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SELECTED

FINANCIAL

DATA

December 26, December 27, December 28,  December 29,  December 31,
Fiscal Years Ended 1999 1998 1997 1996 1995
(in thousands, except per share data)
STATEMENT OF OPERATIONS DATA:
Revenues:
Restaurant sales $382275 § 319,084 $ 264,727 $ 212894 $ 149,279
Wholesale meat sales - - - 2,547 6,495
Franchise revenues 195 - 27 308 606
Total revenues 382,470 319,084 204,754 215,749 156,380
Costs and expenses:
Cost of restaurant sales 137,416 116,602 97,568 78,637 54,074
Cost of wholesale meat sales - - - 2,491 6,159
Operating expenses — restaurants 171,943 142,730 119,480 94,587 67,629
Operating expenses — meat division - - - 234 766
Provision for asset impairments, restaurant closings,
and other charges 1,800 2,500 23,666 1,436 155
Merger and conversion expenses - - - 2,900 -
Depreciation and amortization—restaurants 15,249 17,636 15,218 12,191 7,171
Pre-opening expense 3,051 - - - -
General and administrative expenses 26,052 22,470 23,590 13,732 11,082
Total costs and expenses 355,511 301,938 279,522 206,208 147,036
Operating income (loss) 26,959 17,146 (14,768) 9,541 9,344
Interest expense (income), net 3,866 2,939 1,245 (79) (291)
Provision for litigation settlement - - - 605 -
Minority interest 1,609 1,334 1,219 602 5
Earnings (loss) before income taxes 21,484 12,873 (17,232) 8,413 9,630
Income tax expense (benefit) 7,060 4120 (5,000) 3,170 3,047
Earnings (loss) before cumulative effect
of change in accounting principle 14,424 8,753 (12,232) 5,243 6,583
Cumulative effect of change in accounting
principle (net of tax benefit of $760) 1,587 - - - -
Net earnings (loss) $ 12,837 $§ 8753 $ (12232) $ 5243 $ 6583
Basic earnings (loss) per common share before
cumulative effect of change in accounting principle $ 120 § 073 § (.04 $ 046 § 067
Cumulative effect per common share of
change in accounting principle 0.13 - - - -
Basic earnings (loss) per common share $ 107 § 073 § (.04 § 046 $ 0.67
Diluted earnings (loss) per common share before
cumulative effect of change in accounting principle $ 115 § 072 § (104 § 045 §$ 0.66
Cumulative effect per common share of
change in accounting principle 0.13 - - - -
Diluted earnings (loss) per common share $ 1.02 § 072 $ (1.0 $ 045 § 0.66
Weighted average common shares outstanding (basic) 12,032 12,004 11,751 11,302 9,753
Weighted average common shares outstanding (diluted) 12,546 12,099 11,751 11,631 9,955
BALANCE SHEET DATA:
Working capital (deficit) $(11,031) $ 1136 $§ 1359 § 2065 § 561
Total assets 237,118 218,862 195,486 151,594 107,735
Debt, net of current installments 40,000 48,000 43,000 7,100 13,858
Obligations under capital leases, net of
current installments 9,732 9,732 5,051 - -
Minority interest 3,982 2,610 4,890 3,301 615
Total shareholders' equity 137,584 120,618 111,980 121,384 78,133



RARE Hospitality International, Inc. 1999 Annual Report - 7

MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

GENERAL

The Company's revenues are derived primarily from restaurant sales from Company-owned and joint venture restaurants. The
Company also derives a small percentage of its total revenue from franchise revenues from unaffiliated franchised restaurants. Cost of
restaurant sales consists of food and beverage costs for Company-owned and joint venture restaurants. Restaurant operating expenses
consist of all other restaurant-level costs. These expenses include the cost of labor, advertising, operating supplies, rent, and utilities.
Depreciation and amortization includes only the depreciation attributable to restaurant-level capital expenditures, and for fiscal years
prior to 1999, amortization associated with pre-opening expenditures.

General and administrative expenses include finance, accounting, management information systems, and other administrative over-
head related to support functions for Company-owned, joint venture, and franchise restaurant operations. Minority interest consists of
the partners' share of earnings in joint venture restaurants.

The Company defines the comparable restaurant base for 1999 and 1998 to include those restaurants open for a full 18 months
prior to the beginning of each fiscal quarter. The Company defines the comparable restaurant base for 1997 to include those restau-
rants open for a full 15 months prior to the beginning of the fiscal year. Average weekly sales are defined as total restaurant sales
divided by restaurant weeks. A "restaurant week" is one week during which a single restaurant is open, so that two restaurants open
during the same week constitutes two restaurant weeks.

The Company's revenues and expenses can be affected significantly by the number and timing of the opening of additional restau-
rants. The timing of restaurant openings also can affect the average sales and other period-to-period comparisons.

The following table sets forth the percentage relationship to total revenues of the listed items included in the Company's consoli-
dated statements of operations, except as indicated:

December 26, December 27, December 28,

Fiscal Years Ended 1999 1998 1997
Revenues:
Restaurant Sales:
LongHorn Steakhouse 68.1% 66.3% 64.3%
The Capital Grille 15.1 16.0 14.9
Bugaboo Creek 14.9 15.7 16.9
Other restaurants 1.8 2.0 3.9
Total restaurant sales 99.9 100.0 100.0
Franchise revenues 0.1 - -
Total revenues 100.0 100.0 100.0
Costs and expenses:
Cost of restaurant sales® 35.9 36.5 36.9
Operating expenses—restaurants” 45.0 44.7 45.1
Provision for asset impairments, restaurant closings, and other charges 0.5 0.8 8.9
Depreciation and amortization—restaurants"”’ 4.0 5.5 5.7
Pre-opening expense — restaurants® 0.8 - -
General and administrative expenses 6.8 7.0 8.9
Total costs and expenses 93.0 94.6 105.5
Operating income (loss) 7.0 5.4 (5.5)
Interest expense (income), net 1.0 0.9 0.5
Minority interest 0.4 0.4 0.5
Earnings (loss) before income taxes 5.6 4.0 6.5)
Income tax expense (benefit) 1.8 1.3 (1.9)
Earnings before cumulative effect of change in accounting principle 3.8 2.7 (4.6)
Cumulative effect of change in accounting principle (net of tax benefit) 0.4 - -
Net earnings (loss) 3.4% 2.7% (4.6)%

@ Cost of restaurant sales, restaurant operating expenses, depreciation and amortization and pre-opening expense are expressed as a
percentage of total restaurant sales.
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RESULTS OF OPERATIONS
Year Ended December 26, 1999 Compared to Year Ended December 27, 1998

Revenues
Total revenues increased 19.9% to $382.5 million for 1999 compared to $319.1 million for 1998.

LongHorn Steakhouse:

Sales in the LongHorn Steakhouse restaurants increased 23.2% to $260.5 million for 1999, compared to $211.4 million for 1998.
The increase reflects a 13.8% increase in restaurant operating weeks in 1999 as compared to 1998, resulting from an increase in the
restaurant base from 104 company-owned and joint venture LongHorn Steakhouse restaurants at the end of 1998 to 118 restaurants
at the end of 1999. Average weekly sales for all company-owned and joint venture LongHorn Steakhouse restaurants in 1999 were
$45,086, an 8.3% increase over 1998. Sales for the comparable LongHorn Steakhouse restaurants increased 5.9% in 1999 as
compared to 1998. The increase in comparable restaurant sales for 1999 at LongHorn Steakhouse was attributable primarily to an
increase in guest counts.

The Capital Grille:

Sales in The Capital Grille restaurants increased 13.3% to $57.9 million for 1999, compared to $51.1 million for 1998. Average
weekly sales for all The Capital Grille restaurants in 1999 were $101,207, a 13.3% increase from 1998. Sales for the comparable The
Capital Grille restaurants increased 9.4% in 1999, as compared to 1998. The increase in total and comparable restaurant sales at The
Capital Grille restaurants is attributable primarily to an increase in guest counts. The increase in average weekly sales was greater
than the increase in comparable restaurant sales due to the closure of an underperforming The Capital Grille restaurant in the fourth
quarter of 1998.

