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Item 14.

INDEX TO EXHIBITS

Exhibit
3(a) Charter (1)
3(b) Bylaws (2)

4(a) Note Agreement dated as of January 1, 1991, relating to
$30, 000,000 of 9.53% Senior Notes (3)

10(a) Credit Agreement dated February 18, 1997, relating to the
$50, 000,000 Term Loan and the $75,000,000 Revolving Credit and
Letter of Credit Facility (4)

10(b) Lease dated August 27, 1981 for lease of Clarksville,
Tennessee, and Macon, Georgia, stores between B. F. Lowery, general
counsel and a director, and the Company (5)

10(c) The Company's Incentive Stock Option Plan of 1982, as amended
(6)

10(d) The Company's 1987 Stock Option Plan, as amended (1)



10(e) The Company's Amended and Restated Stock Option Plan (7)

10(f) The Company's Non-Employee Director's Stock Option Plan, as
amended (8)

10(g) The Company's Executive Employment Agreement for Dan W.
Evins(6)

10(h) The Company's Non-Qualified Savings Plan, effective 1/1/96, as
amended (7)

10(i) The Company's Deferred Compensation Plan, effective 1/1/94 (7)

10(j) Executive Employment Agreement for Ronald N. Magruder dated
7/5/95 (9)

10(k) Executive Employment Agreement for Michael A. Woodhouse dated
11/15/95 (9)

13 Pertinent portions, incorporated by reference herein, of the
Company's 1998 Annual Report to Shareholders (11)

21 Subsidiaries of the Registrant (11)
22 Definitive Proxy Materials (10)
23 Consent of Deloitte & Touche LLP

27 Financial Data Schedule (11)

(1) Incorporated by reference to the Company's Registration
Statement on Form S-8 under the Securities Act of 1933 (File No.
33-45482).

(2) Incorporated by reference to the Company's Annual Report on Form
10-K under the Securities Exchange Act of 1934 for the fiscal year
ended July 28, 1995. (File No. 0-7536).

(3) Incorporated by reference to the Company's Registration
Statement on Form S-3 under the Securities Act of 1933 (File No.
33-38989).

(4) Incorporated by reference to the Company's Annual Report on Form
10-K under the Securities Exchange Act of 1934 for the fiscal year
ended August 1, 1997 (File No. 0-7536).

(5) Incorporated by reference to the Company's Registration
Statement on Form S-7 under the Securities Act of 1933 (File No.
2-74266).

(6) 1Incorporated by reference to the Company's Annual Report on
Form 10-K under the Securities Exchange Act of 1934 for the fiscal
year ended July 28, 1989 (File No. 0-7536).

(7) Incorporated by reference to the Company's Annual Report on Form
10-K under the Securities Exchange Act of 1934 for the fiscal year
ended August 2, 1996 (File No. 0-7536).

(8) Incorporated by reference to the Company's Annual Report on
Form 10-K under the Securities Exchange Act of 1934 for the fiscal
year ended August 2, 1991 (File No. 0-7536).

(9) Incorporated by reference to Exhibits 10.2 and 10.3 to the
Executive Employment Agreement section, page 39 of the Company's
Registration Statement on Form S-4, Amendment No. 1, filed with the
Commission on October 5, 1998 (File No. 333-62469)1998 Definitive
Proxy materials.

(10) Incorporated by reference to the Company's Registration
Statement on Form S-4, Amendment No. 1 containing the 1998
Definitive Proxy materials, filed with the Commission on October 5,
1998 (File No. 333-62469).

(11) Previously provided on Form 10-K.



Exhibit 23.

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference in Registration
Statement Nos. 2-86602, 33-15775, 33-37567, 33-45482 and 333-01465
of Cracker Barrel 0ld Country Store, Inc. on Form S-8, Registration
Statement No. 33-59582 on Form S-3 and Registration Statement No.
333-62469 on Form S-4 of our report dated September 9, 1998,
incorporated by reference in the Annual Report on Form 10-K of
Cracker Barrel 0l1d Country Store, Inc. for the year ended July 31,
1998.

/s/ Deloitte & Touche LLP
DELOITTE & TOUCHE LLP

Nashville, Tennessee
October 21, 1998



