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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

(Mark One)

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF EFSECURITIES EXCHANGE ACT OF 1934 [FEE
REQUIRED]

For theFiscal Year Ended January 1, 2006
OR

[ ]  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(df ®HE SECURITIES EXCHANGE ACT OF 1934
[NO FEE REQUIRED]

For the transition period from to

Commission file number: 0-28234

EXICAN

RESTAURANTS, IKC,

MEXICAN RESTAURANTS, INC.
(Exact name of registrant as specified in its @rart

Texas 76-0493269

(State or other jurisdiction of (IRS Employer Identification Number)
incorporation or organization)

1135 Edgebr ook, Houston, Texas 77034-1899
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area céti&:943-7574

Securities registered pursuant to Section 12(heRct:
None

Securities registered pursuant to Section 12(ghefct:
Common Stock, $.01 par value
(Title of class)



Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405cdb#turities Act.  Yes O
No M

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®acl5(d) of the Act. Yes O
NoM™

Indicate by check mark whether the Registrant € filed all reports required to be filed by Sectk8 or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (orgiach shorter period that the Registrant was reduodile such reports), and (2) has k
subject to such filing requirements for the pastiags. Yes X No
Indicate by check mark if disclosure of delinquéldrs pursuant to Item 405 of RegulationKSis not contained herein, and will not
contained, to the best of Registranknowledge, in definitive proxy or information ®ments incorporated by reference in Part 1l a§
Form 10-K or any amendment to this Form 10-K. [X]

Indicate by check mark whether the Registrant iaaselerated filer (as defined in Rule 12b-2 of $leeurities Exchange Act of 1934). Yes
No X

The aggregate market value of the Registrant’'s ComB8tock held by noaffiliates of the Registrant, based on the saldetrarice of th
Common Stock as reported by the Nasdag Small Cagédtlan July 3, 2005, the last business day oRégistrants most recently complet
second quarter, was $14,026,756. For purposesi®fctimputation, all officers, directors and 10% dfemial owners of the registrant i
deemed to be affiliates. Such determination shaoldbe deemed an admission that such officersctdire or 10% beneficial owners are
fact, affiliates of the Registrant.

Number of shares outstanding of the Regis's Common Stock, as of March 28, 2006: 3,356,9@&feshof Common Stock, par value $.01.




AMENDMENT NO. 1 EXPLANATORY NOTE

We are filing Amendment No. 1 (this “Amendment”) tee Mexican Restaurants, Inc. Annual Report om+&0K for the yea
ended January 1, 2006 (the “2005 Form 10-K/hich was originally filed on March 30, 2006, to end Part 1V, Item 15 of the Mexic
Restaurants, Inc.’s 2005 Form KOfor the sole purpose of amending and restatingxhibit 23.1, Consent of UHY Mann Frankfort Sté&
Lipp CPAs, LLP (“UHY™") and (ii) Exhibit 23.2, Cons¢ of KPMG LLP (“*KPMG").

Exhibit 23.1 to the Mexican Restaurants, Inc.’s 2@brm 10-K inadvertently contained UHTreport with respect to Mexic
Restaurants, Inc.’s financial statements for it9320iscal year, and Exhibit 23.2 to the Mexican f&egnts, Inc.’'s 2005 Form 10-
inadvertently contained KPMG'report with respect to the consolidated balame=tsof Mexican Restaurants, Inc. and subsidisages
January 2, 2005, and the related consolidatednstaits of operations, stockholders’ equity and dksts for the each of the years in the two-
year period ended January 2, 2005. Revised ExHBits and 23.2 now include the executed conseritseafespective independent registi
public accounting firms.

No other revisions or amendments have been madartdV, Item 15 or to any other portion of the Nt&n Restaurants, Ins.200!
Form 10K. This Amendment does not reflect events occurafigr March 30, 2006, the date of the originahfjlof the Mexican Restaurar
Inc.’s 2005 Form 10-K, or modify or update thosscthsures that may have been affected by subseguents. In addition, currentlyatec
certifications from the Mexican Restaurants, IscChief Executive Officer and Chief Financial O#fichave been included as exhibits to
Amendment.




PART IV
ITEM 15. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES
(&) The following documents are filed as part of thepBrt:
1. Financial Statements:
The Financial Statements are listed in the inde@dosolidated Financial Statements on page F-hi®Report.

2. The following exhibits are filed as part of thipost. The exhibits designated with a cross are g@ment contracts a
compensatory plans and arrangements requiredfitetexs exhibits to this report.

