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PROSPECTUS

RICK’S CABARET INTERNATIONAL, INC.
690,806 SHARES OF COMMON STOCK

This prospectus relates to the offering for resale of up to 690,806 shares of our common stock, $0.01 par value
(“Common Stock”) currently held by certain selling stockholders. For a list of the selling stockholders, please see
"Selling Stockholders."  We are not selling any shares of our Common Stock in this offering and therefore will not
receive any proceeds from the sale thereof.  We will bear all expenses, other than selling commissions and fees of the
selling stockholders, in connection with the registration and sale of the shares being offered by this prospectus.

These shares may be sold by the selling stockholders from time to time in the over-the-counter market or other
national securities exchange or automated interdealer quotation system on which our Common Stock is then listed or
quoted, through negotiated transactions or otherwise at market prices prevailing at the time of sale or at negotiated
prices.

Our common stock is quoted on the NASDAQ Small Cap Market under the symbol "RICK."  On May 7, 2007, the
last reported sales price of our Common Stock was $8.84 per share.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISKS.  PLEASE REFER TO
THE "RISK FACTORS" BEGINNING ON PAGE 3.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES, OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS JUNE 5, 2007.
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PROSPECTUS SUMMARY

The following summary highlights selected information contained in this prospectus. This summary does not contain
all of the information you should consider before investing in the securities. Before making an investment decision,
you should read the entire prospectus carefully, including the risk factors section, the financial statements and the
notes to the financial statements. You should also review the other available information referred to in the section
entitled “”Where you can find more information” on page 14 in this prospectus and any amendment or supplement
hereto. Unless otherwise indicated, the terms the “Company,” “we,” “us,” and “our” refer and relate to Rick’s
Cabaret International, Inc. and its consolidated subsidiaries.

The Company

We presently conduct our business in two different areas of operation:

We own and operate upscale adult nightclubs serving primarily businessmen and professionals. Our nightclubs offer
live adult entertainment, restaurant and bar operations. We own and operate ten adult nightclubs under the name
"Rick's Cabaret" and "XTC" in Houston, Austin, San Antonio, and Fort Worth, Texas; Minneapolis, Minnesota; and
New York, New York. We also operate four upscale venues that cater especially to urban professionals, businessmen
and professional athletes called “Club Onyx” in Houston, San Antonio, Texas and Charlotte, North Carolina. No sexual
contact is permitted at any of our locations.

We have Internet activities including two adult Internet membership websites at www.couplestouch.com and
www.xxxpassword.com. We acquire www.xxxpassword.com site content from wholesalers. We also operate an online
auction site www.naughtybids.com. This site provides our customers with the opportunity to purchase adult products
and services in an auction format. We earn revenues by charging fees for each transaction conducted on the automated
site.

Our nightclub revenues are derived from the sale of liquor, beer, wine, food, merchandise, cover charges, membership
fees, independent contractors' fees, commissions from vending and ATM machines, valet parking, and other products
and services. Our internet revenues are derived from subscriptions to adult content internet websites, traffic/referral
revenues, and commissions earned on the sale of products and services through Internet auction sites, and other
activities. Our fiscal year end is September 30.

The Offering

Outstanding Common Stock 6,123,842 shares (as of May 7, 2007).

Common Stock Offered Up to 690,806 shares of Common Stock held by certain selling stockholders.

Offering Price Determined at the time of sale by the selling stockholders.

ProceedsWe are not selling any shares of our Common Stock in this offering and therefore will not receive any
proceeds from the sale thereof. The selling shareholders will pay any underwriting discounts and
commissions and expenses incurred by the selling shareholders for brokerage, accounting, tax or legal
services or any other expenses incurred by the selling shareholders in disposing of the shares. We will bear
all other costs, fees and expenses incurred in effecting the registration of the shares covered by this
prospectus, including, without limitation, all registration and filing fees, Nasdaq Small Cap Market listing
fees, blue sky registration and filing fees, and fees and expenses of our counsel and our accountants.
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Risk Factors The securities offered hereby involve a high degree of risk. See “Risk Factors” herein.

CAUTIONARY STATEMENT CONCERNING
FORWARD-LOOKING STATEMENTS

We are including the following cautionary statement in this Form S-3 to make applicable and take advantage of the
safe harbor provision of the Private Securities Litigation Reform Act of 1995 for any forward-looking statements
made by us or on behalf of us. Forward-looking statements include statements concerning plans, objectives, goals,
strategies, future events or performance and underlying assumptions and other statements, which are other than
statements of historical facts. Certain statements in this Form S-3 are forward-looking statements. These statements
are subject to risks and uncertainties and are based on the beliefs and assumptions of management and information
currently available to management. The use of words such as "believes," "expects," "anticipates," "intends," "plans,"
"estimates," "should," "likely" or similar expressions, indicates a forward-looking statement. Such statements are
subject to risks and uncertainties that could cause actual results to differ materially from those projected. Such risks
and uncertainties are set forth below. Our expectations, beliefs and projections are expressed in good faith and we
believe that they have a reasonable basis, including without limitation, our examination of historical operating trends,
data contained in our records and other data available from third parties. There can be no assurance that our
expectations, beliefs or projections will result, be achieved, or be accomplished. In addition to other factors and
matters discussed elsewhere in this Form S-3, the following are important factors that in our view could cause material
adverse affects on our financial condition and results of operations: the risks and uncertainties related to our future
operational and financial results, the risks and uncertainties relating to our Internet operations, competitive factors, the
timing of the openings of other clubs, the availability of acceptable financing to fund corporate expansion efforts, our
dependence on key personnel, the ability to manage operations and the future operational strength of management,
and the laws governing the operation of adult entertainment businesses.

For a discussion of some additional factors that may cause actual results to differ materially from those suggested by
the forward-looking statements, please read carefully the information under "Risk Factors" beginning on page 3. The
identification in this document of factors that may affect future performance and the accuracy of forward-looking
statements is meant to be illustrative and by no means exhaustive. All forward-looking statements should be evaluated
with the understanding of their inherent uncertainty.

We operate in a very competitive and rapidly changing environment. New risks emerge from time to time and it is not
possible for our management to predict all risks, nor can we assess the impact of all risks on our business or the extent
to which any risk, or combination of risks, may cause actual results to differ from those contained in any
forward-looking statements. All forward-looking statements included in this prospectus are based on information
available to us on the date of the prospectus. Except to the extent required by applicable laws or rules, we undertake
no obligation to publicly update or revise any forward-looking statement, whether as a result of new information,
future events or otherwise. All subsequent written and oral forward-looking statements attributable to us or persons
acting on our behalf are expressly qualified in their entirety by the cautionary statements contained throughout this
prospectus.

You may rely only on the information contained in this prospectus. We have not authorized anyone to provide
information different from that contained in this prospectus. Neither the delivery of this prospectus nor the sale of
Common Stock means that information contained in this prospectus is correct after the date of this prospectus. This
prospectus is not an offer to sell or solicitation of an offer to buy these securities in any circumstances under which the
offer or solicitation is unlawful.
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RISK FACTORS

An investment in our Common Stock involves a high degree of risk. You should carefully consider the risks described
below before deciding to purchase shares of our Common Stock. If any of the events, contingencies, circumstances or
conditions described in the risks below actually occurs, our business, financial condition or results of operations could
be seriously harmed. The trading price of our Common Stock could, in turn, decline and you could lose all or part of
your investment.

Risks Related to the Company and the Offering

Our business operations are subject to regulatory uncertainties which may affect our ability to continue operations
of existing nightclubs, acquire additional nightclubs or be profitable.

Adult entertainment nightclubs are subject to local, state and federal regulations. Our business is regulated by local
zoning, local and state liquor licensing, local ordinances and state and federal time place and manner restrictions. The
adult entertainment provided by our nightclubs has elements of speech and expression and, therefore, enjoys some
protection under the First Amendment to the United States Constitution. However, the protection is limited to the
expression, and not the conduct of an entertainer. While our nightclubs are generally well established in their
respective markets, there can be no assurance that local, state and/or federal licensing and other regulations will permit
our nightclubs to remain in operation or profitable in the future.

Our operations in Houston are subject to a Sexually Oriented Business Ordinance originally enacted by the City of
Houston in 1997. The Ordinance established new minimum distances that sexually oriented businesses may be located
from schools, churches, playgrounds and other sexually oriented businesses. The Ordinance further provided for an
amortization period in which locations could continue to operate for a period of time to enable the business to recoup
its investment through the approval date of the Ordinance. In May 1997, the City of Houston agreed to defer
implementation of the Ordinance until the constitutionality of the entire Ordinance was decided by a trial court. The
Trial Court rendered its judgment in favor of the City of Houston on January 31, 2007 and found the 1997 Ordinance
constitutional and enforceable. An appeal to the Fifth Circuit Court of Appeals has been timely filed. Additionally, we
have filed state court lawsuits on behalf of three of our club locations in Houston seeking judicial review of the results
of the amortization process contained within the Ordinance. The final order by the Trial Court resulted in the
termination of the abatement and allowed the amortization process to continue as provided in the Ordinance. The new
lawsuits seeking review of the determination made by the amortization hearing officials in 1998 stops any
enforcement action by the City of Houston for at least 60 days and it is anticipated that further injunctive relief will be
sought in the state court cases should it become necessary. In the event all efforts to stop enforcement activity fail and
the City of Houston elects to enforce the judgment, we, as well as every other similarly situated sexually oriented
business located within the incorporated area of Houston, Texas, will have to either cease providing nude or
semi-nude entertainment, or develop alternate methods of operating. In such event, we presently intend to clothe our
entertainers in a manner to eliminate the need for licenses and to take such steps as to not be subject to Ordinance
compliance. Approximately 24.5% of our club operation’s revenues for the six months ended March 31, 2007, were in
Houston, Texas. The ruling could have a material adverse impact on our operations, but it is unknown at this time.

