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Transaction Valuation*  Amount of Filing Fee**
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* Estimated solely for purposes of determining the amount of the filing fee. The accreted value of the Liquid Yield Option Notes due 2032 (Zero Coupon—Senior) (the “Old Notes”), as
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☒ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the previous filing by
     registration statement number, or the Form or Schedule and the date of its filing.
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☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
☐ third-party tender offer subject to Rule 14d-1.
☒ issuer tender offer subject to Rule 13e-4.
☐ going-private transaction subject to Rule 13e-3.
☐ amendment to Schedule 13D under Rule 13d-2.
 
Check the following box if the filing is a final amendment reporting the results of the tender offer: ☐
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INTRODUCTORY STATEMENT TO AMENDMENT NO. 1

 
 

This Amendment No. 1 amends and supplements the Tender Offer Statement on Schedule TO filed by CBRL Group, Inc., a Tennessee corporation (“CBRL” or the “Company”), with the Securities and Exchange Commission (the
“SEC”) on March 20, 2007, (the “Schedule TO”), relating to an offer by the Company to exchange (the “Exchange Offer”) up to $422,030,000 in principal amount at maturity of the Company’s Zero Coupon Senior Convertible Notes dues
2032 (the “New Notes”) plus an exchange fee for the Company’s issued and outstanding Liquid Yield Option Notes due 2032 (Zero Coupon—Senior) (the “Old Notes”) ($422,030,000 in principal amount at maturity currently are
outstanding) in exchange for New Notes. Originally, there were $422,050,000 principal amount at maturity of Old Notes outstanding; however, on April 3, 2007, as required by the controlling indenture, the Company purchased $20,000 in
principal amount at maturity of Old Notes. The Company’s Exchange Offer is being made upon the terms and subject to the conditions set forth in the Exchange Circular dated March 20, 2007 (the “Exchange Circular”) and in the related
Letter of Transmittal (as may be supplemented or amended from time to time, the “Letter of Transmittal”). Copies of the Exchange Circular and the Letter of Transmittal were previously filed as exhibits (a)(1)(A) and (a)(1)(B),
respectively, to the Schedule TO.
 

This Amendment No. 1 to Schedule TO is intended to satisfy the reporting requirements of Rule 13e-4(c)(2) of the Securities Exchange Act of 1934, as amended. The Exchange Offer is being made by the Company pursuant to an
exemption from registration under Section 3(a)(9) of the Securities Act of 1933, as amended.
 

The information contained in the Exchange Circular is amended and supplemented by the Supplement to Exchange Circular dated April 17, 2007, attached hereto as Exhibit (a)(1)(E) (the “Supplement”), and the Letter of Transmittal
is amended and restated by the Amended and Restated Letter of Transmittal, attached hereto as Exhibit (a)(1)(F) (the “Amended and Restated Letter of Transmittal”).
 
 

The Schedule TO is hereby amended and supplemented as follows:
 
Item 1. Summary Term Sheet.
 

The information set forth in the Supplement is incorporated herein by reference.
 
Item 4. Terms of the Transaction.

The information set forth in the Supplement is incorporated herein by reference.
 
Item 11. Additional Information
 

The information set forth in Item 11(b) is hereby amended and supplemented by incorporating by reference the information contained in Items 1 and 4.
 
Item 12. Exhibits
 

See Exhibit Index immediately following signature page of this Schedule TO.
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SIGNATURE
 

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

CBRL GROUP, INC.
 

By:  /s/ N.B. Forrest Shoaf
Name: N.B. Forrest Shoaf
Title: Senior Vice President, Secretary and

                       General Counsel 
 
Dated: April 17, 2007
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EXHIBIT INDEX
 

Exhibit Number  Description
   
(a)(1)(A)  Exchange Circular dated March 20, 2007 (incorporated by reference to Exhibit (a)(1)(A) to the Company’s Tender Offer Statement on Schedule

TO filed on March 20, 2007)
   
(a)(1)(B)  Letter of Transmittal (incorporated by reference to Exhibit (a)(1)(B) to the Company’s Tender Offer Statement on Schedule TO filed on March

20, 2007)
   
(a)(1)(C)  Letter to Brokers (incorporated by reference to Exhibit (a)(1)(C) to the Company’s Tender Offer Statement on Schedule TO filed on March 20,

2007)
   
(a)(1)(D)  Letter to Clients (incorporated by reference to Exhibit (a)(1)(D) to the Company’s Tender Offer Statement on Schedule TO filed on March 20,

2007)
   
(a)(1)(E)  Supplement to Exchange Circular dated April 17, 2007
   
(a)(1)(F)  Amended and Restated Letter of Transmittal
   
(a)(2)-(a)(4)  Not applicable
   
(a)(5)(A)  Press Release dated March 20, 2007 (incorporated by reference to Exhibit (a)(5)(A) to the Company’s Tender Offer Statement on Schedule TO

filed on March 20, 2007)
   
(a)(5)(B)  Press Release dated April 17, 2007
   
(b)  Credit Agreement dated as of April 27, 2006 among CBRL Group, Inc., the Subsidiary Guarantors named therein, the Lenders party thereto and

Wachovia Bank, National Association, as Administrative Agent and Collateral Agent (incorporated by reference to the Company’s Quarterly
Report on Form 10-Q for the quarterly period ended April 28, 2006)

   
(d)(1)  Indenture, dated as of April 3, 2002 (the “LYONs Indenture”), among the Company, the Guarantors (as defined therein) and U.S. Bank, National

Association, as trustee, successor to Wachovia Bank, National Association, as trustee, relating to the Company’s zero-coupon convertible senior
notes (the “Notes”) (incorporated by reference to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended May 3, 2002)

   
(d)(2)  Form of Certificate for the Notes (included in the LYONS Indenture incorporated by reference as Exhibit 4(d) hereof) (incorporated by reference

to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended May 3, 2002)
   
(d)(3)  Form of Guarantee of the Notes (included in the LYONS Indenture filed as Exhibit 4(d) hereof) (incorporated by reference to the Company’s

Quarterly Report on Form 10-Q for the quarterly period ended May 3, 2002)

 



 

