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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 23, 2012

Commission File No. 000-24743

BUFFALO WILD WINGS, INC.

(Exact name of registrant as specified in its chaetr)

Minnesota No. 31-1455915
(State or Other Jurisdiction of Incorporation or Or ganization) (IRS Employer Identification No.)

5500 Wayzata Boulevard, Suite 1600, Minneapolis, ME5416
(Address of Principal Executive Offices) (Zip Code)

(952) 593-9943
(Registrant's Telephone Number, Including Area Codg

Indicate by check mark whether the registrant @k filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslubrter period that the registrant was requirefileésuch reports), and (2) has been subject to
such filing requirements for the past 90 days.ESY[] NO [J

Indicate by check mark whether the registrant ndsmstted electronically and posted on its corpokélib site, if any, every Interactive Data
File required to be submitted and posted pursuaRule 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or for
such shorter period that the registrant was redquoesubmit and post such files). YES NO [J

Indicate by check mark whether the registrantlasge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited, “accelerated filer”, and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer]  Accelerated filer[]  Non-accelerated filer]  Smaller reporting company|
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Brgfe Act). YES(! NO [J

The number of shares outstanding of the registranthmon stock as of October 26, 2012: 18,599,h@fes.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
BUFFALO WILD WINGS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Dollar amounts in thousands)

(unaudited)

September 23,

December 25,

Assets
Current assets:
Cash and cash equivalents $
Marketable securities
Accounts receivable — net of allowance of $25
Inventory
Prepaid expenses
Refundable income taxes
Deferred income taxes
Restricted assets

Total current assets

Property and equipment, net
Other assets
Goodwiill

Total assets $

Liabilities and Stockholders' Equity
Current liabilities:
Unearned franchise fees $
Accounts payable
Accrued compensation and benefits
Accrued expenses
System-wide payables

Total current liabilities

Long-term liabilities:
Other liabilities
Deferred income taxes
Deferred lease credits, net of current portion

Total liabilities

Commitments and contingencies (note 9)
Stockholders' equity:
Undesignated stock, 1,000,000 shares authorized issued
Common stock, no par value. Authorized 44,000,0G0es; issued and outstanding 18,590,35
and 18,377,920, respectively
Retained earnings
Accumulated other comprehensive income (loss)

Total stockholders' equity

Total liabilities and stockholders' equity $

2012 2011
31,32 20,53
52,51 39,95¢
17,78 12,16t

6,511 6,31
3,12¢ 3,707
2,35¢ 7,561
7,24¢ 6,32
36,26¢ 42,69:
157,12 139,24
346,96 310,17(
27,97¢ 28,17
17,77 17,77¢
549,84t 495,35
1,81¢ 1,85:
37,59 30,08t
33,59 30,49
11,61 7,58(
36,50: 44,25(
121,11¢ 114,27(
1,67¢ 1,54
35,82¢ 38,51
25,38 23,04
184,00 177,37
120,26t 113,50
245,38 204,77:
187 (295)
365,84 317,98
549,84 495, 35

See accompanying notes to consolidated finastaééments.




BUFFALO WILD WINGS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EARNINGS

(Amounts in thousands except per share data)

Revenue:
Restaurant sales
Franchise royalties and fees
Total revenue
Costs and expenses:
Restaurant operating costs:
Cost of sales
Labor
Operating
Occupancy
Depreciation and amortization
General and administrative
Preopening
Loss on asset disposals and store closures
Total costs and expenses
Income from operations
Investment income (loss)
Earnings before income taxes
Income tax expense
Net earnings
Earnings per common share — basic
Earnings per common share — diluted
Weighted average shares outstanding — basic
Weighted average shares outstanding — diluted

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net earnings
Other comprehensive income (loss)

Foreign currency translation adjustments, netxf ta

Other comprehensive income (loss), net of tax
Comprehensive income

(unaudited)

Three months ended Nine months ended
September September September September
23, 25, 23, 25,

2012 2011 2012 2011
$ 228,41¢ 181,03¢ 681,28 514,45¢

18,44: 16,72 55,42( 49,55t
246,85¢ 197,76: 736,70 564,01
71,26: 51,65¢ 213,21 143,65¢

68,80: 54,78: 203,71( 154,97(

34,62¢ 28,531 99,77: 78,13¢

13,45¢ 11,19¢ 39,34¢ 32,08:

16,81¢ 12,74¢ 48,43¢ 35,70:

21,81: 18,33¢ 62,21: 53,39¢

4,53¢ 3,86¢ 8,66: 10,36"

78¢ 612 2,127 1,51¢

232,10! 181,73( 677,48( 509,81t
14,75¢ 16,03 59,22« 54,19¢

41¢ (379 713 (170

15,17: 15,65¢ 59,931 54,02¢

4,464 4,39: 19,32: 17,22¢

$ 10,70¢ 11,26¢ 40,61¢ 36,80(
$ 0.5¢ 0.61 2.1¢ 2.01
0.57 0.61 2.17 2.0C

18,58¢ 18,35: 18,57: 18,33(

18,72¢ 18,52( 18,67¢ 18,43:

$ 10,70¢ 11,26¢ 40,61¢ 36,80(
66C (419 482 (419

66C (419 482 (419

11,36¢ 10,84% 41,09: 36,38:

See accompanying notes to consolidated finastaééments.




BUFFALO WILD WINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollar amounts in thousands)

(unaudited)
Nine months ended
September 23, September 25,
2012 2011
Cash flows from operating activities:
Net earnings $ 40,61t 36,80(
Adjustments to reconcile net earnings to cash pexvby operations:
Depreciation 46,40¢ 35,06¢
Amortization 2,03( 63€
Loss on asset disposals and store closures 1,757 1,27¢
Deferred lease credits 2,96¢ 2,70¢
Deferred income taxes (3,612 8,22(
Stock-based compensation 6,207 8,642
Excess tax benefit from stock issuance (2,029 (700)
Change in operating assets and liabilities:
Trading securities (850) 37
Accounts receivable (7,712 (5,752)
Inventory (199 (632)
Prepaid expenses 583 (2,019
Other assets (1,826 (2,21¢)
Unearned franchise fees (37) (129
Accounts payable 2,08¢ 5,70¢
Income taxes 7,23(C 2,871
Accrued expenses 13,16: 13,322
Net cash provided by operating activities 106,78 104,84.
Cash flows for investing activities:
Acquisition of property and equipment (79,007 (84,65))
Purchase of marketable securities (123,949 (78,690()
Proceeds of marketable securities 112,23t 94,38’
Net cash used in investing activities (90,717 (68,959
Cash flows for financing activities:
Issuance of common stock 1,147 87C
Tax payments for restricted stock units (8,447) (2,48))
Excess tax benefit from stock issuance 2,024 70C
Net cash used in financing activities (5,27¢) (917)
Effect of exchange rate changes on cash and cashants (7 (86)
Net increase in cash and cash equivalents 10,79: 34,89!
Cash and cash equivalents at beginning of period 20,53( 15,30¢
Cash and cash equivalents at end of period $ 31,32 50,20¢