Page 3
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We may need additional financing or our business expansion plans may be significantly limited.

If cash generated from our operations is insufficient to satisfy our working capital and capital expenditure
requirements, we will need to raise additional funds through the public or private sale of our equity or debt securities.
The timing and amount of our capital requirements will depend on a number of factors, including cash flow and cash
requirements for nightclub acquisitions. If additional funds are raised through the issuance of equity or convertible
debt securities, the percentage ownership of our then-existing shareholders will be reduced. We cannot assure you that
additional financing will be available on terms favorable to us, if at all. Any future equity financing, if available, may
result in dilution to existing shareholders, and debt financing, if available, may include restrictive covenants. Any
failure by us to procure timely additional financing will have material adverse consequences on our business
operations.

There is substantial competition in the nightclub entertainment industry which may affect our ability to operate
profitably or acquire additional clubs.

Our nightclubs face competition. Some of these competitors may have greater financial and management resources
than us. Additionally, the industry is subject to unpredictable competitive trends and competition for general
entertainment dollars. There can be no assurance that we will be able to remain profitable in this competitive industry.

We intend to engage in acquisitions as part of our growth strategy, which will consume resources and may be
unsuccessful or unprofitable.
We intend to pursue a strategy of acquiring adult nightclubs that fit within our business model. However, acquisitions
are not always successful or profitable. Any future acquisitions could expose us to risks, including risks associated
with assimilating new operations and personnel; diversion of resources from our existing operations; inability to
generate revenues sufficient to offset associated acquisition costs; and the maintenance of uniform standards, controls,
procedures and policies. As we continue to grow our operations, it may place a strain on our management and our
resources. Acquisitions may also result in additional expenses from amortizing and/or impairing acquired intangible
assets. If we attempt an acquisition and are unsuccessful in its completion, we will likely incur significant expenses
without any benefit to us. If we are successful in completing an acquisition, the risks and other issues we face may
ultimately make the acquisition unprofitable. Failed acquisition transactions and underperforming completed
acquisitions would burden us with significant costs without any corresponding benefits to us, which could cause our
stock price to decrease.

Risk of Adult Nightclub Operations

Historically, the adult entertainment, restaurant and bar industry has been a significantly regulated industry. The
industry tends to be extremely sensitive to the general local economy, in that when economic conditions are
prosperous, entertainment industry revenues increase, and when economic conditions are unfavorable, entertainment
industry revenues decline. Coupled with this economic sensitivity are the trendy personal preferences of the customers
who frequent adult cabarets. We continuously monitor trends in our customers' tastes and entertainment preferences so
that, if necessary, we can make appropriate changes which will allow us to remain one of the premiere adult cabarets.
However, any significant decline in general corporate conditions or uncertainties regarding future economic prospects
that affect consumer spending could have a material adverse effect on our business. In addition, we have historically
catered to a clientele base from the upper end of the market. Accordingly, further reductions in the amounts of
entertainment expenses allowed as deductions from income under the Internal Revenue Code of 1954, as amended,
could adversely affect sales to customers dependent upon corporate expense accounts.

Permits Relating to the Sale of Alcohol
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We derive a significant portion of our revenues from the sale of alcoholic beverages. In Texas, the authority to issue a
permit to sell alcoholic beverages is governed by the Texas Alcoholic Beverage Commission (the "TABC"), which
has the authority, in its discretion, to issue the appropriate permits. Rick's presently holds a Mixed Beverage Permit
and a Late Hours Permit (the "Permits"). These Permits are subject to annual renewal, provided we have complied
with all rules and regulations governing the permits. Renewal of a permit is subject to protest, which may be made by
a law enforcement agency or by a member of the general public. In the event of a protest, the TABC may hold a
hearing at which time the views of interested parties are expressed. The TABC has the authority after such hearing not
to issue a renewal of the protested alcoholic beverage permit. While we have never been subject to a protest hearing
against the renewal of our Permits, there can be no assurance that such a protest could not be made in the future, nor
can there be any assurance that the Permits would be granted in the event such a protest was made. Other states in
which we operate have similar laws which may limit the availability of a permit to sell alcoholic beverages or which
may provide for suspension or revocation of a permit to sell alcoholic beverages in certain circumstances. The
temporary or permanent suspension or revocations of either of the Permits or the inability to obtain permits in areas of
expansion would have a material adverse effect on the revenues, financial condition and results of operations of the
Company.
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We must continue to meet the Nasdaq Small Cap Market continued listing requirements or we risk delisting.

Our securities are currently listed for trading on the Nasdaq Small Cap Market. We must continue to satisfy Nasdaq’s
continued listing requirements or risk delisting which would have an adverse effect on our business. If our securities
are ever de-listed from the Nasdaq, it may trade on the over-the-counter market, which may be a less liquid market. In
such case, our shareholders’ ability to trade or obtain quotations of the market value of shares of our common stock
would be severely limited because of lower trading volumes and transaction delays. These factors could contribute to
lower prices and larger spreads in the bid and ask prices for our securities. There is no assurance that we will be able
to maintain compliance with the Nasdaq continued listing requirements.

In the future, we will incur significant increased costs as a result of operating as a public company, and our
management will be required to devote substantial time to new compliance initiatives.

In the future, we will incur significant legal, accounting and other expenses. The Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”), as well as new rules subsequently implemented by the Securities and Exchange Commission
(“SEC”), have imposed various new requirements on public companies, including requiring changes in corporate
governance practices. Our management and other personnel will need to devote a substantial amount of time to these
new compliance initiatives. Moreover, these rules and regulations will increase our legal and financial compliance
costs and will make some activities more time-consuming and costly. For example, we expect these new rules and
regulations to make it more difficult and more expensive for us to obtain director and officer liability insurance, and
we may be required to incur substantial costs to maintain the same or similar coverage.

In addition, the Sarbanes-Oxley Act requires, among other things, that we maintain effective internal controls for
financial reporting and disclosure controls and procedures. In particular, commencing in fiscal 2008, we must perform
system and process evaluation and testing on the effectiveness of our internal controls over financial reporting, as
required by Section 404 of the Sarbanes-Oxley Act. Subsequently in fiscal 2009, our independent registered public
accounting firm will report on the effectiveness of our internal controls over financial reporting, as required by
Section 404 of the Sarbanes-Oxley Act. Our testing, or the subsequent testing by our independent registered public
accounting firm, may reveal deficiencies in our internal controls over financial reporting that are deemed to be
material weaknesses. Our compliance with Section 404 will require that we incur substantial accounting expense and
expend significant management efforts. We currently do not have an internal audit group, and we will need to hire
additional accounting and financial staff with appropriate public company experience and technical accounting
knowledge. Moreover, if we are not able to comply with the requirements of Section 404 in a timely manner, or if we
or our independent registered public accounting firm identifies deficiencies in our internal controls over financial
reporting that are deemed to be material weaknesses, the market price of our stock could decline, and we could be
subject to sanctions or investigations by the SEC or other regulatory authorities, which would require additional
financial and management resources.
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Uninsured Risks

We maintain insurance in amounts we considers adequate for personal injury and property damage to which the
business of the Company may be subject. However, there can be no assurance that uninsured liabilities in excess of
the coverage provided by insurance, which liabilities may be imposed pursuant to the Texas "Dram Shop" statute or
similar "Dram Shop" statutes or common law theories of liability in other states where we operate or expand. The
Texas "Dram Shop" statute provides a person injured by an intoxicated person the right to recover damages from an
establishment that wrongfully served alcoholic beverages to such person if it was apparent to the server that the
individual being sold, served or provided with an alcoholic beverage was obviously intoxicated to the extent that he
presented a clear danger to himself and others. An employer is not liable for the actions of its employee who
overserves if (i) the employer requires its employees to attend a seller training program approved by the TABC;
(ii) the employee has actually attended such a training program; and (iii) the employer has not directly or indirectly
encouraged the employee to violate the law. It is our policy to require that all servers of alcohol working at our clubs
be certified as servers under a training program approved by the TABC, which certification gives statutory immunity
to the sellers of alcohol from damage caused to third parties by those who have consumed alcoholic beverages at such
establishment pursuant to the Texas Alcoholic Beverage Code. There can be no assurance, however, that uninsured
liabilities may not arise which could have a material adverse effect on the Company.

Limitations on Protection of Service Marks

Our rights to the tradenames "Rick's" and "Rick's Cabaret" are established under the common law based upon our
substantial and continuous use of these trademarks in interstate commerce since at least as early as 1987. "RICK'S
AND STARS DESIGN" and "RICK'S CABARET" logos have been registered through service mark registrations
issued by the United States Patent and Trademark Office ("PTO"). There can be no assurance that these steps taken by
the Company to protect its Service Marks will be adequate to deter misappropriation of its protected intellectual
property rights. Litigation may be necessary in the future to protect our rights from infringement, which may be costly
and time consuming. The loss of the intellectual property rights owned or claimed by us could have a material adverse
affect on our business.

Anti-takeover Effects of Issuance of Preferred Stock

The Board of Directors has the authority to issue up to 1,000,000 shares of Preferred Stock in one or more series, to
fix the number of shares constituting any such series, and to fix the rights and preferences of the shares constituting
any series, without any further vote or action by the stockholders. The issuance of Preferred Stock by the Board of
Directors could adversely affect the rights of the holders of Common Stock. For example, such issuance could result
in a class of securities outstanding that would have preferences with respect to voting rights and dividends and in
liquidation over the Common Stock, and could (upon conversion or otherwise) enjoy all of the rights appurtenant to
Common Stock. The Board's authority to issue Preferred Stock could discourage potential takeover attempts and could
delay or prevent a change in control of the Company through merger, tender offer, proxy contest or otherwise by
making such attempts more difficult to achieve or more costly. There are no issued and outstanding shares of
Preferred Stock; there are no agreements or understandings for the issuance of Preferred Stock, and the Board of
Directors has no present intention to issue Preferred Stock.

