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Item 1: On April 3, 2014, the following presentation materials were delivered to Institutional Shareholder Services:

Cracker Barrel Old Country
Store, Inc. (CBRL)
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Why consider a sale?

U The Board and management continue to pursue a failing operating plan as reflected in
negative customer traffic and declining store operating income margin. Furthermore,
continued focus on new store openings generate dismal return on capital.

U We believe there is significant downside risk to the current share price, especially if
valuation multiples were to contract. Importantly, upside potential appears limited given
the declining impact of de-leveraging on EPS and decreased room for multiple
expansion.

{1 We believe that at this point a sale is likely to unlock greater value for shareholders. It
will eliminate both the operational risk and mitigate valuation risk.

L1 We have stated our willingness to enter into discussions to acquire Cracker Barrel.
However, the only way for shareholdersto benefit from this transaction is through an
amendment to the Tennessee Business Corporation Act that would allow this acquisition
to proceed following approval by an independent vote of shareholders.
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The current strategy is not working




The Promise

CBRL Strategic Initiatives

« Marketing spend to increass media
o Mew Marketing coverage
Messaging » Advertising 1o bulld traffic

Reinforce Autheabic Value * Newly-redesigned website & social media
indiative

» Increasa guest visits

o R::::-i:;“ + Promoticnal strategy of imited-time offers

I Variaty & * New offerings at more accessible price
Everyday Affordability e

Enhanced + Rafinamant of restaurant operating

Restaurant platform

Operating » Increased focus on guest expariance has

Platform driven sequental improvement in guest
Sustainably Improve the satisfaction
Guest Exparience

Source: SEC filings, CBRL investor presentation dated 1 Nov, 2011
Irttpwww, sac. qoviArchives ‘edoga p'dota 1067 04000 170 3912571 200764/ 0001 193 125-11-2907 64«indfex. frtm

CBRL Strategic Initiatives

» Emphasire unique and propriatary itams
Innovative such as Cracker Barrel branded food,
Tactics Driving regioral cfferings, and new exdusive doll
Retail Sales line
Growth » Highight affordabiity with strong price
Deliver Vialue & Connection points and prominent locations for giftable
With the Brand offerings
= New system expected to neduce labor cost
Focused Cost 10-20kps
Reduction s Controlling hw:d:lll-ti mnl::
Pressyre * §10mm annual savings from stadf reductions
» Investments in new stors growth that ire
Balanced aceretive to shareholder value
Ca L « Staady return of capital inchuding 13.6%
pital increase in quarterly dividend & $65mm
Allocation share repurchisa authorization
Enhance » New $750mm credit facility




The Reality — stagnant operating income

- The six-pronged strategy has failed to provide meaningful operating income growth
despite new store openings

Adjusted operating income™ is stagnant
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Source: SEC filings. * Adjusted operating income = Store operating income — GEA expense + non-reciirring expense
(proxy contest, severance and tax related)
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Failure to attract customers

- Since announcement of Strategic Priorities (1QFY12), cumulative traffic has declined
by approximately 1%. Importantly, comparable period customer traffic has fallen from
1.1% to-2.9% in 2QFY14, resulting in a net 4% contraction.

- Strategic Priorities have failed to deliver sequential improvement touted by

management.
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Decline in customer traffic

- Customer traffic has been negative for the last five months.

Comparable Restaurant Traffic
(yoy)
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Cracker Barrel is losing customers yet it

spends more on advertising

Advertising expense
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Failure to generate traffic is affecting

restaurant revenue growth

-Cracker Barrel has failed to attract new customers and as a result the growth in
restaurant revenues has dropped to zero.
- Importantly, we believe in the past menu price increases have artificially and
unsustainably propped up the restaurant revenue growth rate.
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Aestaurant Revenue Growth
(yoy change)

6.0
5.0
a.0%
2.0%
Z.0%

Lok

5.2%

5.0%

3

0.0%

-0.1%

as5% :
I a.3%

=1.0%

1Qz01z

Source: SEC filings

Z0z01T

3201z

AOI0LT 102013 20r013 302013 a4QIoLs

102014 I0z014a




Cost reduction strategy has not worked

- Not only has Cracker Barrel's growth initiative failed, its cost reduction initiatives have
been ineffective as demonstrated by weakening restaurant gross profit margin.

