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PART 1 - FINANCIAL INFORMATION

Item 1. Financial Statements

Mexican Restaurants, Inc. and Subsidiaries

ASSETS

Current assets:
Cash
Royalties receivable
Other receivables
Inventory
Income taxes receivable
Prepaid expenses and other current assets

Total current assets

Property, plant and equipment
Less accumulated depreciation

Net property, plant and equipment

Goodwill
Deferred tax assets
Other assets

Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable
Accrued sales and liquor taxes
Accrued payroll and taxes
Accrued expenses and other

Total current liabilities

Long-term debt, net of current portion
Other liabilities
Deferred gain

Total liabilities

Stockholders' equity:

Consolidated Balance Sheets

Preferred stock, $0.01 par value, 1,000,000 shares

authorized, none issued

Common stock, $0.01 par value, 20,000,000 shares

authorized, 4,732,705 shares issued
Additional paid-in capital
Retained earnings
Treasury stock of 1,272,383 common shares,
at cost

Total stockholders' equity

(Unaudited)
4/1/2007 12/31/2006
494,627 $ 653,31(
98,52( 90,627
857,70:. 856,70«
708,71: 710,63:
355,75¢ 408,78°
764,37! 851,58(
3,279,69 3,571,64.
35,587,90 34,682,61
(17,737,12) (17,471,17)
17,850,78 17,511,44
11,403,80 11,403,80
407,42: 318,51¢
473,82¢ 470,28:
33,415,553 $  33,275,69
1,732,28 $ 2,087,501
132,03: 142,78
1,261,17. 1,440,041
1,394,63 1,828,911
4,520,13. 5,499,24!
5,000,00t 3,800,001
2,064,75! 2,050,27.
1,300,89: 1,352,92
12,885,78 12,702,44
47,327 47,327
19,067,92 19,041,86
12,689,57 12,759,12
(11,275,07) (11,275,07)
20,529,75 20,573,24.




Total Liabilities and Stockholders' Equity $ 3341553 $  33,275,69

See accompanying notes to consolidated financgdsients.




Revenues:
Restaurant sales

Franchise fees, royalties and other

Costs and expenses:
Cost of sales
Labor
Restaurant operating expenses
General and administrative
Depreciation and amortization
Pre-opening costs
Hurricane Rita loss
Loss on sale of assets

Operating income

Other income (expense):
Interest income
Interest expense
Other, net

Mexican Restaurants, Inc. and Subsidiaries
Consolidated Statements of Operations
(Unaudited)

Income (loss) from continuing operations beforeme taxes

Income tax expense (benefit)

Income (loss) from continuing operations

Discontinued Operations:

Loss from discontinued operations

Restaurant closure costs
Gain on sale of assets

Loss from discontinued operations before incomegax

Income tax benefit

Loss from discontinued operations

Net Income (loss)

Basic income (loss) per share

Income (loss) from continuing operations
Loss from discontinued operations

Net income (loss)

Diluted income (loss) per share

13-Week 13-Week
Period Ended Period Ended
4/1/2007 4/2/2006
$ 20,327,81 $ 20,617,03
162,24 168,69¢
20,490,06 20,785,73
5,746,99 5,657,68!
6,848,81! 6,540,12'
5,098,16! 4,653,01!
1,908,88! 1,862,009
821,77 722,38
-- 49,73
-- 19,46:
7,31¢F 5,95¢
20,431,95 19,510,46
58,11( 1,275,27!
1,96: 63C
(99,637 (110,199
11,20: 23,79¢
(86,46¢) (85,777
(28,35¢) 1,189,49!
(7,099 396,13
(21,259 793,36«
(21,457 (43,787
(59,020 --
3,41: --
(77,067 (43,787
28,77*F 16,36¢
(48,28¢) (27,419
$ (69,549 $ 765,94¢
$ (0.00)) $ 0.24
(0.0 (0.0
$ (0.02) $ 0.2¢




Income (loss) from continuing operations $ (0.0)) $ 0.22

Loss from discontinued operations (0.07) (0.07)
Net income (loss) $ (0.02) $ 0.21
Weighted average number of shares (basic) 3,460,32. 3,356,97
Weighted average number of shares (diluted) 3,460,32. 3,634,80:

See accompanying notes to consolidated finanassients.




Mexican Restaurants, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

Cash flows from operating activities:
Net income (loss)

(Unaudited)

Adjustments to reconcile net income (loss) to rehcprovided by

(used in) operating activities:
Depreciation and amortization
Deferred gain amortization
Loss from discontinued operations
Loss on sale of assets
Stock based compensation expense
Deferred income taxes (benefit)

Changes in assets and liabilities:
Royalties receivable
Other receivables
Inventory
Income taxes receivable/payable
Prepaid and other current assets
Other assets
Accounts payable
Accrued expenses and other liabilities
Deferred rent and other long-term liabilities

Total adjustments
Net cash provided by (used in) continuing operation
Net cash used in discontinued operations

Net cash provided by (used in) operating activities

Cash flows from investing activities:
Insurance proceeds received from Hurricane Rits los
Purchase of property, plant and equipment
Proceeds from sale of property, plant and equipment

Net cash used in continuing operations
Net cash provided by (used in) discontinued openati

Net cash used in investing activities
Cash flows from financing activities:

Net borrowings under line of credit agreement
Payments on long-term debt

Net cash provided by (used in) financing activities

Net decrease in cash

Cash at beginning of period

13 Weeks 13 Weeks
Ended Ended
4/1/2007 4/2/2006
$ (69,549 $ 765,94¢
821,77: 722,38:
(52,03 (52,03¢)
48,28¢ 27,41¢
7,31¢ 5,95¢
26,05: 13,06¢
(5,197 108,73:
(7,897 39,787
(9,330 (56,607)
(9,102) 42 .27
53,02¢ 66,577
77,827 (124,09)
(7,780 9,54¢
(352,19) (193,209
(584,10 (666,23
48,34 36,52:
54,99¢ (19,90
(14,55() 746,03¢
(182,81¢) (83,649
(197,36¢) 662,39(
-- 785,02¢
(1,166,53) (1,007,46i)
1,20(C --
(1,165,33) (222,44()
4,02( (11,999
(1,161,31) (234,43Y)
1,200,00! 2,000,00!
- (2,500,001
1,200,00! (500,00()
(158,68 (72,045
653,31( 788,10¢




Cash at end of period $ 494,627 $ 716,06:

Supplemental disclosure of cash flow information:
Cash paid during the period:
Interest
Income taxes

84,22: $ 122,09¢
- $ 225,33!