We do not anticipate paying dividends on common shares in the foreseeable future.

Since our inception we have not paid any dividends on our common stock and we do not anticipate paying any
dividends in the foreseeable future. We expect that future earnings, if any, will be used for working capital and to
finance growth.
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Future sales of our common stock may depress our stock price.

The market price of our common stock could decline as a result of sales of substantial amounts of our common stock
in the public market, or as a result of the perception that these sales could occur. In addition, these factors could make
it more difficult for us to raise funds through future offerings of common stock.

There is a limited public trading market for our common stock.

Our stock is currently traded on the Nasdaq Small Cap Market under the trading symbol “RICK”. There is a limited
public trading market for our common stock. Without an active trading market, there can be no assurance of any
liquidity or resale value of our common stock, and stockholders may be required to hold shares of our common stock
for an indefinite period of time.

Our stock price has been volatile and may fluctuate in the future.

The trading price of our securities may fluctuate significantly. This price may be influenced by many factors,
including:

• our performance and prospects;
• the depth and liquidity of the market for our securities;

• investor perception of us and the industry in which we operate;
• changes in earnings estimates or buy/sell recommendations by analysts;

• general financial and other market conditions; and
• domestic economic conditions.

Public stock markets have experienced, and may experience, extreme price and trading volume volatility. These broad
market fluctuations may adversely affect the market price of our securities. 

Our management controls a significant percentage of our current outstanding common stock and their interests
may conflict with those of our shareholders.

As of May 7, 2007, our Directors and executive officers and their respective affiliates collectively and beneficially
owned approximately 22% of our outstanding common stock, including all warrants exercisable within 60 days. This
concentration of voting control gives our Directors and executive officers and their respective affiliates substantial
influence over any matters which require a shareholder vote, including, without limitation, the election of Directors,
even if their interests may conflict with those of other shareholders. It could also have the effect of delaying or
preventing a change in control of or otherwise discouraging a potential acquirer from attempting to obtain control of
us. This could have a material adverse effect on the market price of our common stock or prevent our shareholders
from realizing a premium over the then prevailing market prices for their shares of common stock.

We are dependent on key personnel.

Our future success is dependent, in a large part, on retaining the services of Mr. Eric Langan, our President and Chief
Executive Officer. Mr. Langan possesses a unique and comprehensive knowledge of our industry. While Mr. Langan
has no present plans to leave or retire, his loss could have a negative effect on our operating, marketing and financial
performance if we are unable to find an adequate replacement with similar knowledge and experience within our
industry. We maintain key-man life insurance with respect to Mr. Langan. Although Mr. Langan is under a two-year
employment agreement ending in April 2008, there can be no assurance that Mr. Langan will continue to be employed
by us. The loss of Mr. Langan could have a negative effect on our operating, marketing, and financing performance.
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Cumulative voting is not available to stockholders.

Cumulative voting in the election of Directors is expressly denied in our Articles of Incorporation. Accordingly, the
holder or holders of a majority of the outstanding shares of our common stock may elect all of our Directors.
Management’s large percentage ownership of our outstanding common stock helps enable them to maintain their
positions as such and thus control of our business and affairs.

Our Directors and Officers have limited liability and have rights to indemnification.

Our Articles of Incorporation and Bylaws provide, as permitted by governing Texas law, that our Directors and
officers shall not be personally liable to us or any of our stockholders for monetary damages for breach of fiduciary
duty as a Director or officer, with certain exceptions. The Articles further provide that we will indemnify our Directors
and officers against expenses and liabilities they incur to defend, settle, or satisfy any civil litigation or criminal action
brought against them on account of their being or having been its Directors or officers unless, in such action, they are
adjudged to have acted with gross negligence or willful misconduct.

The inclusion of these provisions in the Articles may have the effect of reducing the likelihood of derivative litigation
against Directors and officers, and may discourage or deter stockholders or management from bringing a lawsuit
against Directors and officers for breach of their duty of care, even though such an action, if successful, might
otherwise have benefited us and our stockholders.

The Articles provide for the indemnification of our officers and Directors, and the advancement to them of expenses
in connection with any proceedings and claims, to the fullest extent permitted by Texas law. The Articles include
related provisions meant to facilitate the indemnitee's receipt of such benefits. These provisions cover, among other
things: (i) specification of the method of determining entitlement to indemnification and the selection of independent
counsel that will in some cases make such determination, (ii) specification of certain time periods by which certain
payments or determinations must be made and actions must be taken, and (iii) the establishment of certain
presumptions in favor of an indemnitee.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to the foregoing provisions, we have been advised that in the opinion of the SEC,
such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

USE OF PROCEEDS

We are not selling any shares of our Common Stock in this offering and therefore will not receive any proceeds from
the sale thereof. The selling shareholders will pay any underwriting discounts and commissions and expenses incurred
by the selling shareholders for brokerage, accounting, tax or legal services or any other expenses incurred by the
selling shareholders in disposing of the shares. We will bear all other costs, fees and expenses incurred in effecting the
registration of the shares covered by this prospectus, including, without limitation, all registration and filing fees,
Nasdaq Small Cap Market listing fees, blue sky registration and filing fees, and fees and expenses of our counsel and
our accountants.

SELLING SECURITY HOLDERS

The following is a list of the selling stockholders who currently own the 690,806 shares of Common Stock covered by
this prospectus. Beneficial ownership is determined in accordance with Rule 13d-3 of the Securities Exchange Act of
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1934, as amended (the “Exchange Act”) promulgated by the SEC, and generally includes voting or investment power
with respect to securities. The percent of beneficial ownership for the selling stockholders is based on 6,123,842
shares of common stock outstanding as of April 25, 2007. Shares of common stock subject to warrants, options and
other convertible securities that are currently exercisable or exercisable within 60 days of April 25, 2007, are
considered outstanding and beneficially owned by a selling stockholders who holds those warrants, options or other
convertible securities for the purpose of computing the percentage ownership of that selling stockholders but are not
treated as outstanding for the purpose of computing the percentage ownership of any other stockholder.
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The shares of common stock being offered under this prospectus may be offered for sale from time to time during the
period the registration statement of which this prospectus is a part remains effective, by or for the account of the
selling stockholders. After the date of effectiveness of the registration statement of which this prospectus is a part, the
selling stockholder may have sold or transferred, in transactions covered by this prospectus or in transactions exempt
from the registration requirements of the Securities Act, some or all of its common stock. Information about the
selling stockholders may change over time. Any changed information will be set forth in an amendment to the
registration statement or supplement to this prospectus, to the extent required by law.

The following table sets forth information concerning the selling stockholders, including the number of shares
currently held and the number of shares offered by each selling security holder, to our knowledge as of April 25, 2007.
At the time of the acquisition there were no agreements, understandings or arrangements with any other persons,
either directly or indirectly, to distribute the securities.

Before the
Offering

After the
Offering

Name of Selling Stockholder

Position,
Office or
Other
Material

Relationship

Total
Number of
Shares of
common
stock

Beneficially
Owned Prior to
the Offering

(1)

Number of
Shares to
be Offered
for the

Account of
the Selling
Stockholder

(2)

Number
of Shares
to be
Owned
after this
Offering

(3)

Percentage
to be

Beneficially
Owned
after this
Offering

(3)
(4)

Common Stock
Five Points Fund, LP (5) None 162,946 47,168 115,778 1.8%

Five Points Offshore Fund, Ltd. (6) None 27,054 7,832 19,222 <1%

Guerilla Partners, LP (7) None 98,862 95,000 3,862 <1%

Peter J. Siris None 65,000 65,000 -0- -0-

Outpoint Offshore Fund, Ltd. (8) None 50,000 50,000 -0- -0-

Clarus Capital, LLC (9) None 105,000 80,000 25,000 <1%

WestEnd Partners, LP (10)

(5) 

Comparable store
net sales are based
on increases in
sales for domestic
auto parts stores
open at least one
year.
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Results of Operations for 2002 Fiscal Year (Unaudited)

The following table presents selected financial data for the 2002 fiscal year. The data have been derived from our unaudited condensed
consolidated statements of operations included in our Current Report on Form 8-K filed with the Securities and Exchange Commission on
September 25, 2002.

Fiscal Year Ended August

2002 2001
(53 Weeks) (52 Weeks)

(in thousands)
Income Statement Data:
Net sales $5,325,510 $4,818,185
Cost of sales, including warehouse and delivery expenses 2,950,123 2,804,896
Operating, selling, general and administrative expenses 1,604,379 1,498,909
Restructuring and impairment charges �  126,689

Operating profit 771,008 387,691
Interest expense, net 79,860 100,665

Income before income taxes 691,148 287,026
Income taxes 263,000 111,500

Net income $ 428,148 $ 175,526

Basic earnings per share $ 4.10 $ 1.56

Diluted earnings per share $ 4.00 $ 1.54

Selected Operating Data:
Average net sales per domestic auto parts store (000s) $ 1,658 $ 1,543
Average net sales per domestic auto parts store square foot $ 258 $ 240
Percentage increase in domestic auto parts comparable store net
sales 9% 4%

See the footnotes to the preceding table in this �Selected Financial Data� section.
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DESCRIPTION OF THE NOTES

The following description of the terms and provisions of the notes supplements the description in the accompanying prospectus of the
general terms and provisions of the debt securities, to which description reference is hereby made.

General

The notes will mature on October 15, 2012.

Interest on the notes will accrue from October 21, 2002, at the rate per year shown on the cover of this prospectus supplement and will be
payable semiannually on April 15 and October 15 of each year, beginning on April 15, 2003, to the persons in whose names the notes are
registered at the close of business on the April 1 and October 1 preceding the respective interest payment dates. If any payment date is not a
business day, then payment will be made on the next business day, but without any additional interest or other amount. Interest will be computed
on the notes on the basis of a 360-day year of twelve 30-day months.

