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Registration No. 333-146582

CALCULATION OF REGISTRATION FEE

Proposed
maximum aggregate Amount of
Title of each class of securities to be registered offering price registration fee(1)(2)
5.625% Senior Notes due 2012 $350,000,000 $10,745
6.200% Senior Notes due 2017 $500,000,000 $15,350
6.800% Senior Notes due 2037 $300,000,000 $9,210
Total $1,150,000,000 $35,305

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended (the Securities Act).

(2) Pursuant to Rule 457(p) under the Securities Act, a filing fee of $35,310 has already been paid with respect to unsold debt securities that were previously
registered pursuant to the Registrant s Registration Statement on Form S-3 (No. 333-127046) filed on July 29, 2005, and which was carried forward pursuant
to a Registration Statement on Form S-3 (No. 333-146582) filed by the Registrant on October 9, 2007, of which $35,305 is offset against the registration fee
due for this offering and of which $5.00 remains available for future registration fees. Accordingly, no additional registration fee has been paid with respect to
this offering.

Prospectus Supplement
October 10, 2007

(To Prospectus dated October 9, 2007)

$1,150,000,000

Darden Restaurants, Inc.

$350,000,000 5.625% Senior Notes due 2012
$500,000,000 6.200% Senior Notes due 2017
$300,000,000 6.800% Senior Notes due 2037

We are offering $350 million aggregate principal amount of 5.625% senior notes due October 15, 2012, $500 million aggregate principal amount of 6.200% senior
notes due October 15, 2017 and $300 million aggregate principal amount of 6.800% senior notes due October 15, 2037. The 2012 notes, the 2017 notes and the
2037 notes are referred to collectively as the notes.
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The 2012 notes will mature on October 15, 2012, the 2017 notes will mature on October 15, 2017 and the 2037 notes will mature on October 15, 2037. Interest on
the notes will be paid semiannually in arrears on April 15 and October 15 of each year, beginning on April 15, 2008.

We may redeem the notes, at any time in whole or from time to time in part, at the redemption prices in this prospectus supplement under the section entitled
Description of Notes Optional Redemption. In addition, if we experience a change of control triggering event, we may be required to offer to purchase the notes
from holders on the terms described in this prospectus supplement.

The interest rate payable on a series of notes will be subject to adjustment from time to time if the debt rating assigned to such series of notes is downgraded (or
subsequently upgraded) as described in this prospectus supplement.

The notes will be our general unsecured obligations. The notes will rank equally with all of our current and future unsecured, unsubordinated debt and senior in
right of payment to all of our future subordinated debt. The notes will be issued in minimum denominations of $2,000 and in integral multiples of $1,000 in excess
thereof.

The notes will not be listed on any securities exchange or included in any automated quotation system.

Investing in the notes involves risks that are described in the _Risk Factors section beginning on page S-9 of this prospectus supplement.

Per 2017 Per 2037
Per 2012
Note Total Note Total Note Total
Public offering price (1) 99.699% $ 348,946,500 99.838% $ 499,190,000 99.178% $ 297,534,000
Underwriting discount 0.600% $ 2,100,000 0.650% $ 3,250,000 0.875% $ 2,625,000

Proceeds, before expenses, to Darden (1) 99.099% $ 346,846,500 99.188% $ 495,940,000 98.303% $ 294,909,000

(1) Plus accrued interest, if any, from October 16, 2007, if settlement occurs after that date.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository Trust Company for the accounts of its participants,
including Clearstream Banking, société anonyme, and Euroclear Bank S.A./N.V_, as operator of the Euroclear System, against payment in New York, New York
on October 16, 2007.

Sole Book-Running Manager

Banc of America Securities LLC

Co-Managers

SunTrust Robinson Humphrey Wachovia Securities Wells Fargo Securities
Comerica Securities Fifth Third Securities, Inc. Piper Jaffray
Lehman Brothers Mizuho Securities USA Inc.
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Utendahl Capital Partners, L.P. The Williams Capital Group, L.P.
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All references in this prospectus supplement and the accompanying prospectus to Darden, we, us, our and our company are to Darden
Restaurants, Inc. and not to our consolidated subsidiaries, unless otherwise indicated or the context otherwise requires. Red Lobster®, Olive
Garden®, Bahama Breeze®, Smokey Bones Barbeque & Grill®, Seasons 52°, LongHorn Steakhouse® and The Capital Grille® are our

trademarks.

Table of Contents 4



Edgar Filing: DARDEN RESTAURANTS INC - Form 424B5

Table of Conten
ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of the notes that we are currently offering.
The second part is the accompanying prospectus, which gives more general information, some of which may not apply to the notes that we are
currently offering. Generally, the term prospectus refers to both parts combined.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
We have not, and the underwriters have not, authorized any other person to provide you with additional or different information. If anyone
provides you with different or inconsistent information, you should not rely on it. You should assume that the information appearing in this
prospectus supplement and the accompanying prospectus, as well as information we previously filed or subsequently file with the Securities and
Exchange Commission (SEC) that is incorporated by reference, is accurate as of its date only. Our business, financial condition, results of
operations and prospects may have changed since the date of that information. If the information varies between this prospectus supplement and
the accompanying prospectus, the information in this prospectus supplement supersedes the information in the accompanying prospectus.

We are not, and the underwriters are not, making an offer to sell these notes in any jurisdiction where the offer or sale is not permitted.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus may contain forward-looking statements with respect to the financial condition, results of operations, plans,

objectives, future performance and business of Darden Restaurants, Inc. and its subsidiaries. Statements preceded by, followed by or that include

words such as may, will, expect, intend, anticipate, continue, estimate, project, believe, plan or similar expressions are intend
of the forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and are included, along with this

statement, for purposes of complying with the safe harbor provisions of that Act. These forward-looking statements involve risks and

uncertainties. Actual results may differ materially from those contemplated by the forward-looking statements due to, among others, the risks

and uncertainties described under the heading Risk Factors in this prospectus supplement and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus. We undertake no obligation to update publicly or revise any forward-looking

statements for any reason, whether as a result of new information, future events or otherwise.

