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Item 2.02 Results of Operations and Financial Condition
The information set forth under Item 8.01 below is incorporated into this Item 2.02 by reference. The offering memorandum described in
Item 8.01 includes certain preliminary information regarding the results of operations of Bloomin’ Brands, Inc. (the “Company”) for its first
fiscal quarter of 2021.
The information in Item 2.02 of this Current Report on Form 8-K, including Exhibit 99.2 attached hereto, is being “furnished” pursuant to
Item 2.02 and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise
subject to the liabilities of that section, and is not incorporated by reference into any Company filing, whether made before or after the date
hereof, regardless of any general incorporated language in such filing.
Item 8.01 Other Events
Notes Offering
On April 6, 2021, the Company issued a press release announcing its intention to offer, subject to market and other conditions, $300.0 million
aggregate principal amount of senior unsecured notes due 2029 (the “notes”) in a private offering only to persons reasonably believed to be
qualified institutional buyers pursuant to Rule 144A and to non-U.S. persons outside the United States in reliance on Regulation S under the
Securities Act of 1933, as amended. The Company intends to use the proceeds from the notes offering to repay a portion of its outstanding
borrowings under its existing senior secured credit facilities, and to pay fees and expenses related to the offering. Concurrent with the
offering, the Company intends to refinance its existing senior secured credit facilities by entering into new senior secured credit facilities. At
the time of this report, the size, tenor, terms and pricing of the proposed new senior secured credit facilities are not final. The consummation
of the notes offering is conditioned upon the closing of the new senior secured credit facilities and the consummation of the new senior
secured credit facilities is conditioned upon the consummation of the sale of the notes.
A copy of the press release is being filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
In connection with the notes offering, the Company is providing an offering memorandum to potential investors disclosing certain
information related to recent results for its first fiscal quarter of 2021. Certain excerpts of this offering memorandum are attached hereto as
Exhibit 99.2 to this Current Report on Form 8-K.
This Current Report on Form 8-K does not and will not constitute an offer to sell, or the solicitation of an offer to buy, the notes or any other
securities, nor will there be any sale of the notes or other securities, in any state or other jurisdiction in which such offer, sale or solicitation
would be unlawful. Any offer will be made only by means of a private offering memorandum.
Forward-Looking Statements
This Current Report on Form 8-K includes forward-looking statements concerning the Company’s expectations, anticipations, intentions,
beliefs or strategies regarding the future, including statements regarding the offering of the notes, the anticipated terms of the notes being
offered, the completion, timing and size of the proposed offering, and the intended use of the net proceeds. Generally, these statements can be
identified by the use of forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,” “expects,” “feels,” “seeks,”
“forecasts,” “projects,” “intends,” “plans,” “may,” “will,” “should,” “could” or “would” or, in each case, their negative or other variations or
comparable terminology, although not all forward-looking statements are accompanied by such terms. These forward-looking statements
include all matters that are not historical facts. By their nature, forward-looking statements involve risks and uncertainties that could cause
actual results to differ materially from the Company’s forward-looking statements. These risks and uncertainties include, but are not limited
to, consumer reactions to public health and food safety issues; the severity, extent and duration of the COVID-19 pandemic, its impacts on