3. Exhibits:

3.1Articles of Incorporation of the Company, as ameh¢iacorporated by reference to the correspondirigitit number of th
Company’s Form 8-K filed on May 25, 1999 with thec8rities and Exchange Commission).
13.2Bylaws of the Company.
$4.1Specimen of Certificate of Common Stock of the Camp
4.2Articles of Incorporation of the Company (see Jbwe).
$4.Bylaws of the Company (see 3.2 above).
¥ 10.JEmployment Agreement by and between the Company.ani$ P. Neeb dated February 28, 1996.
10.zIndemnity Agreement by and between the CompanylLamwis P. Neeb dated as of April 10, 1996 (incorpedeby reference
Exhibit 10.4 of the Company’s Form ISRegistration Statement filed under the Securifiesof 1933, dated April 24, 19¢
with the Securities and Exchange Commission (Redish Number 333-1678) (the “1996 Form S-1")).

10.2Indemnity Agreement by and between the Company laamdy N. Forehand dated as of April 10, 1996 (ipwweated b
reference to Exhibit 10.5 of the 1996 Form S-1).
10.4Indemnity Agreement by and between the CompanyJahd C. Textor dated as of April 10, 1996 (incogted by reference
Exhibit 10.6 of the 1996 From S-1).
10.EIndemnity Agreement by and between the Company Miahael D. Domec dated as of April 10, 1996 (incvgied b
reference to Exhibit 10.8 of the 1996 Form S-1).
10.€Indemnity Agreement by and between the CompanyJaddFitzsimmons dated as of April 10, 1996 (ipcoated by referen
to Exhibit 10.10 of the 1996 Form S-1).
10.7Indemnity Agreement by and between the CompanyRicdldard E. Rivera dated as of April 10, 1996 (ipmoated by referen
to Exhibit 10.11 of the 1996 Form S-1).
10.&Corrected Warrant Agreement by and between the @ognpnd Louis P. Neeb dated as of February 26, {i886rporated b
reference to Exhibit 10.12 of the 1996 Form S-1).
10.€Corrected Warrant Agreement by and between the @agpn@and TexMex Partners, L.C. dated as of February 26,
(incorporated by reference to Exhibit 10.13 of 1886 Form S-1).
10.1(Form of the Company's Multi-Unit Development Agrearh(incorporated by reference to Exhibit 10.14haf 1996 Form S-1).
10.11Form of the Company's Franchise Agreement (incatedrby reference to Exhibit 10.15 of the 1996 F8r1).
110.121996 Long Term Incentive Plan (incorporated bynesfee to Exhibit 10.16 of the 1996 Form S-1).
T 10.1:Mexican Restaurants, Inc. 2005 Long Term Incenflian (incorporated by reference to Exhibit 99.1haf 2005 Form S8 file
December 1, 2005).
T 10.14Stock Option Plan for Non-Employee Directors (irmmated by reference to Exhibit 10.17 of the 19661#FS-1).
10.1tCorrected Warrant Agreement by and between Larryrddehand and Louis P. Neeb dated as of Februari26¢
(incorporated by reference to Exhibit 10.31 of 1886 Form S-1).
10.1€Corrected Warrant Agreement by and between Larrifddehand and Tekiex Partners, L.C. dated as of February 26,
(incorporated by reference to Exhibit 10.32 of 1806 Form S-1).
10.17Corrected Warrant Agreement by and between Larrfrd¥ehand and Patrick A. Morris dated as of Felyr@ér 199!
(incorporated by reference to Exhibit 10.33 of 1886 Form S-1).
10.1¢Corrected Warrant Agreement by and between Larryrd¥ehand and Stacy M. Riffe dated as of Febru@ryI99¢
(incorporated by reference to Exhibit 10.34 of 1886 Form S-1).
10.1¢%ndemnification letter agreement by Larry N. Fomethalated April 10, 1996 (incorporated by referetec&xhibit 10.35 of th
1996 Form S-1).