© B

See accompanying notes to consolidated finanassients.




MEXICAN RESTAURANTS, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Basis of Presentation

In the opinion of Mexican Restaurants, Inc. (thefithany”),the accompanying unaudited consolidated fina
statements contain all adjustments (consisting ohiyormal recurring accruals and adjustments) seary for a fair presentation
the consolidated financial position as of April2D07, and the consolidated statements of operasindscash flows for the 18eek
periods ended April 1, 2007 and April 2, 2006. Toasolidated statements of operations for thev&8k period ended April 1, 20
is not necessarily indicative of the results togxpected for the full year. During the interim peis, the Company follows t
accounting policies set forth in its consolidatethficial statements in its Annual Report and Fo@yKTiled with the Securities at
Exchange Commission on April 2, 2007. Referencaulshbe made to such financial statements for infdiom on such accounti
policies and further financial detail.

The consolidated statements of operations and fbawsts for the 13week period ended April 2, 2006 have k
adjusted to remove the operations of closed restsirwhich have been reclassified as discontiryeiations. Consequently,
consolidated statements of operations and cashsflow the 13wveek period ended April 2, 2006 shown in the accamgpc
consolidated financial statements have been réfitab$o conform to the April 1, 2007 presentatidinese reclassifications have
effect on total assets, total liabilities, stoclderk’ equity or net income.

Impact of Recently Issued Accounting Standards

In September 2006the FASB issued SFAS No. 157, “Fair Value Measur@meSFAS 157 defines fair valt
furnished a framework for measuring fair value angrally accepted accounting principles (GAAP), arpgands disclosures ab
fair measurements. This Statement applies under attcounting pronouncements that require or pdainitvalue measurements,
FASB having previously concluded in those accountpronouncements that fair value is the relevanasueement attribut
Accordingly, this Statement does not require amy f@r value measurements. However, for some estitihe application of tf
Statement will change current practice. The Comgasynot yet determined the estimated impact dimascial condition or resul
of operations, if any, of adopting SFAS No. 157jckibecomes effective for the fiscal years begigrifter November 15, 2007.

In February 2007, the FASB issuedASHNo. 159, The Fair Value Option for Financial Assets
Financial Liabilities - including an amendmentFASB Statement No. 115SFAS 159 permits entities to choose to measurey
financial instruments and certain other items atvalue. The objective is to improve financial ogfing by providing entities wi
the opportunity to mitigate volatility in reporte@rnings caused by measuring related assetsadilities differently without havin
to apply complex hedge accounting provisions. Btastement is expected to expand the use of fairevaeasurement, which
consistent with the Board’s lorigfm measurement objectives for accounting forrfaia instruments. The Company has not
determined the estimated impact on its financialdition or results of operations, if any, of adagtiSFAS No. 159, which becon
effective for the fiscal years beginning after Naner 15, 2007.

Effective January 1, 2007, we adddASB Interpretation Number 48\¢counting for Uncertainty in Incor
Taxes” F£IN 48), which is intended to clarify the accougtifor income taxes by prescribing a minimum rectigm threshold for
tax position before being recognized in the finahstatements. FIN 48 also provides guidance orocdgnition, measureme
classification, interest and penalties, accounitingterim periods, disclosure and transition. tc@dance with the requirements
FIN 48, the Company evaluated all tax years dilbject to potential audit under state and fedémabme tax law i
reaching its accounting conclusions. As a restuk, Company concluded it did not have any unreceghiax benefits or al
additional tax liabilities after applying FIN 48 afthe January 1, 2007 adoption date or as ofqttaeter ended April 1, 2007. 1
adoption of FIN 48 therefore had no impact on tleen@any’s consolidated financial statements. Sée 2dor further discussion.




2. Income Taxes

The provisions of FIN No. 48 have been appliedlt@f our material tax positions taken through ttate of adoption au
during the interim quarterly period ended ApriPD07. We have determined that all of our matéarlpositions taken in our incol
tax returns met the more likely-thaet recognition threshold prescribed by FIN No. #Baddition, we have also determined 1
based on our judgment, none of these tax positinest the definition of “uncertain tax positionsiat are subject to the non-
recognition criteria set forth in the new pronoament. In future reporting periods, if any interestpenalties are imposed
connection with an income tax liability, we expéztinclude both of these items in our income tawvision. We also do not belie
that it is reasonably possible that the amountunfumrecognized tax benefits will change signifiawithin the next twelve montt
The Company is no longer subject to U.S. federaltate income tax examinations by tax authorifiiesyears before 2003. Duri
fiscal year 2006, the Internal Revenue ServiceésjiBxamined the Comparsy2004 U.S. income tax return, resulting in the
sending a final determination notice of “No Chahgikated June 29, 2006. As a result, the Company luded it did not have ai
unrecognized tax benefits or any additional takilites after applying FIN 48 as of the January2@07 adoption date or as of
quarter ended April 1, 2007. The adoption of FB\tdHerefore had no impact on the Company’s conatditifinancial statements.

In May 2006, the State of Texas enaetertw business tax that is imposed on gross regetaureplace the Stasecurren
franchise tax regime. The new legislation’s effeetdate is January 1, 2008, which means that ostr fiexas margins tax (“TM7)”
return will not become due until May 15, 2008 aritl e based on our 2007 operations. Although tMeTTis imposed on an entity’
gross revenues rather than on its net income,iceatgpects of the tax make it similar to an incowe In accordance with t
guidance provided in SFAS No. 109, we have propaéelermined the impact of the newdpacted legislation in the determinatiol
our reported state current and deferred incomédhitity.

3. Stock-Based Compensation

At April 1, 2007, the Company had several equitgdzhcompensation plans from which st@elsed compensation awe
can be granted to eligible employees, officersimratiors. The current plans are the 20@&mg Term Incentive Plan, the 1996 L¢
Term Incentive Plan, the Stock Option Plan for Nemployee Directors and the 1996 Manage3tock Option Plan. These plans
described in more detail in Note 5 of our consdgdafinancial statements in our Annual Report om+A0K for the fiscal yee
ended December 31, 2006.

Effective January 2, 2006, the Company adbBEAS No. 123 (Revised) ShaBased Payments (SFAS No.123|
utilizing the modified prospective approach. Ptioithe adoption of SFAS No. 123(R), the Compargoanted for the equitipase:
compensation plans under the recognition and meamnt provisions of Accounting Principles Boardrim No. 25,Accounting
for Stock Issued to Employees , and related interpretations (the intrinsic vataethod), and accordingly, did not recognize
compensation expense for stock option grants.