our business and results of operations, financial condition and liquidity, including any adverse impact on our stock price and on the other
factors listed below, and the responses of domestic and foreign federal, state and local governments to the pandemic; minimum wage
increases and additional mandated employee benefits; our ability to compete in the highly competitive restaurant industry with many wellestablished competitors and new market entrants; economic conditions and their effects on consumer confidence and discretionary spending,
consumer traffic, the cost and availability of credit and interest rates; our ability to recruit and retain high-quality leadership, restaurant-level
management and team members; our ability to preserve and grow the reputation and value of our brands, particularly in light of changes in
consumer engagement with social media platforms and limited control with respect to the operations of our franchisees; our ability to protect
our information technology systems from interruption or security breach, including cyber security threats, and to protect consumer data and
personal employee information; fluctuations in the price and availability of commodities; dependence on a limited number of suppliers and
distributors to meet our beef and other major product supply needs; the effects of international economic, political, and social conditions and
legal systems on our foreign operations and on foreign currency exchange rates; our ability to comply with governmental laws and
regulations, the costs of compliance with such laws and regulations and the effects of changes to applicable laws and regulations, including
tax laws and unanticipated liabilities, and the impact of any litigation; our ability to effectively respond to changes in patterns of consumer
traffic, consumer tastes and dietary habits, including by maintaining relationships with third party delivery apps and services; our ability to
implement our remodeling, relocation and expansion plans due to uncertainty in locating and acquiring attractive sites on acceptable terms,
obtaining required permits and approvals, recruiting and training necessary personnel, obtaining adequate financing and estimating the
performance of newly opened, remodeled or relocated restaurants; seasonal and periodic fluctuations in our results and the effects of
significant adverse weather conditions and other disasters or unforeseen events; the effects of our substantial leverage and restrictive
covenants in our various credit facilities on our ability to raise additional capital to fund our operations, to make capital expenditures to invest
in new or renovate restaurants and to react to changes in the economy or our industry, and our exposure to interest rate risk in connection
with our variable-rate debt; and any impairment in the carrying value of our goodwill or other intangible or long-lived assets and its effect on
our financial condition and results of operations. The Company cannot provide any assurances regarding the final terms of the offer, the notes
or the credit refinancing described in this Current Report on Form 8-K or its ability to effectively apply the net proceeds. The Company may
not consummate the proposed offering or credit refinancing and, if the proposed offering and credit refinancing are not both consummated,
neither will occur.
Further information on potential factors that could affect the financial results of the Company and its forward-looking statements is included
in its most recent Annual Report on Form 10-K filed with the SEC on February 24, 2021 and subsequent filings with the Securities and
Exchange Commission. The Company assumes no obligation to update any forward-looking statement, except as may be required by law.
These forward-looking statements speak only as of the date hereof. All forward-looking statements are qualified in their entirety by this
cautionary statement.
Item 9.01 Financial Statements and Exhibits
(d) Exhibits.
Exhibit
Number

Description

99.1
99.2
104

Press Release of Bloomin’ Brands, Inc. dated April 6, 2021
Excerpts of the offering memorandum
Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

BLOOMIN’ BRANDS, INC.
(Registrant)
Date: April 6, 2021

By:

/s/ Christopher Meyer
Christopher Meyer
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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NEWS

Exhibit 99.1

Mark Graff
Group Vice President, IR & Finance
(813) 830-5311
Bloomin’ Brands Announces Private Offering of
$300 Million of Senior Notes Due 2029