Bugaboo Creek:

Sales in the Bugaboo Creek restaurants increased 13.6% to $56.9 million for 1999, compared to $50.1 million for 1998. The
increase reflects 2 9.5% increase in restaurant weeks in 1999 as compared to 1998, resulting from an increase in the restaurant base
from 17 Bugaboo Creek restaurants at the end of 1998 to 18 restaurants at the end of 1999. Average weekly sales for all Bugaboo Creek
restaurants in 1999 were $63,109, a 3.8% increase from 1998. Sales for the comparable Bugaboo Creek restaurants increased 1.6% in
1999, as compared to 1998. The increase in comparable restaurant sales at Bugaboo Creek restaurants is attributable primarily to an
increase in guest counts.

Franchise Revenue:

During 1997, the Company acquired all of the LongHorn Steakhouse restaurants that were then paying franchise revenues. In
September 1998, a franchise LongHorn Steakhouse restaurant opened in Puerto Rico; this franchisee began paying franchise fees in
January 1999. No franchise revenues were earned during 1998. In October 1999, the Company’s franchisee opened its second fran-
chise LongHorn Steakhouse in Puerto Rico. In 1999 the Company received $195,000 in franchise revenue.

Costs and Expenses

Cost of restaurant sales, as a percentage of restaurant sales, decreased to 35.9% in 1999 from 36.5% in 1998. This decrease is
due, in part, to favorable purchasing contracts negotiated during the year, which reduced the cost of restaurant sales as a percentage
of restaurant sales.

Restaurant operating expenses increased as a percentage of restaurant sales in 1999 to 45.0% from 44.7% in 1998. This was due
to an increase in management incentives and advertising expense, partially offset by greater leverage of fixed and semi-fixed expenses.

The provision for asset impairments, restaurant closings, and other charges of $1.8 million in 1999 consisted primarily of the
write down of two Bugaboo Creek restaurants, which was determined under Statement of Financial Accounting Standards No. 121,
"Accounting for the Impairment of Long-Lived Assets and Long-Lived Assets to be Disposed Of"' ("SFAS No. 121") by comparing
expected future cash flows to the carrying value of impaired assets.
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General and administrative expenses of $26.1 million in 1999 decreased, as a percent of sales, to 6.8% of total revenues, from
$22.5 million in 1998, or 7.0% of total revenues. The decrease as a percentage of total revenues was due primarily to the increase
in sales in 1999 as partially offset by higher general and administrative expenses in 1999, primarily payroll related, associated with
building the infrastructure necessary to support the Company’s growth.

Interest expense increased to $3.9 million in 1999 compared to $2.9 million in 1998. The increase in interest expense is due to
higher average balances outstanding under the Company's obligations under capital leases as well as additional expenses associated with
amending the Company’s $100 million revolving credit facility. The Company’s weighted average interest rate on borrowings, including
the amortization of debt issue costs, under its revolving credit facility was approximately 8.7% in 1999, compared to 7.8% in 1998.

Minority interest increased to $1.6 million in 1999 from $1.3 million in 1998. This reflects an increase in the number of joint
venture restaurants for most of 1999 and the improved performance of the joint venture restaurants, partially offset by the purchase of
joint venture partners’ partnership interests in 14 joint venture restaurants during 1999.

Income tax expense in 1999 was 32.9% of earnings before income taxes. The Company’s effective income tax rate differs from
applying the statutory federal income tax rate of 35% to earnings before income taxes primarily due to employee FICA tip tax credits
partially offset by state income taxes.

Net income of $12.8 million in 1999, as compared to net income of $8.8 million in 1998, reflects the net effect of the items
discussed above after taking into consideration the charge related to the cumulative effect of change in accounting principle (net of
tax) in 1999 of $1.6 million. This charge was associated with the Company’s adoption of SOP 98-5 in the first quarter of 1999 requir-
ing the write-off of the balance of previously unamortized preopening expenses.

Year Ended December 27, 1998 Compared to Year Ended December 28, 1997

Revenues
Total revenues increased 20.5% to $319.1 million for 1998 compared to $264.7 million for 1997.

LongHorn Steakhouse:

Sales in the LongHorn Steakhouse restaurants increased 24.1% to $211.4 million for 1998 compared to $170.3 million for 1997.
The increase reflects a 16.4% increase in restaurant operating weeks in 1998 as compared to 1997, resulting from an increase in
the restaurant base from 96 LongHorn Steakhouse restaurants at the end of 1997 to 104 restaurants at the end of 1998. Average
weekly sales for all LongHorn Steakhouse restaurants in 1998 were $41,638, a 6.7% increase over 1997. Sales for the comparable
LongHorn Steakhouse restaurants increased 5.0% in 1998 as compared to 1997. The increase in comparable restaurant sales for
1998 at LongHorn Steakhouse was attributable primarily to an increase in guest counts.

The Capital Grille:

Sales in The Capital Grille restaurants increased 29.3% to $51.1 million for 1998 compared to $39.5 million for 1997. The
increase reflects a 42.1% increase in restaurant operating weeks in 1998 as compared to 1997, resulting from an increase in the
restaurant base from 10 The Capital Grille Restaurants at the end of 1997 to 11 restaurants at the end of 1998. Average weekly sales
for all The Capital Grille restaurants in 1998 were $89,329, a 9.0% decrease from 1997. Sales for the comparable The Capital Grille
restaurants increased 6.1% in 1998 as compared to 1997. The increase in comparable restaurant sales at The Capital Grille restau-
rants is primarily attributable to an increase in guest counts.

Bugaboo Creek:

Sales in the Bugaboo Creek restaurants increased 12.2% to $50.1 million for 1998 compared to $44.6 million for 1997. The
increase reflects a 9.1% increase in restaurant weeks in 1998 as compared to 1997, resulting from an increase in the restaurant base
from 16 Bugaboo Creek restaurants at the end of 1997 to 17 restaurants at the end of 1998. Average weekly sales for all Bugaboo
Creek restaurants in 1998 were $60,788, a 2.8% increase from 1997. Sales for the comparable Bugaboo Creek restaurants decreased
2.5% in 1998 as compared to 1997. The decrease in comparable restaurant sales at Bugaboo Creek restaurants is primarily attributa-
ble to a decrease in guest counts.
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Franchise Revenue:

During 1997, the Company acquired all of the LongHorn Steakhouse restaurants that were then paying franchise revenues. In
September 1998, a franchise LongHorn Steakhouse restaurant opened in Puerto Rico; this franchisee began paying franchise fees in
January 1999. No franchise revenues were earned during 1998.

Costs and Expenses

Cost of restaurant sales, as a percentage of restaurant sales, decreased to 36.5% in 1998 from 36.9% in 1997. This decrease is
due, in part, to purchasing contracts negotiated during the year, which stabilized the cost of restaurant sales as a percentage of
restaurant sales.

Restaurant operating expenses decreased as a percentage of restaurant sales in 1998 to 44.7% from 45.1% in 1997. The
decrease in operating expenses as a percentage of sales in 1998 was due to an increase in average unit sales providing greater lever-
age of fixed and semi-fixed expenses, principally rent and management labor.

The provision for asset impairments, restaurant closings, and other charges of $2.5 million in 1998 was determined under SFAS
No. 121 by comparing expected future cash flows to the carrying value of these assets. This charge was primarily the result of a deci-
sion by management, in the fourth quarter, to close one The Capital Grille restaurant partially offset by favorable developments in esti-
mated amounts accrued in 1997 for costs associated with closed facilities.

General and administrative expenses decreased to $22.5 million in 1998 or 7.0% of total revenues, from $23.6 million in 1997, or
8.9% of total revenues. The decrease as a percentage of total revenues was primarily due to the $5 million in nonrecurring expenses
recognized in 1997 as partially offset by higher general and administrative expenses in 1998, primarily payroll related, associated with
building the infrastructure necessary to support the Company’s growth.

Interest expense increased to $2.9 million in 1998 compared to $1.2 million in 1997. The increase in interest expense is due to
higher average borrowings outstanding under the Company's revolving credit agreement as well as additional expenses associated with
obtaining the Company’s new revolving credit facility. The Company’s weighted average interest rate on borrowings was approximately
7.8% in 1998, including the amortization of debt issue costs, compared to 7.2% in 1997.

Minority interest increased to $1.3 million in 1998 from $1.2 million in 1997. This reflects an increase in the number of joint
venture restaurants for most of 1998, partially offset by the purchase of joint venture partners’ partnership interests in 11 joint
venture restaurants during the fourth quarter of 1998.

Income tax expense in 1998 was 32.0% of earnings before income taxes. The Company’s effective income tax rate differs from
applying the statutory federal income tax rate of 35% to earnings before income taxes primarily due to employee FICA tip tax credits
partially offset by state income taxes.