The notes will be unsecured obligations of AutoZone and will rank equally and ratably with all other unsecured and unsubordinated
indebtedness of AutoZone.

The notes will not be subject to any sinking fund.

The notes will be represented by one or more registered notes in global form, but in certain limited circumstances may be represented by
notes in definitive form. See �Description of Debt Securities�Global Debt Securities� in the accompanying prospectus. The notes will be issued
only in minimum denominations of $1,000, and integral multiples of $1,000.

The notes will constitute a series of debt securities to be issued under the indenture dated as of July 22, 1998, between AutoZone and Bank
One Trust Company, N.A. (as successor in interest to The First National Bank of Chicago), as trustee, which is described in the accompanying
prospectus.

Optional Redemption

The notes will be redeemable, in whole at any time or in part from time to time, at our option, at a redemption price equal to accrued and
unpaid interest on the principal amount being redeemed to the date of redemption plus the greater of:

� 100% of the principal amount of the notes to be redeemed; and

� the sum of the present values of the remaining scheduled payments of principal and interest on the notes to be redeemed (not including any
portion of such payments of interest accrued to the date of redemption) discounted to the date of redemption on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate, plus 35 basis points.
�Adjusted Treasury Rate� means, with respect to any date of redemption, the rate per year equal to the semi-annual equivalent yield to

maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for that date of redemption.

�Comparable Treasury Issue� means the United States Treasury security selected by the Quotation Agent as having a maturity comparable to
the remaining term of the notes to be redeemed that would be used, at the time of selection and under customary financial practice, in pricing
new issues of corporate debt securities of comparable maturity to the remaining term of the notes.

�Comparable Treasury Price� means, with respect to any date of redemption, the average of the Reference Treasury Dealer Quotations for the
date of redemption, after excluding the highest and lowest Reference Treasury Dealer Quotations, or if the trustee obtains fewer than three
Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer Quotations.
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�Quotation Agent� means J.P. Morgan Securities Inc., Merrill Lynch Government Securities Inc. or Merrill Lynch, Pierce, Fenner & Smith
Incorporated, or another Reference Treasury Dealer appointed by us.

�Reference Treasury Dealer� means each of J.P. Morgan Securities Inc. and Merrill Lynch Government Securities Inc. and their respective
successors and any other primary treasury dealer we select. If any of the foregoing ceases to be a primary U.S. Government securities dealer in
New York City, we must substitute another primary treasury dealer.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any date of redemption, the average, as
determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by the Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day before the
date of redemption.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the date of redemption to each holder of the notes
to be redeemed. Unless we default in payment of the redemption price, on and after the date of redemption, interest will cease to accrue on the
notes or portions of the notes called for redemption.

Further Issues

We may from time to time, without notice to or the consent of the holders of the notes, create and issue additional notes ranking equally and
ratably with the notes in all respects (or in all respects except for the payment of interest accruing prior to the issue date of such additional notes
or except, in some cases, for the first payment of interest following the issue date of such additional notes). The additional notes will be
consolidated and form a single series with the notes and will have the same terms as to status, redemption or otherwise as the notes.

Same-Day Settlement and Payment

The notes will trade in the same-day funds settlement system of The Depository Trust Company, or �DTC,� until maturity or unless we issue
the notes in definitive form. DTC will therefore require secondary market trading activity in the notes to settle in immediately available funds.
We can give no assurance as to the effect, if any, of settlement in immediately available funds on trading activity in the notes. See �Description of
Debt Securities�Global Debt Securities� in the accompanying prospectus.

Concerning the Trustee

Bank One Trust Company, N.A. (as successor in interest to The First National Bank of Chicago) will be the trustee under the indenture. We
use an affiliate of the trustee as transfer agent for our common stock. We also maintain deposit accounts and conduct other banking transactions
with the trustee and its affiliates in the ordinary course of business. Bank One, N.A., the parent company of Bank One Trust Company, N.A., is
one of a group of lenders under our revolving credit facility.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement dated the date hereof, we have agreed to sell to each of the
underwriters named below, severally, and each of the underwriters has severally agreed to purchase, the principal amount of the notes set forth
opposite its name below:

Principal
Underwriter Amount of Notes

J.P. Morgan Securities Inc. $ 90,000,000
Merrill Lynch, Pierce, Fenner & Smith 90,000,000
Incorporated
Banc of America Securities LLC 16,140,000
Fleet Securities, Inc. 16,140,000
Salomon Smith Barney Inc. 16,140,000
SunTrust Capital Markets, Inc. 16,140,000
Wachovia Securities, Inc. 16,140,000
Banc One Capital Markets, Inc. 3,930,000
BNP Paribas Securities Corp. 3,930,000
BNY Capital Markets, Inc. 3,930,000
Bear, Stearns & Co. Inc. 3,930,000
Fifth Third Securities, Inc. 3,930,000
First Tennessee Securities Corporation, 3,930,000
a Subsidiary of First Tennessee Bank, N.A. 

Goldman, Sachs & Co. 3,930,000
McDonald Investments Inc. 3,930,000
Morgan Keegan & Company, Inc. 3,930,000
NatCity Investments, Inc. 3,930,000

Total $300,000,000

Under the terms and conditions of the underwriting agreement, if the underwriters take any of the notes, then the underwriters are obligated
to take and pay for all of the notes.

The notes are a new issue of securities with no established trading market and will not be listed on any national securities exchange. The
underwriters have advised us that they intend to make a market in the notes, but they have no obligation to do so and may discontinue market
making at any time without providing notice. No assurance can be given as to the liquidity of any trading market for the notes.

The underwriters initially propose to offer part of the notes directly to the public at the offering price described on the cover page and part to
certain dealers at a price that represents a concession not in excess of 0.400% of the principal amount of the notes. Any underwriter may allow,
and any such dealer may re-allow, a concession not in excess of 0.250% of the principal amount of the notes to certain other dealers. After the
initial offering of the notes, the underwriters may from time to time vary the offering price and other selling terms.

We have also agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended, or to contribute to payments which the underwriters may be required to make in respect of any such liabilities.

In connection with the offering of the notes, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the notes. Specifically, the underwriters may overallot in connection with the offering of the notes, creating a syndicate short position. In
addition, the underwriters may bid for, and purchase, notes in the open market to cover syndicate short positions or to stabilize the price of the
notes. Finally, the underwriting syndicate may reclaim selling concessions allowed for distributing the notes in the offering of the notes, if the
syndicate repurchases previously distributed notes in syndicate covering transactions, stabilization transactions or otherwise. Any of these
activities may stabilize or maintain the market price of the notes above independent market levels. The underwriters are not required to engage
in any of these activities and may end any of them at any time.
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Expenses associated with this offering, to be paid by us, are estimated to be $618,000.

J.P. Morgan Securities Inc. will make the notes available for distribution on the Internet through a proprietary web site and/or a third-party
system operated by Market Axess Inc., an Internet-based communications technology provider. Market Axess Inc. is providing the system as a
conduit for communications between J.P. Morgan Securities Inc. and its customers and is not a party to any transactions. Market Axess Inc., a
registered broker-dealer, will receive compensation from J.P. Morgan Securities Inc. based on transactions that J.P. Morgan Securities Inc.
conducts through the system. J.P. Morgan Securities Inc. will make the notes available to their customers through the Internet distributions,
whether made through a proprietary or third-party system, on the same terms as distributions made through other channels.

In the ordinary course of their respective businesses, the underwriters or their affiliates have engaged, or may in the future engage, in
commercial banking or investment banking transactions with us and our affiliates. Affiliates of some of the underwriters, including J.P. Morgan
Securities Inc., one of the joint bookrunners and representatives of the underwriters, are lenders to AutoZone in respect of borrowings under
credit facilities, which may be repaid with a portion of the net proceeds of this offering. Banc One Capital Markets, Inc., one of the underwriters,
and Bank One Trust Company, N.A., the trustee, are each wholly-owned subsidiaries of Bank One Corporation.

Because more than 10% of the net proceeds of this offering may be paid to members or affiliates of members of the National Association of
Securities Dealers Inc. participating in this offering, the offering will be conducted in accordance with NASD Conduct Rule 2710(c)(8).

LEGAL MATTERS

The validity of the notes will be passed upon for us by Latham & Watkins, Los Angeles, California. Other legal matters with respect to the
notes will be passed upon by Schreck Brignone, Las Vegas, Nevada, and by Harry L. Goldsmith, Esq., our Senior Vice President, General
Counsel & Secretary. As of October 15, 2002, Mr. Goldsmith beneficially owned 123,117 shares of our common stock, including 109,305
shares that may be acquired upon exercise of stock options either immediately or within 60 days of that date, and 1,400 shares held by trusts for
which Mr. Goldsmith is a beneficiary. The validity of the notes will be passed upon for the underwriters by Simpson Thacher & Bartlett, New
York, New York.
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PROSPECTUS

AutoZone, Inc.
$500,000,000

DEBT SECURITIES

We may offer and sell the debt securities from time to time in one or more offerings. This prospectus provides you with a general
description of the debt securities that we may offer.

Each time we sell debt securities we will provide a prospectus supplement to this prospectus that contains specific information about the
offering and the terms of the debt securities. The prospectus supplement may also add, update or change information contained in this
prospectus. You should carefully read this prospectus and any prospectus supplement before you invest in any of our debt securities.

We may offer and sell senior and subordinated debt securities under this prospectus.

We have not yet determined whether any of the debt securities will be listed on any exchange or over-the-counter market. If we decide to
seek the listing of the debt securities, the prospectus supplement relating to such debt securities will disclose the exchange or market on which
the debt securities will be listed.