(d)(4)  First amendment, dated as of June 19, 2002, to the LYONS Indenture (incorporated by reference to Amendment No. 1 to the Company’s Annual
Report on Form 10-K/A for the fiscal year ended July 30, 2004)

   
(d)(5)  Second amendment, dated as of July 30, 2004, to the LYONS Indenture (incorporated by reference to Amendment No. 1 to the Company’s

Annual Report on Form 10-K/A for the fiscal year ended July 30, 2004)
   
(d)(6)  Third amendment, dated as of December 31, 2004, to the LYONS Indenture (incorporated by reference to the Company’s Quarterly Report on

Form 10-Q the quarterly period ended January 28, 2005)
   
(d)(7)  Fourth amendment, dated as of January 28, 2005, to the LYONS Indenture (incorporated by reference to the Company’s Current Report on Form

8-K under the Exchange Act filed on February 2, 2005)
   
(d)(8)  Form of Indenture, to be dated as April 17, 2007, among the Company, the Guarantors (as defined therein) and Regions Bank, an Alabama

banking corporation, as trustee, relating to the Company’s zero-coupon senior convertible notes due 2032 (incorporated by reference to Exhibit 4
to the Company’s Application for Qualification of Indenture on Form T-3 filed with the Commission on March 20, 2007)

   
(e)  Not applicable
   
(f)  Not applicable
   
(g)  Not applicable
   
(h)  Opinion of Baker, Donelson, Bearman Caldwell & Berkowitz, P.C. (incorporated by reference to Exhibit (h) to the Company’s Tender Offer

Statement on Schedule TO filed on March 20, 2007)
 
 
 
 
 
 

 



 
Exhibit (a)(1)(E)

 
 

Supplement to Exchange Circular dated April 17, 2007
 

CBRL GROUP, INC.
 

Has Increased the Exchange Fee and
Amended the terms of its Offer to Exchange

Zero Coupon Senior Convertible Notes due 2032
(CUSIP Nos. 12489VAC0) and an Exchange Fee

for all our outstanding
Liquid Yield Option Notes due 2032 (Zero Coupon - Senior)

(CUSIP Nos. 12489VAB2; 12489VAA4)
 

THE EXCHANGE OFFER HAS BEEN EXTENDED AND AMENDED.
THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00

P.M., EASTERN TIME, ON MONDAY, APRIL 30, 2007, UNLESS THE EXCHANGE
OFFER IS FURTHER EXTENDED.

This Supplement (this “Supplement”) supplements and amends the Exchange Circular dated March 20, 2007 (as it may be further supplemented or amended from time to time, the “Exchange Circular”) and the related Letter of
Transmittal (as it may be further supplemented or amended from time to time, the “Letter of Transmittal” and, together with the Exchange Circular, the “Offer”) of CBRL Group, Inc., a Tennessee corporation (referred to as “CBRL,” “us”
or “we”). All capitalized terms used in this Supplement that are defined in the Offer shall have the same meanings set forth in the Offer unless the context clearly requires otherwise or as otherwise indicated below.
 

We are amending the Offer to:
 

·  Increase the exchange fee from $0.60 to $1.20 per $1,000 in principal amount at maturity of Old Notes; and
 

·  Change a provision of the New Notes that would have allowed us to redeem the New Notes on 15 days notice to conform to the provisions of the Old Notes requiring the Company to provide a minimum of 30 days notice for
redemption of the New Notes.

 
We also have extended the Expiration Date of the Offer to 5:00 p.m., Eastern time, on Monday, April 30, 2007, unless further extended.

 
All references in the Offer to the “exchange fee” shall mean $1.20 per $1,000 in principal amount of Old Notes. All references in the Offer to the “expiration date” shall mean 5:00 a.m., Eastern time, on Monday, April 30, 2007,

unless the Offer is further extended. All references in the Offer to the “New Notes” shall mean the New Notes, modified as indicated above.
 
 
 
 
 
 
 
 
 
 
 



 
Amended and Restated Letter of Transmittal 
 

Holders wishing to exchange Old Notes for New Notes may continue to use the Letter of Transmittal originally provided by CBRL on March 20, 2007, or the Amended and Restated Letter of Transmittal filed as an exhibit to
Amendment No. 1 to the Tender Offer Statement on Schedule TO filed with the SEC on April 17, 2007.
 

Holders that have previously validly tendered (and not withdrawn) their Old Notes pursuant to the Offer are not required to take any further action to receive the New Notes and the increased exchange fee purchased pursuant to
the Offer. Holders that wish to withdraw their Notes must follow the procedures described in “If I tender my Old Notes, can I change my mind and withdraw my tender of Old Notes?” on page 6 of the Exchange Circular and
“Withdrawal of Tenders” on page 31 of the Exchange Circular.
 

Except as set forth in this Supplement, the terms and conditions of the Offer remain as set forth in the Exchange Circular and the Letter of Transmittal. This Supplement should be read in connection with the Exchange Circular and
the Letter of Transmittal.
 
 

CBRL GROUP, INC. 
 
 
April 17, 2007 
 
 

Questions and requests for assistance or for additional copies of this Supplement, the Offer or the Letter of Transmittal may be directed to the Information Agent at the address and telephone numbers listed below. You may also
contact your broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.
 
 

The Information Agent for the Offer is: 
 

Global Bondholder Services Corporation
65 Broadway— Suite 704

New York, NY 10006
Attn: Corporate Actions

Telephone: (212) 430-3774 (Banks and Brokers)
(866) 470-4300



Exhibit (a)(1)(F)

CBRL GROUP, INC.

AMENDED AND RESTATED LETTER OF TRANSMITTAL

Relating to

Offer to Exchange
Zero Coupon Senior Convertible Notes due 2032

(“New Notes”)
CUSIP No. 12489V AC0

and an Exchange Fee
for all outstanding

Liquid Yield Option™ Notes due 2032
(Zero Coupon-Senior)

(“Old Notes”)
CUSIP Nos. 12489V AB2; 12489V AA4

The exchange offer and withdrawal rights will expire at 5:00 P.M., New York City time, on April 30, 2007, unless extended by CBRL Group, Inc.