Under the modified prospective approach, SFAS Nt8(R) applies to new awards and to unvested awtdnaswer:
outstanding on January 2, 2006, and those thadudreequently modified, repurchased or cancelledietthe modified prospecti
approach, compensation cost recognized in the dinhstatements includes compensation cost farralested stockased paymer
granted prior to adoption and compensation costlilostockbased compensation awards granted subsequent pticaddased ¢
the grant-date fair value estimated in accordantetive provisions of SFAS No. 123(R).

On May 23, 2006, the CompamsyBoard of Directors approved a restricted stoehgof 3,000 shares to each of the ou
directors with ten years of service, with such ggaresting over a four year period. Two of the dines qualified for this restricti
stock grant. Effective December 15, 2006, the Campawvarded a restricted stock grant of 25,000 shardour employees, wi
such grants vesting over a five year period. Thenfany did not grant any stotlased compensation awards during the qt
ended April 1, 2007.

As a result of adopting SFAS No. 123(R) on Jan2arg006, income before income taxes, net incomedélnted earning
per share for the 13 weeks ended April 2, 2006ev@wver by $13,066, $8,235 and $0.00 per sharpeatively than if the Compa
had continued to account for stock-based compeamsatider APB Opinion No. 25.




Income per Share

Basic income per share is based on the weightedgeehares outstanding without any dilutive effectnsidered. Prior
the adoption of SFAS No. 123(R), diluted income gieare recognized the dilution from all continggngisuable shares, includi
options and warrants.

Since the adoption of SFAS No. 123(R) in fiscalry2@06, diluted income per share is calculatedgusire treasury sto
method, which considers unrecognized compensatiperese as well as the potential excess tax beneéftsreflect the curre
market price and total compensation expense tedmgnized under SFAS No. 123(R). If the sum ofassumed proceeds, includ
the unrecognized compensation costs calculatedr uheléreasury stock method, exceeds the averagk ptice, those options wot
be considered antidilutive and therefore excludednfthe calculation of diluted income per sharer the quarter ended April
2007, all incremental shares were antidilutive. ther quarter ended April 2, 2006, the incremerttates added in the calculatior
diluted income per share were 277,825, which affibtihe determination of diluted income by approxehe$0.01 per share.

Hurricane Rita
During the second quarter of 2006, the Companyhea resolution with its insurance carrier for therricane Rit
insurance claim. As of April 2, 2006 the Companyl lzareceivable due from its insurance carrier #3858 and had receiv

proceeds of $785,028. All insurance proceeds mlat¢his claim were collected prior to the endistal year 2006.

Long-term Debt

On March 31, 2006, the Company prepai8 $#llion of the Beaumont-based franchise restausgller notes by

drawing $2.0 million on its Bank of America revaig line of credit, with the balance paid from casberves.

On March 29, 2007, the Company amended its cradility with Bank of America changing its creditcility from &

$10.0 million credit facility consisting of a $5illion term note (remaining balance $1.5 milliand a $5.0 million revolving line
credit to a $7.5 million revolving line of crediplling the term note balance into the newly irms®ed revolving line of credit. T
revolving line of credit matures on December 312 The amendment allows for additional capitgdemditures, revised certi
covenant ratios and increased the amount of abltevstock or vested option repurchases. The irtteaés is either the prime rate
LIBOR plus a stipulated percentage. The Comparsyigect to a nomse fee of 0.75% on the unused portion of thelvevdrom the
date of the credit agreement. The Company has ptetlte stock of its subsidiaries, its leaseholdrésts, its patents and tradem
and its furniture, fixtures and equipment as defia for its credit facility with Bank of Americ&he amendment was signed March
2007 and was made effective December 31, 2006 CBimepany is in full compliance with all debt covateg as amended, as of A
1, 2007.

7. Restaurant Closure Costs

In the first quarter of 2007, the Compaegarded closure costs of $59,020, all of whiciméduded in discontinued

operations. These closure costs related to oneryrat®rming restaurant closed in February, 2004t ds lease expired, and to
another restaurant, closed in 2005, that the Cognpableased in early May 2007.

Item 2.

Management’s Discussion and Analysis of Financial@dition and Results of Operations
Special Note Regarding Forward-Looking Statements

This Form 10-Q contains forwatdeking statements within the meaning of the Pev@ecurities Litigation Reform Act
1995. Such forwardboking statements involve known and unknown riskscertainties and other factors that may causeathea
results, performance or achievements of the Compabg materially different from any future resuferformance or achieveme
expressed or implied by such forwdobking statements. Such factors include, amongersththe following: growth strate¢
dependence on executive officers; geographic cdratém; increasing susceptibility to adverse ctinds in the region;




changes in consumer tastes and eating and diswetiepending habits; the risk of fobdfne illness; national, regional or la
economic and real estate conditions; demograpleieds; inclement weather; traffic patterns; theetypumber and location
competing restaurants; inflation; increased foathot and benefit costs; the availability of expeced management and hot
employees; seasonality and the timing of new reatdwpenings; changes in governmental regulatidrean shop exposure; ¢

other factors not yet experienced by the Compaihe tise of words such as “believes”, “anticipatéskpects”, “intends”anc
similar expressions are intended to identify fomvimoking statements, but are not the exclusive meanglentifying sucl
statements. Readers are urged to carefully revielhcansider the various disclosures made by thepaasnin this report and in t
Company’s most recently filed Annual Report andrrdi0K that attempt to advise interested parties ofrigles and factors that m
affect the Companyg’ business. The Company undertakes no obligatiamptiate any such statements or publicly announg
updates or revisions to any of the forw#wdking statements contained herein, to reflect eéimnge in its expectations with rec
thereto or any change in events, conditions, cistantes or assumptions underlying such statements.

General

The Company operates and franchises Mextbame restaurants featuring various elements agedciwith the casu
dining experience under the names Casa Olé, Monsefex-Mex Café, Monterey’ Little Mexico, Tortuga Coastal Cantina, Cr
Jose’s, La Saitita and Mission Burritos. At April 1, 2007 the @pany operated 59 restaurants, franchised 18 restiguan
licensed one restaurant in various communitieseixa§, Louisiana, Oklahoma and Michigan.

The Company’s primary source of revenues is theeafafood and beverages at Companyned restaurants. The Comp
also derives revenues from franchise fees, rogalied other franchiselated activities with respect to its franchisedtaurant:
Franchise fee revenue from an individual franck@ke is recognized when all services relating eoshle have been performed
the restaurant has commenced operation. Initiakcfrese fees relating to area franchise sales amgnized ratably in proportion
the services that are required to be performeduantsto the area franchise or development agreenatt proportionately as |
restaurants within the area are opened.