Investment in the debt securities described herein involves a degree of risk. See �Risk Factors� beginning on page 4.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The debt securities will be sold directly by us, through agents, dealers or underwriters designated from time to time, or through a
combination of such methods. If our agents or any dealers or underwriters are involved in the sale of the debt securities, the names of such
agents, dealers or underwriters and any applicable commissions or discounts will be set forth in the applicable prospectus supplement.

This prospectus may not be used to consummate sales of debt securities unless accompanied by an applicable prospectus supplement.

The date of this prospectus is October 10, 2002.
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ABOUT THIS PROSPECTUS
This prospectus is part of a �shelf� registration statement that we filed with the Securities and Exchange Commission, or �SEC,� under the

Securities Act of 1933, as amended, or �Securities Act.� By using a shelf registration statement, we may sell up to $500,000,000 aggregate
offering price of any combination of the debt securities described in this prospectus from time to time and in one or more offerings. This
prospectus only provides you with a general description of the debt securities that we may offer. Each time we sell debt securities, we will
provide a supplement to this prospectus that contains specific information about the terms of the debt securities. The prospectus supplement may
also add, update or change information contained in this prospectus. Before purchasing any debt securities, you should carefully read both this
prospectus and any prospectus supplement, together with the additional information described under the heading �Where You Can Find More
Information.�

You should rely only on the information contained or incorporated by reference in this prospectus and in any prospectus supplement. We
have not authorized any other person to provide you with different information. If any person provides you with different or inconsistent
information, you should not rely on it. We will not make an offer to sell these debt securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus and any prospectus supplement is accurate as of the respective
dates thereof. Our business, financial condition, results of operations and prospects may have changed since those dates.

When we refer to �we,� �our� and �us� in this prospectus, we mean AutoZone, Inc., including, unless the context otherwise requires or as
otherwise expressly stated, its subsidiaries. When we refer to �you� or �yours,� we mean the holders of the applicable series of debt securities.

i
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any reports,
statements or other information filed by us at the SEC�s public reference room at Room 1024, Judiciary Plaza, 450 Fifth Street, N.W.,
Room 1024, Washington, D.C. 20549. Copies of this material can also be obtained from the Public Reference Section of the SEC at 450 Fifth
Street, N.W., Washington, D.C. 20549, at prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on the operation of
the SEC�s public reference rooms.

The SEC also maintains a web site that contains reports, proxy statements and other information about issuers, such as us, who file
electronically with the SEC. Our filings with the SEC are also available to the public from commercial document retrieval services and at the
SEC�s web site at �http://www.sec.gov.�

Our common stock is listed on the New York Stock Exchange (NYSE: AZO), and reports, proxy statements and other information
concerning us can also be inspected at the offices of the New York Stock Exchange at 20 Broad Street, New York, New York 10005. Copies of
this information may also be inspected at the reading room of the library of the National Association of Securities Dealers, Inc., 1734 K Street,
N.W., Washington, D.C. 20006.

Our web site address is �http://www.autozone.com.� The information on our web site, however, is not, and should not be deemed to be, a part
of this prospectus.

This prospectus is part of a registration statement that we filed with the SEC. The full registration statement may be obtained from the SEC
or us, as indicated below. Forms of the indenture and other documents establishing the terms of the offered debt securities are filed as exhibits to
the registration statement. Statements in this prospectus about these documents are summaries. You should refer to the actual documents for a
more complete description of the relevant matters.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The rules of the SEC allow us to �incorporate by reference� the reports and documents we filed with the SEC, which means that we can
disclose important information to you by referring you to another document filed separately with SEC. The information incorporated by
reference is deemed to be part of this prospectus, and information that we file later with the SEC will automatically update and supersede this
information. We incorporate by reference into this prospectus the documents set forth below that we have previously filed with the SEC and any
future filings made under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or �Exchange Act.� These
documents contain important information about us.

� our Annual Report on Form 10-K for the fiscal year ended August 25, 2001 (filed with the SEC on November 16, 2001);

� our Annual Report on Form 10-K/ A for the fiscal year ended August 25, 2001 (filed with the SEC on March 4, 2002);

� our Proxy Statement on Schedule 14A filed with the SEC on November 13, 2001;

� our Quarterly Report on Form 10-Q for the quarter ended November 17, 2001 (filed with the SEC on December 18, 2001);

� our Quarterly Report on Form 10-Q for the quarter ended February 9, 2002 (filed with the SEC on March 26, 2002); and

� our Quarterly Report on Form 10-Q for the quarter ended May 4, 2002 (filed with the SEC on June 7, 2002);

� our Current Reports on Form 8-K, filed with the SEC on September 26, 2001, December 5, 2001, January 7, 2002, February 27, 2002,
May 29, 2002, July 17, 2002, September 25, 2002 and October 1, 2002; and
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� all documents we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and
prior to the termination of the offering of debt securities offered by this prospectus.
We will furnish without charge to you, upon written or oral request, a copy of any or all of the documents described above, except for

exhibits to those documents, unless the exhibits are specifically incorporated by reference into those documents. Requests should be addressed
to:

Secretary

AutoZone, Inc.
123 South Front Street

Memphis, Tennessee 38103
(901) 495-6500
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AUTOZONE, INC.

We are the nation�s leading specialty retailer of automotive parts and accessories, with most of our sales to do-it-yourself (�DIY�) customers.
We began operations in 1979 and at August 31, 2002, operated 3,068 auto parts stores in the United States and 39 in Mexico. Each auto parts
store carries an extensive product line for cars, vans and light trucks, including new and re-manufactured automotive hard parts, maintenance
items and accessories. We also have a commercial sales program in the United States that provides commercial credit and prompt delivery of
parts and other products to repair garages, dealers and service stations. We do not derive revenue from the sale of tires or from automotive repair
or installation.

We also sell automotive diagnostic and repair information software through our ALLDATA subsidiary and diagnostic and repair
information through alldatadiy.com.

We are dedicated to providing customers with superior service, value, and quality automotive parts and products at conveniently located,
well-designed stores. We have implemented this strategy primarily by training our knowledgeable and motivated store personnel to emphasize
prompt and courteous customer service and to provide trustworthy advice and by maintaining an extensive product line with an emphasis on
automotive hard parts. Our stores are generally situated in high-visibility locations and provide a distinctive merchandise presentation in an
attractive store environment.

Our executive offices are located at 123 South Front Street, Memphis, Tennessee 38103, and our telephone number is (901) 495-6500.
AutoZone, Inc. is a Nevada corporation.
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RISK FACTORS

An investment in our debt securities involves a degree of risk. You should carefully consider the risks and uncertainties described below and
other information contained in this prospectus before you decide whether to invest in our debt securities. If any of the following risks actually
occur, our business, financial condition, results of operations and liquidity could be materially adversely affected. This may affect our ability to
pay interest on such debt securities or repay the principal when due, and you may lose part or all of your investment.

We may not be able to increase sales by the same historic growth rates.

We have significantly increased our domestic store count in the past five fiscal years, growing from 1,728 stores at August 30, 1997, to
3,068 stores at August 31, 2002, an average store count increase per year of 14%. We do not plan to continue our store count growth rate at the
historic pace. In addition, a portion of our total sales increases each year results from increases in sales at existing stores. We cannot provide any
assurance that we can continue to increase same store sales.

Our business depends upon qualified employees.

At the end of fiscal year 2002, our consolidated employee count was approximately 44,200. We do not know if we can continue to hire and
retain qualified employees at current wage rates. In the event of increasing wage rates, if we do not increase our wages competitively, our
customer service could suffer by reason of a declining quality of our workforce or, alternatively, our earnings would decrease if we increase our
wage rates.

If demand for our products slows, then our business may be materially affected.

Demand for products sold by our stores depends on many factors. In the short term, it may depend upon:

� the number of miles vehicles are driven annually, as increased vehicle mileage increases the need for maintenance and repair. Mileage
levels may be affected by gas prices and other factors.

� the number of vehicles in current service that are seven years old and older, as these vehicles are no longer under the original vehicle
manufacturers� warranty and will need more maintenance and repair than younger vehicles.

� the weather, as vehicle maintenance may be deferred during periods of severe weather impacting a wide geographic area.

� the economy. In periods of rapidly declining economic conditions, both do-it-yourself and do-it-for-me customers may defer vehicle
maintenance or repair. During periods of expansionary economic conditions, more of our do-it-yourself customers may pay others to repair
and maintain their cars instead of working on their own vehicles or they may purchase new vehicles.
For the long term, demand for our products may depend upon:

� the quality of the vehicles manufactured by the original vehicle manufacturers and the length of the warranty offered on new vehicles.

� restrictions on access to diagnostic tools and repair information imposed by the original vehicle manufacturers or by governmental
regulation.

If we are unable to compete successfully against other businesses that sell the products that we sell, we could lose customers and our
revenues and profits may decline.

The sale of automotive parts, accessories and maintenance items is highly competitive in many areas, including name recognition, product
availability, customer service, store location and price, with many competitors. AutoZone competes in both the DIY and commercial auto parts
and accessories markets.
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Competitors include national and regional auto parts chains, independently owned parts stores, wholesalers and jobbers, repair shops, car washes
and auto dealers, in addition to discount and mass merchandise stores, department stores, hardware stores, supermarkets, drugstores and home
stores that sell aftermarket vehicle parts and supplies, chemicals, accessories, tools and maintenance parts. Although we believe we compete
effectively on the basis of customer service, including the knowledge and expertise of our AutoZoners, merchandise quality, selection and
availability, product warranty, store layout, location and convenience, and the strength of our AutoZone brand name, some competitors may
have competitive advantages, such as greater financial and marketing resources, larger stores with more merchandise, longer operating histories,
more frequent customer visits and more effective advertising. If we are unable to continue to develop successful competitive strategies or our
competitors develop more effective strategies, we could lose customers and our revenues and profits may decline.

If we cannot profitably increase market share in the commercial auto parts business, our sales growth may be limited.