Each holder of Old Notes wishing to participate in the exchange offer, except holders of Old Notes executing their tenders through the Automated Tender Offer Program (“ATOP”) procedures of The Depository Trust Company, as
depositary (“DTC”), should complete, sign and submit this letter of transmittal to the exchange / information agent, Global Bondholder Services Corporation (the “exchange / information agent”), before the expiration date.
 

By Facsimile (for Eligible Institutions only):
(212) 430-3775

Confirmation:
(212) 430-3774

By Mail, Hand Delivery and Overnight Courier:
65 Broadway—Suite 704

New York, NY 10006

Delivery of this letter of transmittal to an address, or transmission of instructions via a facsimile number, other than as set forth above or in accordance with the instructions herein, will not constitute valid delivery. You should
read the instructions accompanying this letter of transmittal carefully before completing this letter of transmittal.

April 17, 2007
_______________________
™ Liquid Yield Option is a trademark of Merrill Lynch & Co., Inc.

 



CBRL Group, Inc. (“CBRL”) is making the exchange offer in reliance on the exemption from the registration requirements of the Securities Act of 1933 afforded by Section 3(a)(9) thereof. Therefore CBRL will not
pay any commission or other remuneration to any broker, dealer, salesperson or other person for soliciting tenders of Old Notes.
 

The exchange offer is not being made to, nor will CBRL accept tenders of Old Notes from, holders in any jurisdiction in which the exchange offer or the acceptance thereof would not be in compliance with the
securities or blue sky laws of such jurisdiction.
 

There are no guaranteed delivery provisions provided for by CBRL in conjunction with the exchange offer. Holders must tender their Old Notes in accordance with the procedures set forth in this letter of transmittal
and under “The Exchange Offer—Procedures for Exchange” in the exchange circular dated March 20, 2007.
 

This document relates to the exchange offer (the “exchange offer”) made by CBRL. The exchange offer and exchange fee is described in the exchange circular dated March 20, 2007 (the “exchange circular”), as supplemented by
the supplement to exchange circular dated April 17, 2007 (the “supplement”) (and as it may be further amended or supplemented, the “exchange circular”) and in this amended and restated letter of transmittal (this “letter of transmittal”).
All terms and conditions contained in, or otherwise referred to in, the exchange circular and the supplement are deemed to be incorporated in, and form a part of, this letter of transmittal. Therefore, you are urged to read carefully the
exchange circular, the supplement and the items referred to therein. The terms and conditions contained in the exchange circular and supplement, together with the terms and conditions governing this letter of transmittal and the
instructions herein, are collectively referred to herein as the “terms and conditions.”
 

Defined terms used herein and not defined herein shall have the meanings ascribed to them in the exchange circular , as it may have been modified by the supplement.
 

Questions regarding the exchange offer or procedures for tendering Old Notes should be directed to the exchange and information agent, Global Bondholder Services Corporation (the “exchange / information agent”), at the
following telephone numbers:
 

Global Bondholder Services Corporation

65 Broadway—Suite 704
New York, New York 10006

Attn: Corporate Actions

Banks and Brokers call: (212) 430-3774
Toll free (866) 470-3800

This letter of transmittal may be used to participate in the exchange offer if Old Notes are to be tendered by effecting a book-entry transfer into the exchange / information agent’s account at DTC and instructions are not being
transmitted through DTC’s ATOP procedures. Unless you trend to tender your Old Notes through ATOP, you should complete, execute and deliver this letter of transmittal.
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TENDER OF OLD NOTES

To effect a valid tender of Old Notes through the completion, execution and delivery of this letter of transmittal, the undersigned must complete the table below entitled “Description of Old Notes Tendered” and sign this letter of
transmittal where indicated.
 

New Notes will be delivered in book-entry form through DTC and only to the DTC account of the undersigned or the undersigned’s custodian, as specified below, on the exchange date.
 

Failure to provide the information necessary to effect delivery of New Notes will render such holder’s tender defective, and CBRL Group, Inc. will have the right, which it may waive, to reject such tender without notice.
 

DESCRIPTION OF OLD NOTES TENDERED
(see Instruction 2)

NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

 
 
 

Old Notes Being Tendered

Name of DTC Participant and Participant’s
Account Number in Which Old Notes are

Held and/or the Corresponding New Notes
are to be Delivered

 
 

Aggregate Original Principal Amount
Tendered*

   
  
  

* The original principal amount of Old Notes tendered hereby must be in minimum denominations of $1,000 principal amount at maturity thereof. See Instruction 3. Unless otherwise specified, it will be assumed that the holder is
tendering the entire aggregate principal amount at maturity of all Old Notes held by the undersigned.

 

Note: Signatures must be provided below.
Please read the accompanying instructions carefully.
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Ladies and Gentlemen:

The undersigned hereby tenders to CBRL the aggregate principal amount of Old Notes indicated in the table above entitled “Description of Old Notes Tendered” in accordance with the terms and conditions of the exchange offer.
 

The undersigned understands that validly tendered Old Notes (or defectively tendered Old Notes with respect to which CBRL has waived such defect or caused such defect to be waived) will be deemed to have been accepted by
CBRL if, as and when CBRL gives oral (promptly confirmed in writing) or written notice thereof to the exchange / information agent. The undersigned understands that, subject to the terms and conditions, Old Notes validly tendered (and
not validly withdrawn) and accepted in accordance with the terms and conditions will be exchanged for New Notes. The undersigned understands that, under certain circumstances, CBRL may not be required to accept any of the Old Notes
tendered (including any such Old Notes tendered after the expiration date). If any Old Notes are not accepted for exchange for any reason (or if Old Notes are validly withdrawn), such Old Notes will be returned, without expense, to the
undersigned’s account at DTC or such other account as designated herein, pursuant to the book-entry transfer procedures described in the exchange circular, promptly after the expiration or termination of the exchange offer.
 

