





under this lease financing agreement, for which our board of directors agreed to compensate him. The amount of
annual compensation for each of these guarantees is 3% of the balance of the obligation and is calculated and
accrued based on the weighted average daily balance of the obligation at the end of each monthly accounting
period. During the first three quarters of 2008 and 2007, we recorded $71,716 and $34,361 of such compensation
in general and administrative expense, respectively. We paid $40,000 and $50,000 of such compensation in the
first three quarters of 2008 and 2007, respectively.

In December 2007, we entered into an Equipment Lease Commitment and Master Equipment Lease with
DHW, relating to the lease of furniture, fixtures and equipment for current and future restaurants. Under the
terms of the Equipment Lease Commitment, DHW has agreed to purchase and lease to us equipment costing up to
$16.0 million. While Mr. Wagenheim owns a 20% membership interest in DHW and has agreed to personally
guarantee 20% of DHW's indebtedness to its lenders, his participation in the income and profits of DHW may not
exceed 3% of the average principal balance of the amount guarantied for the term of the guarantied debt.
Furthermore, Mr. Wagenheim will not receive a guarantee fee or other payment from our company in connection
with the equipment lease financing from DHW.

Employment Agreements:

In June 2005, we entered into a three-year employment agreement with Steven J. Wagenheim, our
president and chief executive officer, who also is one of our directors. In April 2007, we amended the
compensatory arrangements under the agreement to provide for an annual base salary of $300,000, commencing
April 1, 2007; cash incentive compensation for 2007 ranging from $0 to $197,400 based on performance; and a
stock option for the purchase of 100,000 shares of common stock. In addition to annual compensation terms and
other provisions, the agreement includes change in control provisions that would entitle Mr. Wagenheim to
receive severance pay equal to 18 months of salary if there is a change in control of our company and his
employment terminates. Our company and Mr. Wagenheim have agreed to continue operating under the terms of
this agreement until such time as a new agreement becomes effective.

In November 2007, we entered into an employment agreement with James G. Gilbertson providing for his
employment as our chief financial officer on an at-will basis at an annual base salary of $225,000. He is entitled
to participate in performance-based cash bonus or equity award plans for senior executives based upon goals
established by our board or compensation committee after reasonable consultation with Mr. Gilbertson. He may
be eligible to receive a bonus of up to 50% of his base salary. We also granted to Mr. Gilbertson a stock option
for the purchase of 175,000 shares of common stock, vesting over a two-year period, upon the commencement of
his employment. The employment agreement provides for provisions for termination with and without cause by
us and for good reason by Mr. Gilbertson and for the payment of a severance payment equal to 12 months of base
salary upon termination of employment resulting from a change of control of our company, or if Mr. Gilbertson is
terminated without cause. The employment agreement contains other customary terms and conditions.

Development Agreements:

In October 2002, we entered into a development agreement with Dunham for the development of
restaurants. Dunham is controlled by Donald A. Dunham, Jr., who is a member of DHW and an affiliate of
Granite Partners, LLC, a beneficial owner of approximately one percent of our securities. The agreement gave
Dunham the right to develop, construct and lease up to 22 restaurants for us prior to December 31, 2012. As of
July 29, 2008, 22 restaurants had been constructed for us under this development agreement and we had signed
two additional lease agreements for restaurants we plan to open in 2009. Dunham also has the right to sell the
underlying land and building to third parties or assign these leases. As of September 30, 2008, Dunham had sold
six of our restaurant sites to third parties. The assignment or sale of a lease by Dunham has had no material
impact on our company.

In April 2008, we entered into a development agreement with United Properties for the development of up
to 22 restaurants to be built between 2009 and 2012. As our new developer, United Properties will be responsible
for all costs related to the land and building of each restaurant. The development agreement provides for a
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cooperative process between United Properties and our management for the selection of restaurant sites and the
development of restaurants on those sites and scheduling for the development and construction of each restaurant
once a location is approved. The annual lease rate for fee-simple land and building developments will be 9.5%
and we will have the right of first offer to purchase these restaurants. Additionally, in the event United Properties
sells one of the buildings that it develops for us at an amount in excess of the threshold agreed to by the parties in
the agreement, then we will share in the profits of that sale. We assume no liability in the event United Properties
sells a building at a loss. We are not bound to authorize the construction of restaurants during that time period,
but generally cannot use another developer to develop or own a restaurant as long as the development agreement
is in effect. We can, however, use another developer if United Properties declines to build a particular restaurant.