S-1

Table of Contents 5



Edgar Filing: DARDEN RESTAURANTS INC - Form 424B5

Table of Conten
SUMMARY

This summary is not complete and does not contain all of the information that you should consider before buying the notes in this offering. You
should read carefully the entire prospectus supplement and the accompanying prospectus, including in particular the section entitled Risk
Factors beginning on page S-9 of this prospectus supplement and the more detailed information and financial statements and related notes
appearing elsewhere or incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an
investment decision.

Darden

Darden Restaurants, Inc. is the largest publicly held casual dining restaurant company in the world and served over 350 million meals in fiscal
2007. As of August 26, 2007, we operated through subsidiaries 1,404 restaurants in the United States and Canada. In the United States, we
operated 1,369 restaurants in 49 states (the exception being Alaska), including 651 Red Lobster®, 615 Olive Garden®, 23 Bahama Breeze®, 73
Smokey Bones Barbeque & Grill® (Smokey Bones) and seven Seasons 52® restaurants. In Canada, we operated 35 restaurants, including 29 Red
Lobster and six Olive Garden restaurants. Through subsidiaries, we own and operate all of our restaurants in the United States and Canada. None
of our restaurants in the U.S. or Canada are franchised. Of our 1,404 restaurants open on August 26, 2007, 842 were located on owned sites and
562 were located on leased sites. In Japan, as of August 26, 2007, we licensed 32 Red Lobster restaurants to an unaffiliated Japanese corporation
that operates the restaurants under an Area Development and Franchise Agreement.

Darden Restaurants, Inc. is a Florida corporation incorporated in 1995 and is the parent company of GMRI, Inc. GMRI, Inc. and certain other of
our subsidiaries own and operate our restaurants. GMRI, Inc. was originally incorporated in 1968 as Red Lobster Inns of America, Inc. We were
acquired by General Mills, Inc. in 1970 and became a separate publicly held company in 1995 when General Mills distributed all of our
outstanding stock to the stockholders of General Mills. Our principal executive offices and restaurant support center are located at 5900 Lake
Ellenor Drive, Orlando, Florida 32809. Our telephone number is (407) 245-4000.

We have a 52/53 week fiscal year ending on the last Sunday in May. Our 2007 fiscal year ended on May 27, 2007, our 2006 fiscal year ended on
May 28, 2006 and our 2005 fiscal year ended on May 29, 2005 each had 52 weeks.

Recent Developments
Acquisition of RARE Hospitality International, Inc.

On October 1, 2007, we acquired all of the issued and outstanding shares of common stock of RARE Hospitality International, Inc. (RARE),
which is now a wholly owned subsidiary. As of October 1, 2007, RARE owned and operated 319 restaurants in the United States and franchised
four restaurants in Puerto Rico, including 292 LongHorn Steakhouse® restaurants and 29 The Capital Grille® restaurants, as well as two
additional specialty restaurants. LongHorn Steakhouse, with locations in 26 states primarily in the Eastern half of the United States, is a leader in
the casual dining steakhouse category. The Capital Grille, with locations in major metropolitan cities in the United States, is a leader in the
premium steakhouse category. We expect that the acquisition of RARE will enable us to enhance our unit growth prospects, geographically
expand the market opportunities for the LongHorn Steakhouse and Capital Grille brands and realize significant synergies with respect to
increased efficiency and effectiveness in purchasing, distribution and corporate support of our restaurants. The total purchase price for the
acquisition was approximately $1.4 billion, including fees and expenses and payments to the holders of the RARE 2.5% convertible notes of
approximately $134.8 million, which we financed with borrowings under our new $1.15 billion senior unsecured 364-day credit facility (the
interim credit facility) and our new $750.0 million senior unsecured revolving bank credit facility (the revolving credit facility), which we
entered into with certain lenders on September 20, 2007. We intend to use the proceeds of this offering to repay the borrowings we made under
the interim credit facility to pay a portion of the purchase price for the acquisition of RARE.

S-2
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The unaudited summary pro forma combined financial information in this prospectus supplement gives effect to the RARE acquisition as if the
acquisition had occurred at August 26, 2007 for balance sheet information and at the beginning of the fiscal year ending May 27, 2007 for
income statement information.

Discontinued Operations

On May 5, 2007, we announced the closure of 54 Smokey Bones and both Rocky River Grillhouse restaurants and indicated our intention to
operate the remaining 73 Smokey Bones restaurants while seeking a buyer. Softening of sales at Smokey Bones led us to reevaluate our new
restaurant opening strategy for the Smokey Bones concept and to test a new direction for the business. In fiscal 2007, we opened a new
repositioned Smokey Bones restaurant named Rocky River Grillhouse and a second Rocky River Grillhouse from a converted Smokey Bones.
However, the Smokey Bones concept and related business model was designed to be a nationally advertised brand, and since it was not on a path
to achieving that vision, we concluded it was not a meaningful growth vehicle for Darden. As a result of these actions, we recognized $229.5
million and $13.7 million of long-lived asset impairment charges and closing costs, respectively, during the fourth quarter of fiscal 2007. We
will attempt to sell the closed Smokey Bones restaurants that are owned and not leased and to offer the remaining operating Smokey Bones
restaurants and related assets for sale.

Strategy

The restaurant industry is generally considered to be comprised of four segments: quick service, midscale, casual dining and fine dining. The
industry is highly fragmented and includes many independent operators and small chains. We believe that capable operators of strong multi-unit
concepts have the opportunity to increase their share of the casual dining segment. We plan to grow by increasing the number of restaurants in
each of our existing concepts other than Smokey Bones and by developing or acquiring additional concepts that can be expanded profitably.

While we are a leader in the casual dining segment, we know we cannot be successful without a clear sense of who we are. Our core purpose is
To nourish and delight everyone we serve. This core purpose is supported by our core values:

integrity and fairness;

respect and caring;

diversity;

always learning/always teaching;

being of service;

teamwork; and

excellence.
Our mission is to be The best in casual dining, now and for generations. We believe we can achieve this goal by continuing to build on our
strategy to be a multi-brand casual dining growth company, which is grounded in our commitment to combining the following four strategic
pillar areas:
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competitively superior leadership;

brand management excellence;

restaurant operating excellence; and

restaurant support excellence.