See accompanying notes to consolidated financ#stents.
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BUFFALO WILD WINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

FOR THE THREE MONTHS AND NINE MONTHS ENDED SEPTEMBE R 23, 2012 AND SEPTEMBER 25, 2011
(Dollar amounts in thousands except share and pehare data)

Basis of Financial Statement Presentation

The consolidated financial statements as of Septe2®), 2012 and December 25, 2011, and for the-imenth and nine-month periods ended
September 23, 2012 and September 25, 2011 havepbegared by Buffalo Wild Wings, Inc. pursuanthe tules and regulations of the
Securities and Exchange Commission (SEC). The diahimformation as of September 23, 2012 and Ddmsrd5, 2011 and for the three-
month and nine-month periods ended September 22, &0d September 25, 2011 is unaudited, but, iopidon of management, reflects all
adjustments and accruals necessary for a fair pie#en of the financial position, results of ogeras, and cash flows for the interim periods.
References in the remainder of this document tonfzany,” “we,” *
subsidiaries.

us” and “our” refer to the businestBuffalo Wild Wings, Inc. and our

The financial information as of December 25, 20 dlérived from our audited consolidated finandialesnents and notes thereto for the fiscal
year ended December 25, 2011, which is includétkim 8 in the Fiscal 2011 Annual Report on FormKland should be read in conjunction
with such financial statements.

The results of operations for the three-month @nd-month periods ended September 23, 2012 aneenaissarily indicative of the results of
operations that may be achieved for the entire gading December 30, 2012.

Summary of Significant Accounting Policies
(@) Inventories

Inventories are stated at the lower of cost or miaiRost is determined by the first-in, first-obtKO) method. Cash flows related to
inventory sales are classified in net cash provigedperating activities in the Consolidated Stagrta of Cash Flows.

We purchase products from a number of suppliersbalidve there are alternative suppliers. We hawegnmum purchase commitments
from some of our vendors, but the terms of theremt$ and nature of the products are such thgbunehase requirements do not create a
market risk. The primary food product used by @staurants and our franchised restaurants is ahigk®gs. Chicken wings are
purchased by us at market prices. For the threettmmeriods ended September 23, 2012 and Septerp2021, chicken wings were
28.2% and 18.1%, respectively, of restaurant cbséles. For the ninmonth periods ended September 23, 2012 and Sept@mh2011
chicken wings were 27.0% and 17.9%, respectivélyestaurant cost of sales.

(b) New Accounting Pronouncements

We reviewed all significant newly-issued accounfimgnouncements and concluded that they eithematrapplicable to our operations
or that no material effect is expected on our cbdated financial statements as a result of fuadeption.

Fair Value Measurements

The guidance for fair value measurements estalsligteeauthoritative definition of fair value, sett a framework for measuring fair value,
and outlines the required disclosures regardingvilie measurements. Fair value is the pricewioald be received to sell an asset or paid to
transfer a liability (an exit price) in the prinaipor most advantageous market for the assetlalitygin an orderly transaction between market
participants at the measurement date. We use e-tierefair value hierarchy based upon observabterson-observable inputs as follows:

» Level 1 — Observable inputs such as quoted piitactive markets;
* Level 2 — Inputs, other than the quoted priceadtive markets, that are observable either dyrectindirectly; and
 Level 3 — Unobservable inputs in which therbtile or no market data, which require the repuagtentity to develop its own assumptions.




The following table summarizes the financial instants measured at fair value in our consolidatéahloa sheet as of September 23, 2012:

Fair Value Measurements

Level 1 Level 2 Level 3 Total
Assets
Cash Equivalents $ 19,73 1,007 — 20,73¢
Marketable Securities 6,15 31,16: — 37,31t

The following table summarizes the financial instents measured at fair value in our consolidatéahica sheet as of December 25, 2011:

Fair Value Measurements

Level 1 Level 2 Level 3 Total
Assets
Cash Equivalents $ 10,10 1,50(¢ — 11,60:
Marketable Securities 5,30¢ — — 5,30¢

We classified a portion of our marketable secgitie available-for-sale and trading securities whiere reported at fair market value, using
the “market approach” valuation technique. The ‘keaapproach” valuation method uses prices and ogtevant information observable in
market transactions involving identical or compdeadssets to determine fair market value. Our eagfivalents include commercial paper and
money market funds which are valued using a Leadroach. Our trading securities are valued uaibgvel 1 approach. Our available-for-
sale marketable securities are valued using a LZ2epbroach, using observable direct and indirgaits for municipal bonds.

There were no transfers between Level 1 and LewéltRe fair value hierarchy during the nine-mopétiods ended September 23, 2012 or
September 25, 2011.

(4) Marketable Securities

Marketable securities consisted of the following:

As of
September 23, December 25,
2012 2011

Held-to-maturity

Municipal securities $ 15,19¢ 34,65:
Available-for-sale

Municipal securities 31,16: —
Trading

Mutual funds 6,15: 5,30¢
Total $ 52,51: 39,95¢

All held-to-maturity debt securities mature witline year and had aggregate fair values of $15,418%34,640 as of September 23, 2012 and
December 25, 2011, respectively. Trading secunigpsesent investments held for future needs ohouarqualified deferred compensation
plan.




(5) Property and Equipment

Property and equipment consisted of the following:

September 23, December 25,
2012 2011
Construction in process $ 27,82. $ 20,07¢
Buildings 47,04¢ 37,95¢
Furniture, fixtures, and equipment 196,61 175,71t
Leasehold improvements 280,32¢ 245,50t
Property and equipment, gross 551,81: 479,25¢
Less accumulated depreciation (204,849 (169,08
Property and equipment, net $ 346,96! $ 310,17(

(6) Stockholders' Equity
(@) Stock Options

We have 5.4 million shares of common stock resefeetsuance under our Equity Incentive Plan (Pfanour employees, officers, a
directors. The exercise price for stock optiongéssunder the Plan is to be not less than therfaiket value on the date of grant with
respect to incentive and nonqualified stock optidmsentive stock options become exercisable im émual installments from the date of
the grant and have a contractual life of seveeoyears. Nonqualified stock options issued pursigatine Plan have varying vesting
periods from immediately to four years and haveraractual life of seven to ten years. Incentivektoptions may be granted under this
Plan until March 12, 2022. We issue new share®ofraon stock upon exercise of stock options. Opdictivity is summarized for the
nine months ended September 23, 2012 as follows:

Average
Weighted remaining
Number average contractual Aggregate
of shares exercise price Life (years) intrinsic value
Outstanding, December 25, 2011 182,62¢ $ 34.0¢ 4C $ 6,242
Granted 27,69 94.4;
Exercised (18,129 18.0%
Cancelled (6,939 53.2¢
Outstanding, September 23, 2012 185,25¢ $ 43.9: 38 $ 7,703
Exercisable, September 23, 2012 109,08« 30.3( 2.6 5,862

The aggregate intrinsic value in the table abovaefsre applicable income taxes, based on ourrastiock price of $84.04 as of the last
business day of the quarter ended September 23, @@ich would have been received by the optiomeesall options been exercised
that date. As of September 23, 2012, total unreieedrstock-based compensation expense relatechi@sted stock options was
approximately $1,404, which is expected to be ratzagl over a weighted average period of approxilp&® years. During the nine-
month periods ended September 23, 2012 and Sept@5p2011, the total intrinsic value of stock ops exercised was $1,183 and
$1,173, respectively. During the nine-month periedded September 23, 2012 and September 25, 2@lWwgeighted average grant date
fair value of options granted was $43.97 and $2@8\@/shares vested during the nine-month periode@®eptember 23, 2012 or
September 25, 2011.

The Plan has 1,589,101 shares available for gsaot 8eptember 23, 2012.
(b) Restricted Stock Units

Restricted stock units are granted annually urfieePian at the discretion of the Compensation Cdteenof the Board of Directors.
Restricted stock units are subject to three-yetHn@sting and a cumulative three-year earninggea The number of units which vest at
the end of the thregear period is based on performance against tgettarhese restricted stock units are subjectrfeifare if they hav
not vested at the end of the three-year perioctkSt@sed compensation is recognized for the nummibanits expected to vest at the end
of the period and is expensed beginning on thetgtate through the end of the performance period.




@)

For each grant, restricted stock units meetinghhee-year performance criteria will vest as ofehe of our fiscal year. The distribution
of vested restricted stock units as common stogic#ly occurs in March of the following year. Themmon stock is issued to
participants net of the number of shares needethérequired minimum employee withholding taxe® sue new shares of common

stock upon the disbursement of restricted stoctsuRiestricted stock units are contingently isseiablares, and the activity for the first
nine months of fiscal 2012 is as follows:

Weighted

average

Number grant date

of shares fair value
Outstanding, December 25, 2011 360,28( $ 45,98
Granted 137,11: 93.2:
Vested (4,865 86.3:
Cancelled (34,557 53.7¢
Outstanding, September 23, 2012 457,97 $ 59.0¢

As of September 23, 2012, the total sthelsed compensation expense related to nonvestedsanat yet recognized was $11,177, w
is expected to be recognized over a weighted aegvagod of 1.8 years. The weighted average gratet faiir value of restricted stock
units granted during the nine-month periods endgmteSnber 23, 2012 and September 25, 2011 was $a82853.60, respectively.

During the nine-month periods ended September @& 2nd September 25, 2011, we recognized $5,208 4675, respectively, of
stock-based compensation expense related to teststock units.

(c) Employee Stock Purchase Plan

We have reserved 600,000 shares of common stodksiaance under our Employee Stock Purchase P®PRE The ESPP is available
to substantially all employees subject to employnedigibility requirements. Participants may pursbaur common stock at 85% of the
beginning or ending closing price, whichever isdowfor each six-month period ending in May and &ber. During the first nine

months of 2012 and 2011, we issued 14,505 and 26R&8res of common stock, respectively, under 8RFE As of September 23, 20
we have 260,157 shares available for future issuander the ESPP.

Earnings Per Share

The following is a reconciliation of basic and fulliluted earnings per common share for the threetmand nine-month periods ended
September 23, 2012 and September 25, 2011:

Three months ended September 23, 2012

Earnings Shares Per-share
(numerator) (denominator) amount

Net earnings $ 10,70¢

Earnings per common share 10,70¢ 18,588,59 $ 0.5¢
Effect of dilutive securities — stock options — 80,48’
Effect of dilutive securities — restricted stocktan — 54,19;

Earnings per common sharassumin

dilution $ 10,70¢ 18,723,28 0.57




®)

9)

Three months ended September 25, 2011

Earnings Shares Per-share
(numerator) (denominator) amount
Net earnings $ 11,26¢
Earnings per common share 11,26¢ 18,352,01 $ 0.61
Effect of dilutive securities — stock options — 75,38
Effect of dilutive securities — restricted stocktan — 92,25,
Earnings per common shar@ssumin
dilution $ 11,26¢ 18,519,65 0.61
Nine months ended September 23, 2012
Earnings Shares Per-share
(numerator) (denominator) amount
Net earnings $ 40,61t
Earnings per common share 40,61¢ 18,572,95 $ 2.1¢
Effect of dilutive securities — stock options — 83,81¢
Effect of dilutive securities — restricted stocktan — 18,06¢
Earnings per common sharassumin
dilution $ 40,61t 18,674,83 2.17
Nine months ended September 25, 2011
Earnings Shares Per-share
(numerator) (denominator) amount
Net earnings $ 36,80(
Earnings per common share 36,80( 18,329,56 $ 2.01
Effect of dilutive securities — stock options — 73,054
Effect of dilutive securities — restricted stocktan — 30,75:
Earnings per common sharassumin
dilution $ 36,80( 18,433,37 2.0C

The following is a summary of those securities tanding at the end of the respective periods, whate been excluded from the fully diluted
calculations because the effect on net earningsqggamon share would have been antidilutive or vertormance-granted shares for which

the performance criteria had not yet been met:

Three months ended

Nine months ended

September 23 September 25

September 23  September 25

2012 2011 2012 2011
Stock options 27,50¢ 6,77t 18,39¢ 15,96(
Restricted stock units 403,77 556,24 439,90¢ 617,74

Supplemental Disclosures of Cash Flow Information

Nine months ended

September 23, September 25,

2012 2011
Cash paid during the period for:
Income taxes 15,88( 6,33¢
Noncash financing and investing transactic
Property and equipment not yet paid for 5,37¢ 12,53¢

Contingencies

We are involved in various legal actions arisinghie ordinary course of business. In the opiniomahagement, the ultimate disposition of
these matters will not have a material adverseceffe our consolidated financial position, resolt®perations, or cash flows.
(10) Subsequent Event

