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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

POST-EFFECTIVE AMENDMENT NO. 2
TO
FORM S-8

REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OF 1933

CRACKER BARREL OLD COUNTRY STORE, INC.
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Tennessee 62-0812904
(State or Other Jurisdiction of Incorporation) (I.R.S. Employer Identification No.)

305 Hartmann Drive
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Cracker Barrel Old Country Store, Inc. 2020 Omnibus Incentive Plan

Cracker Barrel Old Country Store, Inc. 2010 Omnibus Stock and Incentive Plan
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Richard M. Wolfson
Senior Vice President, General Counsel and Secretary

Cracker Barrel Old Country Store, Inc.

305 Hartmann Drive

Lebanon, Tennessee 37088
(615) 444-5533
(Name and address of agent for service)
(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer (I
Non-accelerated filer O Smaller reporting company [

Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J

CALCULATION OF REGISTRATION FEE

Proposed
Amount to maximum Proposed
be offering maximum Amount of
registered price per aggregate offering registration
Title of securities to be registered (1)(2) 1) share (2) price (2) fee (2)

Common stock, par value $0.01 per share, under the Cracker Barrel Old
Country Store, Inc. 2010 Omnibus Stock and Incentive Plan and, to the
extent specified herein, the Cracker Barrel Old Country Store, Inc. 2020 1,500,000
Omnibus Incentive Plan Shares N/A N/A N/A

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall include an additional
indeterminate number of shares of the common stock, par value $0.01 per share (the “Common Stock”) of Cracker Barrel Old Country Store, Inc., a
Tennessee corporation (the “Registrant”), that may become issuable under the Cracker Barrel Old Country Store, Inc. 2010 Omnibus Stock and
Incentive Plan (the “2010 Plan”) and the Cracker Barrel Old Country Store, Inc. 2020 Omnibus Incentive Plan (the “2020 Plan”) as a result of any



future stock splits, stock dividends or similar adjustments of the Registrant’s outstanding Common Stock. As described in the “Explanatory Note”
below, this Post-Effective Amendment No. 2 to Registration Statement on Form S-8 (this “Post-Effective Amendment”) is being filed to provide that
up to 1,054,405 shares of Common Stock originally registered upon the filing of the Registrant’s Registration Statement on Form S-8, as amended
(File No. 333-174744) with the U.S. Securities and Exchange Commission (the “SEC”) on June 6, 2011 (the “Prior Registration Statement”) for
issuance under the 2010 Plan may be issued under the 2020 Plan once such shares of Common Stock are no longer issuable pursuant to the 2010 Plan.

(2) The filing fee for the registration of the offer of shares of Common Stock under the 2010 Plan was paid in full upon the filing of the Prior Registration
Statement. Pursuant to SEC Securities Act Forms Compliance and Disclosure Interpretation 126.43, no filing fee is required for this Post-Effective
Amendment.




EXPLANATORY NOTE

Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company” or the “Registrant”), filed a Registration Statement on Form S-8
(File No. 333-174744) with the U.S. Securities and Exchange Commission (the “SEC”) on June 6, 2011 (the “Prior Registration Statement”) to register a
total of 1,500,000 shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”) for issuance under the Cracker Barrel Old
Country Store, Inc. 2010 Omnibus Stock and Incentive Plan (the “2010 Plan”) and any additional number of shares of Common Stock that may be offered
or issued from stock splits, stock dividends or similar adjustments.

On November 19, 2020 (the “Effective Date”), the Company’s shareholders approved the Cracker Barrel Old Country Store, Inc. 2020 Omnibus
Incentive Plan (the “2020 Plan”). The total number of shares of Common Stock authorized for issuance under the 2020 Plan consists of: (i) the 1,033,441
shares of Common Stock available for additional award grant purposes under the 2010 Plan as of September 24, 2020 (the “Cutoff Date”), plus (ii) the net
528 shares of Common Stock that became available for issuance pursuant to the terms of the 2010 Plan following the Cutoff Date but prior to the Effective
Date, plus (iii) the 20,436 shares of Common Stock that are subject to awards granted pursuant to the 2010 Plan only to the extent such shares of Common
Stock become available for issuance under the 2010 Plan following the Effective Date pursuant to the terms of the 2010 Plan (the shares as calculated
pursuant to (i), (ii) and (iii) are collectively referred to as the “Rollover Shares”). Outstanding awards granted under the 2010 Plan will continue to be
governed by the terms of the 2010 Plan, but no new awards will be granted under the 2010 Plan after the Effective Date.