S-3
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Our strategic framework also includes two points that we believe separate us from our competition. We are committed to:

being a multi-brand restaurant company that is bound together by common operating practices and a unifying culture which serves to
make us stronger than the sum of our parts; and

obtaining insights from our guests and employees to create powerful, broadly appealing brands and to develop successful people.
Restaurant Concepts

Red Lobster. Red Lobster is the largest casual dining, seafood-specialty restaurant operator in the United States. It offers an extensive menu
featuring fresh fish, shrimp, crab, lobster, scallops and other seafood in a casual atmosphere. The menu includes a variety of specialty seafood
and non-seafood entrées, appetizers and desserts.

Olive Garden. Olive Garden is the market share leader among casual dining Italian restaurants in the United States. Olive Garden s menu
includes a variety of authentic Italian foods featuring fresh ingredients and a wine list that includes a broad selection of wines imported from
Italy. The menu includes antipasti (appetizers); soups, salad and garlic breadsticks; baked pastas; sautéed specialties with chicken, seafood and
fresh vegetables; grilled meats; and a variety of desserts. Olive Garden also uses coffee imported from Italy for its espresso and cappuccino.

Bahama Breeze. Bahama Breeze restaurants bring guests the feeling of a Caribbean escape, offering food, drinks and atmosphere you would find
in the islands. The menu features distinctive, Caribbean-inspired fresh seafood, chicken and steaks as well as signature specialty drinks.

Seasons 52. Seasons 52 is a casually sophisticated fresh grill and wine bar with seasonally inspired menus offering fresh ingredients to create
great tasting meals that are lower in calories than comparable restaurant meals. It offers an international wine list of more than 140 wines, with
70 available by the glass.

LongHorn Steakhouse. Recently acquired by Darden as part of the RARE acquisition, LongHorn Steakhouse restaurants are casual dining,
full-service establishments serving both lunch and dinner in an inviting atmosphere reminiscent of the classic American West. With locations in
26 states, primarily in the Eastern half of the United States, LongHorn Steakhouse restaurants feature signature steaks as well as salmon, shrimp,
chicken, ribs, pork chops, burgers and prime rib.

The Capital Grille. Recently acquired by Darden as part of the RARE acquisition, The Capital Grille has locations in major metropolitan cities
in the United States and features relaxed elegance and style. Nationally acclaimed for dry aging steaks on the premises, The Capital Grille is also
known for fresh seafood flown in daily and culinary specials created by its chefs. The restaurants feature an award-winning wine list offering
over 300 selections, personalized service, comfortable club-like atmosphere and premiere private dining rooms.

We have announced our intention to exit the Smokey Bones business. See ~ Recent Developments Discontinued Operations.

S-4
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The Offering

Darden Restaurants, Inc.

$350 million aggregate principal amount of 5.625% senior notes due 2012.

$500 million aggregate principal amount of 6.200% senior notes due 2017.

$300 million aggregate principal amount of 6.800% senior notes due 2037.

2012 notes: October 15, 2012.

2017 notes: October 15, 2017.

2037 notes: October 15, 2037.

The notes will bear interest at a rate of 5.625% per year in the case of the 2012 notes, 6.200%
per year in the case of the 2017 notes and 6.800% per year in the case of the 2037 notes,
payable semiannually in arrears on April 15 and October 15 of each year, commencing on
April 15, 2008.

The notes will be our general unsecured obligations. The notes will rank equally with all of our
other current and future unsecured, unsubordinated debt and senior in right of payment to all of
our future subordinated debt. The notes are not guaranteed by any of our subsidiaries. The
notes will be effectively subordinated to:

any of our secured debt to the extent of the assets securing that debt; and

all debt for money borrowed and other liabilities of our subsidiaries.

As of August 26, 2007, on a pro forma basis after giving effect to (1) our acquisition of RARE
(including the borrowings under the interim credit facility and the revolving credit facility used

to pay the purchase price, anticipated payments to the holders of RARE s 2.5% convertible

notes and payments of other fees and expenses) and (2) this offering and the application of the

net proceeds as described under Use of Proceeds in this prospectus supplement, we would have
had approximately $2.0 billion of total unsecured debt (including the notes), none of which was
debt of our subsidiaries, and no secured debt.

10
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Covenants The indenture governing the notes contains covenants that will limit our ability to:

incur some liens securing debt;

engage in some sale-leaseback transactions; and

enter into some consolidations, mergers or transfers of substantially all of
our assets.

These covenants apply to Darden and to certain of its subsidiaries but do not apply to Darden s
subsidiaries that are not corporations.
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As of August 26, 2007, and after giving effect to the acquisition of RARE, less than 9%
of Darden s consolidated total assets were held through partnerships and other
non-corporate entities.

If we experience a Change of Control Triggering Event (as defined in Description of

Notes Change of Control ), we will be required, unless we have exercised our right to redeem the
notes, to offer to purchase the notes at a purchase price equal to 101% of the principal amount
plus accrued and unpaid interest.

The interest rate payable on a series of notes will be subject to adjustment from time to time if
the debt rating assigned to such series of notes is downgraded (or subsequently upgraded) as
described under Description of Notes Interest Rate Adjustments in this prospectus supplement.

The notes will be redeemable at our option, at any time in whole or from time to time in part, at
a redemption price equal to the greater of (1) 100% of the principal amount of the notes to be
redeemed and (2) the sum of the present values of the remaining scheduled payments of
principal and interest thereon (exclusive of interest accrued to the date of redemption)
discounted to the redemption date on a semiannual basis (assuming a 360-day year consisting
of twelve 30-day months) at the Treasury Rate plus 20 basis points in the case of the 2012
notes, 25 basis points in the case of the 2017 notes and 35 basis points in the case of the 2037
notes plus, in each case, accrued and unpaid interest thereon to the date of redemption. See
Description of Notes Optional Redemption.

None.

We intend to use the net proceeds from the sale of the notes to repay indebtedness outstanding
under the interim credit facility, which borrowings were used to pay a portion of the purchase
price for the acquisition of RARE.

We will issue the notes of each series in the form of one or more fully registered global notes
registered in the name of the nominee of The Depository Trust Company (DTC). The notes will
be issued in minimum denominations of $2,000 and in integral multiples of $1,000 in excess
thereof.