The consolidated statements of operations andftass for the 13xeek period ended April 2, 2006 have been adjusl
remove the operations of restaurants closed pdoApril 1, 2007, which have been reclassified ascaintinued operatior
Consequently, the consolidated statements of dpasatind cash flows for the 1@eek period ended April 2, 2006 shown in
accompanying consolidated financial statements Haeen reclassified to conform to the April 1, 20pisentation. The
reclassifications have no effect on total asseta| tiabilities, stockholders’ equity or net incem

Since its inception as a public company in 199@, @ompany has primarily grown through the acquisitof othe
Mexican food restaurant companies. In 1997, the @2y purchased all of the outstanding stock of Mmws Acquisition Cory
(“MAC"). At the time of the acquisition, MAC owned and opeda26 restaurants in Texas and Oklahoma undemanee
“Monterey’s Tex-Mex Café,” “Monterey’s Little Mex&' and “Tortuga Coastal Cantina.”

In 1999, the Company purchased 100% of the outstgratock of La Sedrita Restaurants, a Mexican restaurant ¢
operated in the State of Michigan. At the time lod tacquisition, La Sefiorita operated five compawped restaurants, and th
franchise restaurants.

In January 2004, the Company completegutshase of 13 restaurants and related assetsifsoBeaumont-
based franchisee and affiliates for a total comsiiten of approximately $13.75 million. The finangi for the acquisition wi
provided by Fleet National Bank, CNL and the sslleéfhe restaurants acquired include eight Casar@itaurants located
Southeast Texas, two Casa Olé restaurants locat8duthwest Louisiana, and three Crazy Josestaurants located in South
Texas.

In October 2004, the Company completed its purcledsme franchise restaurant in Brenham, Texasfgmroximatel
$215,000. The restaurant was closed, remodeledeaopened on November 22, 2004.

In August 2006, the Company purchased two Mis8urritos restaurants and related assets lodatdduston, Texas fi
approximately $725,000.




Results of Operations

Revenues The Company revenues for the first quarter of fiscal year2@6creased $0.3 million or 1.4% to $-
million compared with $20.8 million for the sameagier in fiscal year 2006. Restaurant sales fat fjuarter 2007 decreased ¢
million or 1.4% to $20.3 million compared with $80million for the first quarter of fiscal year 200Bhe decrease in revenue refl
a $1.6 million decline in sammstaurant sales, partially offset by net new restat additions and Mission Burritos of $1.3 mitli
For the first quarter ended April 1, 2007, totasteyn same-restaurant sales decreased approxinéadéty Company-owned same-
restaurant sales decreased approximately 7.5%ranchised-owned same-restaurant sales decreasexkiapgely 2.5%.

This compares to the 5.1% sastere sales growth achieved in first quarter 200 first quarter of 2006 w
unusual, reflecting the temporary population shafter Hurricanes Katrina and Rita for the thirteestaurants located in East Te
and Western Louisiana, which combined, were up%@rthe first quarter of 2006, while all othertagants achieved a sarstre
sales growth of approximately 1.0%. Moreover, thist fquarter 2007 was negatively impacted by ineetrweather and low
customer traffic fueled by weaker consumer configenn April 2007, the decline in sanstre sales was reduced by more thar
to 3.3%.

For the quarter ended April 1, 2007, franchise [feegalties and other decreased $6,455 or 3.8%162 24«
compared with $168,699 for the same quarter a ggar which is comparable given the 2.5% decreasmithise sameestaurar
sales.

Costs and ExpensesCosts of sales, consisting of food, beverageoligsupplies and paper costs, increasec
percent of restaurant sales 90 basis points to%2&8mpared with 27.4% in the first quarter of fisgaar 2006. The increa
primarily reflects higher food prices, especiallpguce (tomatoes up approximately 47%, lettucepmaimately 29%), cheese |
approximately 27%), and dry goods (beans up appradaly 34%, rice up approximately 12%, oil up apjrately 25%). Furthe
meat and poultry cost increased as a percentagesafurant revenue 20 basis points due to promstiball you can eat fajitas.
April and May of 2007, the Company selectively egisnenu prices in five of seven concepts betwet¥ 10 1.9%.

Labor and other related expenses increased ascanpage of restaurant sales 200 basis points t0%383:
compared with 31.7% in the first quarter of fisgahr 2006. The increase primarily reflects bacthefhouse hourly labor that wasn’
scheduled in proportion to declining same-restaisales.

Restaurant operating expenses, which primarilyuthelrent, property taxes, utilities, repair andnteiance, liquc
taxes, property insurance, general liability inswemand advertising, increased as a percentagestaurant sales 250 basis poin
25.1% as compared with 22.6% in the first quarfefiszal year 2006. The increase reflects highepprty insurance premiun
repair and maintenance, a one time rent relatedmmmmarea maintenance adjustment and security casish were $99,18
$66,968, $27,973 and $30,046 greater than thediratter of fiscal year 2006, respectively. Als® aapercentage of restaurant s
advertising, licensing/alcohol taxes and propeatyes increased 30, 10 and 10 basis points, reselyctprimarily due to declinir
same-restaurant sales.

General and administrative expenses consist ofresqeeassociated with corporate and administratinetions the
support restaurant operations. As a percentagetalfrevenue, general and administrative expemsgeased 30 basis points to 9
for the first quarter of fiscal year 2007 as congplawith 9.0% for the first quarter of fiscal ye®0B. In absolute dollars, general
administrative costs were $46,789 higher in thst fijuarter of fiscal year 2007 compared with thst fjuarter of fiscal year 20(
These increases primarily reflect planned comp@nsatcreases compared with comparable period9062as well as SFAS N
123 (R) Share-Based Payments expensing of optiwha 31,250 executive search fee.

Depreciation and amortization expenses includedtqreciation of fixed assets and the amortizatibmtangible
assets. Depreciation and amortization expenseadsetkas a percentage of total sales 50 basis poiAt6% as compared with 3.!
the same quarter in fiscal year 2006. Such expfemgbe first quarter of fiscal year 2007 was $9® Bigher than for the first quar
in fiscal year 2006. These increases for the 2@87 duarter reflect additional depreciation expefar remodeled restaurants, t
restaurants, and the replacement of equipmenteasegthold improvements in various existing restasran






The Company did not open any new restaurants duhedirst quarter of 2007. The Company opened o
restaurant at the end of the first quarter last wed incurred $49,737 in pre-opening costs irfitlsequarter of 2006.