Off- balance sheet arrangements:
It is not our business practice to enter into off-balance sheet arrangements.
Summary of contractual obligations:

The following table summarizes our obligations under contractual agreements as of September 30, 2008
and the time frame within which payments on such obligations are due. This table does not include amounts
related to contingent rent as such future amounts are not determinable. In addition, whether we would incur any
additional expense on our employment agreements depends upon the existence of a change in control of the
company or other unforeseeable events. Therefore, neither contingent rent nor severance expense has been
included in the following table.

Payments due by period

Fiscal Year Fiscal Years Fiscal Years Fiscal Years
Contractual Obligations Total 2008 2009-2010 2011-2012 Thereafter
Long-term debt, principal $ 1,811,457 | $ 72,782 | $ 601,509 | $ 1,137,166 | $ -
Interest on long-term debt 370,402 43,788 258,494 68,120 -
Capital lease obligations,
including interest 149,605,869 2,294,358 21,235,245 21,504,883 104,571,382
Operating lease obligations,
including interest 73,492.277 935,934 7,910,765 7,891,185 56,754,394
Loan guarantee 179,077 99,570 58,363 21,144 -
Total obligations $ 225459081 | $§ 3446431 | $ 30064375 | $ 30622498 | $ 161,325,776

Certain amounts do not sum due to rounding.
Based on our cash position at September 30, 2008, the December 2007 $16.0 million DHW Equipment
Lease Commitment, of which approximately $3.0 million in lease financing remained available to us as of
September 30, 2008, as well as cash generated from operations, we believe that we will have sufficient capital to
meet our current obligations.

Recent accounting pronouncements:

See the “Recent accounting pronouncements” section of Note 1 to our condensed consolidated financial
statements for a summary of recent accounting standards.

Seasonality
We expect that our sales and earnings will fluctuate based on seasonal patterns. We anticipate that our

highest sales and earnings will occur in the second and third quarters due to the milder climate and availability of
outdoor seating during those quarters in our existing and proposed markets.
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Inflation

The primary inflationary factors affecting our operations are food, supplies and labor costs. A large
percentage of our restaurant personnel is paid at rates based on the applicable minimum wage, and increases in the
minimum wage directly affect our labor costs. In the past, we have been able to minimize the effect of these
increases through menu price increases and other strategies. To date, inflation has not had a material impact on
our operating results.

ITEM 3 Quantitative and Qualitative Disclosures about Market Risk

Our company is exposed to market risk from changes in interest rates on debt and changes in commodity
prices.

Changes in interest rates:

Pursuant to the terms of our capital leases and long-term debt, we will have balloon payments due over
the next two to five years. If it becomes necessary to refinance such balloon balances, we may not be able to
secure financing at the same interest rate. The effect of a higher interest rate would depend upon the negotiated
financing terms.

Changes in commodity prices:

Many of the food products and other commodities we use in our operations are subject to price volatility
due to market supply and demand factors outside of our control. Extreme fluctuations in commodity prices and/or
long-term changes could have an adverse effect on us. These commodities are generally purchased based upon
market prices established with vendors. To manage this risk in part, we attempt to enter into fixed price purchase
commitments, with terms typically up to one year, for many of our commodity requirements. Although a large
national distributor is our primary supplier of food, substantially all of our food and supplies is available from
several sources, which helps to control commodity price risks. Additionally, we have the ability to increase menu
prices, or vary the menu items offered, in response to food product price increases. If, however, competitive
circumstances limit our menu price flexibility, margins could be negatively impacted.

Our company does not enter into derivative contracts either to hedge existing risks or for speculative
purposes.

ITEM 4 Controls and Procedures
Evaluation of disclosure controls and procedures

We maintain a system of disclosure controls and procedures that is designed to ensure that information
required to be disclosed in our Exchange Act reports is recorded, processed, summarized and reported within the
time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated
to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow
timely decisions regarding disclosures.