Restaurant Gross Profit Margin
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Overall profitability has declined

- Failed growth and cost reduction strategies, coupled with inability to drive customer
traffic, have resulted in stagnant gross profit and store operating income margins.

Gross Profit and Store Operating Income Margins
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Profitability declines

- Despite the implementation of the Strategic Priorities, 2QFY14 store operating
income margin was 100 bps lower than in 1QFY12.

- We do not believe the current management has the ability to improve store level
profitability.

| 18.5%

Store operating Income margin
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Disconnect between CBRL rhetoric and

reality

- “We are pisasedio rapor an increase in earnings per dilufed share ihis quarter aver the prior vear, as welias a
saquential improvement in restaurant and relail sajes frends dunng the quarter v believe these resuils demonsirale
the early success of the six strategic prionfies we oullined in Sepfemberin what remains a very challenging consumer
emvironment. .. We believe ourinifiafives_aimed al driving restaurant fraffic_growing refail sales and confroliing cosis,
are gaining fraction and expeclfo build on our success as the year progresses.” - SandraCochran, CEO, 22 Neov. 2011

-*The plan we laid out in Seplember of last vear conlinues lo generale the steady improvemnents in both revenue and
profitability that we expecled. We conlinued lo confrol our expenses and realize the expected benefils from our cos!
reducfion inifiafives. ... ... We remain encouraged by our resulls and look fo build on our siccesses in the fourth quarier
and info the next fiscal year” - Sandra Cochran, CEQ, 22 May 2012

- The sfrong resulfs of the quarler refiecl the consistent facus and exacufion by our management leam and employees
on our sfrategic plan. Despile an uncertain economic backdrop, over the course of the vear we confinued o maks
langible, measurable improvement on the six business prionfies thal we inilialed in the first quarder... Specificallyinthe
fourth quarfer, we believe our nafional adverdising, menu development and strong execulion from the operalions team
worked foaether fo drive our third consecufive quarer of posilive fraffic, sales and profil * — Sandra Cochran, CEO, 19
Sept. 2012

-"The financial resulls of the fourth quarder and full vear refiect the effeclive execution of our strafegic plan.” - Sandra
Cochran, CEO, 18 Sept. 2013

Source: Press releasas, SEC filings

oasting the highest scores in seven of 10 attributes, The
Reality is: Original Pancake House ousted Cracker Barrel Old Coun-
try Store from the No. | position it had held in three prior
Consumer Picks surveys.
Source: Nation's Restanrant News, Consumer Picks 2014
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Decline in Consumer Picks 2014 ratings

Future growth problematic

- Cracker Barrel witnessed deterioration in 8 out of the 10 categories surveyed in the
Consumer Picks 2014.

- Most alarming is the decline in the “Likely to Recommend” and “Likely to Return”
categories, which would directly impact customer traffic.

- These results demonstrate that Cracker Barrel's execution has worsened since
Sandra Cochran became CEO.

Consumer Picks surve
Category 2013 2014 Better/(Worse)

Owerall score 70.5% 67.8% -2. 7%
Food Quality 731 637 (4.4)
Value 55.4 58.8 34

Cleaniness 733 68.3 (5.0)
Serviee 73.4 69.0 (4.4)
Menu Variety 727 739 12

Reputation 76.1 729 (3.2)
Atmosphere 74.0 66.2 (7.8)
Craveability 58.1 55.1 (3.0)
Likely to Recommend | 75.2 73.0 (2.2)
Likely to Retum 65.5 64.7 (0.8)

Sotrce: Nation's Restaurant News Consumer Picks 2074




Hope is not a strategy

Declining execution
at store level

Declining customer
traffic

Declining profits

Declining valuation
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Implied valuation risk is high




Where is shareholder value coming

from?

- In its March 12, 2014 investor presentation, Cracker Barrel claimsthat it had created
$1.485.4 million in shareholder value.

- We believe the increase in market capitalization can be largely attributed to: a) multiple
expansion and b) the impact of lower interest expense on net income.

- Management's analysis based on 8-month old data, i.e., cherry-picking a high stock price.
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Further upside from multiple expansion

may be limited

-Cracker Barrel's market value has benefited from significant sector-level and stock
specific multiple expansion.

- Further upside may be limited as valuation multiples, including Cracker Barrel's,
are close to historical (10-year) highs.