Gain/Loss on Sale of AssetdDuring the first quarter of fiscal year 2007 &a06, the Company recorded losse
$7,315 and $5,959, respectively. The losses wémngaply related to the disposition of assets.

Other Income (Expense)Net expense increased $695 to $86,466 in theduratter of fiscal year 2007 compa
with a net expense of $85,771 in the first quantdiscal year 2006. Interest expense decrease61@o $99,632 in the first quar
of fiscal year 2007 compared with interest expesfs&l110,199 in the first quarter of fiscal year 800he Company drew on its i
of credit $1.2 million during the first quarter fifcal year 2007. The decrease in interest expeafleets the lower weighted aver:
debt outstanding, partially offset by higher instrates.

Income Tax ExpenseThe Companys effective tax rate from continuing operations fioe first quarter of fisc
year 2007 was a 25.0% benefit as compared to &38xpense for the first quarter of fiscal year 2006 determining the quarte
provision for income taxes, the Company uses amattd annual effective tax rate based on foredaateual income ai
permanent items, statutory tax rates and tax pt@gnapportunities in the various jurisdictions iniefhthe Company operates. -
impact of significant discrete items is separatelyognized in the quarter in which they occur.

Restaurant Closure Costs and Discontinued OperatiorDuring the first quarter of 2007, the Company reea
restaurant closure costs of $59,020 primarily eglab the closing of one undperforming restaurant in which the lease expired
another previously closed restaurant that the Compéans to sublease. During the first quarter @& the Company did not inc
any restaurant closure costs.

Liquidity and Capital Resources

The Company met capital requirements for thene@k period of fiscal year 2007 primarily by dragian its lin
of credit. In the 13week period for fiscal year 2007, the Company hatkficit cash flow from operating activities of 1,966
compared with a positive cash flow from operatictities of $662,390 in the 1&eek period of fiscal year 2006. The decrea:
cash flow from operating activities primarily refte the decrease in operating income. Financingites provided $1.2 million i
the first quarter of fiscal year 2007 compared tgsa of cash of $500,000 related to long term dapments in fiscal year 2006.
of April 1, 2007, the Company had a working capiteficit of $1.2 million, compared with a workingpuital deficit of approximate
$1.9 million at December 31, 2006 and approximaly8 million at April 2, 2006. A working capitakficit is common in th
restaurant industry, since restaurant companiesalatypically require a significant investment iither accounts receivable
inventory.

The Company's principal capital requirements &ee funding of routine capital expenditures, newtaesan
development or acquisitions and remodeling of oldets. During the 13veek period ended April 1, 2007, total cash usedépita
requirements was approximately $1.2 million, whicbluded $386,168 spent for new PosiTouch pointadé register systems
fifteen restaurants (all compaimyvned restaurants now have PosiTouch) and $278pr94staurant remodels. The Company dic
open any new restaurants during the first quat@067, but did sign one new lease for a Casar@&urant it plans to open eit
during the fourth quarter of 2007 or the first dearof 2008. The Company is currently negotiating fwo Mission Burrito
restaurant sites it plans to open sometime dutiegsecond half of fiscal year 2007. The Compamganagement anticipates thi
will spend approximately $4.1 million for capitalpenditures during the remainder of fiscal year7200

Prior to fiscal year 2007, the Company incurrediéahal debt to carry out acquisitions, to devetmw restauran
and to remodel existing restaurants, as well asctmmmodate other working capital needs. Duringfitisé quarter of fiscal ye:
2007, the Company drew $1.2 million on its linecoédit. As of April 1, 2007, the Company had $4.8liam drawn on its line ¢
credit and a $0.5 million balance on a seller metated to a 2004 acquisition.
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Item 3.

On March 29, 2007, the Company amended its cfediiity with Bank of America changing its credadility from
a $10.0 million credit facility consisting of a $5million term note (remaining balance $1.5 milli@and a $5.0 million revolving lir
of credit to a $7.5 million revolving line of credrolling the term note balance into the newlyr@ased revolving line of credit. T
revolving line of credit matures on December 31120The amendment allows for additional capitalemditures, revised cert:
covenant ratios and increased the amount of allastbck or vested option repurchases. The inteagstis either the prime rate
LIBOR plus a stipulated percentage. Accordingly @ompany is impacted by changes in the primeanageLIBOR. The Compal
is subject to a nonse fee of 0.75% on the unused portion of the &rdrom the date of the credit agreement. The Gompha
pledged the stock of its subsidiaries, its leasklierests, its patents and trademarks and itstfue, fixtures and equipment
collateral for its credit facility with Bank of Anniea. As of April 1, 2007, the Company was in coiapte with all debt covenants,
amended, and expects to be in full compliance walitdebt covenants during fiscal year 2007. Theradmeent was signed March .
2007 and was effective December 31, 2006.

On May 9, 2005, the Company announced its plampement a limited stock repurchase program inzame
permitted under its bank financing agreement. Tben@any entered into a repurchase plan designedrply with Rules 10b3-
and 10bi8 under the Securities and Exchange Act of 193fkuwhich an agent appointed by the Company detemnihe time
amount, and price at which purchases of commorksitmre made, subject to certain parameters edtellin advance by t
Company. Under this program, the Company purchabeges through the third quarter of fiscal year&Qhd presently has
further authority to repurchase outstanding shaféts common stock under this program. Sharesipusty acquired are being h
for general corporate purposes, including the offi§¢he dilutive effect on shareholders from tixereise of stock options.

The Company’s management believes that wstlofierating cash flow and the Compansevolving line of cred
with Bank of America, funds will be sufficient toeat operating requirements and to finance routaptal expenditures and n
restaurant growth through the next 12 months. Wrtles Company violates an important debt coverthatCompanys credit facility
with Bank of America is not subject to triggeringeats that would cause the credit facility to beeathie sooner than the matu
dates described in the previous paragraphs.

Quantitative and Qualitative Disclosures about Marlet Risk
The Company does not have or participate in tetitges involving derivative, financial and commay

instruments. Of the $5 million of the Company’sdetlerm debt, $4.5 million bears interest at floatingrket rates. Based on
amount outstanding at April 1, 2007, a 1% changatirest rates would change interest expense by2%0 per quarter.

Iltem 4. Controls and Procedures

Disclosure Controls Evaluation and Related CEO and CFO Certifications. The Company, with the participation
its principal executive officer ("CEO") and prineipfinancial officer ("CFQO"), conducted an evaleatiof the effectiveness of 1
design and operation of the Company's disclosun&rals and procedures as of the end of the perwéred by this quarterly rep
on Form 10-Q.