The Company is filing this Post-Effective Amendment No. 2 (the “Post-Effective Amendment”) to the Prior Registration Statement in accordance
with Item 512(a)(1)(iii) of Regulation S-K and SEC Securities Act Forms Compliance and Disclosure Interpretation 126.43 to amend the Prior Registration
Statement to register the offer of the Rollover Shares under the 2020 Plan (as such shares would no longer be issuable under the 2010 Plan). No additional
securities are being registered by this Post-Effective Amendment.




PART1I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specified in Part I of Form S-8 will be sent or given to participants in the 2020 Plan, and have been sent
or given to participants in the 2010 Plan, as required by Rule 428(b)(1) of the rules promulgated under the Securities Act of 1933, as amended (the
“Securities Act”). Such documents are not being filed with the SEC as part of this Post-Effective Amendment in accordance with Rule 428(b) and the Note
to Part I of Form S-8.




PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents, which have been filed with the SEC by the Registrant, are incorporated by reference in this Post-Effective Amendment:
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended July 31, 2020, filed with the SEC on September 25, 2020, including the
portions of the Registrant’s Definitive Proxy Statement on Schedule 14A, filed with the SEC on October 1, 2020, specifically incorporated by

reference in the Registrant’s Annual Report on Form 10-K;

(b) The Registrant’s Current Reports on Form 8-K filed on August 3, 2020, as amended on August 5, 2020, August 21, 2020, September 15, 2020,
and November 23, 2020 (as amended by the Registrant's Form 8-K/A filed on November 24, 2020); and

(c) The description of the Registrant’s common stock contained in its Registration Statement on Form 8-A filed with the SEC pursuant to Section 12
of the 1934 Act, as updated by the description of the Registrant’s common stock contained in Exhibit 4(f) of the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2020, filed on September 25, 2020.

All reports and definitive proxy or information statements filed by the Registrant pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), after the date of this Post-Effective Amendment and prior to the filing of a post-effective
amendment that indicates that all of the shares of Common Stock offered hereby have been sold or that deregisters all of such shares then remaining unsold,
shall be deemed to be incorporated herein by reference herein and to be a part hereof from the date of filing of such documents.

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related
exhibits, is not incorporated by reference in this Post-Effective Amendment or the related prospectus.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

The Tennessee Business Corporation Act (“I'BCA”) provides that a corporation may indemnify any of its directors and officers against liability incurred in
connection with a proceeding if: (a) such person acted in good faith; (b) in the case of conduct in an official capacity with the corporation, he reasonably
believed such conduct was in the corporation's best interests; (c) in all other cases, he reasonably believed that his conduct was at least not opposed to the
best interests of the corporation; and (d) in connection with any criminal proceeding, such person had no reasonable cause to believe his conduct was
unlawful. In actions brought by or in the right of the corporation, however, the TBCA provides that no indemnification may be made where the director or
officer was adjudged to be liable to the corporation. The TBCA also provides that in connection with any proceeding charging improper personal benefit to
an officer or director, no indemnification may be made if such officer or director is adjudged liable on the basis that such personal benefit was improperly
received. In cases where the director or officer is wholly successful, on the merits or otherwise, in the defense of any proceeding instigated because of his
or her status as a director or officer of a corporation, the TBCA mandates that the corporation indemnify the director or officer against reasonable expenses
incurred in the proceeding unless otherwise limited by the corporation’s charter. The TBCA provides that a court of competent jurisdiction, unless the
corporation’s charter provides otherwise, upon application, may order that an officer or director be indemnified for reasonable expenses if, in consideration
of all relevant circumstances, the court determines that such individual is fairly and reasonably entitled to indemnification, notwithstanding the fact that

(a) such officer or director was adjudged liable to the corporation in a proceeding by or in the right of the corporation; (b) such officer or director was
adjudged liable on the basis that personal benefit was improperly received by him; or (c) such officer or director breached his duty of care to the
corporation.
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https://www.sec.gov/ix?doc=/Archives/edgar/data/1067294/000114036120021571/brhc10015333_10k.htm
https://www.sec.gov/Archives/edgar/data/1067294/000110465920110680/tm2029239-3_defc14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1067294/000119312520208074/d75250d8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1067294/000119312520210653/d96002d8ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1067294/000110465920097623/tm2029183d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1067294/000110465920104982/tm2030752d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1067294/000110465920128515/tm2035088d3_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1067294/000110465920128649/tm2035088d4_8ka.htm
https://www.sec.gov/Archives/edgar/data/1067294/0000906318-98-000115.txt
https://www.sec.gov/Archives/edgar/data/1067294/000114036119017413/ex4_f.htm

The Registrant’s amended and restated charter (“Charter”) provides that no director will be personally liable to the corporation or its shareholders for
monetary damages for breach of any fiduciary duty as a director except for liability for (i) any breach of the director’s duty of loyalty, (ii) acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, or (iii) for the types of liability set forth in Section 14-18-304 of
the TBCA, which provides that directors who vote for unlawful distributions of corporate funds will be held personally liable to the corporation for the
amount of any such distribution.