Following the date upon which Old Notes are tendered hereby, and subject to and effective upon CBRL’s acceptance for change of the principal amount at maturity of the Old Notes tendered hereby, upon the terms and conditions,
the undersigned hereby:
 

(1) irrevocably sells, assigns and transfers to or upon the order of CBRL or its nominee all right, title and interest in and to, and any and all claims in respect of or arising or having arisen as a result of the
undersigned status as a holder of, all Old Notes tendered hereby, such that thereafter it shall have no contractual or other rights or claims in law or equity against CBRL or any fiduciary, trustee, fiscal agent or other person
connected with the Old Notes arising under, from or in connection with such Old Notes;

 
(2) waives any and all rights with respect to the Old Notes tendered hereby, including, without limitation, any existing or past defaults and their consequences in respect of such Old Notes; and

 
(3) releases and discharges CBRL and U.S. Bank, as trustee for the Old Notes (the “trustee”), from any and all claims that the undersigned may have, now or in the future, arising out of or related to the Old Notes

tendered hereby.
 

The undersigned understands that tenders of Old Notes pursuant to any of the procedures described in the exchange circular and in the instructions in this letter of transmittal and acceptance of such Old Notes by CBRL will,
following such acceptance, constitute a binding agreement between the undersigned and CBRL upon the terms and conditions.
 

All authority conferred or agreed to be conferred by this letter of transmittal shall not be affected by, and shall survive, the death or incapacity of the undersigned, and any obligation of the undersigned hereunder shall be binding
upon the heirs, executors, administrators, trustees in bankruptcy, personal and legal representatives, successors and assigns of the undersigned.
 

The undersigned hereby represents, warrants and agrees that:
 

(1) it has received the exchange circular and the supplement;
 

(2) it is the beneficial owner (as defined below) of, or a duly authorized representative of one or more beneficial owners of, the Old Notes tendered hereby, and it has full power and authority to execute this letter of
transmittal;

 
(3) the Old Notes being tendered hereby were owned as of the date of tender, free and clear of any liens, charges, claims, encumbrances, interests and restrictions of any kind, and CBRL will acquire good,

indefeasible and unencumbered title to such Old Notes, free and clear of all liens, charges, claims, encumbrances, interests and restrictions of any kind, when CBRL accepts the same;
 

(4) it will not sell, pledge, hypothecate or otherwise encumber or transfer any Old Notes tendered hereby, from the date of this letter of transmittal, and any purported sale, pledge, hypothecation or other
encumbrance or transfer will be void and of no effect;

 
(5) in evaluating the exchange offer and in making its decision whether to participate therein by submitting a letter of transmittal and tendering its Old Notes, the undersigned has made its own independent appraisal

of the matters referred to in the exchange circular, the supplement and this letter of transmittal and in any related communications and it is not relying on any statement, representation or warranty, express or implied, made to such
holder by CBRL, the exchange / information agent or any other person, other than those contained in the exchange circular and supplement, as amended or supplemented through the expiration date;
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(6) the execution and delivery of this letter of transmittal shall constitute an undertaking to execute any further documents and give any further assurances that may be required in connection with any of the
foregoing, in each case on and subject to the terms and conditions;

 
(7) the submission of this letter of transmittal to the exchange / information agent shall, subject to a holder’s ability to withdraw its tender pursuant to the terms of the exchange offer, and subject to the terms and

conditions generally, constitute the irrevocable appointment of the exchange / information agent as its attorney and agent and an irrevocable instruction to that attorney and agent to complete and execute all or any forms of transfer
and other documents at the discretion of that attorney and agent in relation to the Old Notes tendered hereby in favor of CBRL or any other person or persons as CBRL may direct and to deliver such forms of transfer and other
documents in the attorney’s and agent’s discretion and the certificates and other documents of title relating to the registration of such Old Notes and to execute all other documents and to do all other acts and things as may be in the
opinion of that attorney or agent necessary or expedient for the purpose of, or in connection with, the acceptance of the exchange offer, and to vest in CBRL or its nominees such Old Notes; and

 
(8) the terms and conditions shall be deemed to be incorporated in, and form a part of, this letter of transmittal, which shall be read and construed accordingly.

 
The representations and warranties and agreements of a holder tendering Old Notes shall be deemed to be repeated and confirmed on and as of the expiration date and the exchange date. For purposes of this letter of transmittal, the

“beneficial owner” of any Old Notes means any holder that exercises investment discretion with respect to such Old Notes.
 

The undersigned understands that tenders may not be withdrawn at any time after the expiration date, except as set forth in the exchange circular.
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SIGN HERE

By completing, executing and delivering this letter of transmittal, the undersigned hereby agrees to tender to CBRL the original principal amount of the Old Notes listed in the table on page 3 entitled “Description of Old Notes
Tendered.”

___________________________________________________                ____________________
Signature of Registered Holder(s) or Authorized Signatory     Date

(see guarantee requirement below)

___________________________________________________                ____________________
Signature of Registered Holder(s) or Authorized Signatory     Date

(see guarantee requirement below)

___________________________________________________                ____________________
Signature of Registered Holder(s) or Authorized Signatory     Date

(see guarantee requirement below)

Area Code and Telephone Number: ____________________________________________________________________________________________________________
            

If a holder of Old Notes is tendering any Old Notes, this letter of transmittal must be signed by the registered holder(s) exactly as the name(s) appear(s) on a securities position listing of DTC or by any person(s) authorized to
become the Registered Holder(s) by endorsements and documents transmitted herewith. If the signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer or other person acting in a fiduciary or representative
capacity, please set forth at the line entitled “Capacity (full title)” and submit evidence satisfactory to the exchange / information agent and CBRL of such person’s authority to so act. See Instruction 4.
 
Name(s): __________________________________________________________________________________________________________________________________
_________________________________________________________________________________________________________________________________________
_________________________________________________________________________________________________________________________________________           

(Please Type or Print)

Capacity (Full Title): _________________________________________________________________________________________________________________________
             

Address: ________________________________________________________________________________________________________________________________
(Including Zip Code)

MEDALLION SIGNATURE GUARANTEE
(If required—See Instruction 4)

Signature(s) Guaranteed by
an Eligible Guarantor Institution: _______________________________________________________________________________________________________________

(Authorized Signature)

________________________________________________________________________________________________________________________
(Title)

________________________________________________________________________________________________________________________
(Name of Firm)

________________________________________________________________________________________________________________________
(Address)

Dated: ____________________________
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INSTRUCTIONS FORMING PART OF
THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER

1. Delivery of letter of transmittal. This letter of transmittal is to be completed by tendering holders of Old Notes if tender of such Old Notes is to be made by book-entry transfer to the exchange / information agent’s account at
DTC and instructions are not being transmitted through ATOP. Holders who tender their Old Notes through DTC’s ATOP procedures shall be bound by, but need not complete, this letter of transmittal; thus, a letter of transmittal need not
accompany tenders effected through ATOP.
 