We do not intend to apply for the listing of the notes on any securities exchange or for the
quotation of the notes in any dealer quotation system.

An investment in the notes involves risks. You should carefully consider the information set
forth in the section of this prospectus supplement entitled Risk Factors beginning on page S-9,
as well as other information included or incorporated by reference in this prospectus

supplement and the accompanying prospectus before deciding whether to invest in the notes.

S-6
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Summary Historical Consolidated and Pro Forma Financial Information

The following table sets forth summary historical consolidated financial information of Darden for the periods presented. We derived the
summary historical consolidated financial information presented below for each of the three fiscal years in the period ended May 27, 2007 from
our audited consolidated financial statements and our 2007 Annual Report to Shareholders. We derived the summary historical consolidated
financial information presented below for the quarters ended August 26, 2007 and August 27, 2006 from our unaudited consolidated financial
statements which include, in the opinion of our management, all adjustments, consisting of normal recurring adjustments, necessary to present
fairly our results of operations and financial position for the periods and dates presented. The results of operations for an interim period are not
necessarily indicative of results for the full year or any other interim period.

You should read the financial information presented below in conjunction with the respective audited and unaudited consolidated financial
statements, the related notes and other financial information contained in our Annual Report on Form 10-K for the year ended May 27, 2007 and
our Quarterly Report on Form 10-Q for the quarter ended August 26, 2007, which are incorporated by reference in this prospectus supplement
and the accompanying prospectus. See the section entitled Where You Can Find More Information About Darden in the accompanying
prospectus.

The table also includes summary pro forma combined financial information. The pro forma amounts are based on the historical consolidated
financial statements and the related notes of Darden and RARE and have been prepared to give effect to the acquisition of RARE as if it had
occurred at August 26, 2007 for balance sheet data and at the beginning of the fiscal year ended May 27, 2007 for income statement data. The
pro forma financial information does not purport to represent what our financial position or results of operations would actually have been if the
acquisition of RARE had occurred as of the dates indicated or what such results will be for future periods. You should read the summary pro
forma combined financial information with the unaudited pro forma combined condensed financial information and accompanying disclosures,
which have been included in our Current Report on Form 8-K/A filed with the SEC on October 9, 2007 and are incorporated by reference in this
prospectus supplement and the accompanying prospectus.

S-7
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Income Statement Data(1)
Sales

Costs and expenses
Cost of sales:

Food and beverage
Restaurant labor
Restaurant expenses

Total cost of sales, excluding restaurant depreciation and

amortization(2)

Selling, general and administrative
Depreciation and amortization
Interest, net

Asset impairment, net

Total costs and expenses

Earnings before income taxes
Income taxes

Earnings from continuing operations

Losses from discontinued operations, net of tax benefit of

$112.9, $12.1, $8.3, $0.5, $4.1, respectively
Net earnings

Basic net earnings per share:
Earnings from continuing operations
Losses from discontinued operations

Net earnings

Diluted net earnings per share:
Earnings from continuing operations
Losses from discontinued operations

Net earnings

Balance Sheet Data

Total assets

Land, buildings and equipment, net
Goodwill and other intangibles

Working capital (deficit)

Long-term debt, less current portion
Stockholders equity

Stockholders equity per outstanding shares

Other Data

Cash flow from operations(1)
Capital expenditures(1)
Dividends paid

Dividends paid per share
Advertising expense(1)
Number of employees

Table of Contents

Fiscal Year Ended Quarter Ended Pro Forma
Fiscal Quarter
Year Ended Ended
May 27, May 28, May 29, August 26, August 27, May 27, August 26,
2007 2006 2005 2007 2006 2007 2007
(In millions, except per share data and ratios)
$ 5,567.1 $ 53536 $49776 $ 14675 $ 13596 $6,559.8 $ 1,736.6
1,616.1 1,570.0 1,490.3 423.8 385.9 1,980.6 522.8
1,808.2 1,722.1 1,594.2 471.6 435.7 2,048.3 537.5
834.5 806.4 742.8 216.9 204.7 1,012.8 265.9
$ 42588 $ 40985 $38273 $1,1123 $ 1,026.3 $5041.7 $ 1,326.2
534.6 504.8 467.3 143.0 133.7 626.1 166.4
200.4 197.0 194.7 50.6 49.9 243.4 62.6
40.1 43.9 44.7 9.7 10.3 127.6 31.9
24 1.3 2.0 7.3
$ 50363 $ 48455 $4536.0 $ 13156 $ 1,2202 $6,046.1 $ 1,587.1
530.8 508.1 441.6 151.9 139.4 513.7 149.5
(153.7) (156.3) (141.7) (45.3) (46.1) (143.0) (43.4)
377.1 351.8 299.9 106.6 93.3 370.7 106.1
175.7) (13.6) 9.3) (0.7) (4.8)
$ 2014 $ 3382 $ 2906 $ 1059 § 885 § $
$ 263 $ 235 % 191 §$ 076 $ 064 $ 258 % 0.75
$ (123 $ (009 $ (©0.060 $ (001 $ (0.03)
$ 140 $ 226 % 185 §$ 075 $ 0.61
$ 253 % 224 % 1.84  §$ 073 $ 062 $ 248 §$ 0.72
$ (1.18) $ (008 $ (0.06) $ (001) $ (0.03)
$ 135  $ 216 % 1.78  $ 072 §$ 0.59
$ 2,880.8 $ 3,0102 $2937.8 $2931.8 $ 3,060.2 $ 47143
2,184.4 2,446.0 2,351.5 2,221.3 2,449.3 2,791.2
1,072.3
(529.0) (648.5) (637.3) (442.5) (610.2)
491.6 494.7 350.3 491.0 493.9 1,641.0
1,094.5 1,229.8 1,273.0 1,190.1 1,264.6 1,236.1
7.74 8.37 8.25 8.39 8.69
$ 5698 $ 6991 $ 5500 $ 161.1 $ 107.6
345.2 273.5 2104 86.7 92.4
65.7 59.2 12.5 25.4
0.46 0.40 0.08 0.18
230.0 223.0 206.5 62.5 60.8
156,500 157,300 150,100 156,800 155,900
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Number of restaurants 1,397 1,427 1,381 1,404 1,431
Ratio of consolidated earnings to fixed charges(3) 8.58 7.91 7.21 9.6 9.0

(1) Consistent with our consolidated financial statements, this information has been presented on a continuing operations basis. Accordingly, the activities related
to Smokey Bones, Rocky River Grillhouse and the nine Bahama Breeze restaurants that were closed in fiscal 2007 have been excluded.