110.2(1996 Manager’s Stock Option Plan (incorporated eference to Exhibit 99.2 of the Company’s Forn8 Registratio
Statement filed under the Securities Act of 1938ed February 24, 1997 filed with the Securitied Brchange Commission).
110.2.Employment Agreement by and between the CompanyAautidew J. Dennard dated May 20, 1997 (incorporatedeferenc
to Exhibit 10.45 of the Company’s Form KOAnnual Report filed on March 30, 1998 with thecBeties and Exchan
Commission).
10.2%Fleet Revolving Credit and Term Loan Agreement leetw Mexican Restaurants, Inc., as the Borrower, Fdadt Natione
Bank, as the Bank, for $10,000,000 dated June @®1 2nd as amended on January 7, 2004 and A@005 (incorporated t
reference to Exhibit 10.22 of the Company’s FormKlBnnual Report filed on April, 2005 with the Seitigs and Exchang
Commission).
#10.2¢.Amendment No. 2 to Amended and Restated Revolvigli€and Term Loan Agreement dated November 165 Z6ffective
June 30, 2005) between Mexican Restaurants, ladheaBorrower, and Bank of America, as the Banok $10,000,000 dat
June 29, 2001 and as amended on January 7, 2004paihd, 2005.
#110.2'Performance Unit Agreement by and between Mexicast&rants, Inc. and Andrew Dennard dated Auguys2a(@b.
#110.2(Performance Unit Agreement by and between Mexicastdirants, Inc. and Curt Glowacki dated Augus065.
#110.2'Performance Unit Agreement by and between Mexicast&urants, Inc. and Louis P. Neeb dated Augus2Q@.
#110.2Performance Unit Agreement by and between Mexicast&irants, Inc. and Dennis Vegas dated Augugs.
21.1List of subsidiaries of the Company (incorporated reference to Exhibit 22.1 of the Company’s Forrl Registratio
Statement Under the Securities Act of 1933, datedl &4, 1996, filed by the Company with the Setias and Exchang
Commission).
*23.1Consent of UHY MANN FRANKFORT STEIN & LIPP CPAs, IR, Independent Registered Public Accounting Firm.
*23.2Consent of KPMG, LLP, Independent Registered Pukdicounting Firm.
#24.1Power of Attorney (included on the signature pagthis Form 10-K).
*31.1Certification filed pursuant to Rule 13a-14(a) al&k15d-14(a).
*31.2Certification filed pursuant to Rule 13a-14(a) al&k15d-14(a).
**32.1Certification of Chief Executive Officer furnishguirsuant to 18 U.S.C. Section 1350, as adoptedigntdo Section 906 of t
Sarbanes-Oxley Act of 2002.
**32.2Certification of Chief Financial Officer furnishguirsuant to 18 U.S.C. Section 1350, as adoptedignt$o Section 906 of t
Sarbanes-Oxley Act of 2002.

*Filed herewith.
** Furnished herewith.
fIncorporated by reference to corresponding Exhibimber of the Company’s Form ISRegistration Statement under
Securities Act of 1933, dated April 24, 1996, wille Securities and Exchange Commission (Registrationber 333678
(the “1996 Form S-17).
tManagement contract or compensatory plan or arraage

#Previously filed as an exhibit to the Company’s 26@rm 10-K.




SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Regyisthas duly caused this reg
to be signed on its behalf by the undersignedetiren duly authorized on April 12, 2006.

MEXICAN RESTAURANTS, INC.

By: /s/ Louis P. Neeb

Louis P. Neeb,
Chairman of the Board of Directors







Exhibit 23.1

Consent of I ndependent Registered Public Accounting Firm

The Board of Directors and Stockholders
Mexican Restaurants, Inc. and Subsidiaries

We consent to incorporation by reference in thésteggion statements on Form S-8 (Nos. 333-222d13@3130053 of Mexican Restaurar
Inc. of our report dated March 27, 2006 relatindhte consolidated financial statements of MexicastRurants, Inc. and subsidiaries fol
year ended January 1, 2006, which appears in theadal, 2006 Annual Report on Forr-K of Mexican Restaurants, Inc.

/sl UHY MANN FRANKFORT STEIN & LIPP CPAs, LLP

Houston, Texas
April 11, 2006



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Mexican Restaurants, Inc.:

We consent to the incorporation by reference inpiteviously filed registration statements (No. 32271 and 333-130053) on FormBx
Mexican Restaurants, Inc. of our report dated M&8h2005, except for Note 1, as to which the dat®larch 30, 2006, relating to 1
consolidated balance sheet of Mexican Restaurémts,and subsidiaries as of January 2, 2005, aaddlated consolidated statement
operations, stockholders’ equity and cash flowsttiereach of the years in the twear period ended January 2, 2005, which reportaspt
the January 1, 2006 Annual Report on Form 10-K ekidan Restaurants, Inc.