A confirmation of a book-entry transfer into the exchange / information agent’s account at DTC of all Old Notes delivered electronically, as well s a properly completed and duly executed letter of transmittal (or a manually signed
facsimile thereof) or properly transmitted agent’s message, and any other documents required by this letter of transmittal, must be received by the exchange / information agent at its address set forth herein before the expiration date.
 

Any financial institution that is a participant in DTC may electronically transmit its acceptance of the exchange offer by causing DTC to transfer Old Notes to the exchange / information agent in accordance with DTC’s ATOP
procedures for such transfer before the expiration date. The exchange / information agent will make available its general participant account at DTC for the Old Notes for purposes of the exchange offer.
 

Delivery of a letter of transmittal to DTC will not constitute valid delivery to the exchange / information agent. No letter of transmittal should be sent to CBRL or to DTC.
 

The method of delivery of this letter of transmittal and all other required documents, including delivery through DTC and any acceptance or agent’s message delivered through ATOP, is at the option and risk of the tendering
holder. If delivery is by mail, registered mail, with return receipt requested and properly insured, is recommended. Instead of delivery by mail, it is recommended that the holder use an overnight or hand-delivery service. In all cases,
sufficient time should be allowed to ensure timely delivery.
 

2. Delivery of the New Notes. New Notes to be issued according to the terms of the exchange offer, if completed, will be delivered in book-entry form. The appropriate DTC participant name and number (along with any other
required account information) needed to permit such delivery must be provided in the table on page 3 entitled “Description of Old Notes Tendered.” Failure to do so will render a ruder of the Old Notes defective, and CBRL will have the
right, which it may waive, to reject such delivery. Holders that anticipate participating in the exchange offer other than through DTC are urged to contact promptly a bank, broker or other intermediary (that has the capability to hold
securities custodially through DTC) to arrange for receipt of New Notes delivered pursuant to the exchange offer and to obtain the information necessary to complete the table.
 

3. Amount of Tenders. Tenders of Old Notes will be accepted only in minimum denominations of $1,000 principal amount at maturity and integral multiples thereof. Book-entry transfers to the exchange / information agent
should be made in the exact original principal amount of Old Notes tendered.
 

4. Signatures on letter of transmittal; Instruments of Transfer; Guarantee of Signatures. For purposes of this letter of transmittal, the term “Registered Holder” means an owner of record as well as any DTC participant that
has Old Notes credited to its DTC account. Except as otherwise provided below, all signatures on this letter of transmittal must be guaranteed by a recognized participant in the Securities Transfer Agents Medallion Program, the NYSE
Medallion Signature Program or the Stock Exchange Medallion Program (each, a Medallion Signature Co-Obligor”). Signatures on this letter of transmittal need not be guaranteed if:
 

(1)  this letter of transmittal is signed by a participant in DTC whose name appears on a security position listing as the owner of the Old Notes; or
 

(2) the Old Notes are tendered for the account of an “eligible guarantor institution.”
 
An “eligible guarantor institution” is one of the following firms or other entities identified in Rule 17 Ad-15 under the Securities Exchange Act of 1934 (as the terms are used in Rule 17 Ad-15):
 

(a) a bank;
 

(b) a broker, dealer, municipal securities dealer, municipal securities broker, government securities dealer or government securities broker,
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(c) a credit union;
 

(d) a national securities exchange, registered securities association or clearing agency; or
 

(e) a savings institution that is a participant in a Securities Transfer Association recognized program.
 

If any of the Old Notes tendered are held by two or more registered holders, all of the registered holders must sign the letter of transmittal.
 

CBRL will not accept any alternative, conditional, irregular or contingent tenders. By executing this letter of transmittal (or a facsimile hereof) or directing DTC to transmit an agent’s message, you waive any right to receive notice
of the acceptance of your Old Notes for exchange.
 

If this letter of transmittal or instruments of transfer are signed by trustees, executors, administrators, guardians or attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons
should so indicate when signing and, unless waived by CBRL, evidence satisfactory to CBRL of their authority to so act must be submitted with this letter of transmittal.
 

Beneficial owners whose tendered Old Notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee must contact such broker, dealer, commercial bank, trust company or other nominee if
they desire to tender their Old Notes.
 

5. Transfer Taxes. Except as set forth in this Instruction 5, CBRL will pay all transfer taxes, if any, applicable to the transfer and exchange of Old Notes to CBRL in the exchange offer. If transfer taxes are imposed for any other
reason, the amount of those transfer taxes, whether imposed on the registered holder or any other persons, will be payable by the tendering holder. Other reasons transfer taxes could be imposed include: (i) if New Notes in book-entry form
are to be registered in the name of any person other than the person signing the letter of transmittal; or (ii) if tendered Old Notes are registered in the name of any person other than the person signing the letter of transmittal. If satisfactory
evidence of payment of or exemption from those transfer taxes is not submitted with the letter of transmittal, the mount of those transfer taxes will be billed directly to the tendering holder and/or withheld from any payments due with
respect to the Old Notes tendered by such holder.
 

6. Validity of Tenders. All questions concerning the validity, form, eligibility (including time of receipt), acceptance and withdrawal of tendered Old Notes will be determined by CBRL in its sole discretion, which determination
will be final and binding. CBRL reserves the absolute right to reject any and all tenders of Old Notes not in proper form or any Old Notes the acceptance for exchange of which may, in the opinion of its counsel, be unlawful. CBRL also
reserves the absolute right to waive any defect or irregularity in tenders of Old Notes, whether or not similar defects or irregularities are waived in the case of other tendered Old Notes. The interpretation of the terms and conditions by
CBRL shall be final and binding on all parties. Unless waived, any defects or irregularities in connection with tenders of Old Notes must be cured within such time as CBRL shall determine. None of CBRL, the exchange / information
agent or any other person will be under any duty to give notification of defects or irregularities with respect to tenders of Old Notes, nor shall any of them incur any liability for failure to give such notification.
 