(2) Total cost of sales, excluding restaurant depreciation and amortization of $186.4, $181.1, $180.2, $47.5, $45.7, $223.7 and $58.2, respectively.

(3) Earnings represent consolidated earnings from continuing operations before income taxes plus fixed charges (net of capitalized interest). Fixed charges
represent interest costs, whether expensed or capitalized, including interest recognized in connection with our unrecognized tax benefits, and the percent of
minimum restaurant and equipment lease payments deemed to represent the interest factor.

S-8
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RISK FACTORS

An investment in the notes involves risks. Before deciding whether to purchase the notes, you should consider the risks discussed below and in
our filings with the SEC that we have incorporated by reference in this prospectus supplement and the accompanying prospectus. Additional
risks and uncertainties not presently known to us or that we currently believe to be immaterial may also impair our business operations.

Any of the risks discussed below or in our SEC filings incorporated by reference in this prospectus supplement and the accompanying
prospectus, and other risks we have not anticipated or discussed, could have a material impact on our business, financial condition or results of
operations. In that case, our ability to pay interest on the notes when due or to repay the notes at maturity could be adversely affected, and the
trading price of the notes could decline substantially.

Risks Related to Our Business

We face intense competition, and if we are unable to continue to compete effectively, our business, financial condition and results of
operations would be adversely affected.

The casual dining sector of the restaurant industry is intensely competitive with respect to pricing, service, location, personnel and type and
quality of food, and there are many well-established competitors. We compete within each market with national and regional restaurant chains
and locally-owned restaurants. We also face growing competition as a result of the trend toward convergence in grocery, deli and restaurant
services, particularly in the supermarket industry which offers convenient meals in the form of improved entrées and side dishes from the deli
section. We compete primarily on the quality, variety and value perception of menu items. The number and location of restaurants, type of
concept, quality and efficiency of service, attractiveness of facilities and effectiveness of advertising and marketing programs are also important
factors. We anticipate that intense competition will continue with respect to all of these factors. If we are unable to continue to compete
effectively, our business, financial condition and results of operations would be adversely affected.

Certain economic and business factors specific to the restaurant industry and certain general economic factors including energy prices and
interest rates that are largely out of our control may adversely affect our results of operations.

Our business results depend on a number of industry-specific and general economic factors, many of which are beyond our control. The casual
dining sector of the restaurant industry is affected by changes in national, regional and local economic conditions, seasonal fluctuation of sales
volumes, consumer spending patterns and consumer preferences, including changes in consumer tastes and dietary habits, the level of consumer
acceptance of our restaurant concepts and health concerns. For example, health concerns relating to the consumption of beef or to specific events
such as the outbreak of mad cow disease may adversely impact sales at the LongHorn Steakhouse and The Capital Grille restaurants, which we
acquired as part of the acquisition of RARE and that offer beef as a primary menu item. In addition, public concern over avian flu may cause
fear about the consumption of chicken, eggs and other products derived from poultry. The inability to serve beef or poultry-based products
would restrict our ability to provide a variety of menu items to our guests. If we change a restaurant concept or menu in response to such
concerns, we may lose customers who do not prefer the new concept or menu, and we may not be able to attract a sufficient new customer base
to produce the revenue needed to make the restaurant profitable. We also may have different or additional competitors for our intended
customers as a result of such a concept change and may not be able to successfully compete against such competitors. The performance of
individual restaurants may also be adversely affected by factors such as demographic trends, severe weather including hurricanes, traffic patterns
and the type, number and location of competing restaurants.

General economic conditions may also adversely affect our results of operations. Recessionary economic cycles, a protracted economic
slowdown, a worsening economy, increased energy prices, rising interest rates or other industry-wide cost pressures could affect consumer
behavior and spending for restaurant dining occasions
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and lead to a decline in sales and earnings. When gasoline, natural gas, electricity and other energy costs increase, and credit card, home
mortgage and other borrowing costs increase with rising interest rates, our guests may have lower disposable income and reduce the frequency
with which they dine out, or may choose more inexpensive restaurants when eating outside the home. Furthermore, we cannot predict the effects
of actual or threatened armed conflicts or terrorist attacks, efforts to combat terrorism, military action against any foreign state or group located
in a foreign state or heightened security requirements on the economy or consumer confidence in the United States. Any of these events could
also affect consumer spending patterns or result in increased costs for us due to security measures.

Unfavorable changes in the above factors or in other business and economic conditions affecting our customers could increase our costs, reduce
traffic in some or all of our restaurants or impose practical limits on pricing, any of which could lower our profit margins and have a material
adverse affect on our financial condition and results of operations.

The price and availability of food, ingredients and utilities used by our restaurants could adversely affect our revenues and results of
operations.

Our results of operations depend significantly on our ability to anticipate and react to changes in the price and availability of food, ingredients,
utilities and other related costs over which we may have little control. Operating margins for our restaurants are subject to changes in the price
and availability of food commodities, including shrimp, lobster, crab and other seafood, as well as beef, pork, chicken, cheese and produce. The
introduction of or changes to tariffs on imported shrimp or other food products could increase our costs and possibly impact the supply of those
products. We are subject to the general risks of inflation. Our restaurants operating margins are also affected by fluctuations in the price of
utilities such as electricity and natural gas, whether as a result of inflation or otherwise, on which the restaurants depend for their energy supply.
Our inability to anticipate and respond effectively to an adverse change in any of these factors could have a significant adverse effect on our
results of operations.

We may lose revenue or incur increased costs if our restaurants do not receive frequent deliveries of food and other supplies.