Certifications of the Company's CEO and CF&quired in accordance with Rule 1B&-of the Securitie
Exchange Act of 1934, as amended ("Exchange Aat® attached as exhibits to this quarterly reporEorm 10Q. This "Control
and Procedures" section includes the informatiarceming the controls evaluation referred to in ¢keifications, and it should
read in conjunction with the certifications for @m complete understanding of the topics presented.

Limitations on the Effectiveness of Controls. The Company does not expect that its disclosurdraisnant
procedures will prevent all errors and all fraudsystem of controls and procedures, no matter heivaenceived and operated,
provide only reasonable, not absolute, assuraraietiie objectives of the system are met. Becaugbeofimitations in all suc
systems, no evaluation can provide absolute assaithiat all control issues and instances of friéuahy, within the Company ha
been detected. Furthermore, the design of anymysteontrols and procedures is based in part weotain assumptions
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about the likelihood of future events, and thene loa no assurance that any design will succeedhigaing its stated goals under all
potential future conditions, regardless of how kell. Because of those inherent limitations in steffective system of controls and
procedures, misstatements or omissions due to erfoaud may occur and not be detected.

Scope of the Controls Evaluation. The evaluation of the Comparsydisclosure controls and procedures included ieweut
their objectives and design, the Company's implaaiem of the controls and procedures and the eféécthe controls ar
procedures on the information generated for ughigquarterly report on Form 10- In the course of the evaluation, the Com)
sought to identify whether it had any data erramitrol problems or acts of fraud and to confirrattappropriate corrective acti
including process improvements, were being undertakneeded. Many of the components of the Comigagigclosure controls a
procedures are also evaluated by management. Téralbgoals of these various evaluation activies to monitor the Comparsy’
disclosure controls and procedures on an ongoisg band to maintain them as dynamic systems tiatge as conditions warrant.

Conclusions regarding Disclosure Controls . Based on the required evaluation of the Compagiiggosure controls al
procedures, our CEO and CFO have concluded thaf, April 1, 2007, the Company maintained discl@saontrols and procedul
that were effective in providing reasonable assteahat information required to be disclosed byGmenpany in the reports tha
files or submits under the Exchange Act is recorgedcessed, summarized and reported within the periods specified in t
SEC's rules and forms, and that such informati@c@mulated and communicated to the Company'sgeament, including its CE
and CFO, as appropriate to allow timely decisi@garding required disclosure.

No change in the Comparsyinternal control over financial reporting or ither factors that could significantly affect 1
control occurred during the Compasymost recent fiscal quarter that has materiallgcaéd, or is reasonably likely to materi
affect, the Company’s internal control over finadceporting.

PART Il - OTHER INFORMATION

Item 1A. Risk Factors

There have been no material changes in the Comgpaisy factors from the disclosure included in A&renual Report on Form 10-
K for the fiscal year ended December 31, 2006.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
Items 2(a) and (b) are not applicable.
(c) The following table provides informationaalh the Company’s purchases of shares of its Common
Stock:
Maximum Number of Shares (or
Total Number of Total Number of Shares Approximate Dollar Value) That
Period Shares Purchased Average Price Paid PePurchased as Part of Publiciay Yet Be Purchased Under
Share Announced Plans or Prograi  Plans or Programs (Note 1)
1/1/2007--4/1/2007 0 $0.00 0 $0

(1) Under a share repurchase program approved by thelRBd Directors of the Company on May 2, 2005, anténded September 7, 2(
the Company was authorized to repurchase up td8200 in maximum aggregate amount of the Comga@pmmon Stock (not
exceed repurchases up to $500,000 in any one quartee repurchase program was designed to comjily Rules 10bt8 and Rul
10b541 under the Securities Exchange Act of 1934 undgchvan agent appointed by the Company was to méterthe time, amour
and price at which purchases of common stock webetmade, subject to certain parameters estabilishedvance by the Company.
of April 1, 2007, the Company has no remaining repase authority remaining under this program.
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Item 5. Other Information.

On April 4, 2007 the Company filed a press releasg, on April 9, 2007 it filed a Form I8; announcing that Curt Glowacki
rejoined the Company as its President and Chietiikee Officer effective April 2007. Mr. Glowackiad left the Company in Deceml|
2006 to pursue other opportunities.

ltem 6. Exhibits

Exhibit Number Document Description

10.1 Amendment No. 3 to Amended and Restated Revolviegi€Cand Term Loan Agreement dated
March 29, 2007 between Mexican Restaurants, IntheaBorrower, and Bank of America,
successor to Fleet National Bank, as the Bank$X6r000,000 dated June 29, 2001 and as
amended on January 7, 2004 and April 1, 2005 andtvi20, 2007.

31.1 Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of
2002

31.2 Certification of Chief Financial Officer Pursuant$ection 302 of the Sarban@siey Act of 200:.

32.1 Certification of Chief Executive Officer Pursuant$ection 906 of the Sarbanes-Oxley Act of
2002

32.2 Certification of Chief Financial Officer Pursuant$ection 906 of the Sarban@siey Act of 200:.

Items 1, 3, and 4 of this Part Il are not applieadohd have been omitted.

13




SIGNATURES

Pursuant to the requirements of the Securitieskauthange Act of 1934, the registrant has duly catisis report to be signed on its behal
the undersigned thereunto duly authorized.

Mexican Restaurants, Inc.

Dated: May 15, 2007 By: /s/ Curt Glowacki
Curt Glowacki

Chief Executive Officer

(Principal Executive Officer)

Dated: May 15, 2007 By: /s/ Andrew J. Dennard
Andrew J. Dennard

Executive Vice President, Chief Financial OfficefT&asurer

(Principal Financial Officer and Principal AccoumdiOfficer)
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Exhibit 10.1

MEXICAN RESTAURANTS, INC.
1135 Edgebrook
Houston, Texas 77034-1899

Dated: March 29, 2007

Bank of America, N.A.

(successor by merger to Fleet National Bank)
100 Federal Street

Boston, Massachusetts 02110

Re: Amendment No. 3 to Amended and Restated Revolviegli€
and Term Loan Agreement

Ladies and Gentlemen:

We refer to the Amended and Restated Revolvingi€Caed Term Loan Agreement (as amended, the “Logreément”)dated as ¢
January 7, 2004, between Mexican Restaurants(thec‘Borrower”) and Bank of America, N.A. (succesby merger to Fleet National
Bank) (the “Lender”). All of the words and expresss used in this letter of agreement (this “Amendinido. 3”) which are not defined
herein, but which are defined in the Loan Agreemsimall have the same meanings herein as spetigedfor in the Loan Agreement.