Tenders of Old Notes will not be deemed to have been made until such defects or irregularities have been cured or waived. Any Old Notes received by the exchange / information agent that are not validly tendered and as to which
the defects or irregularities have not been cured or waived will be returned by the exchange / information agent to the holders of Old Notes, unless otherwise provided in this letter of transmittal, promptly following the expiration or
termination of the exchange offer.
 

7. Withdrawal. Tenders may be withdrawn only pursuant to the procedures and subject to the terms set forth in the exchange circular under the caption “The Exchange Offer—Withdrawal of Tenders.”
 

8. Requests for Assistance or Additional Copies. Questions regarding the exchange offer or the procedures for tendering Old Notes and requests for additional copies of the exchange circular, the supplement and this letter of
transmittal may be directed to the exchange / information agent at its telephone numbers indicated herein.
 

9. Backup United States Federal Income Tax Withholding. Under the United States federal income tax laws, payments made pursuant to the exchange offer may be subject to backup withholding at the rate of 28%. In order to
avoid such backup withholding, each tendering holder should complete and sign the Substitute Form W-9 and either (a) provide the correct taxpayer identification number (“TIN”) and certify, under penalties of perjury, that the TIN
provided is correct, that the holder is a U.S. person, and that (1) the holder has not been notified by the United States Internal Revenue Service (the “IRS”) that the holder is subject to backup withholding as a result of a failure to report all
interest or dividends or (2) the IRS has notified the holder that the holder is no longer subject to backup withholding; or (b) provide an adequate basis for exemption. If the tendering holder has not been issued a TIN and has applied for one,
or intends to apply for one in the near future, such holder should write “Applied For” in the space provided for the TIN in Part I of the Substitute Form W-9, sign and date the Substitute Form W-9 and sign the Certificate of Awaiting
Taxpayer Identification Number. If “Applied For” is written in Part I, 28% of payments made to the
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tendering holder will be retained during the 60-day period following the date of the Substitute Form W-9. If the holder furnishes his, her or its TIN within 60 days after the date of the substitute Form W-9, the amounts retained will be
remitted to the holder and no further amounts shall be retained or withheld from payments made to the holder thereafter. If, however, the holder has not provided the exchange / information agent his, her or its TIN within such 60-day
period, such previously retained amounts will be remitted to the IRS as backup withholding. In general, if a holder is an individual, the TIN is the social security number of such individual. If the exchange / information agent is not
provided with the correct TIN, the holder may be subject to a $50 penalty imposed by the IRS.
 

Failure to complete the Substitute Form W-9 will not, by itself, cause Old Notes to be deemed invalidly tendered, but may require backup withholding of 28% of the amount of any payments made pursuant to the exchange offer.
Backup withholding is not an additional federal income tax. Rather, the federal income tax liability of a person subject to backup withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of
taxes, a refund may be obtained from the IRS.
 

Certain holders are not subject to these backup withholding and reporting requirements. Generally, in order for a non-resident alien (i.e., a non-U.S. holder) to qualify as an exempt recipient, such holder must submit a statement (as
appropriate, on IRS Form W-8BEN, W-8-ECI, W-8EXP or W-8IMY), signed under penalties of perjury, attesting to that individual’s foreign status. Such statements can be obtained from the exchange / information agent.
 

See the attached “Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9” for more information.
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SUBSTITUTE
 
 
 
Form W-9
 
Department of Treasury Internal
Revenue Service
 
 
Payer’s Request for Taxpayer
Identification Number (TIN)

PLEASE PROVIDE YOUR TIN IN THE
BOX AT RIGHT AND CERTIFY BY
SIGNING AND DATING BELOW
_____________________________________
Name
_____________________________________
Business Name
 
Please check appropriate box
 
☐ Individual/Sole Proprietor
☐ Corporation
☐ Partnership
☐ Other _____________________________
 
_____________________________________
Address
_____________________________________
City, State, Zip Code

Part I - Social Security Number OR Employer Identification Number
 
_____________________________________
(If awaiting TIN, write “Applied For”)
_____________________________________
 
Part II - For Payees exempt from backup withholding, see the enclosed
Guidelines for Certification of Taxpayer Identification Number on Substitute
Form W-9, check the Exempt box below, and complete the Substitute Form W-
9.
 
Exempt ☐
 

Certification - Under penalties of perjury, I certify that:
 
(1) The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and
 
(2) I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report

all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding, and
 
(3) I am a U.S. person (including a U.S. resident alien)
 
Certification Instructions - You must cross out item (2) above if you have been notified by the IRS that you are currently subject to backup withholding because you have failed to report all interest and dividends on your tax return. For
real estate transactions, item (2) does not apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other
than interest and dividends, you are not required to sign the Certification, but you must provide your correct TIN. (Also, see instructions in the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute Form
W-9.)
 
Signature ____________________________________________________________ Date: ______________________________________
 

NOTE: IF YOU ARE A UNITED STATES HOLDER, FAILURE TO COMPLETE AND RETURN THIS SUBSTITUTE FORM W-9 MAY RESULT IN BACKUP WITHHOLDING OF 28% OF ANY PAYMENTS MADE
TO YOU PURSUANT TO THE EXCHANGE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM
W-9 FOR ADDITIONAL INSTRUCTIONS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE “APPLIED FOR” IN PART I OF THE SUBSTITUTE FORM W-9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER
 

I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (1) I have mailed or delivered an application to receive a taxpayer identification number to the appropriate Internal
Revenue Service Center or Social Security Administration Office or (2)1 intend to mail or deliver an application in the near future. I understand that if I do not provide a taxpayer identification number within 60 days, 28% of all reportable
payments made to me will be withheld until I provide a taxpayer identification number.
 
SIGNATURE: _________________________________________ DATE: ___________________________________________
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GIVE THE PAYER. Social security numbers have nine digits separated by two hyphens: i.e., 000-00-0000. Employer identification
numbers have nine digits separated by one hyphen: i.e., 00-0000000. The table below will help determine the number to give the payer.
 