In the fourth quarter of 2012, we have completedhirchase of nine franchised locations and argi@uad to acquire an additional nine
franchised locations. We expect the total purclpaige for these locations to be approximately a4,
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations shoulddzerin conjunction with our consolidated finan
statements and related notes included in ItemPagdf 1 of this Quarterly Report and the auditedsotidated financial statements and related notes
and Management's Discussion and Analysis of Fimd@mndition and Results of Operations containeslinAnnual Report on Form 10-K for the
fiscal year ended December 25, 2011. This discossil analysis contains certain statements thatairkistorical facts, including, among others,
those relating to our anticipated financial perfanoe for 2012, cash requirements, and our expstbee openings and preopening costs. Such
statements are forward-looking and speak only @senflate on which they are made. Actual resuééssabject to various risks and uncertainties
including, but not limited to, those discussedhiis Form 10-Q under Item 2 of Part | as well akeém 1A of Part | of the fiscal 2011 Form 10-K.
Information included in this discussion and anaystludes commentary on company-owned and fraedhisstaurant units, restaurant sales, same-
store sales, and average weekly sales volumes.ddarent believes such sales information is an inporneasure of our performance, and is useful
in assessing consumer acceptance of the Buffald Wihgs® Grill & Bar concept and the overall health of thencept. Franchise information also
provides an understanding of our revenues becaasehise royalties and fees are based on the gpehiinanchised units and their sales. However,
franchise sales and same-store sales informaties ot represent sales in accordance with U. Srgkynaccepted accounting principles (GAAP),
should not be considered in isolation or as a gubstfor other measures of performance prepared¢@ordance with GAAP and may not be
comparable to financial information as defined sediby other companies.

Critical Accounting Estimates

Our most critical accounting estimates, which aase that require significant judgment, includduation of long-lived assets and store closing
reserves, goodwill, vendor allowances, self-insoediabilities, and stock-based compensation. Addpth description of these can be found in our
Annual Report on Form 10-K for the fiscal year esh@cember 25, 2011. There have been no changless®e policies during this period.

Overview

As of September 23 , 2012, we owned and operatdd@hpany-owned and franchised an additional 5iffaBuwild Wings® Grill & Bar
restaurants in North America. We believe that wiégvow the Buffalo Wild Wings brand to about 1,7@@ations in North America, continuing the
strategy of developing both company-owned and fiesael restaurants.

For 2012, we believe we will have about 53 compawyped and 43 franchised restaurant openings aimdagstour annual net earnings growth will
be 15%. Our growth and success depend on sevetaidaand trends. First, we will continue our fooastrends in company-owned and franchised
same-store sales as an indicator of the contincegpsance of our concept by consumers. We alsewetvie overall trend in average weekly sales as
an indicator of our ability to increase the salekimne and, therefore, cash flow per location. Weaie committed to high quality operations and
guest experience.

Our revenue is generated by:

e Sales at our company-owned restaurants, whichsepted 93% of total revenue in the third quarte2Gif2. Food and nonalcoholic
beverages accounted for 79% of restaurant salesterhaining 21% of restaurant sales was from aleoheverages. The menu items
with the highest sales volume are traditional aniadbess wings at 21% and 19%, respectively, of tesaurant sale

* Royalties and franchise fees received from ourciésees
A second factor is our success in developing restds in new markets. There are inherent riskpenong new restaurants, especially in new
markets, including the lack of experience, logatsupport, and brand awareness. These factorsesalt in lower than anticipated sales and cash

flow for restaurants in new markets along with ighreopening costs. We believe our focus on netaueant opening procedures, along with our
expanding North American presence, will help toigaite the overall risk associated with openinga@stnts in new markets.
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Third, we continue to monitor and react to charigesur cost of goods sold. The cost of goods sefifficult to predict, as it has ranged from 27.2%
to 31.6% of restaurant sales per quarter in oul Z®tal year and year-to-date in 2012, mostly ugrice and yield fluctuations in chicken wings.
We work to counteract the volatility of chicken giprices with the introduction of new menu itemsyrketing promotions, focused efforts on food
costs and waste, and menu price increases. Weantinue to monitor the cost of chicken wings,tasn significantly change our cost of sales and
cash flow from company-owned restaurants. We caetio explore purchasing strategies to lessenetberisy of cost increases and fluctuations, and
are reviewing menu additions and other strategiasray decrease the volatility of our cost of sglercentage and decrease the percentage that
chicken wings represent in terms of total restaisales.

We generate cash from the operation of company-dwestaurants and from franchise royalties and féeshighlight the specific costs associated
with the on-going operation of our company-ownestagrants in the consolidated statement of earnindsr “Restaurant operating costsearly al

of our depreciation expense relates to assetshysedr company-owned restaurants. Preopening eostthose costs associated with opening new
company-owned restaurants and will vary quartealselal on the number of new locations opening andruzahstruction. Loss on asset disposals and
store closures expense is related to company-ovagtdurants and includes the costs associatedtloghres of locations and normal asset
retirements. Certain other expenses, such as demetadministrative, relate to both company-owresdaurant and franchising operations.

We operate on a 52 or 53-week fiscal year endinthemast Sunday in December. Both of the thirdrgua of 2012 and 2011 consisted of 13 weeks.
We have a 53-week fiscal year in 2012, with thetfoquarter having 14 weeks.

Quarterly Results of Operations

Our operating results for the periods indicatedexq@ressed below as a percentage of total revemaept for the components of restaurant operating
costs, which are expressed as a percentage dfirastaales. The information for each three-monthr@ine-month period is unaudited, and we have
prepared it on the same basis as the audited fadastatements. In the opinion of management,edessary adjustments, consisting only of normal
recurring adjustments, have been included to ptéaetly the unaudited quarterly results.

Quarterly and annual operating results may fluetségnificantly as a result of a variety of factareluding increases or decreases in same-store
sales, changes in commodity prices, the timingramdber of new restaurant openings and related eggeasset impairment charges, store closing
charges, general economic conditions, stock-bagegbensation, and seasonal fluctuations. As a remuitquarterly results of operations are not
necessarily indicative of the results that may dfgeved for any future period.

Three months ended Nine months ended
September September September September
23, 25, 23, 25,
2012 2011 2012 2011
Revenue:
Restaurant sales 92.5% 91.5% 92.5% 91.2%
Franchising royalties and fees 7.5 8.5 7.5 8.8
Total revenue 100.( 100.( 100.( 100.(
Costs and expenses:
Restaurant operating costs:
Cost of sales 31z 28.t 31.2 27.¢
Labor 30.1 30.c 29.¢ 30.1
Operating 15.2 15.¢ 14.€ 15.2
Occupancy 5.6 6.2 5.8 6.2
Depreciation and amortization 6.8 6.4 6.€ 6.3
General and administrative 8.8 & 8.4 9.3
Preopening 1.8 2.C 1.2 1.8
Loss on asset disposals and store closures = & = 0.3
Total costs and expenses 94.C 91.¢ 92.C 90.4
Income from operations 6.C 8.1 8.C 9.€
Investment income (loss) 0.2 (0.2) 0.1 0.C
Earnings before income taxes 6.1 7.¢ 8.1 9.€
Income tax expense 1.8 2.2 2.€ 3.1
Net earningg 3 5.7 5. 6.5
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The number of company-owned and franchised resitiopen are as follows:

As of
September 23, September 25,
2012 2011
Company-owned restaurants 3432 28¢
Franchised restaurants 511 49¢

The restaurant sales for company-owned and fraedhisstaurants are as follows (amounts in thou$ands

Three months ended Nine months ended
September September September September
23, 25, 23, 25,
2012 2011 2012 2011
Company-owned restaurant sales $ 228,41¢ 181,03¢ 681,28: 514,45¢
Franchised restaurant sales 364,46° 329,05 1,096,009 978,52(

Increases in comparable same-store sales ard@asddbased on restaurants operating at leasefifteonths):

Three months ended Nine months ended
September September September September
23, 25, 23, 25,
2012 2011 2012 2011
Company-owned same-store sales 6.2% 5.7% 6.S% 5.2%
Franchised same-store sales 5.8 4.2 6.2 2.8
The average prices paid per pound for chicken wangsas follows:
Three months ended Nine months ended
September September September September
23, 25, 23, 25,
2012 2011 2012 2011
Average price per pound $ 1.97 1.1€ 1.9 1.1z

Results of Operations for the Three Months Ended $#ember 23, 2012 and September 25, 2011

Restaurant sales increased by $47.4 million, @296to $228.4 million in 2012 from $181.0 milliom 2011. The increase in restaurant sales was du
to a $37.5 million increase associated with 29 nempany-owned restaurants that opened in 2012 &edBpany-owned restaurants that opened or
were acquired before 2012 that did not meet theraifor same-store sales for all or part of tirve¢month period, and $9.9 million related to a 6
increase in same-store sales.

Franchise royalties and fees increased by $1.7omjlbr 10.2%, to $18.4 million in 2012 from $1@ufllion in 2011. The increase was primarily due
to royalties related to additional sales at 13 ni@echised restaurants in operation at the ertdeoperiod compared to prior year, and an increase
same-store sales for franchised restaurants of ;m&Be third quarter of 2012.

Cost of sales increased by $19.6 million, or 38.6@%471.3 million in 2012 from $51.7 million in 20Hue primarily to more restaurants being
operated in 2012. Cost of sales as a percentagstafurant sales increased to 31.2% in 2012 fraBP2& 2011. Cost of sales as a percentage of
restaurant sales increased primarily due to highiken wing prices and a lower wing-per-pounddié&lor the third quarter of 2012, the cost of
chicken wings averaged $1.97 per pound which W& &06 increase over the same period in 2011.

Labor expenses increased by $14.0 million, or 2516%68.8 million in 2012 from $54.8 million in 20 due primarily to more restaurants being
operated in 2012. Labor expenses as a percentagstatirant sales decreased to 30.1% in 2012 f6b8%3in 2011. Cost of labor as a percentage of
restaurant sales decreased primarily due to loveekevs compensation costs.

Operating expenses increased by $6.1 million, d3%®1to $34.6 million in 2012 from $28.5 million #8011 due primarily to more restaurants being
operated in 2012. Operating expenses as a perecotagstaurant sales decreased to 15.2% in 2002 ¥6.8% in 2011. The decrease in operating
expenses as a percentage of restaurant salemarityidue to lower natural gas utility costs amdbid card fees.

Occupancy expenses increased by $2.3 million, @920to $13.5 million in 2012 from $11.2 million 8011 due primarily to more restaurants being
operated in 2012. Occupancy expenses as a pereasftagstaurant sales decreased to 5.9% in 20&26t2% in 2011 due primarily to leveraging
rent cost with higher sales and a shift toward ncor@pany-owned buildings.
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Depreciation and amortization increased by $4.1ianil or 31.9%, to $16.8 million in 2012 from $12rllion in 2011. The increase was primarily
due to the additional depreciation related to thadditional company-owned restaurants comparéuetthird quarter of 2011 and incremental
amortization related to the acquisition of franeklisestaurants.

General and administrative expenses increased Byrilion, or 19.0%, to $21.8 million in 2012 fro$18.3 million in 2011 primarily due to
additional headcount and higher costs for our defecompensation plan partially offset by lowercktbased compensation expense. General and
administrative expenses as a percentage of tatahtee decreased to 8.8% in 2012 from 9.3% in 2Bké&lusive of stock-based compensation, our
general and administrative expenses as a perceoftageenue remained consistent at 7.9% in 201228dd.. Higher costs for our deferred
compensation plan were offset by lower legal fees.

Preopening costs increased by $671,000 to $4.5milh 2012 from $3.9 million in 2011. In 2012, weeurred costs of $3.2 million for 15 new
company-owned restaurants opened in the third guaft2012 and costs of $1.4 million for restausethit will open in the fourth quarter of 2012 or
later. In 2011, we incurred costs of $2.2 millian 10 new company-owned restaurants opened irhtftequarter of 2011 and costs of $1.6 million
for restaurants that opened in the fourth quart@0al or later.

Loss on asset disposals and store closures incrbgs®l 76,000 to $788,000 in 2012 from $612,0020h1. In 2012, the loss was related to two ¢
closures of $53,000, the write-off of equipmenatetl to the rollout of new point-of-sale and baffice systems of $395,000, and the write-off of
miscellaneous equipment. In 2011, the loss wasata store closing costs related to one storguctoof $128,000 and the write-off of
miscellaneous equipment and disposals due to rdsiode

Investment income (loss) was $418,000 and ($374,0602012 and 2011 respectively. The income in 28 the loss in 2011 were primarily rels
to investments held for our deferred compensatian.fCash and marketable securities balances antthef the third quarter totaled $83.8 million in
2012 compared to $91.3 million at the end of thedtquarter of 2011.

Provision for income taxes increased $71,000 t6 #4llion in 2012 from $4.4 million in 2011. Thefe€tive tax rate as a percentage of income
before taxes increased to 29.4% in 2012 from 28r2011. For 2012, we believe our effective annazrlrate will be approximately 32-32.5%.

Results of Operations for the Nine Months Ended Sepmber 23, 2012 and September 25, 2011

Restaurant sales increased by $166.8 million, at%2to $681.3 million in 2012 from $514.5 milliam2011. The increase in restaurant sales was
due to a $135.3 million increase associated withé@® company-owned restaurants that opened in @03d209 company-owned restaurants that
opened or acquired before 2012 that did not meettiteria for same-store sales for all or pathef ninemonth period, and $31.5 million related t
6.9% increase in same-store sales.

Franchise royalties and fees increased by $5.%omjlbr 11.8%, to $55.4 million in 2012 from $49fllion in 2011. The increase was primarily due
to royalties related to additional sales at 13 ni@echised restaurants in operation at the ertdeoperiod compared to prior year, and an increase
same-store sales at franchised restaurants of ie.#3¢ first nine months of 2012.

