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Item 1.01.  Entry into a Material Definitive Agreement.

On May 4, 2011, Nathan’s Famous, Inc. (the “Registrant”) entered into a Note Purchase and Sale Agreement with Y & Y Capital Co, LLC (“Purchaser” and
such agreement, the “Purchase Agreement”) pursuant to which the Registrant has agreed to sell to the Purchaser a certain amended and restated promissory
note (the “Note”) of Miami Subs Capital Partners I, Inc. (the “Borrower”), dated April 1, 2010, payable to the order of Registrant in exchange for the payment
to the Registrant by the Purchaser of an aggregate $900,000. Simultaneously with the execution of the Purchase Agreement, the Purchaser paid to the
Registrant $450,000 to be applied to the purchase price payable under the Purchase Agreement. Pursuant to the Purchase Agreement, the closing of the sale
of the Note is required to occur on or before June 30, 2011. In connection with the sale of the Note, simultaneously with the closing of such sale, the
Registrant will also assign to the Purchaser all of the Registrant’s rights under certain related agreements which secure the obligation of the Borrower under
the Note, including a security agreement dated as of June 7, 2007, two personal Guaranties and an irrevocable direction for the payment of funds under
certain circumstances.

In connection with the sale of the Note, the Registrant expects to record an impairment charge of approximately $263,000.00 for the quarter ending
March 27, 2011.

There is no material relationship between the Registrant and any of its affiliates and the Purchaser, other than in respect of the Purchase Agreement
described above.
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