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Item 1: On October 31, 2013, Biglari Capital Corp. issued the following investor presentation:

Latest Cracker Barrel
Presentation Fails to Dispute

Special Dividend

31 OCTOBER 2013




Board did not dispute the facts

underlying Special Dividend proposal

U The Board's offer to purchase Biglari Capital shares and our proposal
for a $20 per share Special Dividend both result in the same leverage
ratio for Cracker Barrel. (Net Debt has declined and management's
expectation of earnings has increased.)

O Board and Biglari Capital only differ on the use of the liquidity
(purchase Biglari Capital shares vs. Special Dividend)

Q0 Proposed leverage ratio in line with peers

O We believe analysts cited by the Company exhibit lack of
understanding between EPS growth and value creation

Q Cracker Barrel does not refute Biglari Capital's rationale for a Special
Dividend




Confirmation by Omission

\What the Board did NOT address in its supplemental presentation:

Q The Special Dividend proposal results in the same leverage
ratio of 2.7x as the February Board offer to purchase Biglari
Capital shares

O The Company's risk profile has improved since the Board offer,
as earnings expectations are up and Net Debt is down

J The pro forma Net Debt position after the proposed Special
Dividend would only be higher by $43M compared to the
Board's February offer

 Cracker Barrel's only contention is the fact that we did not
exclusively select the Board's cherry-picked peer group.

O The Board's rebuttal was hair-splitting, diversionary and
displayed a total disregard for the facts concerning the Special
Dividend.




Board does not dispute that leverage is in

line with other restaurant companies

Met Debt L/LTM EBITDA? Real Estate Ownership (%)?

Bloomin' Brands 3.4 20% We believe
Denny's 2.5 21% | estat
DineEquity 4.1 6% rea _'ES e
Darden 2.6 49% holdings
Brinker Intl 1.9 22% stabilize cash
Ignite Restaurant 3.5 0%
Ruby Tuesday 6.5 45% f|OW5' and i
Texas Roadhouse 0.3 38% pHJVIdE' ab"fty
to sustain
Mean 2.6 22% greater
Median 2.6 21% |EVEI’HQ'E!.
Cracker Barrel, Pro Forma 2014 23 66% |

Source: SEC filings

(1} Net Debt = long-term debt - cash and cash equivalents. Pro Forma Net Debt = Long term debt FY'13 +

debt issved for special dividend - cash and cash equivalents FY13

{2) Earnings before interest, taxes, depreciation and amortization: mid-peint of guidance supplied by

Cracker Barrel Management.

{3) - Defined as Store Properties owned [ (Store properties owned + leased): excludes franchised

lecations

Peer Group Source: includes companies mentioned as peers in Cracker Barrel's investor presentation

dated Oct. 16, 2013 4
LTM= Last Twelve Months




The right capital structure is not in dispute

O We believe that the Board implicitly signaled with its February offer
that it agrees with us on the appropriate amount of leverage in the
Company's capital structure.

Q The Special Dividend proposal results in the same leverage ratio of
2.7x as the February Board offer to purchase Biglari Capital shares

O Leverage ratio is in line with peer group.

W We helieve the Cracker Barrel presentation contains false,
misleading communications as well as sidesteps our valid
arguments. Instead, the presentation is attempting to divert attention
from core concerns.

on




Alarming to find Cracker Barrel cites

analysts who exhibit faulty views about
value creation

Cracker Barrel cites analysts who appear to exhibit fundamental lack of understanding

—“The dilutive EP S effect from a special dividend

effect Implications of this faulty logic
x:r:;:rt;ﬁ:_m m:mmwtﬂ ;f::dfﬂnmrfd:h“;h O EPS growth equals shareholder wealth
CBRL's share price from the $20 special dividend because crpaton i :
we believe that the potential buyout of Mr. Biglari's stake a f“;;?sb””:::" a0y s Is accretive

3 " 0 and therefore a better

is already at least partially reflected in CBRL's stock. SR o
—“Given the current share base, we believe a $20 per O Carrying debt on the balance sheet is
share special dividend would be dilutive to shareholder dilutive to earnings per share and
eamings while substantially igcreasing leverage and therefore inadvisable
reducing financial flexibility.”
—Biglari is “requesting 2 board seats and levering
CBRL's balance sheet to finance a $20 special dividend PN IO N OO
(est. $480mm). We are hesitant to support either given
Biglari Holdings' (BH-NR) clouded integtions and CBRL's C} Misguidad apecalation

0O Lack of understanding about how
capital structure enhances value

: O Failure to comprehend concapt of
(1) Joseph Buckley, BofAMemill Lynch (18-Sep-2013)
{2) Jeffrey Omohundro, Davenport and Company (19-Sep-2013) maximizing per share intrinsic value
(3) Robert M. Demington, Wunderdich Securities (17-Sep2013) = W& = S s s smsnsememEmememwme-

hard-eamed improved balance sheet.

Source; Cracker Barrel Investor Presentation Addendurm, October 29, 2013




The Board does not refute the customer

traffic data we presented

“The Company has increased customer traffic growth
for seven consecutive quarters.”

Cracker Barrel Investor Presentation Addendum
Cctober 29, 2013

140%\
1.10% m
\ Cracker Barrel has

0.70% exhibited decelerating
0.60% customer traffic growth rate
| ﬂ

in 4 out of the last 7
20% quarters.




Cracker Barrel fails to defend return on

new store investment

Q Cracker Barrel criticizes our focus on return on invested capital for stores
opened between 2004 and 2009.

QO Yetthe Company has only provided data regarding returns on new store
investment for the 2004-2009 timeframe.

Q Cracker Barrel states that from 2010 — 2013, it added fewer than 10 stores
per year on average. (But the Company does not disclose performance of
these stores.)

Q Our issue is not the number of stores opened per year but the return on
investment. Opening 10 stores instead of 20 per year only reduces the
magnitude of the error. But it should be clear the decision is still in error.




Vote for Special Dividend proposal

L Vote for a return of your money before the Board squanders it into low-
return projects. We believe the Special Dividend enhances the value of

your shares.

O The data we have presented supports a Special Dividend.

O Biglari Capital has offered reasonable settlements; Biglari Capital has
even agreed to end the proxy contest if the Board would pay a significant
Special Dividend.

W The Board has refused any compromise.

Q Vote for the $20 Special Dividend in order to maximize the value of your
shares.