Cost of sales increased by $69.6 million, or 48.4%4213.2 million in 2012 from $143.7 million i®21 due primarily to more restaurants being
operated in 2012. Cost of sales as a percentagstafurant sales increased to 31.3% in 2012 fra8f21h 2011. Cost of sales as a percentage of
restaurant sales increased primarily due to highiken wing prices and a lower wing-per-pounddiélor the first nine months of 2012, the cost of
chicken wings averaged $1.93 per pound which w&& &% increase over the same period in 2011.

Labor expenses increased by $48.7 million, or 3116%203.7 million in 2012 from $155.0 million 2011 due primarily to more restaurants being
operated in 2012. Labor expenses as a percentagstafirant sales decreased to 29.9% in 2012 foh¥@in 2011. Cost of labor as a percentage of
restaurant sales decreased primarily due to saone-stles leveraging of payroll and related taxetigly offset by higher medical insurance costs.

Operating expenses increased by $21.6 million7or%®, to $99.8 million in 2012 from $78.1 million 2011 due primarily to more restaurants being
operated in 2012. Operating expenses as a perecotagstaurant sales decreased to 14.6% in 2062 16.2% in 2011. The decrease in operating
expenses as a percentage of restaurant salesimasifyrdue to lower natural gas utility costs atebit card fees.

Occupancy expenses increased by $7.3 million, af922to $39.3 million in 2012 from $32.1 million 8011 due primarily to more restaurants being

operated in 2012. Occupancy expenses as a pereeasftegstaurant sales decreased to 5.8% in 20b26t2% in 2011 due primarily to leveraging
rent cost with higher sales and a shift toward noor@pany-owned buildings.
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Depreciation and amortization increased by $12lliamj or 35.7%, to $48.4 million in 2012 from $35million in 2011. The increase was primarily
due to the additional depreciation related to thadditional company-owned restaurants comparéuetthird quarter of 2011 and incremental
amortization related to the acquisition of franeklisestaurants.

General and administrative expenses increased Byriflion, or 16.5%, to $62.2 million in 2012 fro#53.4 million in 2011 primarily due to
additional headcount and higher professional féesieral and administrative expenses as a perceofagel revenue decreased to 8.4% in 2012
from 9.5% in 2011. Exclusive of stock-based comp#as, our general and administrative expensespgsa@entage of revenue decreased to 7.6% in
2012 from 7.9% in 2011 due primarily to leveragofgalaries and cash incentive plan expenses.

Preopening costs decreased by $1.7 million, to $8llibn in 2012 from $10.4 million in 2011. In 2@1we incurred costs of $7.0 million for 29 new
company-owned restaurants opened in the first maeths of 2012 and costs of $1.6 million for restats that will open in the fourth quarter of
2012 or later. In 2011, we incurred costs of $8ilian for 32 new company-owned restaurants openetie first nine months of 2011 and costs of
$1.7 million for restaurants that opened in thettowuarter of 2011 or later. Preopening costs@stiaurant averaged $274,000 and $279,000 in the
first nine months of 2012 and 2011, respectively.

Loss on asset disposals and store closures indrégse607,000, to $2.1 million in 2012 from $1.9lmn in 2011. In 2012, the loss was related to
store closing costs related to five store closofe®00,000, write-offs related to the rollout @ point-of-sale and back-office systems of $670,00
and the write-off of miscellaneous equipment argdsals due to remodels. In 2011, the loss watedeta store closing costs related to seven store
closures of $200,000 and the write-off of miscetlans equipment and disposals due to remodels.

Investment income(loss) was $713,000 and ($170,002)12 and 2011 respectively. The investmentrimedn 2012 and loss in 2011 were prima
related to investments held for our deferred cormpgon plan. Cash and marketable securities badaaicihe end of the third quarter totaled $83.8
million in 2012 compared to $91.3 million at thedeof the third quarter of 2011.

Provision for income taxes increased by $2.1 nmilio $19.3 million in 2012 from $17.2 million in 20. The effective tax rate as a percentage of
income before taxes increased to 32.2% in 2012 8br8% in 2011.

Liquidity and Capital Resources

Our primary liquidity and capital requirements hde=n for constructing, remodeling and maintaiinognew and existing company-owned
restaurants; working capital; acquisitions; andeotieneral business needs. We fund these expexsept for acquisitions, primarily with cash from
operations. Depending on the size of the transactioquisitions would generally be funded from casti marketable securities balances. The cash
and marketable securities balance at Septemb@022, was $83.8 million. We invest our cash balameetebt securities with the focus on protec

of principal, adequate liquidity, and return onéstment based on risk. As of September 23, 20E2|yn&ll excess cash was invested in high quality
municipal securities.

For the nine months ended September 23, 2012 ashtprovided by operating activities was $106.8ionil Net cash provided by operating activit
consisted primarily of net earnings adjusted fan-sash expenses, and an increase in accrued esppastally offset by an increase in accounts
receivable. The increase in accrued expenses waarnly due to the timing of our bi-weekly payrollhe increase in accounts receivable was due to
higher credit card sales at the end of the quarter.

For the nine months ended September 25, 2011 ashtprovided by operating activities was $104.8ionil Net cash provided by operating activit
consisted primarily of net earnings adjusted fan-osash expenses, and an increase in accounts paabhccrued expenses, partially offset by an
increase in accounts receivable. The increaseciouats payable was primarily due to an increaseriounts due related to restaurants under
construction at the end of the quarter, as wedlramcrease in the number of restaurants. Theadsera accrued expenses was primarily due to h
cash incentive costs and the timing of our bi-wegldyroll. The increase in accounts receivable duasto higher credit card sales at the end of the
quarter.

For the nine months ended September 23, 2012 gutdrBker 25, 2011, net cash used in investing éiesvwivas $90.7 million and $69.0 million,
respectively. Investing activities included acqisis of property and equipment related to the @lthl company-owned restaurants and restaurants
under construction in both periods. During thetfirime months of 2012 and 2011, we opened or pesr9 and 35 restaurants, respectively. Fo

full year of 2012, we expect capital expendituebé approximately $175.0 million for an estimab@dnew or relocated compayvned restaurant
technology improvements on our restaurant and catpaystems, capital expenditures at existinguoeants, and franchise acquisitions. In the first
nine months of 2012, we purchased $123.9 milliomafketable securities and received proceeds &.81Iillion as these investments matured or
were sold. In the first nine months of 2011, wechased $ 78.7 million of marketable securities i@@ived proceeds of $ 94.4 million as these
investments matured or were sold.
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For the nine months ended September 23, 2012 gutdrBker 25, 2011, net cash used in financing dietsvivas $5.3 million and $911,000,
respectively. Net cash used in financing activif@s2012 resulted primarily from tax payments ffestricted stock units of $8.4 million, offset by
proceeds from the exercise of stock options of #iillon and the excess tax benefit from stock &me of $2.0 million. Net cash used in financing
activities for 2011 resulted primarily from tax pagnts for restricted stock units of $2.5 millioffset by proceeds from the exercise of stock ogtion
of $870,000 and the excess tax benefit from steskance of $700,000. No additional funding fromigiseance of common stock (other than from
the exercise of options and purchase of stock uth@eemployee stock purchase plan) is anticipaiethe remainder of 2012.