TAMPA, Fla., April 6, 2021 - Bloomin’ Brands, Inc. (Nasdaq: BLMN) today announced its intention to offer, subject to market and other
conditions, $300.0 million aggregate principal amount of senior unsecured notes due 2029 (the “notes”) in a private offering only to persons
reasonably believed to be qualified institutional buyers pursuant to Rule 144A and to non-U.S. persons outside the United States in reliance
on Regulation S under the Securities Act of 1933, as amended (the “Securities Act”).
The notes will be issued jointly and severally by Bloomin’ Brands and its wholly-owned subsidiary OSI Restaurant Partners, LLC. The notes
will be guaranteed by each of Bloomin’ Brands’ existing and future domestic restricted subsidiaries (other than OSI Restaurant Partners,
LLC) that are guarantors or borrowers under its senior secured credit facilities or certain other indebtedness.
Bloomin’ Brands intends to use the proceeds from the notes offering to repay a portion of its outstanding borrowings under its existing senior
secured credit facilities, and to pay fees and expenses related to the offering. Concurrent with the offering, Bloomin’ Brands intends to
refinance its existing senior secured credit facilities by entering into new senior secured credit facilities. At the time of this release, the size,
tenor, terms and pricing of the proposed new senior secured credit facilities are not final. The consummation of the notes offering is
conditioned upon the closing of the new senior secured credit facilities and the consummation of the new senior secured credit facilities is
conditioned upon the consummation of the sale of the notes.
The offer and sale of the notes have not been, and will not be, registered under the Securities Act or any other applicable securities laws, and
thus, the notes may not be offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and applicable state securities laws.
This press release does not and will not constitute an offer to sell, or the solicitation of an offer to buy, the notes or any other securities, nor
will there be any sale of the notes or any other securities, in any state or other jurisdiction in which such offer, sale or solicitation would be
unlawful.
About Bloomin’ Brands, Inc.
Bloomin’ Brands, Inc. is one of the largest casual dining restaurant companies in the world with a portfolio of leading, differentiated
restaurant concepts. Bloomin’ Brands has four founder-inspired brands: Outback Steakhouse, Carrabba’s Italian Grill, Bonefish Grill and
Fleming’s Prime Steakhouse & Wine Bar. Bloomin’ Brands operates more than 1,450 restaurants in 47 states, Guam and 20 countries, some
of which are franchise locations.
Forward-Looking Statements
This press release includes forward-looking statements concerning Bloomin’ Brands’ expectations, anticipations, intentions, beliefs or
strategies regarding the future, including statements regarding the offering of the notes, the anticipated terms of the notes being offered, the
completion, timing and size of the proposed offering, and the intended use of the net proceeds. Generally, these statements can be identified
by the use of forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,” “expects,” “feels,” “seeks,”
“forecasts,” “projects,” “intends,” “plans,” “may,” “will,” “should,” “could” or “would” or, in each case, their negative or other variations or
comparable terminology, although not all forward-looking statements are accompanied by such terms.
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These forward-looking statements include all matters that are not historical facts. By their nature, forward-looking statements involve risks
and uncertainties that could cause actual results to differ materially from the Company’s forward-looking statements. These risks and
uncertainties include, but are not limited to, consumer reactions to public health and food safety issues; the severity, extent and duration of
the COVID-19 pandemic, its impacts on our business and results of operations, financial condition and liquidity, including any adverse
impact on our stock price and on the other factors listed below, and the responses of domestic and foreign federal, state and local
governments to the pandemic; minimum wage increases and additional mandated employee benefits; our ability to compete in the highly
competitive restaurant industry with many well-established competitors and new market entrants; economic conditions and their effects on
consumer confidence and discretionary spending, consumer traffic, the cost and availability of credit and interest rates; our ability to recruit
and retain high-quality leadership, restaurant-level management and team members; our ability to preserve and grow the reputation and value
of our brands, particularly in light of changes in consumer engagement with social media platforms and limited control with respect to the
operations of our franchisees; our ability to protect our information technology systems from interruption or security breach, including cyber
security threats, and to protect consumer data and personal employee information; fluctuations in the price and availability of commodities;
dependence on a limited number of suppliers and distributors to meet our beef and other major product supply needs; the effects of
international economic, political, and social conditions and legal systems on our foreign operations and on foreign currency exchange rates;
our ability to comply with governmental laws and regulations, the costs of compliance with such laws and regulations and the effects of
changes to applicable laws and regulations, including tax laws and unanticipated liabilities, and the impact of any litigation; our ability to
effectively respond to changes in patterns of consumer traffic, consumer tastes and dietary habits, including by maintaining relationships with
third party delivery apps and services; our ability to implement our remodeling, relocation and expansion plans due to uncertainty in locating
and acquiring attractive sites on acceptable terms, obtaining required permits and approvals, recruiting and training necessary personnel,
obtaining adequate financing and estimating the performance of newly opened, remodeled or relocated restaurants; seasonal and periodic
fluctuations in our results and the effects of significant adverse weather conditions and other disasters or unforeseen events; the effects of our
substantial leverage and restrictive covenants in our various credit facilities on our ability to raise additional capital to fund our operations, to
make capital expenditures to invest in new or renovate restaurants and to react to changes in the economy or our industry, and our exposure
to interest rate risk in connection with our variable-rate debt; and any impairment in the carrying value of our goodwill or other intangible or
long-lived assets and its effect on our financial condition and results of operations. Bloomin’ Brands cannot provide any assurances regarding
the final terms of the offer, the notes or the credit refinancing described in this press release or its ability to effectively apply the net proceeds.
Bloomin’ Brands may not consummate the proposed offering or credit refinancing and, if the proposed offering and credit refinancing are not
both consummated, neither will occur.
Further information on potential factors that could affect the financial results of the Company and its forward-looking statements is included
in its most recent Annual Report on Form 10-K filed with the SEC on February 24, 2021 and subsequent filings with the Securities and
Exchange Commission. The Company assumes no obligation to update any forward-looking statement, except as may be required by law.
These forward-looking statements speak only as of the date of this release. All forward-looking statements are qualified in their entirety by
this cautionary statement.
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Exhibit 99.2