The Charter and the Registrant’s amended and restated bylaws (“Bylaws”) also provide that the Registrant shall indemnify to the full extent permitted by
law any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he is or was a director, officer, agent, or employee of the Registrant or of another
corporation if serving at the request of the Registrant. The Bylaws provide further that the Registrant shall advance expenses to such persons to the full
extent allowed by the laws of the State of Tennessee, as now in effect and as hereafter adopted. Under the Bylaws, such indemnification and advancement
of expenses provisions are not exclusive of any other right that a person seeking indemnification may have or acquire both as to action in his or her official
capacity and as to action in another capacity.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

4.1 Amended and Restated Charter of Cracker Barrel Old Country Store, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed on April 10, 2012).

Report on Form 8-K filed on February 24, 2012).

5.1% Opinion of Bass, Berry & Sims PLC.

5.2 Opinion of Bass, Berry & Sims PLC (incorporated herein by reference to Exhibit 5.1 to the Company’s Post-Effective Amendment No. 1 to
Registration Statement on Form S-8 filed on January 17, 2012).

5.3 Opinion of Baker, Donelson, Bearman, Caldwell & Berkowitz, P.C. (incorporated by reference to Exhibit 5.1 to the Company’s Registration
Statement on Form S-8 filed on June 6, 2011).

10.1 Cracker Barrel Old Country Store, Inc. 2020 Omnibus Stock and Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company's
Current Report on Form 8-K filed on November 23, 2020).

10.2 Cracker Barrel Old Country Store, Inc. 2010 Omnibus Stock and Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s

Current Report on Form 8-K filed on December 7, 2010).

23.1*  Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1).

23.2*  Consent of Deloitte & Touche LLP, independent registered public accounting firm.

24* Power of Attorney (included on signature page).

* Filed herewith

11-2



https://www.sec.gov/Archives/edgar/data/1067294/000119312512156250/d331564dex31.htm
https://www.sec.gov/Archives/edgar/data/1067294/000119312512156250/d331564dex31.htm
https://www.sec.gov/Archives/edgar/data/1067294/000119312512078431/d306470dex31.htm
https://www.sec.gov/Archives/edgar/data/1067294/000119312512078431/d306470dex31.htm
https://www.sec.gov/Archives/edgar/data/1067294/000119312512013843/d284206dex51.htm
https://www.sec.gov/Archives/edgar/data/1067294/000119312512013843/d284206dex51.htm
https://www.sec.gov/Archives/edgar/data/1067294/000100579411000097/bdbcbopinion.htm
https://www.sec.gov/Archives/edgar/data/1067294/000100579411000097/bdbcbopinion.htm
https://www.sec.gov/Archives/edgar/data/1067294/000110465920128515/tm2035088d2_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1067294/000110465920128515/tm2035088d2_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1067294/000100579410000208/omnibusincentivecompplan.htm
https://www.sec.gov/Archives/edgar/data/1067294/000100579410000208/omnibusincentivecompplan.htm

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
The Registrant. Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-8 and has duly caused this Post-Effective Amendment No. 2 to this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Lebanon, State of Tennessee, on the 2nd day of December, 2020.

CRACKER BARREL OLD COUNTRY STORE, INC.

By: /s/ Sandra B. Cochran

Sandra B. Cochran
President, Chief Executive Officer and Director

POWER OF ATTORNEY

Each person whose signature appears below on this Post-Effective Amendment No. 2 to this registration statement hereby constitutes and appoints
Richard M. Wolfson and Jill M. Golder and each of them, with full power to act without the others, as his or her true and lawful attorney-in-fact and agent,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities (unless revoked in
writing), to sign any and all amendments to this registrant’s Form S-8 registration statement and any registration statement or amendment (including post-
effective amendments) under Rule 462(b) under the Securities Act, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the SEC, granting to such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might and could do in person, hereby
ratifying and confirming all that such attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 2 has been signed by the following
persons in the capacities indicated on the 2nd day of December, 2020.