Our liquidity is impacted by minimum cash paymeotnmnitments resulting from operating lease obligaifor our restaurants and our corporate
offices. Lease terms are generally 10 to 15 yed@ftsnenewal options and generally require us to @@ayoportionate share of real estate taxes,
insurance, common area maintenance, and othertogecasts. Some restaurant leases provide foirggerit rental payments based on sales
thresholds. We own the buildings in which 78 of mestaurants operate and therefore have a limiigitlyao enter into sale-leaseback transactions as
a potential source of cash.

The following table presents a summary of our @wmitral operating lease obligations and commitmasitsf September 23, 2012:

Payments Due By Period (in thousands)

Lessthan After 5

Total One year 1-3 years 3-5 years years
Operating lease obligations $ 401,47 43,90: 85,50¢ 78,04: 194,02:
Lease commitments for restaurants under developmen 100,58 4,41¢ 13,78( 13,84¢ 68,54
Total $ 502,06 48,32: 99,28t 91,87: 262,56°

We believe the cash flows from our operating atiéigiand our balance of cash and marketable siecwiill be sufficient to fund our operations and
building commitments and meet our obligations fa toreseeable future. Our future cash outflowateel to income tax uncertainties amounted to
$820,000 as of September 23, 2012. These amounexeluded from the contractual obligations tahle tb the high degree of uncertainty regarding
the timing of these liabilities.

Off-Balance Sheet Arrangements
As of September 23, 2012, we had no off-balancetsdmeangements or transactions.
Risk Factors/Forward-Looking Statements

The foregoing discussion and other statementsisiréiport contain various “forward-looking statertggrwithin the meaning of Section 27A of the
Securities Act of 1933, as amended, and Sectiona2ilie Securities Exchange Act of 1934, as amen@edvard-looking statements are based on
current expectations or beliefs concerning futwenés. Such statements can be identified by theisgminology such as “anticipate,” “believe,”
“estimate,” “expect,” “intend,” “may,” “could,” “pssible,” “plan,” “project,” “will,” “forecast” or $milar words or expressions. Our forward-looking
statements generally relate to our growth stratBgancial results, sales efforts, franchise exgigans, restaurant openings and related expende, an
cash requirements. Although we believe there eaganable basis for the forward-looking statemenisactual results could be materially different.
While it is not possible to foresee all of the tastthat may cause actual results to differ fromforward-looking statements, such factors include,
among others, the following (some of which are ussed in greater detail in the risk factor sectibaur Annual Report on Form 10-K for the fiscal
year ended December 25, 2011). Investors are cedtithat all forwar-looking statements involve risks and uncertaingied speak only as of the
date on which they are made, and we do not undegak obligation to update any forward-looking esta¢nt.

”ou ”ou ”u ”ou

e Price and yield fluctuations related to chickengsirtould impact our operating incon
e |f we are unable to successfully open new restasyanr revenue growth rate and profits may beced!
e We must identify and obtain a sufficient numbesuwitable new restaurant sites for us to sustairgouth.
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Shortages or interruptions in the availability aledivery of food and other supplies may increas#scor reduce revenue

We may experience higl-thar-anticipated costs associated with the opening wfmestaurants or with the closing, relocating,
remodeling of existing restaurants, which may askfgraffect our results of operatiol

Our restaurants may not achieve market acceptartbe inew domestic and international geographimnsgwe enter

New restaurants added to our existing markets @aiay $ales from existing restaurai

Failure of our internal controls over financial oeting could harm our business and financial ras

Economic conditions could have a material adverggct on our landlords or other tenants in retilters in which we or our franchise
are located, which in turn could negatively affegt financial results

An impairment in the carrying value of our goodwaitl other intangible assets could adversely affectfinancial condition an
consolidated results of operatio

We are dependent on franchisees and their suc

Franchisees may take actions that could harm ainess

We could face liability from our franchise¢

We may be unable to compete effectively in theawsint industry

Our success depends substantially on the valuardfrand and our reputation for offering guestsiaparalleled guest experien:

Our inability to successfully and sufficiently raimenu prices could result in a decline in profiigh

A reduction in vendor allowances currently receigedld affect our costs of goods sc

Our quarterly operating results may fluctuate duthé timing of special events and other factorsluiding the recognition of impairme
losses

We may not be able to attract and retain qualifézoh members and key executives to operate andgmana restaurant

We may not be able to obtain and maintain liceasglspermits necessary to operate our restaul

Unfavorable publicity could harm our busine

The sale of alcoholic beverages at our restausttigects us to additional regulations and potefisibllity.

Changes in employment laws or regulations couldhhauir performance

Changes in consumer preferences or discretionaryucoer spending could harm our performa

A regional or global health pandemic could sevesaéfgct our busines:

The acquisition of existing restaurants from oanfrhisees or other acquisitions may have unantedpeonsequences that could harm
business and our financial conditic

There is volatility in our stock pric

We may be subject to increased labor and insureosts.
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e Our current insurance may not provide adequatddefeoverage against clain

e \We are dependent on information technology andnaaiterial failure of that technology could impair @bility to efficiently operate oL
business

e |f we are unable to maintain our rights to use temhnologies of third parties, our business makdrened

e \We may not be able to protect our trademarks, senviarks or trade secre

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We are exposed to international market risk relédeslr cash and cash equivalents and marketatlgises. We invest our excess cash in highly
liquid short-term investments with maturities asehan one year. These investments are not helchtbng or other speculative purposes. We invest
with a strategy focused on principal preservat@manges in interest rates affect the investmewinmecwe earn on our cash and cash equivalents anc
marketable securities and, therefore, impact osin @ws and results of operations. We also haaairnig securities, which are held to generate
returns that seek to offset changes in liabilitedated to the equity market risk of our deferrechpensation arrangements.

Financial Instruments

Financial instruments that potentially subjectaisdncentrations of credit risk consist principafymunicipal securities. We do not believe thera i
significant risk of non-performance by these mypadities because of our investment policy restritdias to acceptable investment vehicles.

Inflation

The primary inflationary factors affecting our ogons are food, labor, and restaurant operatisgscSubstantial increases in these costs in any
country that we operate in could impact operatagylts to the extent that such increases cannpassed along through higher menu prices. A large
number of our restaurant personnel are paid a tsieed on the applicable federal and state minimages, and increases in the minimum wage
rates and tip-credit wage rates could directlyaftir labor costs. Many of our leases requireoysaly taxes, maintenance, repairs, insurance, and
utilities, all of which are generally subject tdlationary increases.