Although we are one of the largest sellers of auto parts in the commercial �do-it-for-me� market, to increase commercial sales we must
compete against automotive aftermarket jobbers and warehouse distributors, in addition to other auto parts retailers that have recently entered the
commercial business. Although we believe we compete effectively on the basis of customer service, merchandise quality, selection and
availability, and distribution locations, some automotive aftermarket jobbers and warehouse distributors have been in business for substantially
longer periods of time than we have, have developed long-term customer relationships and have larger available inventories. We can make no
assurances that we can profitably develop new commercial customers or make available inventories required by commercial customers.

If our vendors continue to consolidate, we may pay higher prices for our merchandise.

Recently, several of our vendors have merged and others have announced plans to merge. Further vendor consolidation could limit the
number of vendors from which we may purchase products and could materially affect the prices we pay for these products.

Consolidation among our competitors may negatively impact our business.

Recently, several large auto parts chains have merged. We do not know what impact these mergers will have upon competition in the retail
automotive aftermarket. If our merging competitors are able to achieve efficiencies in their mergers, then there may be greater competitive
pressures in the markets in which they are strongest.

War, acts of terrorism, or the threat of either may negatively impact availability of merchandise and adversely impact our sales.

In the event of war, acts of terrorism, or either are threatened, it may have a negative impact on our ability to obtain merchandise available
for sale in our stores. Some of our merchandise is imported from other countries. If imported goods become difficult or impossible to bring into
the United States, and if we cannot obtain such merchandise from other sources at similar costs, our sales and profit margins may be negatively
affected.

In the event that commercial transportation is curtailed or substantially delayed, our business may be adversely impacted, as we may have
difficulty shipping merchandise to our distribution centers and stores.
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FORWARD-LOOKING STATEMENTS

All statements included or incorporated by reference in this prospectus, other than statements of historical fact, that address activities, events
or developments that we intend, expect, project, believe or anticipate will or may occur in the future are forward-looking statements (as the term
is defined in Section 27A of the Securities Act and Section 21E of the Exchange Act). Forward-looking statements typically use words such as
�believe,� �anticipate,� �should,� �intend,� �plan,� �will,� �expect,� �estimate,� �project,� �positioned,� �strategy,� and similar expressions. These are based on
assumptions and assessments made by our management in light of its experience and its perception of historical trends, current conditions,
expected future developments and other factors our management believes to be appropriate. These forward-looking statements are subject to a
number of risks and uncertainties, including those risks described in this prospectus under �Risk Factors,� and elsewhere in, or incorporated by
reference into, this prospectus, as well as other factors that our management has not yet identified. Forward-looking statements are not
guarantees of future performance and actual results, developments and business decisions may differ from those contemplated by such
forward-looking statements and such events could materially and adversely affect our business. Forward-looking statements speak only as of the
date made. Except as required by applicable law, we undertake no obligation to update publicly any forward-looking statements, whether as a
result of new information, future events or otherwise.
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RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges is as follows for the periods indicated:

Fiscal Year Ended

August 31, 2002 August 25, 2001(a) August 26, 2000 August 28, 1999 August 29, 1998

8.0 3.4 5.4 6.8 12.7

(a) Income before income taxes for the fiscal year ended August 2001 reflects the impact of pretax restructuring and impairment charges of
$156.8 million. The ratio of earnings to fixed charges, absent these restructuring and impairment charges, equals 4.7 for the fiscal year
ended August 2001.
We have computed the ratio of earnings to fixed charges by dividing earnings by fixed charges. For this purpose, �earnings� consist of income

before taxes plus fixed charges (excluding capitalized interest), and �fixed charges� consist of interest expense on all indebtedness, capitalized
interest, amortization of debt issuance costs and the portion of rent expense (estimated to be 18%) on operating leases deemed representative of
interest.

USE OF PROCEEDS

Except as set forth in the prospectus supplement, we intend to use the net proceeds from the sale of the debt securities offered hereby for
general corporate purposes, including repaying, redeeming or repurchasing existing debt, and for working capital, capital expenditures, new
store openings, stock repurchases, and acquisitions. We may invest funds not required immediately for such purposes in short-term,
interest-bearing and other investment grade securities.

7
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DESCRIPTION OF DEBT SECURITIES

The following description discusses the general terms and provisions of the debt securities that we may offer and sell by this prospectus.
The particular terms of the debt securities offered will be set forth in a prospectus supplement relating to those debt securities. The debt
securities will be issued as either senior debt securities under the senior indenture dated as of July 22, 1998, between us and Bank One Trust
Company, N.A. (as successor in interest to The First National Bank of Chicago), as trustee (�senior indenture�) or as subordinated debt securities
under a subordinated indenture to be entered into between us and Bank One Trust Company, N.A. (as successor in interest to The First National
Bank of Chicago), as trustee (�subordinated indenture�), and will be unsecured obligations and will rank equally with all of our other unsecured
and senior or subordinated debt, respectively. In this section entitled �Description of Debt Securities,� references to �we,� �us,� �our,� and �AutoZone�
include only AutoZone, Inc. and not any of its subsidiaries. Unless the context otherwise requires, each of the senior indenture and the
subordinated indenture is referred to in this description as the �indenture.� The forms of these indentures were filed as exhibits to a registration
statement on Form S-3 (No. 333-58565) filed with the SEC on July 6, 1998.

The debt securities will be governed by the indenture. The indenture gives us broad authority to set the particular terms of each series of
debt securities, including the right to modify certain of the terms contained in the indenture. The particular terms of a series of debt securities
and the extent, if any, to which the particular terms of the issue modify the terms of the indenture will be described in the prospectus supplement
relating to the debt securities. The terms of the debt securities will include those stated in the indenture and those made part of the indenture by
reference to the Trust Indenture Act of 1939, as amended, as in effect on the date of the indenture.

The indenture contains the full legal text of the matters described in this section. Because this section is a summary, it does not describe
every aspect of the debt securities or the indenture. This summary is subject to and qualified in its entirety by reference to all the provisions of
the indenture, including definitions of terms used in the indenture. We also include references in parentheses to certain sections of the indenture.
Whenever we refer to particular sections or defined terms of the indenture in this prospectus or in a prospectus supplement, these sections or
defined terms are incorporated by reference herein or in the prospectus supplement. This summary also is subject to and qualified by reference to
the description of the particular terms of the debt securities in the applicable prospectus supplement.

As of August 31, 2002, we had approximately $1,194.5 million of senior indebtedness (as defined below) outstanding and $11.6 million in
secured indebtedness outstanding (including capital leases). As of August 31, 2002, our subsidiaries had $4.7 million in indebtedness
outstanding (including capital leases).

General

We may issue an unlimited amount of debt securities under the relevant indenture in one or more series. We need not issue all debt
securities of one series at the same time and, unless otherwise provided, we may reopen a series, without the consent of the holders of the debt
securities of that series, for issuances of additional debt securities of that series.

The debt securities will be unsecured obligations.

Prior to the issuance of each series of debt securities, the terms of the particular debt securities will be specified in a board resolution of
AutoZone and, to the extent not set forth therein, in an officer�s certificate of AutoZone or in one or more supplemental indentures. We refer you
to the applicable prospectus supplement for a description of the following terms of the series of debt securities (Section 301):

(1) the title of the debt securities;

(2) whether the debt securities are senior debt securities or subordinated debt securities;
8
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(3) the price or prices (expressed as a percentage of the aggregate principal amount thereof) at which the debt securities will be issued;

(4) any limit upon the aggregate principal amount of the debt securities;

(5) the date or dates on which principal and premium, if any, will be payable;

(6) the rate or rates (which may be fixed or variable) or method of determination of interest; the date from which interest will accrue;
the dates on which interest will be payable, which we refer to as the �interest payment dates;� and any record dates for the interest payable on
the interest payment dates;

(7) whether we may extend the interest payment periods and, if so, the terms of any extension;

(8) if other than the principal corporate trust office of the trustee, the place or places where we will pay principal, premium, if any, and
interest on the debt securities;

(9) the period or periods during which, and the price or prices at which, and the terms and conditions at which the debt securities may
be redeemed, in whole or in part, at our option;

(10) any obligation, if any, we have to redeem or purchase the debt securities under any sinking fund, purchase fund or analogous
provisions or at the option of a holder and the details of that obligation;

(11) the denominations in which the debt securities will be issuable (if other than denominations of $1,000 and any integral multiple
thereof);

(12) any index or formula for determining the portion of the principal amount payable upon an acceleration of the indebtedness if other
than the full principal amount;

(13) any addition to or change in the covenants which apply to the debt securities;

(14) any addition to or change in the events of default that apply to the debt securities;

(15) whether the debt securities are to be issued in whole or in part in the form of one or more global debt securities, the terms and
conditions, if any, upon which global debt securities may be exchanged in whole or in part for certificated debt securities, and, if so, the
identity of the depositary for the global debt securities;

(16) any rights of the holders of the debt securities to convert the debt securities into other securities or property and the terms and
conditions of conversion;

(17) the form and terms of any guarantees of the debt securities;

(18) if the principal amount payable at the stated maturity of any debt securities will not be determinable as of any one or more dates
prior to maturity, the amount which will be deemed to be such principal amount as of any date for any purpose, including the principal
amount thereof which will be due and payable upon any maturity other than the stated maturity or which will be deemed to be outstanding
as of any such date;

(19) if applicable, that the debt securities, in whole or in any specified part, are defeasible pursuant to the terms of the indenture;

(20) whether the debt securities will be listed on any securities exchange or included in any other market or quotation or trading system;

(21) any trustee or fiscal or authenticating or payment agent, issuing and paying agent, transfer agent or registrar or any other person or
entity entitled to act in connection with the debt securities for or on behalf of us or the holders of the debt securities, or an affiliate of either;
and
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One or more series of the debt securities may be issued as discounted debt securities (bearing no interest or interest at a rate which at the
time of issuance is below market rates) to be sold at a substantial discount below their stated principal amount. Federal income tax consequences
and other special considerations applicable to any such discounted debt securities will be described in the applicable prospectus supplement.