/sIKPMG LLP
Houston, Texas
April 11, 2006



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 report on Form 10-K/A ofstdmn Restaurants, Inc.;

2. Based on my knowledge, this report does notatorgny untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntets under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememts,other financial information included in thisnaal report, fairly present in all mate
respects the financial condition, results of operatand cash flows of the Registrant as of, anditie periods presented in this report;

4. The Registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e)HeRegistrant and have:

(a) designed such disclosure controls and procedaresaused such disclosure controls and procedarbgs designed under ¢
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, is made known to us by ot
within those entities, particularly during the petin which this report is being prepared,;

(b) evaluated the effectiveness of the Registsadisclosure controls and procedures and presemtdds report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period covaydtiis report based on such evalua
and

(c) disclosed in this report any change in thgi&eant's internal control over financial repogithat occurred during the Registrant’
most recent fiscal quarter (the Registrarfourth fiscal quarter in the case of an annupbrig that has materially affected, or is reasoy
likely to materially affect, the Registrant’s int@t control over financial reporting; and

5. The Registrard’ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internakrob ove|
financial reporting, to the Registrant’s auditoredahe audit committee of the Registranboard of directors (or persons performing
equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financialreporting which ar:
reasonably likely to adversely affect the Regidteaability to record, process, summarize
and report financial information; and

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

April 12, 2006

/9 Curt Glowacki
By: Curt Glowacki,
Chief Executive Officer







Exhibit 31.2

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

[, Andrew J. Dennard, certify that:
1. I have reviewed this report on Form 10-K/A oftmn Restaurants, Inc.;

2. Based on my knowledge, this report does notatorgny untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntets under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememts,other financial information included in thisnaal report, fairly present in all mate
respects the financial condition, results of operatand cash flows of the Registrant as of, anditie periods presented in this report;

4. The Registran$’ other certifying officers and | are responsibde éstablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)1faf the Registrant and have:

(a) designed such disclosure controls and procedaresaused such disclosure controls and procedares designed under «
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, is made known to us by ot
within those entities, particularly during the petin which this report is being prepared,;

(b) evaluated the effectiveness of the Resist disclosure controls and procedures and presentéis report oL
conclusions about the effectiveness of the discéosontrols and procedures, as of the end of thegeovered by this report based on ¢
evaluation; and

(c) disclosed in this report any change in Registrants internal control over financial reporting thattooed during th
Registrant’s most recent fiscal quarter (the Regidis fourth fiscal quarter in the case of an annuabr® that has materially affected, o
reasonably likely to materially affect, the Regisi’'s internal control over financial reporting;dan

5. The Registrard’ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internakrob ove|
financial reporting, to the Registrant’s auditorsdlahe audit committee of the Registranboard of directors (or persons performing
equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financialreporting which ar:
reasonably likely to adversely affect the Regidtsaability to record, process, summarize
and report financial information; and

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

April 12, 2006

/s Andrew J. Dennard
By: Andrew J. Dennard,
Chief Financial Officer







Exhibit 32.1

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

In connection with the Annual Report of Mexican Resants, Inc. (the Company) on Form K@\ for the period ending January 1, 200t
filed with the Securities and Exchange Commissiontlee date hereof (the “Report), Curt Glowacki, Chief Executive Officer of t
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to 8 906 of the Sarbanes-Oxley®2002, that:

(1) The Report fully complies with the requirementsse€tion 13(a) or 15(d) of the Securities Exchangeof 1934 (15 U.S.(
78m or 780(d)); and

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodi and results
operations of the Company.

/9 Curt Glowacki
Curt Glowacki
Chief Executive Officer

April 12, 2006

The foregoing certification is being furnished $plpursuant to Section 906 of the Sarbafedey Act of 2002 (subsections (a) and (b
Section 1350, Chapter 63 of Title 18, United St&ede).







Exhibit 32.2

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

In connection with the Annual Report of Mexican Resants, Inc. (the Company) on Form K@\ for the period ending January 1, 200t
filed with the Securities and Exchange Commissiorttee date hereof (the “Reportl), Andrew J. Dennard, Chief Financial Officer ot
Company, certify, pursuant to 18 U.S.C. § 135Gdspted pursuant to 8 906 of the Sarbanes-Oxley®2002, that:

(3) The Report fully complies with the requirementsse€tion 13(a) or 15(d) of the Securities Exchangeoh 1934 (15 U.S.(
78m or 780(d)); and

(4) The information contained in the Report fairly mets, in all material respects, the financial ctodi and results
operations of the Company.

/9 Andrew J. Dennard
Andrew J. Dennard
Chief Financial Officer

April 12, 2006

The foregoing certification is being furnished $plpursuant to Section 906 of the Sarbafedey Act of 2002 (subsections (a) and (b
Section 1350, Chapter 63 of Title 18, United St&lede).