Possible shortages or interruptions in the supply of food items and other supplies to our restaurants caused by inclement weather or other
conditions beyond our control could adversely affect the availability, quality and cost of the items we buy and the operations of our restaurants.
In addition, RARE has a contract with a single distributor for the distribution of most meat, food and other supplies for its LongHorn Steakhouse
and The Capital Grille restaurants. As a result of our acquisition of RARE, we are dependent on this single distributor for distributions to these
restaurants. If this distributor does not perform adequately or otherwise fails to distribute product or supplies to these restaurants, our inability to
replace this distributor in a short time frame on acceptable terms could increase our costs or could cause shortages of food and other items at
these restaurants which may cause us to remove certain items from a restaurant s menu or temporarily close a restaurant. If we temporarily close
a restaurant or remove popular items from a restaurant s menu, that restaurant may experience a significant reduction in revenue during the time
affected by the shortage or thereafter as a result of our customers changing their dining habits.

We may be subject to increased labor and insurance costs.

Our restaurant operations are subject to federal and state laws governing such matters as minimum wages, working conditions, overtime and tip
credits. As federal and state minimum wage rates increase, we may need to increase not only the wages of our minimum wage employees but
also the wages paid to employees at wage rates that are above minimum wage. Labor shortages and increased employee turnover could also
increase our labor costs. If competitive pressures or other factors prevent us from offsetting increased labor costs by increases in prices, our
profitability may decline. In addition, the current premiums that we pay for our insurance (including
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workers compensation, general liability, property, health, and directors and officers liability) may increase at any time, thereby further increasing
our costs. The dollar amount of claims that we actually experience under our workers compensation and general liability insurance, for which we
carry high per-claim deductibles, may also increase at any time, thereby further increasing our costs. Further, the decreased availability of

property and liability insurance has the potential to negatively impact the cost of premiums and the magnitude of uninsured losses.

Increased advertising and marketing costs could adversely affect our results of operations.

If our competitors increase their spending on advertising and promotions, if our advertising, media or marketing expenses increase, or if our
advertising and promotions become less effective than that of our competitors, we could experience a material adverse effect on our results of
operations.

We may experience higher-than-anticipated costs associated with the opening of new restaurants or with the closing, relocating and
remodeling of existing restaurants, which may adversely affect our results of operations.

Our revenues and expenses can be impacted significantly by the number and timing of the opening of new restaurants and the closing, relocating
and remodeling of existing restaurants. We incur substantial pre-opening expenses each time we open a new restaurant and other expenses when
we close, relocate or remodel existing restaurants. The expenses of opening, closing, relocating or remodeling any of our restaurants may be
higher than anticipated. An increase in such expenses could have an adverse effect on our results of operations.

Litigation may adversely affect our business, financial condition and results of operations.

Our business is subject to the risk of litigation by employees, consumers, suppliers, shareholders or others through private actions, class actions,
administrative proceedings, regulatory actions or other litigation. The outcome of litigation, particularly class action lawsuits and regulatory
actions, is difficult to assess or quantify. Plaintiffs in these types of lawsuits may seek recovery of very large or indeterminate amounts, and the
magnitude of the potential loss relating to such lawsuits may remain unknown for substantial periods of time. The cost to defend future litigation
may be significant. There may also be adverse publicity associated with litigation that could decrease customer acceptance of our services,
regardless of whether the allegations are valid or whether we are ultimately found liable. As a result, litigation may adversely affect our
business, financial condition and results of operations.

Unfavorable publicity could harm our business.

Multi-unit restaurant businesses such as ours can be adversely affected by publicity resulting from complaints or litigation alleging poor food
quality, food-borne illness, personal injury, adverse health effects (including obesity) or other concerns. Negative publicity may also result from
actual or alleged violations by our restaurants of dram shop laws which generally provide an injured party with recourse against an establishment
that serves alcoholic beverages to an intoxicated party who then causes injury to himself or to a third party. Regardless of whether the allegations

or complaints are valid, unfavorable publicity relating to a limited number of our restaurants, or only to a single restaurant, could adversely

affect public perception of the entire brand. Adverse publicity and its effect on overall consumer perceptions of food safety could have a material
adverse effect on our business.

A lack of availability of suitable locations for new restaurants or a decline in the quality of the locations of our current restaurants may
adversely affect our revenues and results of operations.

The success of our restaurants depends in large part on their location. As demographic and economic patterns change, current locations may not
continue to be attractive or profitable. Possible declines in neighborhoods where our restaurants are located or adverse economic conditions in
areas surrounding those neighborhoods could result in reduced revenues in those locations. In addition, desirable locations for new restaurant
openings or for the relocation of existing restaurants may not be available at an acceptable cost when
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we identify a particular opportunity for a new restaurant or relocation. The occurrence of one or more of these events could have a significant
adverse effect on our revenues and results of operations.

We are subject to a number of risks relating to federal, state and local regulation of our business that may increase our costs and decrease
our profit margins.

The restaurant industry is subject to extensive federal, state and local laws and regulations, including those relating to building and zoning
requirements and those relating to the preparation and sale of food. The development and operation of restaurants depend to a significant extent
on the selection and acquisition of suitable sites, which are subject to zoning, land use, environmental, traffic and other regulations and
requirements. We are also subject to licensing and regulation by state and local authorities relating to health, sanitation, safety and fire standards
and liquor licenses, federal and state laws governing our relationships with employees (including the Fair Labor Standards Act of 1938, the
Immigration Reform and Control Act of 1986 and applicable requirements concerning the minimum wage, overtime, family leave, tip credits,
working conditions, safety standards and immigration status), federal and state laws which prohibit discrimination and other laws regulating the
design and operation of facilities, such as the Americans With Disabilities Act of 1990. In addition, we are subject to a variety of federal, state
and local laws and regulations relating to the use, storage, discharge, emission and disposal of hazardous materials. The impact of current laws
and regulations, the effect of future changes in laws or regulations that impose additional requirements and the consequences of litigation
relating to current or future laws and regulations could increase our compliance and other costs of doing business and therefore have an adverse
effect on our results of operations. Failure to comply with the laws and regulatory requirements of federal, state and local authorities could result
in, among other things, revocation of required licenses, administrative enforcement actions, fines and civil and criminal liability.