For this type of account: Give the SOCIAL SECURITY number of:  For this type of account:
Give the EMPLOYER IDENTIFICATION
number of:

1. Individual The individual  6. A valid trust, estate, or pension trust The legal entity(4)

2. Two or more individuals (joint account) The actual owner of the account or, if combined funds,
the first individual on the account(1)

 7. Corporate or LLC electing corporate status
    on Form 8832

The corporation

3.  Custodian account of a minor (Uniform Gift
     to Minors Act)

The minor (2)  8. Association, club, religious, charitable or
    educational or other tax-exempt organization

The organization

4. a. The usual revocable savings trust account
         (grantor is also trustee)

The grantor-trustee(1)  9. Partnership or multi-member LLC The partnership

b. So-called trust account that is not a legal
    or valid trust under state law

The actual owner(1)  10. A broker or registered nominee The broker or nominee

5. Sole proprietorship or single-owner LLC The owner(3)  11. Account with the Department of
      Agriculture in the name of a public entity
      (such as a state or local government, school
      district, or prison) that receives agricultural
      program payments

The public entity

(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has a social security number, that person’s number must be furnished.
(2) Circle the minor’s name and furnish the minor’s social security number.
(3) You must show your individual name, but you may also enter your business or “doing business as” name. You may use either your social security number or, if you have one, your
      employer identification number.
(4) List first and circle the name of the legal trust, estate or pension trust. (Do not furnish the TIN of the personal representative or trustee unless the legal entity itself is not designated
      in the account title.)

NOTE: If no name is circled when there is more than one name listed, the number will be considered to be that of the first name listed.
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Obtaining a Number

If you do not have a taxpayer identification number or you don’t know your number, obtain Form SS-5, Application for a Social Security Number Card, or Form SS-4, Application for Employer Identification Number, at the local
office of the Social Security Administration or the Internal Revenue Service (the “IRS”) and apply for a number. You may also obtain Form SS-4 by calling the IRS at 1-800-TAX-FORM.
 

If you do not have a TIN, but have applied for one, write “Applied For” in the space for the TIN, complete the Certificate of Awaiting Taxpayer Identification Number, sign and date the form and return it to the exchange /
information agent.
 
Payees Exempt From Backup Withholding

Payees specifically exempted from backup withholding on ALL payments include the following:
 

·  An organization exempt from tax under section 501(a), any individual retirement account, or a custodial account under section 403 (b) (7) if the account satisfies the requirements of section 401 (f) (2).
 

·  The United States or any of its agencies or instrumentalities.
 

·  A state, the District of Columbia, a possession of the United States or any of their political subdivisions or instrumentalities.
 

·  A foreign government or any of its political subdivisions, agencies, or instrumentalities.
 

·  An international organization or any of its agencies or instrumentalities.
 

·  Payees specifically exempted from backup withholding on interest and dividend payments include the following:
 

·  A corporation.
 

·  A foreign central bank of issue.
 

·  A dealer in securities or commodities required to register in the United States, the District of Columbia, or a possession of the United States.
 

·  A real estate investment trust.
 

·  An entity registered at all times during the tax year under the Investment Company Act of 1940.
 

·  A common trust fund operated by a bank under section 584(a).
 

·  A financial institution.
 

·  A middleman known in the investment community as a nominee or custodian.
 

·  A trust exempt from tax under section 664 or described in section 4947.
 

Payments of dividends and patronage dividends not generally subject to backup withholding include the following:
 

·  Payments to nonresident aliens subject to withholding under section 1441.
 

·  Payments to partnerships not engaged in a trade or business in the U.S. and which have at least one nonresident partner.
 

·  Payments of patronage dividends not paid in money.
 

·  Payments made by certain foreign organizations.
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·  Section 404(k) payments made by an ESOP.
 

Payments of interest not generally subject to backup withholding include the following:
 

·  Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid in the course of the payer’s trade or business and you have not provided
your correct taxpayer identification number to the payer.

 
·  Payments of tax-exempt interest (including exempt-interest dividends under section 852).

 
·  Payments described in section 6049(b)(5) to non-resident aliens.

 
·  Payments on tax-free covenant bonds under section 1451.

 
·  Payments made by certain foreign organizations.

 
EXEMPT PAYEES DESCRIBED ABOVE SHOULD FILE SUBSTITUTE FORM W-9 TO AVOID POSSIBLE ERRONEOUS BACKUP WITHHOLDING. FILE THE SUBSTITUTE FORM W-9 WITH THE PAYER.

FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER. CHECK THE BOX MARKED “EXEMPT” IN PART II OF THE FORM AND RETURN IT TO THE AYER.
 

Certain payments other than dividends that are not subject to information reporting are also not subject to backup withholding. For details, see sections 6041, 6041A(a), 6045, 6050A, 6050N and the regulations thereunder.
 

Privacy Act Notice.—Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons who must file information returns with the IRS to report interest, dividends, and certain other income paid to
you, mortgage interest you paid, the acquisition r abandonment of secured property, cancellation of debt, or contributions you made to an IRA or Archer MSA. The IRS uses the numbers for identification purposes and to help verify the
accuracy of your tax return. The IRS may also provide this information to the Department of Justice for civil and criminal litigation, and to cities, states and the District of Columbia to carry out their tax laws. The IRS may also disclose us
information to other countries under a tax treaty, or to federal and state agencies to enforce federal nontax criminal laws and to combat terrorism.
 

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable interest, dividend, and certain other payments to a payee who does not give a TIN to a payer. Certain
penalties may also apply.
 
Penalties

(1) Penalty for Failure to Furnish Taxpayer Identification Number.—If you fail to furnish your taxpayer identification number to payer, you are subject to a penalty of $50 for each such failure unless your failure is due to
reasonable cause and not to willful neglect.
 

(2) Civil Penalty for False Information With Respect to Withholding.—If you make a false statement with no reasonable basis which results in no imposition of backup withholding, you are subject to a penalty of $500.
 

(3) Criminal Penalty for Falsifying Information.—Willfully falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.
 

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL REVENUE SERVICE
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Exhibit (a)(5)(B)

CBRL GROUP, INC.
 

C B R L  G R O U P,  I N C.