In connection with the notes offering described in the accompanying Form 8-K, Bloomin’ Brands, Inc. is disclosing certain information to
potential investors in an offering memorandum. Excerpts of certain of the information included in the offering memorandum are set forth
below.
Recent Developments
New Senior Secured Credit Facilities
Since December 27, 2020, we repaid $92.0 million under the revolving credit facility under our existing senior secured credit facilities with a
combination of cash and cash equivalents and free cash flow. As of March 28, 2021, we had cash and cash equivalents of $136.7 million.
Financial information for the fiscal quarter ended March 28, 2021 has not been the subject of a review or audit by our independent registered
public accounting firm, PricewaterhouseCoopers LLP, nor has the information been the subject of any testing procedures.
Concurrent with the closing of this offering, we will enter into the New Senior Secured Credit Facilities, which will replace our existing
senior secured credit facilities and we expect will provide for senior secured financing of a five-year $200.0 million term loan A and a fiveyear $800.0 million revolving credit facility.
We will use the proceeds of this offering of the notes together with the borrowings under the New Senior Secured Credit Facilities to repay
our existing senior secured credit facilities. The notes offering contemplated hereby, together with our entry into the Second Amended and
Restated Credit Agreement for the New Senior Secured Credit Facilities, and the use of proceeds therefrom as described under “Use of
proceeds,” are referred to herein as the “Refinancing Transactions.”
Until the syndication of the New Senior Secured Credit Facilities is completed, there can be no assurance of the size, tenor, terms and pricing
of either tranche of the New Senior Secured Credit Facilities, or that we will enter into the New Senior Secured Credit Facilities on the terms
summarized in this offering memorandum or at all. The entry into the New Senior Secured Credit Facilities on substantially the terms
described herein and the effectiveness of the commitments thereunder, is a condition to the completion of this offering of notes and the
consummation of our New Senior Secured Credit Facilities is conditioned upon the consummation of the sale of the notes offered hereby. See
“Description of certain other indebtedness” for more information.
DESCRIPTION OF CERTAIN OTHER INDEBTEDNESS
The following is a summary of principal terms and provisions of the New Senior Secured Credit Facilities. This summary is not a complete
description of all of the terms and provisions of such indebtedness or the relevant agreements, and is qualified in its entirety by reference to
such agreements and related documents.
New Senior Secured Credit Facilities
Concurrent with the closing of this offering, we intend to refinance existing indebtedness under our existing senior secured credit facilities
through entering into a Second Amended and Restated Credit Agreement (the “Second Amended and Restated Credit Agreement), among the
issuer and the co-issuer, as co-borrowers (the “Borrowers”), certain lenders (the “Lenders”) and Wells Fargo Bank, National Association, as
administrative agent for the Lenders (in such capacity, the “Administrative Agent”), providing for senior secured financing of a five-year
$200.0 million term loan A and a five-year $800.0 million revolving credit facility (together, “New Senior Secured Credit Facilities”).
Until the syndication of the New Senior Secured Credit Facilities is completed, there can be no assurance of the size, tenor, terms and pricing
of either tranche of the New Senior Secured Credit Facilities, or that we will enter into the New Senior Secured Credit Facilities on the terms
summarized in this offering memorandum or at all. The entry into the New Senior Secured Credit Facilities on substantially the terms
described herein and the effectiveness of the commitments thereunder, is a condition to the completion of this offering of notes and the
consummation of our New Senior Secured Credit Facilities is conditioned upon the consummation of the notes offered hereby.
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The below description of the “New Senior Secured Credit Facilities” reflects the current proposed terms of the Second Amended and
Restated Credit Agreement. The proposed terms of the Second Amended and Restated Credit Agreement which will govern the New Senior
Secured Credit Facilities have not yet been finalized and we cannot say with certainty what final the terms of the Second Amended and