Our growth through the opening of new restaurants and the development or acquisition of new dining concepts may not be successful and
could result in poor financial performance.

As part of our business strategy, we intend to continue to expand our current portfolio of restaurant concepts and to develop or acquire additional
concepts that can be expanded profitably. This strategy involves numerous risks, and we may not be able to achieve our growth objectives. We
may not be able to open all of our planned new restaurants, and the new restaurants that we open may not be profitable or as profitable as our
existing restaurants. New restaurants typically experience an adjustment period before sales levels and operating margins normalize, and even
sales at successful newly-opened restaurants generally do not make a significant contribution to profitability in their initial months of operation.
The opening of new restaurants can also have an adverse effect on sales levels at existing restaurants. Furthermore, we may not be able to
develop or acquire additional concepts that are as profitable as our existing restaurants. Growth through acquisitions may involve additional
risks. For example, we may pay too much for a concept relative to the actual economic return, be required to borrow funds to make our
acquisition (which would increase our interest expense) or be unable to integrate an acquired concept into our operations.

The ability to open and profitably operate restaurants is subject to various risks, such as the identification and availability of suitable and
economically viable locations, the negotiation of acceptable lease or purchase terms for new locations, the need to obtain all required
governmental permits (including zoning approvals and liquor licenses) on a timely basis, the need to comply with other regulatory requirements,
the availability of necessary contractors and subcontractors, the ability to meet construction schedules and budgets, the ability to manage union
activities such as picketing or hand billing which could delay construction, increases in labor and building material costs, the availability of
financing at acceptable rates and terms, changes in weather or other acts of God that could result in construction delays and adversely affect the
results of one or more restaurants for an indeterminate amount of time, our ability to hire and train qualified management personnel and general
economic and business conditions. At each potential location, we compete with other restaurants and retail businesses for desirable development
sites, construction contractors, management personnel, hourly employees and other resources. If we are unable to successfully manage these
risks, we could face increased costs and lower than anticipated revenues and earnings in future periods.
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Our plans to expand our newer concepts Bahama Breeze and Seasons 52 that have not yet proven their long-term viability may not be
successful, which could require us to make substantial further investments in those concepts and result in further losses and impairments.

While each of our restaurant concepts, as well as each of our individual restaurants, are subject to the risks and uncertainties described above,
there is an enhanced level of risk and uncertainty related to the operation and expansion of our newer concepts such as Bahama Breeze and
Seasons 52. These concepts have not yet proven their long-term viability or growth potential. We have made substantial investments in the
development and expansion of each of these concepts, and further investment is required. While we have implemented a number of changes to
operations at Bahama Breeze, and believe we have improved the guest experience and unit economics sufficiently to restart modest unit growth
in fiscal 2009, there can be no assurance that these changes will continue to be successful or that new unit growth will occur. Seasons 52 also is
in the very early stages of its development and will require additional resources to support further growth. In each case, these brands will
continue to be subject to the risks and uncertainties that accompany any emerging restaurant concept.

Our efforts to sell our Smokey Bones restaurants may not be successful, or the restaurants may be sold for less than is expected, which could
result in further losses and impairments.

On May 5, 2007, we closed 54 Smokey Bones and two Rocky River Grillhouse restaurants, indicated our intention to operate the remaining 73
Smokey Bones while seeking a buyer, and incurred non-cash impairment charges relating to these actions. We will attempt to sell the closed
Smokey Bones restaurants that are owned and not leased, but there can be no assurance that these efforts will be successful. We intend to offer
the remaining operating Smokey Bones restaurants and related assets for sale, but there can be no assurances that we will identify an acceptable
buyer or negotiate acceptable terms of sale. If our operating Smokey Bones restaurants are not sold, we may continue to operate or close them,
either of which could result in further losses and impairment charges. Even if our Smokey Bones restaurants, whether operating or closed, are
sold, the purchase price could be lower than expected, also resulting in further losses and impairments.

Failure to combine and integrate the business of RARE into our operations in a successful and timely manner could adversely affect our
business.

On October 1, 2007, we acquired all of the issued and outstanding shares of common stock of RARE, which owns, operates and franchises 323
restaurants, including 292 LongHorn Steakhouse restaurants and 29 The Capital Grille restaurants in the United States. Our integration of
RARE s business into our operations will be a complex and time-consuming process which will require significant efforts and expenses. Before
the acquisition, the two companies operated independently, each with its own business, customers, employees, culture and systems. We may
experience material unanticipated difficulties or expenses in connection with the integration of the business of RARE. The difficulties of
combining the business of RARE with our operations may include, among others:

retaining and integrating management and other key employees;

coordinating marketing functions;

unanticipated issues in integrating information, communications and other systems;

unanticipated incompatibility of purchasing, logistics, marketing and administration methods;

consolidating corporate and administrative infrastructures;

minimizing the diversion of management s attention from ongoing business concerns; and

failure to manage successfully and coordinate the growth of the combined company.
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revenues and diversion of management s time and energy, which could materially impact our business, financial condition and results of
operations.
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Even if we are able to successfully integrate the business of RARE into our operations, we may not realize the anticipated benefits of the
RARE acquisition.

Even if we are able to successfully integrate the business of RARE into our operations, there can be no assurance that the acquisition will result
in the realization of the anticipated benefits. We acquired RARE with the expectation that the acquisition would result in various benefits for the
combined company including, among others, business and growth opportunities and significant synergies from increased efficiency and
effectiveness in purchasing, distribution and other restaurant and corporate support. However, we may not be able to realize the synergies,
business opportunities and growth prospects anticipated in connection with the acquisition. We may experience increased competition that limits
our ability to expand our business, we may not be able to capitalize on expected business opportunities or general industry and business
conditions may deteriorate. Achieving the anticipated benefits of the acquisition is subject to a number of uncertainties and other factors. If these
factors limit our ability to achieve the anticipated benefits of the acquisition, our expectations of future results of operations, including the
synergies expected to result from the acquisition, may not be met. If such difficulties are encountered or if such synergies, business opportunities
and growth prospects are not realized, our business, financial condition and results of operations could be adversely affected.

Risks Related to the Notes
Our indebtedness could adversely affect our financial results and prevent us from fulfilling our obligations under the notes.