Net income of $8.8 million in 1998, as compared to a net loss of $12.2 million in 1997, reflects the net effect of the items
discussed above.

Liquidity and Capital Resources

The Company requires capital primarily for the development of new restaurants, selected acquisitions and the refurbishment of
existing restaurants. The Company’s principal financing source in 1999 was cash flow from operations ($36.7 million). The primary
use of funds consisted of costs associated with expansion, principally leasehold improvements, equipment, land and buildings associ-
ated with the construction of new restaurants ($36.8 million) and repayment of borrowings under the Company’s revolving credit
facility ($8 million).

Since substantially all sales in the Company's restaurants are for cash, and accounts payable are generally due in seven to 30 days,
the Company operates with little or negative working capital.

The increases in inventory, prepaid expenses, accounts payable, and accrued expenses are principally due to the new restaurants
which were opened during 1999 and the result of higher average unit volumes experienced during 1999. Further increases in
current asset and liability accounts are expected as the Company continues its restaurant development program.
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In November 1999, the Company amended and restated its $100 million revolving credit facility, principally to extend the maturity
date. Beginning with the last day of the quarter ending June 2003, the amount available under the revolving credit facility would be
reduced each quarter by $8.3 million, reducing the commitment to $50 million as of the termination date in September 2004. The
terms of the revolving credit facility, as amended, require the Company to pay interest on outstanding borrowings at LIBOR plus a
margin of 1.25% to 2.0% (depending on the Company’s leverage ratio) or the administrative agent’s prime rate of interest plus a
margin of 0% to 0.75% (depending on the Company’s leverage ratio), at the Company’s option, and pay a commitment fee of 0.3% to
0.5% per year on any unused portion of the facility. As of December 26, 1999, interest on the revolving credit facility accrues at
LIBOR plus 1.5% or the prime rate plus 0.25%. As of December 26, 1999, the Company was required to pay a commitment fee of
0.325% per year on any unused portion of the facility. The revolving credit facility contains various covenants and restrictions which,
among other things, require the maintenance of stipulated leverage and fixed charge coverage ratios and minimum consolidated net
worth, as defined, and also limit additional indebtedness in excess of specified amounts. The Company is currently in compliance
with such covenants.

In August 1999, the Company amended an existing interest rate swap agreement with a commercial bank, which effectively fixes
the interest rate at 7.6% on $40 million through August 2000, decreasing to $35 million through May 2001 and decreasing to $25
million through August 2004. The Company is exposed to credit losses on this interest rate swap in the event of counterparty non-
performance, but does not anticipate any such losses.

On December 26, 1999, $40 million was outstanding and $60 million was available under the Company’s revolving credit facility at
a weighted average interest rate equal to 8.0%. Giving effect to the interest rate swap agreement, the weighted average interest rate on
borrowings under the revolving credit facility was 7.6%.

The Company currently plans to open 17 to 19 Company-owned and joint venture LongHorn Steakhouse restaurants, one Bugaboo
Creek restaurant and one to two The Capital Grille restaurants in 2000. The Company estimates that its capital expenditures (without
consideration of contributions from joint venture partners) will be approximately $52 to $56 million in 2000. The capital expendi-
ture estimate for 2000 includes the estimated cost of developing 19 to 22 new restaurants, ongoing refurbishment in existing restau-
rants, a planned expansion of the corporate offices in Atlanta, costs associated with obtaining real estate for year 2001 planned open-
ings, and continued investment in improved management information systems. In February 2000, the Company’s Board of Directors
authorized the Company to purchase up to $10 million of its outstanding common stock through February 2001. As of March 15,
2000, the Company had purchased an aggregate 436,000 shares of its common stock for a total purchase price of approximately $7.9
million (average price of $18.04) under this program. The Company expects that available borrowings under the Company's revolving
credit facility, together with cash on hand and cash provided by operating activities, will provide sufficient funds to finance its expan-
sion and share repurchase plans through the year 2001.

The preceding discussion of liquidity and capital resources contains certain forward-looking statements. Forward-looking state-
ments involve a number of risks and uncertainties, and among the other factors that could cause actual results to differ materially are
the following; failure of facts to conform to necessary management estimates and assumptions; the Company's ability to identify and
secure suitable locations on acceptable terms, open new restaurants in a timely manner, hire and train additional restaurant person-
nel and integrate new restaurants into its operations; the continued implementation of the Company's business discipline over a large
restaurant base; the economic conditions in the new markets into which the Company expands and possible uncertainties in the
customer base in these areas; changes in customer dining patterns; competitive pressures from other national and regional restaurant
chains; business conditions, such as inflation or a recession, and growth in the restaurant industry and the general economy; changes
in monetary and fiscal policies, laws and regulations; and other risks identified from time to time in the Company's SEC reports,
including the Company’s Annual Report on Form 10-K for 1999, registration statements and public announcements.

Effect of Inflation

Management believes that inflation has not had a material effect on earnings during the past several years. Inflationary increases in the
cost of labor, food and other operating costs could adversely affect the Company's restaurant operating margins. In the past, however, the
Company generally has been able to modify its operations and increase menu prices to offset increases in its operating costs.

Federal law increased the hourly minimum wage to $5.15 on September 1, 1997. The legislation, however, froze the wages of
tipped employees at $2.13 per hour if the difference is earned in tip income. Although the Company has experienced slight increases
in hourly labor costs since this increase in the hourly minimum wage, the effect of the increase in minimum wage was significantly
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diluted due to the fact that the majority of the Company’s hourly employees are tipped and the Company’s non-tipped employees have
historically earned wages greater than the federal minimum. As such, the Company’s increases in hourly labor cost were not propor-
tionate to the increases in minimum wage rates.

Impact of Year 2000 Issues

Most hardware and software designed in the past was not designed to recognize calendar dates beginning in the Year 2000. The
failure of such hardware and software to properly recognize the dates beginning in the Year 2000 could result in miscalculations or
system failures, which could result in an adverse effect on the Company's operations.

Beginning in 1998, the Company formulated a four-part plan to address the Year 2000 issue, which included assessment, remedia-
tion, testing and implementation. The Company's key information technology systems, including its financial, informational and oper-
ational systems ("IT Systems"), which are mainly comprised of third party hardware and software were assessed and tested to deter-
mine Year 2000 readiness. In addition, the Company assessed and tested its non-IT systems that utilize embedded technology such as
microcontrollers and reviewed them for Year 2000 compliance. Required system modifications or replacements were made by the
end of 1999.

To operate its business, the Company relies upon its suppliers, distributors and other third party service providers ("Material
Providers"), over which it can assert little control. The Company's ability to conduct its core business is dependent upon the ability of
these Material Providers to remediate their Year 2000 issues to the extent they affect the Company. If the Material Providers do not
appropriately remediate their Year 2000 issues or develop viable contingency plans, the Company's ability to conduct its core business
may be materially impacted, which could result in a material adverse effect on the Company's financial condition.

The Company requested and received information regarding the state of Year 2000 readiness from all of its Material Providers.
The communications received by the Company from its Material Providers did not disclose any material Year 2000 issues. As part of
the Year 2000 readiness efforts, the Company developed contingency plans to limit the Year 2000 disruptions and financial loss that
might have occurred in the event of failures in the Company's or Material Provider’s IT Systems or non-IT systems. These contingency
plans were developed and in place by the end of 1999 for all of the IT systems that were determined to be mission critical.

The Company expensed costs associated with its Year 2000 system changes as the costs were incurred, except for system change
costs that the Company would otherwise capitalize. The program, including testing and remediation of all of the Company's systems and
applications, the cost of external consultants, the purchase of software and hardware, the development and implementation of viable
contingency plans, including the compensation of internal employees working on Year 2000 projects, cost approximately $1,000,000
(except for fringe benefits of internal employees, which are not separately tracked) from inception in calendar year 1998 through
completion in calendar year 1999. Of these costs, approximately $100,000 was incurred (approximately $80,000 of which was capital-
ized) during 1998, and approximately $900,000 was incurred (approximately $800,000 of which was capitalized) during 1999.

The Company experienced no significant difficulties with its IT systems and non-IT systems as a result of the date change to the
Year 2000 or the leap year date of February 29, 2000 and, as of March 15, 2000, had experienced no difficulties from material
providers as a result of the Year 2000 date change or the leap year date of February 29, 2000.