Restated Credit Agreement will be, including what the final sizes or maturities of the credit facilities thereunder will be.
The maturity date for our New Senior Secured Credit Facilities is expected to be [●], 2026.
The commitments under the Second Amended and Restated Credit Agreement may be increased in an aggregate principal amount of up to
(A) $425.0 million or (B) at the Borrower’s option, up to an unlimited amount of incremental facilities, so long as the Consolidated Senior
Secured Net Leverage Ratio (as such term is defined in the Second Amended and Restated Credit Agreement) is no more than 3.00 to 1.00 as
of the last day of the most recent period of four consecutive fiscal quarters ended.
We may elect an interest rate for our New Senior Secured Credit Facilities at each reset period based on the Base Rate or the Eurocurrency
Rate, plus an applicable spread. The Base Rate option will be the highest of: (i) the prime rate of Wells Fargo Bank, National Association, (ii)
the federal funds effective rate plus 0.5 of 1.0% or (iii) the Eurocurrency rate with a one-month interest period plus 1.0% (the “Base Rate”).
The Eurocurrency Rate option is the seven, 30, 60, 90 or 180-day Eurocurrency rate, subject to a floor of zero (“Eurocurrency Rate”). The
rates under our New Senior Secured Credit Facilities will be 150 to 250 and 50 to 150 basis points above the Eurocurrency Rate and Base
Rate, respectively, and letter of credit fees and fees for daily unused availability under the revolving credit facility will be 150 to 250 basis
points and 25 to 40 basis points, respectively.
The term loan A will require scheduled quarterly amortization payments in aggregate annual amounts equal to 5.0% of the original principal
amount of the term loan for the first, second and third years, 7.5% for the fourth year and 10.0% for the fifth year. These payments will be
reduced by the application of any prepayments, and any remaining balance will be paid at maturity.
Our New Senior Secured Credit Facilities will contain mandatory prepayment requirements of 50% of our annual excess cash flow, as
defined in the New Senior Secured Credit Facilities, commencing with the fiscal year ending December 25, 2022. The amount outstanding
required to be prepaid may vary based on our leverage ratio and year end results.
Our New Senior Secured Credit Facilities will require the Borrowers to comply with certain covenants, including a specified quarterly Total
Net Leverage Ratio (“TNLR”). The TNLR is the ratio of consolidated total debt to Consolidated EBITDA (earnings before interest, taxes,
depreciation and amortization and certain other adjustments as defined in our New Senior Secured Credit Facilities). Our New Senior
Secured Credit Facilities will require a TNLR based on a seasonally annualized calculation of Consolidated EBITDA not to exceed the
following thresholds for the periods indicated:
QUARTERLY PERIOD ENDED

MAXIMUM RATIO

June 27, 2021
September 26, 2021 and thereafter

5.00 to
4.50 to

1.00
1.00

We expect that our New Senior Secured Credit Facilities will contain customary affirmative and negative covenants and restrictions that are
substantially similar to those in our existing senior secured credit facility. Such covenants and restrictions will, among other things, require
the Borrowers to make certain prepayments, and limit, subject to certain exceptions, Borrowers’ ability and the ability of its subsidiaries to:
incur additional indebtedness; make significant payments; sell assets; pay dividends and other restricted payments; make certain investments;
acquire certain assets; effect mergers and similar transactions; and effect certain other transactions with affiliates. In addition, our New Senior
Secured Credit Facilities will prohibit us from paying dividends and making certain restricted payments, investments and acquisitions until
after September 26, 2021 and will limit capital expenditures to an aggregate of $200.0 million through December 26, 2021.
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Our New Senior Secured Credit Facilities will be guaranteed by each of the company’s current and future domestic 100% owned subsidiaries
(other than the co-issuer), subject to certain exceptions (the “Guarantors”) and will be secured by substantially all owned or later acquired
assets of the Borrowers and Guarantors, including a pledge of all of the capital stock of substantially all of the company’s domestic
subsidiaries.
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