hereof, Biglari Holdings directly owns 1,996,034 shares of Common Stock of the Company.  As of the
date hereof, the Lion Fund directly owns 140,100 shares of Common Stock.  Each of BCC, as the general partner of
the Lion Fund, and Biglari Holdings, as the parent of BCC, may be deemed to beneficially own the shares of Common
Stock directly owned by the Lion Fund.  Mr. Biglari, as the Chairman and Chief Executive Officer of each of BCC
and Biglari Holdings, may be deemed to beneficially own the shares of Common Stock directly owned by Biglari
Holdings and the Lion Fund.

As members of a “group” for the purposes of Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as amended,
each of the participants in this proxy solicitation is deemed to beneficially own the shares of Common Stock of the
Company beneficially owned in the aggregate by the other participants. Each of the participants in this proxy
solicitation disclaims beneficial ownership of such shares of Common Stock except to the extent of his or its
pecuniary interest therein.
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