Recent Accounting Pronouncements

In June 1999, the FASB issued Statement of Financial Accounting Standards No. 137, “Accounting for Derivative Instruments and
Hedging Activities - Deferral of the Effective Date of FASB Statement No. 133" (“SFAS No. 137”). This statement defers the effective
date of SFAS No. 133 “Accounting for Derivative Instruments and Hedging Activities” (SFAS No. 133”) to all fiscal quarters beginning
after June 15, 2000. SFAS No. 133 requires all derivatives to be recorded on the balance sheet at fair value and establishes accounting
treatment for certain hedge transactions. The Company is analyzing the implementation requirements and currently does not antici-
pate there will be a material impact on the results of operations or financial position after the adoption of SFAS No. 133.
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CONSOLIDATED BALANCE SHEETS

December 26, December 27,

1999 1998
ASSETS (in thousands)
Current assets:
Cash and cash equivalents $ 8,804 $ 12,060
Accounts receivable 3,047 3,443
Inventories 10,213 9,609
Prepaid expenses 815 789
Pre opening costs, net of accumulated amortization - 2,102
Refundable income taxes 2,568 2,700
Deferred income taxes (note 7) 8,179 6,932
Total current assets 33,686 37,635
Property and equipment, less accumulated
depreciation and amortization (notes 4 and 9) 187,281 167,810
Goodwill, less accumulated amortization 13,185 10,045
Other 2,966 3,372
Total assets $ 237,118 $ 218,862
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 17,870 $ 12,423
Accrued expenses (note 5) 26,847 24,076
Total current liabilities 44717 36,499
Debt, net of current installments (note 6) 40,000 48,000
Deferred income taxes (note 7) 1,103 1,403
Obligations under capital leases, net of current installments (note 9) 9,732 9,732
Total liabilities 95,552 95,034
Minority interest 3,982 2,610
Shareholders' equity (notes 2, 6, 11, and 12):
Preferred stock, no par value. Authorized 10,000 shares, none issued - -
Common stock, no par value. Authorized 25,000 shares; issued 12,384 shares and
12,077 shares at December 26, 1999 and December 27, 1998, respectively 110,258 105,092
Unearned compensation — restricted stock (376) (478)
Retained earnings 29,589 16,752
Treasury shares at cost; 145 shares and 60 shares at
December 26, 1999 and December 27, 1998, respectively (1,887) (748)
Total shareholders' equity 137,584 120,618
Commitments and contingencies (notes 6, 8, 9, and 13) - -
Total liabilities and shareholders' equity $237,118 $ 218,862

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS

December 26, December 27, December 28,
Years Ended 1999 1998 1997
(in thousands, except per share data)

Revenues:
Restaurant sales:
LongHorn Steakhouse $ 260,507 $ 211,440 $ 170,343
The Capital Grille 57,890 51,096 39,520
Bugaboo Creek 56,925 50,090 44,631
Other restaurants 6,953 6,458 10,233
Total restaurant sales 382,275 319,084 264,727
Franchise revenues 195 - 27
Total revenues 382,470 319,084 264,754
Costs and expenses:
Cost of restaurant sales 137,416 116,602 97,568
Operating expenses— restaurants 171,943 142,730 119,480
Provision for asset impairments, restaurant
closings, and other charges (note 3) 1,800 2,500 23,660
Depreciation and amortization— restaurants 15,249 17,636 15,218
Pre-opening expense 3,051 - -
General and administrative expenses 26,052 22,470 23,590
Total costs and expenses 355,511 301,938 279,522
Operating income (loss) 26,959 17,146 (14,768)
Interest expense, net 3,866 2,939 1,245
Minority interest (note 2) 1,609 1,334 1,219
Earnings (loss) before income taxes and cumulative effect
of change in accounting principle 21,484 12,873 (17,232)
Income tax expense (benefit) (note 7) 7,060 4,120 (5,000)
Earnings (loss) before cumulative effect of
change in accounting principle 14,424 8,753 (12,232)
Cumulative effect of change in accounting
principle (net of tax benefit of $760) (note 1) 1,587 - -
Net earnings (loss) $ 12,837 $ 8753 $ (12,232)
Basic earnings (loss) per common share before cumulative effect
of change in accounting principle $ 1.20 $ 0.73 $  (1.04)
Cumulative effect per common share of change in accounting principle 0.13 - -
Basic earnings (loss) per common share $ 1.07 $ 0.73 $§ (104
Diluted earnings (loss) per common share before cumulative effect
of change in accounting principle $ 115 $ 0.72 $  (1.04)
Cumulative effect per common share of change in accounting principle 0.13 - -
Diluted earnings (loss) per common share $ 1.02 $ 0.72 $  (1.04)
Weighted average common shares outstanding (basic) 12,032 12,004 11,751
Weighted average common shares outstanding (diluted) 12,546 12,099 11,751

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS”’
EQUITY AND COMPREHENSIVE INCOME

Years ended December 26, 1999, December 27, 1998, and December 28, 1997
(in thousands)

Accumulated
Other Total
Common Stock Restricted ~ Retained Treasury Comprehensive  Shareholders’
Shares Dollars Stock Earnings Stock Income” Equity

BALANCE, DECEMBER 29, 1996 11,655 § 101,099 $ - $ 20,231 § - $ 54 $ 121,384
Net loss - - - (12,232) - - (12,232)
Exercise of stock options 290 2,543 - - - - 2,543
Issuance of shares in connection

with purchase of minority interest 36 339 - - - - 339
Unrealized loss on marketable

debt securities - - - - - (54) (59
BALANCE, DECEMBER 28, 1997 11,979 103,981 - 7,999 - - 111,980
Net earnings - - - 8,753 - - 8,753
Exercise of stock options 53 536 - - - - 536
Issuance of shares pursuant to

restricted stock award 45 575 (575) - - - -
Amortization of restricted stock - - 97 - - - 97
Purchase of common stock - - - - (748) - (748)
BALANCE, DECEMBER 27, 1998 12,077 105,092 (478) 16,752 (748) - 120,618
Net earnings - - - 12,837 - - 12,837
Exercise of stock options 176 2,100 - - - - 2,100
Tax benefit of non-qualified stock

options exercised - 195 - - - - 195
Issuance of shares in connection

with purchase of minority interest 129 2,827 - - - - 2,827
Issuance of shares pursuant to

restricted stock awards 2 44 (44) - - - -
Amortization of restricted stock - - 146 - - - 146
Purchase of common stock — — — — (1,139) — (1,139)
BALANCE, DECEMBER 26, 1999 12,384 $110,258 $(376) $29589 $(1,887) $ - $ 137,584

® Comprehensive income (loss) for fiscal years 1999, 1998 and 1997 was $12,837, $8,753, and $(12,286), respectively.

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

December 26, December 27, December 28,
Years Ended 1999 1998 1997
(in thousands)

Cash flows from operating activities:
Net earnings (loss) $ 12,837 $ 8753 $ (12,232)
Adjustments to reconcile net earnings (loss) to net cash
provided by operating activities:

Depreciation and amortization 16,758 18,733 16,418
Non-cash portion of provision for asset impairments,
restaurant closings and other charges 1,800 2,500 22,367
Cumulative effect of accounting change 1,587 - -
Minority interest 1,609 1,334 1,219
Preopening costs - (3,137) (5,208)
Deferred tax (benefit) expense (2,307) 1,327 (3,864)
Changes in assets and liabilities:
Accounts receivable 396 (1,389) 468
Inventories (604) (443) (1,269)
Prepaid expenses (26) 584 92
Other assets 64 (1,207) (22)
Refundable income taxes 1,847 1,752 (6,900)
Accounts payable 3,366 (1,176) (126)
Accrued expenses (672) 7,482 1,222
Net cash provided by operating activities 36,655 35,113 12,165
Cash flows from investing activities:
Proceeds from sale of marketable debt securities - 609 252
Purchase of property and equipment (36,822) (24,955) (52,970)
Purchase of joint venture and franchise interests (206) (6,602) (3,797)
Net cash used in investing activities (37,028) (30,948) (56,515)
Cash flows from financing activities:
Proceeds from (repayments of) debt, net (8,000) 5,000 35,900
Principal payments on long-term debt - - (31)
Proceeds from minority partner contributions 2,180 1,772 2,660
Distributions to minority partners (2,417) (3,283) (2,928)
Increase in bank overdraft included in accounts payable
and accrued liabilities 4,453 2,860 1,480
Purchase of common stock for treasury (1,139) (748) -
Proceeds from exercise of stock options 2,100 536 2,543
Net cash provided by financing activities (2,823) 6,143 39,624
Net (decrease) increase in cash and cash equivalents (3,196) 10,308 (4,726)
Cash and cash equivalents at beginning of year 12,060 1,752 6,478
Cash and cash equivalents at end of year $ 8,864 $ 12,060 $ 1,752
Supplemental disclosure of cash flow information:
Cash paid for income taxes $ 7,508 $§ 3,033 $§ 9,624
Cash paid for interest, net of interest capitalized $ 3,510 $ 3,003 $ 1,039
Supplemental disclosure of non-cash financing and investing activities:
Assets acquired under capital lease $ - $ 4,163 $ 5,600
Issuance of common stock in purchase of minority interest $ 2,827 $ - $ 339