We have requested that you make certain amendruetits Loan Agreement and you have advised us/thaaire prepared and
would be pleased to make the amendments requegtesi but only on the condition that we join witbuyin this letter of agreement.

Accordingly, in consideration of the premises amel promises, mutual covenants and agreements gedtai this Amendment No.
3, and fully intending to be legally bound by tAisiendment No. 3, we hereby agree with you as faltow




ARTICLE |

AMENDMENTS TO LOAN AGREEMENT

Effective as of December 31, 2006 (herein the “Miodtion Date”), the Loan Agreement is amendedadlews:

(@) Each reference in any Loan Document to thenlLAgreement shall be deemed to include this AmemiiNo. 3, and this
Amendment No. 3 shall be deemed to be a Loan Dooufoeall purposes under the Loan Agreement.

(b) Section 1.18 of the Loan Agreement is delé@tdts entirety and the following is substitutedlieu thereof:

“1.18 “Consolidated Cash Flow'means, in relation to the Borrower Affiliated Groomp a Consolidated basis for any period,
Consolidated EBITDAR for such period min{gg cash Taxes paid during such period, mifsConsolidated Maintenance
Capital Expenditures during such period, and plg$ the aggregate amount of any Restricted Payrnmeate pursuant to

Section 5.9 in connection withest options purchasedirectly from the Company's former Chief Execut®#icer, Curt
Glowacki, in the fourth quarter of fiscal year 2006

(c) The definition of “Revolving Credit Maturityate” contained in Section 1.65 of the Loan Agreemend, the fifth paragraph of tf

Revolving Credit Note, are each amended: (i) betilel the reference therein to the date “Janua®p@9”; and (ii) by inserting in its place
the following: “December 31, 2011".

(d) Section 1.66 of the Loan Agreement is deléteits entirety and the following is substitutedlieu thereof:

“1.66 “Revolving Credit Maximum Amount’means Seven Million Five Hundred Thousand Dollars
($7,500,000.00).”

(e) Section 1.68 of the Loan Agreement is del@idts entirety and the following is substitutedlieu thereof:

“1.68 “Revolving Loan Commitment” means, subject to the limitations set forth in thiseement, Seven Million Five
Hundred Thousand Dollars ($7,500,000.00).”

® Notwithstanding anything to the contrary cained in the Loan Agreement or any other Loan Daminfincluding,
without limitation, Section 2.2 of the Loan Agreemand the Term Note), the Term Loan and the TesanLCommitment are each hereby
terminated and all amounts advanced under the Tean are hereby deemed to be advances under tlwviReyLoan.

(9) The table set forth in Section 2.6 of the Léareement is amended to read in its entiretyolsvis:

Table 1
Applicable Interest Rate Margins

Applicable Prime Rate Margin  Applicable LIBOR Margin

Rent Adjusted Leverage

Level

I X < 4.25x 0.00% 2.00%

Il 4.25x<x < 4.50x 0.50% 2.50%

1] x>4.50x 1.00% 3.00%
(h) Clause (iii) of Section 5.9 of the Loan Agment is amended: (i) by deleting the reference$®y000,000” contained

therein; and (ii) by inserting in its place theléating: “$2,700,000".
(0 Section 5.16 of the Loan Agreement is deleteits entirety and the following is substitutedlieu hereof:
“5.16 Financial Covenants
5.16(a) Maximum Rent Adjusted Consolidated Leverage Ratio. The Borrower shall not permit the ratio of (a)

Consolidated Funded Indebtedness plusmount equal to rental expense (including fadiny, percentage rent and other



monetary obligations under each real property Léaseéhich any member of the Borrower Affiliated @mis a
party) multiplied by 8 to (b) Consolidated EBITDAR exceed 4.75 to 1.00 as of the last day of eiachlfquarter (as
determined at the end of each such fiscal quasteht four consecutive fiscal quarters then ending

5.16(b) Minimum Consolidated Cash Flow Coverage. The Borrower shall not permit the ratio of (a)
Consolidated Cash Flow to (b) Consolidated Findr@kdigations_plugental expense (including all, if any, percentagye r
and other monetary obligations under each realgtphease to which any member of the Borrower ligtiéd Group is a
party) to be less than 1.25 to 1.0 as at the ermahpfiscal quarter (as determined at the end dfi sach fiscal quarter for the
four consecutive fiscal quarters then ending).

5.16(c) Maximum Consolidated Capital Expenditures. The Borrower shall not permit the amount of
Consolidated Capital Expenditures in any periodxceed the amount specified opposite such peritiicitable set forth
below; provided however, that with respect to the maximum amounts reftkatethe table set forth below, in any given
fiscal year up to 25% of the unused portion of saictount may be carried over to the next fiscal year

Period Maximum Amount

Fiscal Year 2006 $ 6,000,000

Fiscal Year 2007 $ 5,600,000

Fiscal Year 2008 $ 7,000,000

Fiscal Year 2009 $ 8,750,000

Fiscal Year 2010 $10,500,000

Fiscal Year 2011 $12,500,000"

)] The Amended and Restated Revolving CrediteNstamended: (i) by deleting references to “$5,000.00” and “FIVE

MILLION and 00/100 Dollars ($5,000,000.00)", as apgble; (ii) by inserting in its place the folloag: “$7,500,000.00” and “SEVEN
MILLION FIVE HUNDRED THOUSAND and 00/100 Dollars @500,000.00)", respectively; and (iii) by exterglitie maturity date thereof
to December 31, 2011.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants tbehéder as follows:

@ Representations in Loan DocumeriEsich of the representations and warranties made bn behalf of the Borrower or
any other member of the Borrower Affiliated Growpybu in any of the Loan Documents, as amendetiisyAmendment No. 3, was true &
correct when made, was true and correct on anflths &odification Date and is true and correctamdl as of the date hereof (except to the
extent that such representations and warrantiagerekpressly to an earlier date) with the saniddude and effect as if each of such
representations and warranties had been made Bothewer or such other member of the Borrower lisffed Group on the date hereof and
in this Amendment No. 3.

(b) Defaults. No Default or Event of Default exists on the dageeof.

(c) Binding Effect of DocumentsThis Amendment No. 3 has been duly executed afideded to you by the Borrower anc
in full force and effect as of the date hereof, #r@lagreements and obligations of the Borrowetasoed herein constitute the legal, valid
binding obligations of the Borrower, enforceablaiagt the Borrower in accordance with its terms.