Debt securities may also be issued in bearer form, with or without coupons. Federal income tax considerations applicable to bearer
securities will be described in the applicable prospectus supplement.

Status of Debt Securities

The senior debt securities will rank pari passu with all of our other unsecured and unsubordinated indebtedness.

Our obligations with respect to the subordinated debt securities will be subordinate in right of payment to all of our senior indebtedness.
With respect to any series of subordinated debt securities, our �senior indebtedness� will be defined to mean the principal of, and premium, if any,
and any interest (including interest accruing subsequent to the commencement by us of any proceeding for the bankruptcy or reorganization
under any applicable bankruptcy, insolvency or similar law now existing or hereafter in effect) and all other monetary obligations of-every kind
or nature due on or in connection with:

(1) all of our indebtedness (including senior debt securities) whether currently or subsequently incurred (i) for borrowed money or
(ii) in connection with the acquisition by us or one of our subsidiaries of assets other than in the ordinary course of business, the payment of
which we are directly or indirectly liable by guarantee, letter of credit, obligation to purchase or acquire or otherwise, or the payment of
which is secured by a lien, charge or encumbrance on assets acquired by us,

(2) amendments, modifications, renewals, extensions and deferrals of any such indebtedness, and

(3) any other indebtedness issued in exchange for any such senior indebtedness;

(clauses (1) through (3) above being collectively referred to herein as �debt�); provided, however, that the following will not constitute senior
indebtedness with respect to our subordinated debt securities:

(a) any debt whose instrument expressly provided that it is subordinate in right of payment to all of our debt not expressly
subordinated to such debt; and

(b) any of our debt which by its terms refers explicitly to the subordinated debt securities and states that it is not senior in right of
payment to the subordinated debt securities.

If we default in the payment of any principal of or premium, if any, or interest on any senior indebtedness when it becomes due and payable
then upon written notice of such default, unless and until the default is cured or waived or ceases to exist, we cannot make any payment in
respect of any subordinated debt securities. (Section 1401, subordinated indenture.)

Upon any distribution of our assets upon our dissolution, winding-up, liquidation or reorganization, the holders of our senior indebtedness
shall be entitled to receive payment in full of principal, premium, if any, and interest (including interest accruing subsequent to the
commencement by us of any proceeding for the bankruptcy or reorganization under any applicable bankruptcy, insolvency or similar law now or
hereafter in effect) before any payment is made on the subordinated debt securities. By reason of such subordination, in the event of our
insolvency, holders of our senior indebtedness may receive more, ratably, and holders of the subordinated debt securities having a claim
pursuant to the subordinated debt securities may receive less, ratably, than our other creditors. Such subordination will not prevent the
occurrence of any event of default (an �event of default�) in respect of the subordinated debt securities.

If we offer subordinated debt securities, the applicable prospectus supplement will set forth the aggregate amount of outstanding
indebtedness, if any, as of the most recent practicable date that by the
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terms of such subordinated debt securities would be senior to such subordinated debt securities. The applicable prospectus supplement will also
set forth any limitation on our ability to issue any additional senior indebtedness.

Exchange, Registration, Transfer and Payment

Unless otherwise specified in the applicable prospectus supplement, payment of principal, premium, if any, and any interest on the debt
securities will be payable, and the exchange of and the transfer of debt securities will be registerable, at the office of the trustee or at any other
office or agency maintained by us for such purpose subject to the limitations of the indenture. (Sections 305 and 1002.) Unless otherwise
indicated in the applicable prospectus supplement, the debt securities will be issued in fully registered form, without coupons, and in
denominations of U.S. $1,000 or integral multiples thereof. No service charge will be required to be paid for any registration of transfer or
exchange of the debt securities, but we require payment of a sum sufficient to cover any tax or other governmental charge imposed in connection
therewith. (Sections 302 and 305.)

Global Debt Securities

Most offered debt securities will be book-entry (global) debt securities. Upon issuance, all book-entry debt securities will be represented by
one or more fully registered global debt securities, without coupons. Each global debt security will be deposited with, or on behalf of, The
Depository Trust Company, or �DTC,� a securities depository, and will be registered in the name of DTC or a nominee of DTC. DTC will thus be
the only registered holder of these debt securities.

Purchasers of debt securities may only hold interests in the global debt securities through DTC if they are participants in the DTC system.
Purchasers may also hold interests through a securities intermediary � banks, brokerage houses and other institutions that maintain securities
accounts for customers that have an account with DTC or its nominee. DTC will maintain accounts showing the debt security holdings of its
participants, and these participants will in turn maintain accounts showing the debt security holdings of their customers. Some of these
customers may themselves be securities intermediaries holding debt securities for their customers. Thus, each beneficial owner of a book-entry
debt security will hold that debt security indirectly through a hierarchy of intermediaries, with DTC at the �top� and the beneficial owner�s own
debt securities intermediary at the �bottom.�

The debt securities of each beneficial owner of a book-entry debt security will be evidenced solely by entries on the books of the beneficial
owner�s securities intermediary. The actual purchaser of the debt securities will generally not be entitled to have the debt securities represented
by the global debt securities registered in its name and will not be considered the owner under the declaration. In most cases, a beneficial owner
will also not be able to obtain a paper certificate evidencing the holder�s ownership of debt securities. The book-entry system for holding debt
securities eliminates the need for physical movement of certificates and is the system through which most publicly traded common stock is held
in the United States. However, the laws of some jurisdictions require some purchasers of debt securities to take physical delivery of their debt
securities in definitive form. These laws may impair the ability to transfer book-entry debt securities.

A beneficial owner of book-entry debt securities represented by a global debt security may exchange the debt securities for definitive
(paper) debt securities only if:

� DTC is unwilling or unable to continue as depositary for such global debt security and we do not appoint a qualified replacement for DTC
within 90 days; or

� We in our sole discretion decide to allow some or all book-entry debt securities to be exchangeable for definitive debt securities in
registered form.
Unless we indicate otherwise, any global debt security that is exchangeable will be exchangeable in whole for definitive debt securities in

registered form, with the same terms and of an equal aggregate principal amount. Definitive debt securities will be registered in the name or
names of the person or
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persons specified by DTC in a written instruction to the registrar of the debt securities. DTC may base its written instruction upon directions that
it receives from its participants.

In this prospectus, for book-entry debt securities, references to actions taken by debt security holders will mean actions taken by DTC upon
instructions from its participants, and references to payments and notices of redemption to debt security holders will mean payments and notices
of redemption to DTC as the registered holder of the debt securities for distribution to participants in accordance with DTC�s procedures.

DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the Federal Reserve System, a
�clearing corporation� within the meaning of the New York Uniform Commercial Code and a �clearing agency� registered under section 17A of the
Securities Exchange Act of 1934. The rules applicable to DTC and its participants are on file with the SEC.

We will not have any responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial
ownership interest in the book-entry debt securities or for maintaining, supervising or reviewing any records relating to the beneficial ownership
interests.

Consolidation, Merger and Sale of Assets

The indenture will provide that we may not consolidate with or merge with or into, or sell, assign, transfer, lease, convey or otherwise
dispose of all or substantially all of our property or assets to any person in one or more related transactions unless, among other things,

(1) the company which is the surviving corporation or the entity formed by or surviving any such consolidation or merger (if other than
us) or to which such sale, assignment, transfer, lease, conveyance or other disposition shall have been made is a corporation organized and
existing under the laws of the United States, any state thereof or the District of Columbia;

(2) the entity formed by or surviving any such consolidation or merger (if other than us) or the entity or person to which such sale,
assignment, transfer, lease, conveyance or other disposition shall have been made assumes all of our obligations under the debt securities
and the indenture; and

(3) immediately prior to and after giving effect to the transaction, no event of default shall have occurred and be continuing.
(Section 801.)
Notwithstanding the foregoing, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties and assets to

AutoZone, Inc.

Other Covenants

Limitation on Liens
The senior indenture will provide that we will not, and will not permit any of our subsidiaries to, create, incur, issue, assume or guarantee

any debt secured by a lien (other than permitted liens) upon any property, or upon shares of capital stock or evidence of debt issued by any of
our subsidiaries and owned by us or by any other of our subsidiaries, owned on the date of issuance of the debt securities, without making
effective provision to secure all of the senior debt securities, equally and ratably with any and all other debt secured thereby, so long as such debt
shall be so secured.

Definitions
The senior indenture defines the following terms used in this section (Section 101):

�Capital stock� means the capital stock of every class whether now or hereafter authorized, regardless of whether such capital stock shall be
limited to a fixed sum or percentage with respect to the rights of the holders thereof to participate in dividends and in the distribution of assets
upon the voluntary or involuntary liquidation, dissolution or winding up of such corporation.
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�Consolidated net tangible assets� means the aggregate amount of our assets (less applicable reserves and other properly deductible items) and
our consolidated subsidiaries after deducting therefrom (a) all current liabilities (excluding any debt for money borrowed having a maturity of
less than 12 months from the date of our most recent consolidated balance sheet but which by its terms is renewable or extendible beyond
12 months from such date at the option of the borrower) and (b) all goodwill, trade names, patents, unamortized debt discount and expense and
other like intangibles, all as set forth on our most recent consolidated balance sheet and our consolidated subsidiaries and computed in
accordance with generally accepted accounting principles.

�Lien� means, with respect to any property, any mortgage or deed of trust, pledge, hypothecation, security interest, lien, encumbrance or other
security arrangement of any kind or nature on or with respect to such property.

