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September 12, 2011

STRICTLY CONFID AL

Ms. Mellissa Campbell Duru

Office of Mergers & Acquisitions
Securities and Exchange Commission
Washington, D.C. 20549-3628

Re:  Cracker Barrel Old Country Store, Inc.
Schedule 14A filed September 2, 2011

Dear Ms. Duru:

On behalf of our client, Cracker Barrel Old Country Store, Inc. (the “Company™),
set forth below is the response to the comment of the Staff of the Division of Corporation Fi-
nance (the “Staff”") that you conveyed during our telephone conversation on September 8, 2011,
regarding the Company’s Schedule 14A filed on September 2, 2011 (the “Schedule 14A™). For
your convenience, the Staff’s oral comment is set forth in bold, followed by the response on be-
half of the Company.

Oral Staff Comment': We note the bullet point in the Company’s press re-
lease filed on Schedule 14A that “Including a director of a competitor on the Cracker Bar-
rel Board would violate the federal antitrust laws.” This appears to be a statement of opin-
ion or belief. Please provide supplementally an analysis or basis for that statement. In fu-

! As the comment was provided by telephone, the description provided above is not literal, but is intended 1o

be @ summary based on notes taken by counsel.
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ture filings, statements of opinion or belief should be qualified as such and have a good
faith basis, and the issuer may be requested to provide supplementally documents support-
ing such basis,

Company’s Response: The Company acknowledges the Staff’s comment but re-
spectfully submits that the referenced statement is a statement of fact under Section 8 of the
Clayton Act (subject to the de minimis exceptions), rather than a statement of opinion or belief.
The reference to this statement of fact as one of the reasons for the Cracker Barrel board's deci-
sion not to appoint Mr. Biglari to the board is based on an analysis of the application of Section 8
of the Clayton Act to Mr. Biglari's candidacy. The Company is providing the Staff with sup-
plemental support for the statement and the related analysis under separate cover.

* & ¥
Should you request further clarification of any of the issues raised in this letter or

the Schedule 14A, please contact the undersigned at (212) 403-1220 or Steven A. Rosenblum at
{212) 403-1221.

Enclosures

ce: Steven A. Rosenblum, Esq.
Nelson O. Fitts, Esq.
Wachtell, Lipton, Rosen & Katz

N.B. Forrest Shoaf, Esq.
Senior Vice President, Secretary and Chief Legal Officer
Cracker Barrel Old Country Store, Inc.