Historical Price/Fwd 1-yr EPS multiple

CEAL's period-and forcaleulating
shareholder value oe ated (2 Auwg. 2013)

P

CBAL's starting point: Stratigle
Priorties snnounced on 13 Sept 2011
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Source: FactSet database. Peers: DRI, BOBE, EAT, TXRH, CAKE, DENN, RT




Cracker Barrel has already begun to

underperform the peer group

- The decline in CBRL's valuation multiple since Aug. 2013 has resulted in its Total
Shareholder Return (“TSR”) lagging the peer median.

Indexed Total Shareholder Return
(2Aug. 2013 - 1 April 2014)
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Valuation at risk because of diminishing

operating income growth

- With core operating metrics under pressure, Cracker Barrel has reduced debt
(despite historically low interest rates) in order to maintain income growth.
- Since 2012, lower interest expense has been the key driver of income growth.

Source of increase in pre-tax income since FY12

Source: FactSer database. SEC filings
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A sale is the best option




CBRLU’s Strategic Plan is not working

Strategic Priorities ' Reality

- The core value proposition is losing traction as reflected in declining customer
Hew Marketing traffi
Messaging rafic.
Reinforce Authentic Value

- "Everyday Affordability” is impacted by menu price increases in each of the
o Refined Menu ‘ last 10 quarters.

o raats ks - Between Q1FY12 and Q2FY14 the ‘average check’ increased by 2 5%
Everyday Affordability (mean), largely driven by & 2.2% (mean) increase in menu price,

Enhanced - "Consumer Picks 2014" survey indicates store-leveal execution and customer
o ey » experience have deteriorated
B BN - According to the same survey, 27% of customers are unlikely to recommend
gy Srhisokind _ | Cracker Barrel and an even greater 35% are unlikely to return to the stores.

Toctice OHvIng " | -Focus on branded products at retail stores was an idea suggested by Biglari
o oo g Capital.

Deliver Value & Connection
With the Brand

Forassd Cost ’ - Declining restaurant gross profit margin end stagnant store operating income

Reduction margins raisa doubt about efficacy of cost reduction plan.
Offset Commaodity

gttt -'We believe deleveraging the balance sheet when interest rates are historically
low and investing capital in stores with stagnant store level profitability is
Lnhance . suboptimal 22




Selling is the best option

= Decline in store-level execution as reflectedin "ConsumerPicks 2014° survey
+ Failure to drive cu stomer fraffic

« Failure to reduce operating costs and improve margin s

+ Mewi store openings generating subpar retums, i &, poor reéturn on invested capital

+ Failure to define the optimal capital structure = declining leveragein alow interast rate environment

+ Avallability of credit at attractive rates likely to result in an extraordinany tran saction
« Opportunity for a leveraged transaction creates more optionsfor a strategic transaction

+ Sector and Cracker Barrel multiples are close to 10-year highs.

+ There is a high risk of EFS underperforman ce as most of the recent net income growth has come

: from loweer interest expense andnot an increase in operating eamings.
M arket Valuation p p a g

A strategic transaction will help eliminate execution risk, take
advantage of the current favorable financing environment, and enable
shareholders to capture historically high valuation multiples. 5
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Take action to amend

Tennessee Business Corp Act

U We do not believe the Board and management are able to maximize the intrinsic
business value of the Company.

U We have stated our willingness to enter into discussions to acquire the Company.
However, the only way for shareholders to benefit from this transaction is through an
amendment to the Tennessee Business Corporation Act that would allow this acquisition
to proceed following approval by an independent vote of shareholders.

U We believe that strong backing from shareholders on this proposal would provide a
compelling impetus for Cracker Barrel to actively seek such an amendment.

24




Conclusion

U The Board and management continue to pursue a failed operating plan as reflected in
negative customer traffic and stagnant store operating margin. Furthermore, continued
focus on new store openings generates suboptimal return on capital.

U We believe there is significant downside risk to the share price, especially if valuation
multiples were to contract. Importantly, upside potential appears limited as the impact of
de-leveraging on net income/EPS and multiple expansion slows.

L Management's guidance for FY14 does not suggest any significant growth potential.

U Given the run-up in CBRL and sector valuation multiples (close to 10-year high), high
execution risk, and the limited upside potential under current management, we believe it
isthe right time to explore strategic alternatives.

UHope is not a strategy.

U VOTE on the GOLD proxy card FOR an advisory vote to pursue all
potential extraordinary transactions.

[ o]
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