ARTICLE Il

PROVISIONS OF GENERAL APPLICATION

@) No Other Change$xcept as otherwise expressly provided by thisAdment No. 3, all of the terms, conditions and
provisions of the Loan Agreement and the other LIBanuments remain unaltered. The Loan AgreementtaadAmendment No. 3 shall be
read and construed as one agreement. The makthg amendments in this Amendment No. 3 does ndyiany obligation or agreement by
the Lender to make any other amendment, waiverjfioation or consent as to any matter on any sulbsegoccasion.

(b) Governing Law This Amendment No. 3 is intended to take effaca@ealed instrument and shall be deemed to be a
contract under the laws of the Commonwealth of Melsasetts. This Amendment No. 3 and the rightsoltidations of each of the parties



hereto are contracts under the laws of the Commalthvef Massachusetts and shall for all purposesobstrued in accordance with and
governed by the laws of such Commonwealth (withegard to conflicts of law rules).

(c) Binding Effect; AssignmentThis Amendment No. 3 shall be binding upon andérto the benefit of each of the parties
hereto and their respective successors and assigns.

(d) CounterpartsThis Amendment No. 3 may be executed in any nurabeounterparts, but all such counterparts shall
together constitute but one and the same agreeiamtking proof of this Amendment No. 3, it shadit be necessary to produce or account
for more than one counterpart hereof signed by eétie parties hereto.

(e) Conflict with Other Agreementdf any of the terms of this Amendment No. 3 slealhflict in any respect with any of the
terms of any of the Loan Documents, the termsisfAimendment No. 3 shall be controlling.

® Conditions PrecedenfThe obligation of the Lender to make the foregaimendments to the Loan Agreement is subject
to (i) the Lender having received an executed paltounterpart of this Amendment No. 3, duly exedwand delivered by the Borrower, and
(i) the Lender having signed this Amendment No. 3.

If you are in agreement with the foregoing, plesiga below and deliver a signed counterpart heietie undersigned, whereupon
this Amendment No. 3, as so accepted by you, beatbme a binding agreement among you and the ugdeds

Very truly
yours,
MEXICAN
RESTAURANTS, INC.
By:
Name:
Title:
On behalf
of, and in his capacity as
Vice
President of, the Borrower and each
other

member of the Borrower Affiliated Group
ACCEPTED AND AGREED:

BANK OF AMERICA, N.A.
(successor by merger to Fleet National Bank)

By:

Name:
Title:







Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Curt Glowacki, certify that:

1. I have reviewed this quarterly report on Form 1@fQ/exican Restaurants, Inc.;

2. Based on my knowledge, this report does not corsajnuntrue statement of a material fact or omattde a material fact necess
to make the statements made, in light of the cistarmces under which such statements were madmisieiding with respect to t
period covered by this report;

3. Based on my knowledge, the financial statements$,adiner financial information included in the repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in the rep

4. The registrans other certifying officers and | are responsildedstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) designed such disclosure controls and proceduresaused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by other within those entities, particularlyidgrthe period in which the report is being prepare

b) evaluated the effectiveness of the registsanlisclosure controls and procedures and presentéds report our conclusio
about the effectiveness of the disclosure contints procedures, as of the end of the period covgyetis report based on st
evaluation; and

c¢) disclosed in this report any change in the regisisanternal control over financial reporting thatcurred during the registrast’
most recent fiscal quarter that has materiallyciéfe, or is reasonable likely to materially affeébe registrans internal contre
over financial reporting; and
5. The registrans other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobiiver financie
reporting, to the registrant's auditors and theitaudmmittee of the registrast’board of directors (or persons performing

equivalent functions):

a) all significant deficiencies and material weaknsesigethe design or operation of internal controéiofinancial reporting whic
are reasonable likely to adversely affect the teayig's ability to record, process, summarize and refjmahcial information; an

b) any fraud, whether or not material, that involvesnagement or other employees who have a significdatin the registrant’
internal control over financial reporting.

May 15, 2007

/sl Curt Glowacki

By: Curt Glowacki,
Chief Executive Officer



Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Andrew J. Dennard, certify that:

1.

| have reviewed this quarterly report on FAorQ of Mexican Restaurants, Inc.;

Based on my knowledge, this report does not coragajnuntrue statement of a material fact or omitade a material fact necess
to make the statements made, in light of the cistarmces under which such statements were madmisietding with respect to t
period covered by this report;

Based on my knowledge, the financial statemenid,adiner financial information included in the repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in the rep

The registrans other certifying officers and | are responsildedstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedurbe ttesigned und
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is me
known to us by other within those entities, patacly during the period in which the report is bgiprepared;

b) evaluated the effectiveness of the registsadisclosure controls and procedures and presdntdtiis report oL
conclusions about the effectiveness of the discosoantrols and procedures, as of the end of thegdeovered by this repc
based on such evaluation; and

C) disclosed in this report any change in thasteant’s internal control over financial reporting thatcored during th
registrant’s most recent fiscal quarter that haserelly affected, or is reasonable likely to mahy affect, the registrant
internal control over financial reporting; and

The registrans other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobver financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

a) all significant deficiencies and material weaknssisethe design or operation of internal controtéiofinancial reportin
which are reasonable likely to adversely affect thgistrants ability to record, process, summarize and refioencia
information; and

b) any fraud, whether or not material, that involveanagement or other employees who have a significaatin the
registrant’s internal control over financial repogt

May 15, 2007

/s/ Andrew J. Dennard

By:

Andrew J. Dennard,
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 Mexiddastaurants, Inc. (the “Company”) on FormQ@er the period ending April 1, 20
as filed with the Securities and Exchange Commissio the date hereof (the “Reportl’) Curt Glowacki, Chief Executive Officer of t
Company, certify, pursuant to 18 U.S.C. § 1350t:tha

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; and
(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operatic
of the Company.
/s/ Curt Glowacki
Curt Glowacki

Chief Executive Officer
May 15, 2007



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 Mexiddastaurants, Inc. (the “Company”) on FormQ@er the period ending April 1, 20
as filed with the Securities and Exchange Commiseio the date hereof (the “Reportl) Andrew J. Dennard, Chief Financial Office!
the Company, certify, pursuant to 18 U.S.C. § 1358x;

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; and
(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operatic
of the Company.
/s/ Andrew J. Dennard
Andrew J. Dennard

Chief Financial Officer
May 15, 2007



