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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesi€hange Act of 1934

Date of Report (date of earliest event reported): Une 9, 2006

EXICAN

FESTAURANTS, IKC,

MEXICAN RESTAURANTS, INC.

(Exact name of registrant as specified in its arart

Texas 000-28234 76-0493269
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)

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

Registrant's telephone number, including area d@de) 943-7574

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant number
under any of the following provisions:
O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 unttterExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.144)2(b



Pre-commencement communications pursuant to Rde4(c) under the Exchange Act (17 CFR 240.13g-4(c




Item 4.01 Changes in Registrant’s Certifying Accoutant.

On June 1, 2006, the partners of UHY Mann Frank$oein & Lipp CPAs, LLP announced that they weliaij;y UHY LLP, a Nev
York limited liability partnership. UHY LLP is thaindependent registered public accounting firm withich UHY Mann Frankfort Stein
Lipp CPAs, LLP has an affiliation. UHY LLP is a lgigentity that is separate from UHY Mann Frankfét¢in & Lipp CPAs, LLP. On June
2006, UHY Mann Frankfort Stein & Lipp CPAs, LLP iad Mexican Restaurants, Inc. (the “Compantfiat it has ceased to provide a
services to the Company, and accordingly, resigisetthe independent registered public accountartteeo€ompany on that date. UHY Mz
Frankfort Stein & Lipp CPAs, LLP began providingditiservices for the Company on June 3, 2005.

None of the reports of UHY Mann Frankfort Stein §h CPAs, LLP on the Comparg/financial statements for the past yee
subsequent interim period contained an adverseaspor disclaimer of opinion, or was qualified oodified as to uncertainty, audit scopt
accounting principles.

The decision to change principal accountants wasoapd by the Audit Committee of the Company’s Bbaf Directors.

During the most recent fiscal year of the Compang any subsequent interim period, there were nagdiements between
Company and UHY Mann Frankfort Stein & Lipp CPA4,R on any matter of accounting principles or piagi financial stateme
disclosure, or auditing scope or procedure, whidagteements, if not resolved to the satisfactibtuldY Mann Frankfort Stein & Lip
CPAs, LLP, would have caused it to make referendbé subject matter of the disagreements in cdimmewith its report.

The Company has provided UHY Mann Frankfort Steihigp CPAs, LLP with a copy of the above disclosui® response to lIte
304(a) of Regulation S-K in conjunction with thénfy of this Form 8K. The Company requested that UHY Mann FrankfoeirS& Lipp
CPAs, LLP deliver to the Company a letter addressdte Securities and Exchange Commission stathmgther it agrees with the statemi
made by the Company in response to Iltem 304(a)eguRtion SK, and if not, stating the respects in which it sloet agree. A copy of t
letter of UHY Mann Frankfort Stein & Lipp CPAs, LLB filed as Exhibit 99.1 to this Form 8-K Currdéport.

On June 9, 2006, the Company engaged UHY LLP aftdmpany’s independent registered public accouritanthe Companyg
fiscal year ending December 31, 2006 and the mt@eériods prior to such fiscal year-end. During @@mpanys most recent fiscal year
subsequent interim period, the Company has notutimuswith UHY LLP regarding the application of acmting principles to a speci
transaction, either completed or proposed, orype bf audit opinion that might be rendered on®aepanys financial statements, nor
the limited liability partnership of UHY LLP provéladvice to the Company, either written or oradf thas an important factor considerer
the Company in reaching a decision as to the a¢owyrauditing or financial reporting issue. Furthguring the Compang’most recent fisc
year or subsequent interim period, the Companyibasonsulted with the limited liability partnerphof UHY LLP on any matter that was
subject of a disagreement or a reportable event.

Iltem 9.01 Financial Statements and Exhibits.
(d) Exhibits .

99.1 Letter, dated June 9, 2006, from UHY Manankfort Stein & Lipp CPAs, LLP




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causidréport to be signed on
behalf by the undersigned hereunto duly authorized.

Date: June 9, 2006 MEXICAN RESTAURANTS, INC.

By: /s/ Andrew J. Dennard

Andrew J. Dennard
Exec. Vice President, Chief Financial Officer,
Treasurer and Corporate Secretary
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Exhibit 99.1

June 9, 2006

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Gentlemen:

We have read the statements made by Mexican Rastaprinc., which we understand will be filed withe Securities and Exchar
Commission, pursuant to Item 4.01 of Form 8-K, ast pf the Form & of Mexican Restaurants, Inc. dated June 9, 20U6.are i
agreement with the statements concerning our Finmtiained therein.

Very truly yours,

/s/ UHY Mann Frankfort Stein & Lipp CPAs, LLP