See accompanying notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 26, 1999, DECEMBER 27, 1998, AND DECEMBER 28, 1997
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
OPERATIONS

RARE Hospitality International, Inc., including its wholly owned subsidiaries (the "Company"), is a multi-concept restaurant company
operating primarily in the Eastern and Mid-Western United States. At December 26, 1999, the Company operated the following restaurants:

CONCEPT NUMBER IN OPERATION
LongHorn Steakhouse 118

Bugaboo Creek 18

The Capital Grille 11

Other specialty concepts 2

The Company is a partner in several joint ventures and limited partnerships organized for the purpose of operating LongHorn
Steakhouse restaurants. As of December 26, 1999, 28 of the Company's restaurants operate in joint ventures and limited partnerships.

CASH EQUIVALENTS

The Company considers all highly liquid investments which have original maturities of three months or less to be cash equivalents.
Cash equivalents, comprised of overnight repurchase agreements, totaled approximately $7 million and $8.5 million at December 26,
1999 and December 27, 1998, respectively. The carrying amount of these instruments approximates their fair market values. All over-
draft balances have been reclassified as current liabilities.

MARKETABLE DEBT SECURITIES
Marketable debt securities are classified as available-for-sale and are reported at fair market value, with any unrealized gains or
losses, net of deferred income taxes, reflected as a separate component of shareholders' equity.

INVENTORIES
Inventories, consisting principally of food and beverages, are stated at the lower of cost or market. Cost is determined using the first-
in, first-out (FIFO) method.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost. Property under capital leases is stated at the present value of minimum lease payments.
Leasehold improvements and property held under capital leases are amortized on the straight-line method over the shorter of the term of
the lease, which may include renewals, or the estimated useful life of the assets (generally 15 years for non-ground lease sites and 25
years for ground lease sites). Depreciation on property and equipment is calculated on the straight-line method over the estimated useful
lives of the related assets, which approximates 25 years for buildings and land improvements, and seven years for equipment.

BASIS OF PRESENTATION

The consolidated financial statements include the financial statements of RARE Hospitality International, Inc., its wholly owned
subsidiaries, and joint ventures over which the Company exercises control. All significant intercompany balances and transactions have
been eliminated in consolidation.

PRE-OPENING AND ORGANIZATION COSTS

At the beginning of fiscal 1999, the Company adopted the American Institute of Certified Public Accountants (“AICPA”) Statement
of Position (SOP) 98-5, “Reporting on the Costs of Start-Up Activities”. SOP 98-5 requires most entities to expense as incurred all
organization and pre-opening costs that are not otherwise capitalizable as long-lived assets. The Company previously deferred such costs
and amortized them over a twelve-month period following the opening of each restaurant, as was the practice in the restaurant indus-
try. As a result of the adoption of this change in accounting policy, the Company recorded a cumulative effect charge of $2.3 million
(approximately $1.6 million net of tax benefit, or $0.13 per diluted share). Prior to fiscal 1999, amortization of deferred preopening
costs was included with depreciation and amortization expense on the consolidated statements of operations. Effective with fiscal 1999,
pre-opening costs are included as a separate item on the consolidated statements of operations.

COMPUTER SOFTWARE FOR INTERNAL USE

At the beginning of fiscal 1999, the Company adopted the AICPA SOP 98-1, “ Accounting for the Costs of Computer Software
Developed or Obtained for Internal Use.” SOP 98-1 identifies the characteristics of internal-use software and specifies that once the
preliminary project stage is complete, certain external direct costs, certain direct internal payroll and payroll-related costs and interest
costs incurred during the development of computer software for internal use should be capitalized and amortized. Prior to fiscal 1999
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the Company expensed all such costs as incurred. The adoption of SOP 98-1 did not have a material impact on the Company’s results
of operations or financial position.

UNREDEEMED GIFT CERTIFICATES
The Company records a liability for outstanding gift certificates at the time they are issued. Upon redemption, sales are recorded and
the liability is reduced by the amount of certificates redeemed.

GOODWILL

Goodwill, net of accumulated amortization of approximately $1.2 million and $800,000 at December 26, 1999 and December 27,
1998, respectively, represents the excess of purchase price over fair value of net assets acquired. Goodwill is amortized using the
straight-line method over the expected period to be benefited (from 13 to 25 years). The Company assesses the recoverability of good-
will by determining whether the amortization of the goodwill balance over its remaining life can be recovered through undiscounted
future operating cash flows of the acquired operation. The amount of goodwill impairment, if any, is measured based on projected
discounted future operating cash flows using a discount rate reflecting the Company's average cost of funds. The assessment of the recov-
erability of goodwill will be impacted if estimated future operating cash flows are not achieved. In 1997, the Company's provision for
asset impairments, restaurant closings and other charges included a $4.2 million charge for the write-off of goodwill recorded upon the
acquisition of i) the Company's meat company; ii) the assets of Lone Star Steaks, Inc.; and iii) the franchise rights obtained from
LongHorn Steaks of Alabama.

OTHER ASSETS

Other assets consist of organization costs, debt issuance costs, trademarks, and liquor licenses. Trademarks and liquor licenses are
amortized on a straight-line basis over five years. Debt issuance costs are amortized on a straight-line basis over the term of the debt.
The first quarter 1999 adoption of the change in accounting method prescribed by SOP 98-5 resulted in a one time charge of approxi-
mately $200,000, less applicable income taxes, related io the wriie-off of organization costs.

RESTAURANT CLOSING COSTS

Upon the decision to close or relocate a restaurant, estimated unrecoverable costs are charged to expense. Such costs include the
write-down of buildings and/or leasehold improvements, equipment, and furniture and fixtures, to the estimated fair market value less
costs of disposal, and a provision for future lease obligations, less estimated subrental income. The Company provided for the closure
of one restaurant in 1998 and seven restaurants in 1997.

RECOVERABILITY OF LONG-LIVED ASSETS

The Company accounts for long-lived assets in accordance with Statement of Financial Accounting Standards No. 121 ("SFAS No.
121"), "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to be Disposed Of," which requires the Company
to review its long-lived assets related to each restaurant periodically or whenever events or changes in circumstances indicate that the
carrying amount of a restaurant may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of
the carrying amount of an asset to future undiscounted net cash flows expected to be generated by the asset. If such assets are consid-
ered to be impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the assets exceeds
the fair value of the assets. Assets to be disposed of are reported at the lower of the carrying amount or fair value less costs to sell.
Considerable management judgment is required to estimate discounted cash flows and fair value less costs to sell. Accordingly, actual
results could vary significantly from such estimates.

INCOME TAXES

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future
tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases and operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date.

In connection with the merger of the Company with Bugaboo Creek Steak House, Inc. (see note 2), the Company acquired certain
enterprises affiliated with Bugaboo Creek Steak House, Inc. in a transaction accounted for as a pooling of interests. Prior to the merger,
these affiliated entities were either S Corporations or partnerships, and as such, their stockholders or partners, and not the enterprises,
were responsible for Federal and state income taxes.

STOCK-BASED COMPENSATION

Prior to January 1, 1996, the Company accounted for its stock option plan in accordance with the provisions of Accounting Principles
Board Opinion No. 25 ("APB 25"), "Accounting for Stock Issued to Employees", and related interpretations. As such, compensation
expense would be recorded on the date of grant only if the current market price of the underlying stock exceeded the exercise price.
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On January 1, 1996, the Company adopted Statement of Financial Accounting Standards No. 123 ("SFAS No. 123"), "Accounting for
Stock-Based Compensation”, which permits entities to recognize as expense over the vesting period the fair value of all stock-based
awards on the date of grant.