Under the supervision and with the participation of our management, including our Chief Executive
Officer and Chief Financial Officer, we conducted an evaluation of our disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(¢) and 15d-15(¢)). Based on this evaluation, our Chief Executive Officer
and our Chief Financial Officer concluded that, as of September 30, 2008, our disclosure controls and procedures
were effective.
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Changes in internal control over financial reporting
There were no changes in our internal control over financial reporting that occurred during the quarter
ended September 30, 2008, that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.
PART 11 OTHER INFORMATION

ITEM1 Legal Proceedings

Not applicable.
ITEM 1A Risk Factors

Please refer to the “Risk Factors™ section of our Annual Report on Form 10-K for the fiscal year
ended December 25, 2007, filed with the Securities and Exchange Commission on March 10, 2008.

ITEM 2 Unregistered Sales of Equity Securities and Use of Proceeds
Not applicable.
ITEM 3 Defaults upon Senior Securities
Not applicable.
ITEM 4 Submission of Matters to a Vote of Security Holders
Not applicable.
ITEMS Other Information
Not applicable.
ITEM 6 Exhibits

See “Index to Exhibits.”
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

GRANITE CITY FOOD & BREWERY LTD.

Date: November 10, 2008 By:_/s/ James G. Gilbertson
James G. Gilbertson
Chief Financial Officer
(As Principal Financial Officer and Duly
Authorized Officer of Granite City Food &
Brewery Ltd.)
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Exhibit
Number
3.1

32

4.1

42

31.1

31.2

32.1

322

INDEX TO EXHIBITS

Description

Articles of Incorporation of the Company, as amended (incorporated by reference to our
Quarterly Report on Form 10-QSB, filed on November 13, 2002 (File No. 000-29643)).

Amended and Restated Bylaws of the Company, dated May 2, 2007 (incorporated by reference to
our Current Report on Form 8-K, filed on May 4, 2007 (File No. 000-29643)).

Reference 1s made to Exhibits 3.1 and 3.2.

Specimen common stock certificate (incorporated by reference to our Current Report on Form 8-
K, filed on September 20, 2002 (File No. 000-29643)).

Certification by Steven J. Wagenheim, President and Chief Executive Officer of the Company,
pursuant to Exchange Act Rule 13a-14(a), as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

Certification by James G. Gilbertson, Chief Financial Officer of the Company, pursuant to
Exchange Act Rule 13a-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

Certification by Steven J. Wagenheim, President and Chief Executive Officer of the Company,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

Certification by James G. Gilbertson, Chief Financial Officer of the Company, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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Exhibit 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION PURSUANT TO RULE 13a-14(a)

I, Steven J. Wagenheim, certify that:

1.

a)

b)

)

d)

a)

b)

I have reviewed this quarterly report on Form 10-Q for the quarterly period ended September 30, 2008 of
Granite City Food & Brewery Ltd.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control
over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant's board of directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Dated: November 10, 2008 By: /s/ Steven J. Wagenheim

2170658v1

Steven J. Wagenheim
President and Chief Executive Officer



Exhibit 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION PURSUANT TO RULE 13a-14(a)

I, James G. Gilbertson, certify that:

1.

a)

b)

)

d)

a)

b)

Dated:

I have reviewed this quarterly report on Form 10-Q for the quarterly period ended September 30, 2008 of Granite
City Food & Brewery Ltd.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant's board of
directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

November 10, 2008 By: /s/ James G. Gilbertson
James G. Gilbertson
Chief Financial Officer




Exhibit 32.1
CHIEF EXECUTIVE OFFICER CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Granite City Food & Brewery Ltd. (the "Company") on Form
10-Q for the quarterly period ended September 30, 2008, as filed with the Securities and Exchange Commission on
the date hereof (the "Report"), I, Steven J. Wagenheim, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. the information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

A signed original of this written statement required by Section 906 has been provided to the Company and
will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Dated: November 10, 2008 By: /s/ Steven J. Wagenheim
Steven J. Wagenheim
President and Chief Executive Officer




Exhibit 32.2
CHIEF FINANCIAL OFFICER CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Granite City Food & Brewery Ltd. (the "Company") on Form
10-Q for the quarterly period ended September 30, 2008, as filed with the Securities and Exchange Commission on
the date hereof (the "Report"), I, James G. Gilbertson, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. the information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

A signed original of this written statement required by Section 906 has been provided to the Company and
will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Dated: November 10, 2008 By: /s/ James G. Gilbertson
James G. Gilbertson
Chief Financial Officer