Signature Title

/s/ Sandra B. Cochran
Sandra B. Cochran President, Chief Executive Officer and Director

/s/ Jill M. Golder
Jill M. Golder Senior Vice President and Chief Financial Officer (Principal Financial
Officer)

/s/ Kara S. Jacobs
Kara S. Jacobs Vice President, Controller and Principal Accounting Officer (Principal
Accounting Officer)

Thomas H. Barr Director

/s/ Carl T. Berquist
Carl T. Berquist. Director

/s/ Meg G. Crofton

Meg G. Crofton Director
/s/ Gilbert Davila
Gilbert Davila Director

/s/ William W. McCarten
William W. McCarten Chairman of the Board and Director

/s/ Norman E. Johnson
Norman E. Johnson Director

/s/ Coleman H. Peterson
Coleman H. Peterson Director

/s/ Gisel Ruiz
Gisel Ruiz Director

/s/ Andrea M. Weiss
Andrea M. Weiss Director
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Exhibit 5.1

BASS BERRY#+#SIMS

150 Third Avenue South, Suite 2800
Nashville, TN 37201
(615) 742-6200

December 2, 2020

Cracker Barrel Old Country Store, Inc.
305 Hartmann Drive, P.O Box 787
Lebanon, Tennessee

RE: Post-Effective Amendment to Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company”), in connection with the preparation
and filing of Post-Effective Amendment No. 2 to Registration Statement on Form S-8 (File No. 333-174744) (the “Post-Effective Amendment”) under the
Securities Act of 1933, as amended, which the Company is filing with the Securities and Exchange Commission (the “Commission”) with respect to the
Share Reserve (as defined below) authorized for issuance under the Cracker Barrel Old Country Store, Inc. 2020 Omnibus Incentive Plan (the “2020
Plan”).

On November 19, 2020 (the “Effective Date”), the shareholders of the Company approved the 2020 Plan. The aggregate number of shares of
common stock of the Company, par value $0.01 per share (the “Shares™), authorized for issuance under the 2020 Plan, includes (i) the number of Shares
available for award grants under the Cracker Barrel Old Country Store, Inc. 2010 Omnibus Stock and Incentive Plan (“2010 Plan”) as of September 24,
2020 (the “Cutoff Date”), plus (ii) the net number of Shares that became available for issuance pursuant to the terms of the 2010 Plan following the Cutoff
Date and prior to the Effective Date, plus (iii) the number of Shares that are subject to awards granted pursuant to the 2010 Plan only to the extent such
Shares become available for issuance under the 2010 Plan following the Effective Date pursuant to the terms of the 2010 Plan (the shares calculated
pursuant to (i), (ii) and (iii) are collectively referred to as the “Share Reserve”).

In connection with this opinion, we have examined and relied upon such records, documents, certificates, and other instruments as we have
deemed necessary or appropriate in order to express the opinions hereinafter set forth. We have also assumed the legal capacity of all natural persons, the
genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents
submitted to us as copies, the authenticity of the originals of such latter documents, the legal competence of all signatories to such documents, and, except
to the extent we express an opinion as to due authorization in the next paragraph of this letter, the due authorization, execution and delivery of all
documents by the parties thereto. As to various questions of fact relevant to the opinion expressed herein, we have relied upon, and assume the accuracy of,
certificates and oral or written statements and other information of or from public officials and officers and representatives of the Company.

Based upon and subject to the qualifications, assumptions and limitations set forth herein, we are of the opinion that the Shares issuable in
connection with the 2020 Plan have been duly authorized and, when issued in accordance with the terms of the 2020 Plan, will be validly issued, fully paid
and non-assessable.




Cracker Barrel Old Country Store, Inc.
December 2, 2020

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Post-Effective Amendment. In giving this consent, we
do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the
rules and regulations of the Commission.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein.

This opinion is furnished to you in connection with the filing of the Post-Effective Amendment. Our opinion is rendered as of the date hereof and
we assume no obligation to advise you of changes in law or fact (or the effect thereof on the opinions expressed herein) that hereafter may come to our
attention.

Very truly yours,

/s/ Bass, Berry & Sims PLC




Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Post-Effective Amendment No. 2 to Registration Statement No. 333-174744 on Form S-8 of our
reports dated September 25, 2020, relating to the consolidated financial statements of Cracker Barrel Old Country Store, Inc. and subsidiaries and the
effectiveness of Cracker Barrel Old Country Store, Inc. and subsidiaries’ internal control over financial reporting, appearing in the Annual Report on
Form 10-K of Cracker Barrel Old Country Store, Inc. for the year ended July 31, 2020.
/s/ Deloitte & Touche LLP

Nashville, Tennessee
December 2, 2020