Alternatively, SFAS No. 123 also allows entities to continue to apply the provisions of APB 25 and provide pro forma net earnings
(loss) and pro forma earnings (loss) per share disclosures for employee stock option grants made in 1995 and future years as if the
fair-value-based method defined in SFAS No. 123 had been applied. The Company has elected to continue to apply the provisions of APB
25 and provide the pro forma disclosures required by SFAS No. 123.

ADVERTISING EXPENSES

Advertising costs are expensed over the period covered by the related promotion. Total advertising expense included in operating
expenses - restaurants was approximately $10.8 million, $8.4 million and $8.3 million for the years ended December 26, 1999,
December 27, 1998, and December 28, 1997, respectively.

SEGMENT DISCLOSURE

Due to the similar economic characteristics, as well as a single type of product, production process, distribution system and type of
customer, the Company reports the operations of its different concepts on an aggregated basis and does not separately report segment
information. Revenues from external customers are derived principally from food and beverage sales. The Company does not rely on
any major customers as a source of revenue.

EARNINGS (LOSS) PER SHARE

The Company accounts for earnings (loss) per share in accordance with the provisions of Statement of Financial Accounting
Standards No. 128 ("SFAS No. 128"), "Earnings Per Share". SFAS No. 128 requires dual disclosure of earnings (loss) per share-basic
and diluted. Basic earnings (loss) per share equals net earnings (loss) divided by the weighted average number of common shares
outstanding and does not include the dilutive effects of stock options and restricted stock. Diluted earnings (loss) per share is computed
by dividing net earnings (loss) by the weighted average number of common shares outstanding after giving effect to dilutive stock options
and restricted stock. For purposes of computing the diluted loss per share for 1997, the potentially dilutive impact of stock options is
excluded since the effect would be antidilutive.

The following table presents a reconciliation of weighted average shares and earnings (loss) per share amounts (amounts in thou-
sands, except per share data):

1999 1998 1997

Weighted average number of common

shares used in basic calculation 12,032 12,004 11,751
Dilutive effect of restricted stock award 28 1 -
Dilutive effect of net shares issuable

pursuant to stock option plans 486 94 -
Weighted average number of common

shares used in diluted calculation 12,546 12,099 11,751
Earnings (loss) before cumulative effect

of change in accounting principle $ 14424 $§ 8753 $ (12,232)
Cumulative effect of change in accounting

principle (net of tax benefit) 1,587 - -

Net earnings (loss) $ 12837 § 8753 § (12,232)

Basic earnings (loss) per common share

before cumulative effect of change in

accounting principle $ 120 $§ 073 $ (104
Cumulative effect per common share of

change in accounting principle 0.13 - -
Basic earnings (loss) per common share $ 1.07 § 073 § (1.04)
Diluted earnings (loss) per common share

before cumulative effect of change in

accounting principle $ 115 § 072 $ (1.0
Cumulative effect per common share of

change in accounting principle 0.13 - -
Diluted earnings (loss) per common share $ 1.02 § 072 § (1.04)

Options to purchase 266,672 shares of common stock at December 26, 1999, were excluded from the computation of diluted earn-
ings per share because the related exercise prices were greater than the average market price for 1999 and would have been antidilutive.
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ACCOUNTS RECEIVABLE
Accounts receivable represent amounts due from restaurant customers and suppliers.

FINANCIAL INSTRUMENTS

The carrying value of the Company's cash and cash equivalents, accounts receivable, accounts payable, accrued expenses, debt, and
obligations under capital leases approximates their fair value. The fair value of a financial instrument is the amount for which the instru-
ment could be exchanged in a current transaction between willing parties. The following methods and assumptions were used to esti-
mate the fair value of each class of financial instruments:

For cash and cash equivalents, accounts receivable, accounts payable and accrued expenses the carrying amounts approximate fair
value because of the short maturity of these financial instruments. The fair value of the Company's debt and obligations under capital
leases is estimated by discounting future cash flows for these instruments at rates currently offered to the Company for similar debt or
long-term leases, as appropriate.

The Company, from time to time, uses interest rate swaps to reduce interest rate volatility. The interest differential to be paid or
received on the swap is recognized in the consolidated statement of operations, as incurred, as a component of interest expense.

DERIVATIVE FINANCIAL INSTRUMENTS

The Company may, from time to time, use interest rate swap agreements in the management of interest rate exposure. The interest
rate differential to be paid or received is normally accrued as interest rates change, and is recognized as a component of interest
expense over the life of the agreements. If an agreement is terminated prior to the maturity date and is characterized as a hedge, any
accrued rate differential would be deferred and recognized as interest expense through the original maturity date of the hedge. The
Company believes that it does not have material risk from any interest rate swaps, and the Company does not anticipate any material
losses from the use of such instruments.

USE OF ESTIMATES

Management of the Company has made a number of estimates and assumptions relating to the reporting of assets and liabilities and
the disclosure of contingent assets and liabilities to prepare these financial statements in conformity with generally accepted accounting
principles. Actual results could differ from those estimates.

COMPREHENSIVE INCOME

On January 1, 1998, the Company adopted Statement of Financial Accounting Standards No. 130 (“SFAS No. 130”), “Reporting
Comprehensive Income.” SFAS No. 130 establishes standards for reporting and presentation of comprehensive income and its compo-
nents in a full set of financial statements. Comprehensive income consists of net income and net unrealized gains (loses) on securities
and is presented in the consolidated statements of shareholders’ equity and comprehensive income. The statement requires only addi-
tional disclosures in the consolidated financial statements; it does not affect the Company’s financial position or results of operations.
Prior year financial statements have been reclassified to conform to the requirements of SFAS No. 130.

FUTURE APPLICATION OF ACCOUNTING STANDARDS

In June 1999, the FASB issued Statement of Financial Accounting Standards No. 137, “Accounting for Derivative Instruments and
Hedging Activities - Deferral of the Effective Date of FASB Statement No. 133” (“SFAS No. 137”). This statement defers the effective date
of SFAS No. 133 “Accounting for Derivative Instruments and Hedging Activities” (SFAS No. 133”) to all fiscal quarters beginning after
June 15, 2000. SFAS No. 133 requires all derivatives to be recorded on the balance sheet at fair value and establishes accounting treat-
ment for certain hedge transactions. The Company is analyzing the implementation requirements and currently does not anticipate there
will be a material impact on the results of operations or financial position after the adoption SFAS No. 133.

RECLASSIFICATIONS
Certain reclassifications have been made to the 1998 and 1997 consolidated financial statements to conform with the 1999 presentation.

2. BUSINESS COMBINATIONS AND JOINT VENTURES

In September 1999, the Company acquired the ownership interest of its joint venture partner in ten LongHorn Steakhouse restau-
rants located in south Florida markets for an aggregate purchase price of approximately $2.9 million; comprised of 104,000 shares of
Company common stock and approximately $600,000 in notes payable in a transaction accounted for under the purchase method. The
excess purchase price over the book value of the minority interest acquired was approximately $2.9 million and was recorded as good-
will to be amortized over 20 years.

In May 1999, the Company acquired the ownership interest of its joint venture partner in four LongHorn Steakhouse restaurants located
in the Columbus, Ohio market for an aggregate purchase price of $750,000; comprised of 25,000 shares of Company common stock,
$150,000 in cash and a $30,000 note, in a transaction accounted for under the purchase method. The excess of purchase price over the
book value of the minority interest acquired was approximately $750,000 and was recorded as goodwill to be amortized over 20 years.
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In December 1998, the Company purchased the assets of one previously franchised LongHorn Steakhouse location in Tampa, Florida,
in a transaction accounted for under the purchase method, for approximately $1.2 million in cash and a $50,000 note. The excess of cost
over fair value of tangible assets acquired was approximately $1.2 million and was recorded as goodwill to be amortized over 20 years.

In November 1998, the Company acquired the ownership interest of its joint venture partners in 11 LongHorn Steakhouse restau-
rants located in the Cleveland, Ohio, and St. Louis, Missouri markets for an aggregate purchase price of $5.3 million in cash and a
$200,000 note in a transaction accounted for under the purchase method. The excess of cost over the minority interest acquired was
approximately $3.8 million and was recorded as goodwill to be amortized over 20 years.

In the fourth quarter of 1997, the Company acquired the ownership interests of its joint venture partners in ten LongHorn Steakhouse
restaurants located in South Georgia, Southern Alabama, and the Panhandle of Florida for an aggregate purchase price of approximately
$1.1 million in cash, notes payable, and the Company's common stock in a transaction accounted for under the purchase method. The
excess of cost over the minority interest acquired was approximately $1.1 million and was recorded as goodwill to be amortized over
20 years.