As of August 26, 2007, on a pro forma basis after giving effect to (1) our acquisition of RARE (including the borrowings under the interim
credit facility and the revolving credit facility used to pay the purchase price, anticipated payments to the holders of RARE s 2.5% convertible
notes and payments of other fees and expenses) and (2) this offering and the application of the net proceeds as described under Use of Proceeds
in this prospectus supplement, we would have had approximately $2.0 billion of total unsecured debt (including the notes), including
approximately $1.6 billion of outstanding long-term debt and approximately $400 million of outstanding short-term debt.

Our level of indebtedness could have important consequences to holders of the notes. For example, it may:

limit our ability to satisfy our obligations with respect to the notes;

require a substantial portion of our cash flow from operations for the payment of principal of, and interest on, our indebtedness and
reducing our ability to use our cash flow to fund working capital, capital expenditures and general corporate requirements;

limit our ability to obtain additional financing to fund working capital, capital expenditures, additional acquisitions or general corporate
requirements, particularly if the ratings assigned to our debt securities by rating organizations were revised downward; and

limit our flexibility to adjust to changing business and market conditions and make us more vulnerable to a downturn in general
economic conditions as compared to our competitors.
There are various financial covenants and other restrictions in our debt instruments. If we fail to comply with any of these requirements, the
related indebtedness (and other unrelated indebtedness) could become due and payable prior to its stated maturity. A default under our debt
instruments may also significantly affect our ability to obtain additional or alternative financing.

Our ability to make scheduled payments or to refinance our obligations with respect to indebtedness will depend on our operating and financial
performance, which in turn, is subject to prevailing economic conditions and to financial, business and other factors beyond our control.
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The notes are effectively subordinated to the obligations of our subsidiaries.

Our operations are conducted through our subsidiaries. Although the notes are unsubordinated obligations, they will be effectively subordinated
to all liabilities of our subsidiaries, to the extent of their assets. Our subsidiaries are separate and distinct legal entities and have no obligation to
pay any amounts due under our indebtedness, including the notes, or to make any funds available to us, whether by paying dividends or
otherwise, so that we can do so.

The indenture does not limit the amount of indebtedness that we may incur.

The indenture, which is described in the accompanying prospectus under the section entitled Description of Debt Securities, does not limit the
amount of indebtedness that we may incur. Other than as described under Description of Notes Change of Control in this prospectus supplement
and in the accompanying prospectus under the section entitled Description of Debt Securities Some Restrictive Covenants, the indenture does not
contain any financial covenants or provisions that would afford the holders of the notes protection in the event we participate in a highly

leveraged transaction.

If an active trading market does not develop for the notes, you may be unable to sell your notes or to sell your notes at a price that you deem
sufficient.

The notes are new issues of securities for which there currently is no established trading market. We do not intend to list the notes of any series
on a national securities exchange. While the underwriters of the notes have advised us that they intend to make a market in the notes, the
underwriters will not be obligated to do so and may stop their market-making at any time. No assurance can be given:

that a market for any series of notes will develop or continue;

as to the liquidity of any market that does develop; or

as to your ability to sell any notes you may own or the price at which you may be able to sell your notes.
We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, unless we have exercised our right to redeem the notes, each holder of notes
will have the right to require us to repurchase all or any part of such holder s notes at a price equal to 101% of the principal amount plus accrued
and unpaid interest to the date of purchase. If we experience a Change of Control Triggering Event, there can be no assurance that we would
have sufficient financial resources available to satisfy our obligations to repurchase the notes. Our failure to purchase the notes as required under
the indenture governing the notes would result in a default under the indenture, which could have material adverse consequences for us and the
holders of the notes. See Description of Notes Change of Control.

Downgrades or other changes in our credit ratings that may occur as a result of the RARE acquisition or other events could affect our
financial results and reduce the market value of the notes.

We expect that our debt securities will be rated investment grade by one or more nationally recognized statistical rating organizations. A rating
is not a recommendation to purchase, hold or sell our debt securities, since a rating does not predict the market price of a particular security or its
suitability for a particular investor. The rating organization may lower our rating or decide not to rate our securities in its sole discretion. The
rating of our debt securities will be based primarily on the rating organization s assessment of the likelihood of timely payment of interest when
due on our debt securities and the ultimate payment of principal of our debt securities on the final maturity date. Any ratings downgrade could
increase our cost of borrowing or require certain actions to be performed to rectify such a situation. The reduction, suspension or withdrawal of
the ratings of our debt securities will not, in and of itself, constitute an event of default under the indenture.
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We estimate that we will receive net proceeds from this offering of approximately $1.14 billion, after deducting the underwriting discounts and
our estimated offering expenses. We intend to use the net proceeds from the sale of the notes to repay indebtedness outstanding under the interim
credit facility, which borrowings were used to pay a portion of the purchase price for the acquisition of RARE. Bank of America, N.A., an
affiliate of Banc of America Securities LLC, is the administrative agent and the sole lender under the interim credit facility, and Banc of
America Securities LLC is the sole lead arranger and sole book manager under the interim credit facility. Since more than 10% of the net
proceeds from this offering, not including underwriting compensation, will be paid to affiliates of members of the National Association of
Securities Dealers, Inc. (NASD) who are participating in this offering, this offering is being conducted in compliance with NASD Conduct Rule
2710(h). The interim credit facility matures on September 18, 2008. At October 10, 2007, we had $1.15 billion of outstanding borrowings under
the interim credit facility at an interest rate of LIBOR plus 0.32%.
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The following table sets forth:

our consolidated capitalization (including short-term debt) as of August 26, 2007;

our pro forma capitalization as of August 26, 2007 to give effect to the acquisition of RARE as if it had occurred on August 26, 2007;
and

our pro forma as adjusted capitalization as of August 26, 2007, as adjusted to give effect to the acquisition of RARE, the offering of the
notes and the repayment of amounts borrowed under the interim credit facility with the net proceeds of the notes as described under Use
of Proceeds.
You should read this table in conjunction with our consolidated financial statements and related notes, as well as our Current Report on Form
8-K/A filed with the SEC on October 9, 2007, which are incorporated by reference in this