Commodity Price Risk

Many of the food products purchased by us are ey weather, production, availability, and otfeamtors outside our control. We believe that
almost all of our food and supplies are availabdenf several sources, which helps to control foatipct risks. We negotiate directly with
independent suppliers for our supply of food angepgroducts. Domestically, we use members of UniRiod Services, Inc., a national cooperative
of independent food distributors, to distributestag@roducts from the suppliers to our restaurdeshave signed a new distribution contract that
covers food, paper, and néoed products and will begin transitioning locasiaio the new provider in December 2012 with fullowt expected to b
completed by June 2013. We have minimum purchemgirements with some of our vendors, but the texfitise contracts and nature of the
products are such that our purchase requirememsticreate a market risk. The primary food prodisetd by company-owned and franchised
restaurants is chicken wings. We work to countettaeeffect of the volatility of chicken wing prigewhich can significantly change our cost of sales
and cash flow, with the introduction of new meranis, effective marketing promotions, focused effort food costs and waste, and menu price
increases. We also explore purchasing strategiesitae the severity of cost increases and fluictusit Chicken wings accounted for approximately
28.2% and 18.1% of our cost of sales in the thirdrtgrs of 2012 and 2011, respectively, with a igulgraverage price per pound of $1.97 and $1.16,
respectively.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this repee,conducted an evaluation, under the superveshwith the participation of our chief executive
officer and chief financial officer, of our discla® controls and procedures as defined in Rulesl588) and 15d-5(e) under the Securities Excha
Act of 1934. Based on that evaluation, the chiefoexive officer and chief financial officer conckdithat our disclosure controls and procedures
were effective as of the date of such evaluatigpréwide reasonable assurance that informationimed|to be disclosed by the Company in the
reports that it files or submits under the Exchafgeis recorded, processed, summarized and repwithin the time periods specified by the SEC's
rules and forms.
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Changesin Internal Control over Financial Reporting

There were no changes in our internal controls éaancial reporting during our most recently coetpH fiscal quarter that have materially affected,
or are reasonably likely to materially affect, nubernal controls over financial reporting.

19




PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Occasionally, we are a defendant in litigationiagsn the ordinary course of our business, inalgdilaims arising from personal injuries, contract
claims, franchise-related claims, dram shop claengployment-related claims and claims from guestployees alleging injury, iliness or other
food quality, health or operational concerns. Ttedaone of these types of litigation, most of vhéce typically covered by insurance, has had a

material effect on us. We have insured and contiauesure against most of these types of claimgidgment on any claim not covered by or in
excess of our insurance coverage could adverskdgtafur financial condition or results of operaso

ITEM 6. EXHIBITS

See Exhibit Index following the signature pagelho$ report.
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned, thereunto duly authorized.
Date: November 1, 2012 BUFFALO WILD WINGS, INC.

By: /s/ Sally J. Smith
Sally J. Smith, President and Chief ExecutivBdof
(principal executive officer)

By: /s/ Mary J. Twinem
Mary J. Twinem, Executive Vice President, Chief
Financial Officer and Treasurer (principal finarn@ad
accounting officer)
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EXHIBIT INDEX

BUFFALO WILD WINGS, INC.
FORM 10-Q FOR QUARTER ENDED SEPTEMBER 23, 2012

Exhibit
Number Description
3.1 Restated Articles of Incorporation, as amendedofimerated by reference to Exhibit 3.1 to our Fo®r for the fiscal quarter
ended June 29, 2008).
3.2 Amended and Restated Bylaws, as amended (Incogabbgtreference to Exhibit 3.1 to our current réporForm 8-K filed May
27, 2009).
31.1 Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act
31.Z2 Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act
32.1 Certification of Chief Executive Officer Pursuant$ection 906 of the Sarbanes-Oxley Act
32.2 Certification of Chief Financial Officer Pursuant$ection 906 of the Sarbanes-Oxley Act
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuine
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE" XBRL Taxonomy Extension Presentation Linkbase Doenim
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen

* In accordance with Regulatiol-T, the XBRL-related information in Exhibit 101 to this QuarteReport orForm 1(-Q shall be deemed to |
“furnishe¢” and not“filed.”
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EXHIBIT 31.1

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, Sally J. Smith, certify that:
1. I have reviewed this quarterly report on FormQ0f Buffalo Wild Wings, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or amngitate a material fact necessary to make the
statements made, in light of the circumstances uwt&h such statements were made, not misleaditigraspect to the period covered by this
report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and ctsivs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15(f)
for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedortee designed under our supervisio
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those entities
particularly during the period in which this reprteing prepared,;

(b) Designed such internal control over finance&darting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentidsi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportthgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daam the case of an annual report) that has nadlieaffected, or is reasonably likely to matelsal
affect, the registrant's internal control over fin&l reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial reporting, t
the registrant's auditors and the audit commitfebeoregistrant's board of directors (or persoer$gsming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and fiefgmancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: November 1, 2012

By: /s/ Sally J. Smith

Sally J. Smith
Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

[, Mary J. Twinem, certify that:
1. I have reviewed this quarterly report on FormQ0f Buffalo Wild Wings, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or amngitate a material fact necessary to make the
statements made, in light of the circumstances uwt&h such statements were made, not misleaditigraspect to the period covered by this
report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and ctsivs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15(f)
for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedortee designed under our supervisio
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those entities
particularly during the period in which this reprteing prepared,;

(b) Designed such internal control over finance&darting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentidsi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportthgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daam the case of an annual report) that has nadlieaffected, or is reasonably likely to matelsal
affect, the registrant's internal control over fin&l reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial reporting, t
the registrant's auditors and the audit commitfebeoregistrant's board of directors (or persoer$gsming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and fiefgmancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: November 1, 2012

By: /s/ Mary J. Twinem

Mary J. Twinem
Chief Financial Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Buffaéld Wings, Inc. (the “Company”) on Form 10-Q fdret quarter ended September 23, 2012
as filed with the Securities and Exchange Commiséiive “Report”), I, Sally J. Smith, certify, puesut to 18 U.S.C. §1350, as adopted pursuant to
8906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Dated: November 1, 2012

By: /s/ Sally J. Smith

Sally J. Smith
Chief Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Buffaéild Wings, Inc. (the “Company”) on Form 10-Q fdret quarter ended September 23, 2012
as filed with the Securities and Exchange Commiséioe “Report”), I, Mary J. Twinem, certify, pussot to 18 U.S.C. 81350, as adopted pursuant to
8906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Dated: November 1, 2012

By: /s/ Mary J. Twinem

Mary J. Twinem
Chief Financial Officer