In January 1997, the Company purchased the assets of two previously franchised locations in Greenville and Spartanburg, South
Carolina, in a transaction accounted for under the purchase method, for approximately $2 million in cash. The excess of cost over fair
value of tangible assets acquired was approximately $1.4 million and was recorded as goodwill to be amortized over the 13-year period
remaining under the acquired franchise agreement.

3. PROVISION FOR ASSET IMPAIRMENTS, RESTAURANT CLOSINGS, AND OTHER CHARGES

The provision for asset impairments, restaurant closings, and other charges of $1.8 million in fiscal 1999 consisted primarily of the
write down of two Bugaboo Creek restaurants, which was determined under SFAS No. 121 by comparing discounted future cash flows
to the carrying value of impaired assets.

The provision for asset impairments, restaurant closings, and other charges of $2.5 million in 1998 was primarily the result of a
decision by management, in the fourth quarter, to close one The Capital Grille restaurant partially offset by favorable developments in
estimated amounts accrued in 1997 for costs associated with closed facilities.

The provision for asset impairments, restaurant closings, and other charges of approximately $23.7 million in 1997 was the result
of a decision by management, in the fourth quarter, to close seven restaurants and certain administrative facilities, as well as the
Company's assessment of the impairment of certain assets. The Company's decision resulted from significant changes in key manage-
ment and a strategic review process employed by new management. This charge reduced carrying values for long-lived assets to be held
and used to estimated fair value and of long-lived assets to be disposed of in connection with the closure of the seven restaurants and
the administrative facilities to estimated fair market value less costs to sell.

4. PROPERTY AND EQUIPMENT

Major classes of property and equipment at December 26, 1999 and December 27, 1998 are summarized as follows (in thousands):

1999 1998

Land and improvements $ 22,000 $ 18,559
Buildings 22,374 19,608
Leasehold improvements 115,331 100,396
Assets under capital lease 9,732 9,732
Restaurant equipment 47,441 42,147
Furniture and fixtures 22,096 20,928
Construction in progress 9,927 4,262

248,991 215,694
Less accumulated depreciation and amortization 61,710 47,884

$187,281  § 167,810

During 1999, 1998 and 1997, the Company capitalized interest during construction of approximately $457,000, $270,000, and

$663,000, respectively, as a component of property and equipment.

The Company has, in the normal course of business, entered into agreements with vendors for the purchase of restaurant equipment,
furniture, fixtures, buildings, and improvements for restaurants that have not yet opened. At December 26, 1999, such commitments

totaled approximately $9.5 million.
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5. ACCRUED EXPENSES

Accrued expenses consist of the following at December 26, 1999 and December 27, 1998 (in thousands):

1999 1998
Accrued future lease obligations and other charges $ 2038 § 3,037
Accrued rent 2,345 1,859
Payroll and related 6,803 5,596
Other taxes accrued 3,586 2,955
Gift certificates 6,740 4,707
Other 5,335 5,922

$ 26,847 § 24076

6. DEBT

The Company has a variable interest rate revolving credit facility which permits the Company to borrow up to $100 million. Beginning
with the last day of the quarter ending June 2003 the amount available under the revolving credit facility would be reduced each quarter
by $8.3 million, reducing the commitment to $50 million as of the termination date in September 2004 (the "1999 Facility"). The 1999
Facility is the result of amendments and a restatement of the Company’s previous $100 million credit facility. The 1999 Facility bears inter-
est at the Company's option of LIBOR plus a margin of 1.25% to 2.0% (depending on the Company's leverage ratio) or the administrative
agent's prime rate of interest, plus a margin of 0% to 0.75% (depending on the Company’s leverage ratio) and requires payment of a
commitment fee on any unused portion at a rate of 0.3% to 0.5% per year (depending on the Company’s leverage ratio). At December
26, 1999 and December 27, 1998, the interest rate on outstanding obligations under the Company’s revolving credit facilities was 6.836%
and 6.898%, respectively, based on LIBOR plus 1.5% and LIBOR plus 1.625%, respectively. The commitment fee on the unused portion
of the 1999 Facility on December 26, 1999, was 0.30% per year. At December 26, 1999 and December 27, 1998, debt outstanding under
the revolving credit facilities totaled $40 million and $48 million, respectively. Amounts available under the Company’s revolving credit
facilities totaled $60 million and $52 million at December 26, 1999 and December 27, 1998, respectively.

The 1999 Facility restricts payment of dividends, without prior approval of the lender, and contains certain financial covenants, includ-
ing debt to capitalization, leverage and interest coverage ratios, as well as minimum net worth and maximum capital expenditure covenants.
The 1999 Facility is secured by the common stock of entities, which own substantially all of the Bugaboo Creek and The Capital Grille restau-
rants. At December 26, 1999, the Company was in compliance with the provisions of the 1999 Facility. Assuming the $40 million outstand-
ing at December 26, 1999, under the 1999 Facility is outstanding at the end of 2002, the scheduled maturity would be in 2004.

In August 1999, the Company amended an existing interest rate swap agreement with a commercial bank, which effectively fixes the
interest rate at 7.6% on $40 million through August 2000, decreasing to $35 million through May 2001 and decreasing to $25 million
through August 2004. The Company is exposed to credit losses on this interest rate swap in the event of counterparty non-performance,
but does not anticipate any such losses. After giving affect to the interest rate swap agreement, the weighted average interest rate on
borrowings under the revolving credit facility was 7.6% on December 26, 1999. Prior to amendment, this interest rate swap agreement
fixed the interest rate at 7.515% on $40 million through August 1999, decreasing to $35 million through February 2000 and decreas-
ing to $25 million through August 2001.

7. INCOME TAXES

Income tax (benefit) expense consists of (in thousands):

Current Deferred Total
Year ended December 26, 1999:
U.S. Federal $ 7483 § (13549 § 6,129
State and local 1,124 (193) 931

$ 8607 § (1547) $ 7,060

Year ended December 27, 1998:
U.S. Federal $ 2020 $ 1,121 $§ 3,147
State and local 767 206 973
$ 2793 § 1327 $§ 4,120

Year ended December 28, 1997:
U.S. Federal $ (923 $ (3215 $ (4,138)
State and local (213) (649) (862)
$ (1,1360) § (3804 § (5,000
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The differences between income taxes at the statutory Federal income tax rate and income tax expense reported in the consolidated
statements of operations are as follows:

1999 1998 1997
Federal statutory income tax rate 35.0% 35.0% (34.0)%
State income taxes, net of federal benefit 3.3 3.6 (5.0)
Meals and entertainment 0.8 0.4 (1.5)
FICA tip credit 6.7) (8.3) 7.3
Other 0.5 1.3 4.2
Effective tax rates 32.9 % 32.0% (29.0)%

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and liabilities at December 26,
1999 and December 27, 1998 are presented below (in thousands):

1999 1998
Deferred tax assets:
Provisions for restaurant closings, and other charges $ 4181 $§ 3905
Deferred rent 891 717
Accrued joint venture contract termination 553 423
Preopening costs 1,342 2,054
Accrued insurance 203 499
Accrued workers' compensation 514 297
Other 1,260 527
Total gross deferred tax assets 8,944 8,422
Deferred tax liability - property and equipment (1,868) (2,893)
Net deferred tax assets $ 7,076 $§ 5529

In assessing the realizability of deferred tax assets, the Company's management considers whether it is more likely than not that some
portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the gener-
ation of future taxable income during the periods in which those temporary differences become deductible. The Company's manage-
ment considers the scheduled reversal of deferred tax liabilities, projected future taxable income, and tax planning strategies in making
this assessment. Based upon the level of historical taxable income and projections of future taxable income over the periods in which
the deferred tax assets are deductible, the Company's management believes it is more likely than not the Company will realize the bene-
fits of these deductible differences, at December 26, 1999.

8. EMPLOYEE BENEFIT PLANS

The Company provides employees who meet minimum service requirements with retirement benefits under a 401(k) salary reduc-
tion and profit sharing plan (the "RARE Plan"). Under the RARE plan, employees may make contributions of between 1% and 20% of
their annual compensation. The Company is required to make an annual matching contribution up to a maximum of 2.5% of employee
compensation. Additional contributions are made at the discretion of the Board of Directors. The Company's expense under the RARE
Plan was $396,000, $396,000, and $260,000 for 1999, 1998, and 1997, respectively.