 
Investor Contact: Diana S. Wynne

Senior Vice President, Corporate Affairs
(615) 443-9837

Media Contact:  Julie K. Davis
 Director, Corporate Communications
 (615) 443-9266

CBRL GROUP AMENDS TERMS AND EXTENDS EXPIRATION DATE
FOR PREVIOUSLY ANNOUNCED EXCHANGE OFFER

LEBANON, Tennessee - (April 17, 2007) - CBRL Group, Inc. (the “Company”) (Nasdaq: CBRL) announced today that it has amended the terms of its previously announced offer pursuant to which holders of its outstanding Liquid Yield
Option Notes due 2032 (Zero Coupon - Senior) (Cusip Nos. 12489VAB2 and 12489VAA4) (the “Old Notes”) can exchange all or a portion of their Old Notes for an equal amount of a new issue of Zero Coupon Senior Convertible Notes
due 2032 (Cusip No. 12489VAC0) (the “New Notes”) plus an exchange fee. Additionally, the Company has extended the expiration date for the exchange offer, as amended, from 5:00 p.m. New York City time on April 16, 2007 (the “Old
Expiration Date”) to 5:00 p.m., New York City time, on April 30, 2007 (the “New Expiration Date”), unless further extended or earlier terminated.

The amendments to the exchange offer:

·  Increase the exchange fee from $0.60 to $1.20 per $1,000 in principal amount at maturity of Old Notes; and

·  Changes a provision of the New Notes that would have allowed the Company to redeem the New Notes on 15 days notice rather than the minimum 30 days notice required by the Old Notes to require a minimum of 30 days notice
for redemption of the New Notes as well.
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The purpose of the exchange offer (amended as described above, the “Amended Exchange Offer”) is to exchange New Notes, which will include certain terms that are different from the Old Notes, for the Old Notes. The difference in
terms is the addition of a “net share settlement” feature in the New Notes. The New Notes, as is the case with the Old Notes, are convertible into 10.8584 shares of the Company’s common stock. The net share settlement feature will allow
the Company, upon conversion of a New Note, to satisfy a portion of its obligation due upon conversion in cash rather than with the issuance of shares of its common stock. This will reduce the share dilution associated with the conversion
of the New Notes.

The additional exchange fee being offered in the Amended Exchange Offer applies to any holders who tender their Old Notes, including those holders who tendered on or before the Old Expiration Date. The terms of the New Notes also
will be identical for any holders of Old Notes who validly tender and do not withdraw their Old Notes on or prior to the New Expiration Date. Except for the modifications described above, all other terms and conditions of the Amended
Exchange Offer are identical to those set forth in the original exchange offer announced on March 20, 2007.
 
It continues to be the Company’s intention, promptly upon completion of the Amended Exchange Offer, subject to market conditions, to redeem the New Notes (and any Old Notes that remain outstanding following the Amended Exchange
Offer). The Company would obtain the funds for any such redemption from drawing on its previously disclosed $200 million delayed-draw term loan, by using cash on hand and/or engaging in another financing transaction. The
redemption could be completed as early as prior to the end of the Company’s fiscal year on August 3, 2007 but no earlier than June 1, 2007.

This press release is neither an offer to sell nor a solicitation of an offer to buy any securities. There shall not be any issuance of the New Notes in any state in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the laws of such state.

Prior Expiration of Put Option
On March 6, 2007, the Company announced that, pursuant to the terms of the controlling indenture, holders of the Old Notes had the right to require the Company to repurchase the Old Notes for cash (the “Put Option”). The Put Option
entitled each holder of Old Notes to require the Company to purchase all or any part of such holder’s Notes at a price equal to $475.01 per $1,000 of principal amount at maturity. The opportunity to require the Company to repurchase the
Old Notes pursuant to the Put Option expired at 5:00 p.m., Eastern Time, on Tuesday, April 3, 2007, at which time $20,000 in principal amount at maturity of Old Notes were tendered, not withdrawn and purchased by the Company. As a
result, there are now issued and outstanding an aggregate of $422,030,000 in principal amount at maturity of Old Notes.
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Availability of Certain Important Information
A Form T-3 Application for Qualification of Indenture (the “T-3”) (File No. 022-28834) covering the New Notes has been filed with the Securities and Exchange Commission (“SEC”) and has been declared effective. Also, in connection
with the Amended Exchange Offer, the Company has filed with the SEC Tender Offer Statements on Schedule TO. The T-3 and the Tender Offer Statements and any documents filed in connection with the Amended Exchange Offer
contain important information. The Company recommends that holders of Old Notes read these documents carefully before deciding whether to participate in the Amended Exchange Offer. Holders of Old Notes and other interested parties
may obtain a free copy of these and other relevant documents at the SEC's website, sec.gov, at the Company’s website, cbrlgroup.com, or from CBRL Group, Inc. at 305 Hartmann Drive, P.O. Box 787, Lebanon, Tennessee 37088-0787,
Attn: General Counsel. Additional information concerning the terms of the Amended Exchange Offer and copies of the exchange circular and other documents relating to the Amended Exchange Offer may be obtained from the information
agent. The information agent is:

Global Bondholder Services Corporation
65 Broadway— Suite 704
New York, NY 10006
Attn: Corporate Actions
Telephone: (212) 430-3774 (Banks and Brokers)
(866) 470-4300

Headquartered in Lebanon, Tennessee, CBRL Group, Inc. presently operates 557 Cracker Barrel Old Country Store® restaurants and gift shops located in 41 states.
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Cautionary Statement Regarding Forward Looking Information
Certain matters discussed in this news release are not historical facts but are forward-looking statements regarding the Company’s intention to implement the net share settlement feature and other financing initiatives. The Company’s
ability to complete the Amended Exchange Offer and, thereafter, complete the redemption and refinancing, and remaining authorized share repurchases will depend, among other things, on market conditions, and there can be no assurance
that the Company will complete these initiatives on the anticipated terms or at all. Risks and uncertainties related to the Company’s business are discussed in the Company’s SEC filings, including its Annual Report on Form 10-K for the
year ended July 28, 2006 and Quarterly Reports on Form 10-Q for the quarters ended October 27, 2006 and January 26, 2007. The Company undertakes no obligation to update forward-looking statements.
 

- END -