9. LEASES AND RELATED COMMITMENTS

The Company is obligated under various capital leases for certain restaurant facilities that expire at various dates during the next 25
years. The Company has noncancelable operating leases for restaurant facilities. Rental payments include minimum rentals, plus contin-
gent rentals based on restaurant sales at the individual stores. These leases generally contain renewal options for periods ranging from
three to 15 years and require the Company to pay all executory costs such as insurance and maintenance. Under the provisions of certain
leases, there are certain rent holidays and/or escalations in payments over the base lease term, as well as renewal periods. The effects
of the holidays and escalations have been reflected in rent expense on a straight-line basis over the life of the anticipated lease terms.
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Future minimum lease payments under capital lease obligations and noncancelable operating leases at December 26, 1999 are as
follows (in thousands):

Years ending at or

about December 31: Capital Operating
2000 $ 80 § 11,135
2001 860 10,718
2002 892 10,211
2003 929 9,406
2004 047 8,475
Thereafter 20,512 33,157
Total minimum lease payments 25,000 $ 83,102
Less imputed interest (at 9%) 15,268
Present value of minimum lease payments 9,732

Less current maturities -
Obligations under capital leases,
excluding current maturities $ 9,732

Rental expense consisted of the following amounts (in thousands):

1999 1998 1997
Minimum lease payments $ 10,942 $ 9611 § 8252
Contingent rentals 1,228 799 686
Total rental expense $ 12,170 $ 10410 § 8938

A standby letter of credit in the amount of $750,000 has been issued to secure the Company's obligations under a lease of real estate.
Drafts may be presented against this letter of credit in the event that the Company is in default of the terms of the lease, all applicable
grace periods have expired and the Company has failed to cure all such defaults. The amount of such drafts may be for the amount
presently due and owing by the Company to the landlord or the full amount of the letter of credit if the landlord has notified tenant that
it has terminated the lease or has exercised its right to repossess the leased premises.

10. RELATED PARTY TRANSACTIONS

During 1999, 1998, and 1997, RDM Design, a company owned by a relative of two Company directors, provided architectural design
services to the Company. Fees paid for these services (including payments for subcontracted engineering services) amounted to approx-
imately $106,000, $12,000, and $11,000 for the years 1999, 1998, and 1997, respectively.

Through August 1999, the Company leased, from entities in which certain of the Company’s directors had a financial interest, the
land and buildings in which it operates one LongHorn Steakhouse restaurant. Rental expense includes approximately $71,800,
$110,500, and $106,000 for 1999, 1998, and 1997, respectively, for rents paid related to this restaurant site. In August 1999, the
Company acquired this land and building for a purchase price of $911,000.

11. SHAREHOLDERS' EQUITY

In 1998, the Company’s Board of Directors authorized the Company to purchase shares of its common stock, through open market
transactions, block purchases or in privately negotiated transactions. During 1999 and 1998, the Company purchased 85,000 and 59,500
shares, respectively, of its common stock for a total purchase price of approximately $1.9 million (average price of $13.06 per share).

The Company’s Articles of Incorporation authorize 10,000,000 shares of preferred stock, no par value. The Board of Directors of
the Company may determine the preferences, limitations, and relative rights of any class of shares of preferred stock prior to the issuance
of such class of shares. In November 1997, in connection with the adoption of a Shareholders Rights Plan, the Board of Directors desig-
nated 500,000 shares of Series A Junior Participating Preferred Stock (the “Series A Stock”) and filed such designation as an amend-
ment to the Company’s Articles of Incorporation. Holders of shares of Series A Stock are entitled to receive, when, as and if declared
by the Board of Directors, (i) on each date that dividends or other distributions (other than dividends or distributions payable in
common stock) are payable on the common stock comprising part of the Reference Package (as defined in the Articles of
Incorporation), an amount per whole share of Series A Stock equal to the aggregate amount of dividends or other distributions that
would be payable on such date to a holder of the Reference Package and (ii) on the last day of March, June, September and December
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in each year, an amount per whole share of Series A Stock equal to the excess of $1.00 over the aggregate dividends paid per whole
share of Series A Stock during the three-month period ending on such last day. If any shares of Series A Stock are issued, no dividends
(other than dividends payable in common stock) may be declared or paid unless the full cumulative dividends on all outstanding shares
of Series A Stock have been or are contemporaneously paid. Upon the liquidation, dissolution or winding up of the affairs of the
Company and before any distribution or payment to the holders of common stock, holders of shares of the Series A Stock are entitled
to be paid in full an amount per whole share of Series A Stock equal to the greater of (i) $1.00 or (ii) the aggregate amount distributed
or to be distributed prior to the date of such liquidation, dissolution or winding up to a holder of the Reference Package. After payment
in full to each holder of shares of Series A Stock, the Series A Stock shall have no right or claim to any of the remaining assets of the
Company. Each outstanding share of Series A Stock votes on all matters as a class with any other capital stock comprising part of the
Reference Package and shall have the number of votes that a holder of the Reference Package would have.

As of December 26, 1999, there were no shares of Series A Stock issued and outstanding and all of such shares are issuable in accor-
dance with the Company’s Shareholders Rights Plan.

12. STOCK OPTIONS

The Company's 1997 Long-Term Incentive Plan, as amended (the "1997 Stock Option Plan"), provides for the granting of incentive
stock options, nonqualified stock options, stock appreciation rights, performance units, restricted stock, dividend equivalents and other
stock based awards to employees, officers, directors, consultants, and advisors. The Company's Amended and Restated 1992 Incentive
Plan (the "1992 Stock Option Plan") provides for the granting of incentive stock options, nonqualified stock options, and stock appre-
ciation rights to key employees and directors, based upon selection by the Stock Option Committee. All stock options issued under the
1997 Stock Option Plan and the 1992 Stock Option Plan were granted at prices which equate to or were higher than current market
value on the date of the grant, are generally exercisable after three to five years, and must be exercised within ten years from the date
of grant. The 1997 Stock Option Plan and the 1992 Stock Option Plan authorized the granting of options to purchase 750,000 shares of
common stock and 1,500,000 shares of common stock, respectively.

The 1994 Bugaboo Creek Stock Option Plan (the "1994 Stock Option Plan") provides for the granting of options to acquire approx-
imately 306,550 shares of the Company's common stock to directors, officers, and key employees of Bugaboo Creek Steak House, Inc..
Through December 27, 1998, the Company had granted options to purchase approximately 214,050 shares of common stock pursuant
to the terms of the 1994 Stock Option Plan. Options awarded under the 1994 Stock Option Plan prior to the merger were adjusted based
on the exchange ratio of 1.78 shares of common stock of Bugaboo Creek Steak House, Inc. for each share of the Company's common
stock. Options awarded under the 1994 Stock Option Plan were generally granted at prices which equate to current market value on the
date of the grant, are generally exercisable after two to three years, and expire ten years subsequent to award. The 1994 Stock Option
Plan was cancelled by the Company in 1999; accordingly, no additional shares are available to be issued.

The Company’s Amended and Restated 1996 Stock Plan for Outside Directors (the “1996 Stock Option Plan”) provides for the auto-
matic granting of non-qualified stock options to outside directors. The 1996 Stock Option Plan authorizes the granting of options to
purchase up to an aggregate of 100,000 shares of common stock. All stock options issued under the 1996 Stock Option Plan are granted
at prices which are equal to the current market value on the date of the grant, become exercisable six months and one day after the date
of grant, and must be exercised within ten years from the date of grant.

The Company applies APB 25 in accounting for its stock option plans. Accordingly, no compensation expense has been recognized
for the Company's stock-based compensation plans. Had compensation cost for the Company's stock option plans been determined
based upon the fair value methodology prescribed under SFAS No. 123, the Company's 1999, 1998, and 1997 net earnings (loss) and
net earnings (loss) per share would have been reduced (increased in 1997) by approximately $1.7 million, $2 million, and $1 million,
or approximately $0.14, $0.17, and $0.09 per share, respectively. The effects of disclosing compensation cost under SFAS No. 123 may
not be representative of the effects on reported earnings for future years. The fair value of the options granted during 1999, 1998, and
1997 is estimated at approximately $1.4 million, $1.7 million, and $3.4 million, respectively, on the date of grant, using the Black-
Scholes option-pricing model with the following assumptions: dividend yield of zero, volatility of 20%, risk-free interest rate of 6%, and
an average expected life of eight years.