�Permitted liens� mean:

� liens (other than liens created or imposed under the Employee Retirement Income Security Act of 1974, as amended (�ERISA�), for taxes,
assessments or governmental changes or levies not yet due or liens for taxes being contested in good faith by appropriate proceedings for
which adequate reserves determined in accordance with GAAP have been established (and as to which the property subject to any such
Lien is not yet subject to foreclosure, sale or loss on account thereof);

� statutory liens of landlords and liens of mechanics, materialmen and suppliers and other liens imposed by law or pursuant to customary
reservations or retentions of title arising in the ordinary course of business, provided that any such liens which are material secure only
amounts not yet due and payable or, if due and payable, are unfiled and no other action has been taken to enforce the same or are being
contested in good faith by appropriate proceedings for which adequate reserves determined in accordance with GAAP have been
established (and as to which the property subject to any such lien is not yet subject to foreclosure, sale or loss on account thereof);

� liens (other than liens created or imposed under ERISA) incurred or deposits made by us and our subsidiaries in the ordinary course of
business in connection with workers� compensation, unemployment insurance and other types of social security, or to secure the
performance of tenders, statutory obligations, bids, leases, government contracts, performance and return-of-money bonds and other
similar obligations (exclusive of obligations for the payment of borrowed money);

� liens in connection with attachments or judgments (including judgment or appeal bonds), provided that the judgments secured shall, within
30 days after the entry thereof, have been discharged or execution thereof stayed pending appeal, or shall have been discharged within
30 days after the expiration of any such stay;

� easements, rights-of-way, restrictions (including zoning restrictions), minor defects or irregularities in title and other similar charges or
encumbrances not, in any material respect, impairing the use of the encumbered property for its intended purposes;

� leases or subleases granted to others not interfering in any material respect with our business, including our subsidiaries, taken as a whole;

� liens on property at the time such property is acquired by us or any of our subsidiaries;

� liens on property of any person at the time such person becomes one of our subsidiaries;

� liens on receivables from customers sold to third parties pursuant to credit arrangements in the ordinary course of business;

� liens existing on the date of the senior indenture to secure debt existing on the date of the senior indenture or any extensions, amendments,
renewals, refinancings, replacements or other modifications thereto;
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� liens on any property created, assumed or otherwise brought into existence in contemplation of the sale or other disposition of the
underlying property, whether directly or indirectly, by way of share disposition or otherwise;

� liens securing debt of one of our subsidiaries owed to us or to another one of our subsidiaries;

� liens in favor of the United States of America or any State thereof, or any department, agency or instrumentality or political subdivision
thereof, to secure partial, progress, advance or other payments;

� liens to secure debt of joint ventures in which we or any of our subsidiaries has an interest, to the extent such liens are on property of, or
equity interests in, such joint ventures; and

� other liens on our property and the property of our subsidiaries; provided that (1) with respect to property existing as of the date of the
senior indenture (including property acquired to replace property existing on the date of the senior indenture and property acquired from
the sale or refinancing of property existing on the date of the senior indenture), the aggregate fair market value of such property does not
exceed 15% of our consolidated net tangible assets or (2) with respect to property acquired after the date of the senior indenture, such
property shall be acquired in the ordinary course of business.
�Property� means any building, structure or other facility, together with the land upon which it is erected and fixtures comprising a part

thereof, used primarily for selling automotive parts and accessories or the warehousing or distributing of such products, owned or leased by us or
any one of our subsidiaries.

Other Covenants
The applicable prospectus supplement will describe any material covenants in respect of a series of debt securities. Other than our covenants

included in the indenture as described above or as described in the applicable prospectus supplement, the debt securities will not have the benefit
of any covenants that limit or restrict our business or operations or the incurrence of additional indebtedness by us, and there are no covenants or
other provisions in the indenture providing for a put or increased interest or otherwise that would afford holders of debt securities additional
protection in the event of a recapitalization transaction, a change of control transaction or a highly leveraged transaction.

Effect of Corporate Structure

The debt securities are exclusively obligations of AutoZone, Inc. Because most of our operations are currently conducted through
subsidiaries, the cash flow and the consequent ability to service our debt, including the debt securities, are dependent, in part, upon the earnings
of our subsidiaries and the distribution of those earnings to us or upon loans or other payments of funds by those subsidiaries to us. Our
subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the debt
securities or to make any funds available for such payments, whether by dividends, loans or otherwise. In addition, the payment of dividends and
the making of loans and advances to us by our subsidiaries may be subject to statutory or contractual restrictions, are contingent upon the
earnings of those subsidiaries and are subject to various business considerations.

The debt securities will be effectively subordinated to all indebtedness and other liabilities, including current liabilities and commitments
under leases, if any, of our subsidiaries. As of August 31, 2002, our subsidiaries had $4.7 million in indebtedness outstanding (including capital
leases). Any right we have to receive assets of any of our subsidiaries upon the liquidation or reorganization of a subsidiary (and the consequent
right of the holders of the debt securities to participate in those assets) will be effectively subordinated to the claims of that subsidiary�s creditors
(including trade creditors), except to the extent that we are recognized as a creditor of such subsidiary, in which case our claims would still be
subordinated to any security interests in the assets of such subsidiary and any indebtedness of such subsidiary senior to any of the indebtedness
held by us.
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No Restriction on Sale or Issuance of Stock of Subsidiaries

The indentures do not contain covenants that prevent us from selling, transferring or otherwise disposing of any shares of, or securities
convertible into, or options, warrants or rights to subscribe for or purchase shares of, voting stock of any of our subsidiaries, nor do they prohibit
any subsidiary from issuing any shares of, securities convertible into, or options, warrants or rights to subscribe for or purchase shares of, voting
stock of such subsidiary.

Events of Default

Unless otherwise specified in the applicable prospectus supplement, the following will constitute events of default under the indenture with
respect to debt securities of any series:

(1) the failure to pay principal of or premium, if any, on any debt security of that series when due and payable at maturity, upon
redemption or otherwise;

(2) the failure to pay any interest on any debt security of that series when due, and the default continues for thirty days;

(3) a default in the deposit of any sinking fund payment, when and as due by the terms of the debt securities of that series, and the
default continues for thirty days;

(4) our failure to comply with any of our other agreements in the debt securities of that series or in the indenture with respect to that
series and the default continues for the period and after the notice provided therein (and described below);

(5) a default in the payment of principal when due or resulting in acceleration of our other debt where the aggregate principal amount
with respect to which such default or acceleration has occurred exceeds $20 million, provided that such event of default will be cured or
waived if the default that resulted in the acceleration of such other indebtedness is cured or waived or such indebtedness is discharged; and

(6) certain events of bankruptcy, insolvency or reorganization.
A default under clause (4) or (5) above is not an event of default with respect to a particular series of debt securities until the trustee or the

holders of at least 25% in principal amount of the then outstanding debt securities of that series notifies us of the default and we do not cure the
default within sixty days after receipt of the notice in the event of a default under clause (4) or fifteen days after receipt of the notice in the event
of a default under clause (5). (Section 501.) The notice must specify the default, demand that it be remedied and state that the notice is a �Notice
of Default.�

If an Event of Default with respect to outstanding debt securities of any series (other than an event of default relating to certain events of
bankruptcy, insolvency or reorganization) shall occur and be continuing, either the trustee or the holders of at least 25% in principal amount of
the outstanding debt securities of that series by notice, as provided in the indenture, may declare the unpaid principal amount (or, if the debt
securities of that series are original issue discount securities, such lesser amount as may be specified in the terms of that series) of, and any
accrued and unpaid interest on, all debt securities of that series to be due and payable immediately. However, at any time after a declaration of
acceleration with respect to debt securities of any series has been made, but before a judgment or decree based on such acceleration has been
obtained, the holders of a majority in principal amount of the outstanding debt securities of that series may, under certain circumstances, rescind
and annul such acceleration. (Section 502.) For information as to waiver of defaults, see �� Modification and Waiver� below.

The indenture will provide that, subject to the duty of the trustee during an event of default to act with the required standard of care, the
trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders,
unless such holders shall have offered to the trustee reasonable security or indemnity. (Sections 601 and 603.) Subject to certain provisions,
including those requiring security or indemnification of the trustee, the holders of a majority in
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principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee, with respect to the debt securities of
that series. (Section 512.)

We will be required to furnish to the trustee under the indenture annually a statement as to the performance of our obligations under the
indenture and as to any default in such performance. (Section 1005.)

Modification and Waiver

Subject to certain exceptions, we, when authorized by Board resolution, and the trustee may amend the indenture or the debt securities with
the written consent of the holders of a majority in principal amount of the then outstanding debt securities of each series affected by the
amendment with each series voting as a separate class. The holders of a majority in principal amount of the then outstanding debt securities of
any series may also waive our compliance in a particular instance with any provision of the indenture with respect to the debt securities of that
series; provided, however, that without the consent of each holder of debt securities affected, an amendment or waiver may not, among other
things,

(1) reduce the percentage of the principal amount of debt securities whose holders must consent to an amendment or waiver;

(2) reduce the rate or change the time for payment of interest on any debt security (including default interest);

(3) reduce the principal of, or premium, if any, or change the stated maturity of any debt security, or reduce the amount of, or postpone
the date fixed for, redemption or the payment of any sinking fund or analogous obligation with respect thereto;

(4) reduce the principal amount of original issue discount securities payable upon acceleration of the maturity thereof;

(5) impair the right of holders to bring suit for the enforcement of any payments after the stated maturity, redemption or repayment at
the option of the holder of any debt security;

(6) make any debt security payable in currency other than that stated in the debt security;

(7) make any change in the provisions concerning waivers of default or events of default by holders or the rights of holders to recover
the principal of, premium, if any, or interest on, any debt security; or

(8) waive a default in the payment of the principal of, or interest on, any debt security, except as otherwise provided in the indenture.
(Sections 901 and 902.)
We, when authorized by Board resolution, and the trustee may amend the indenture or the debt securities without notice to or the consent of

any holder of a debt security to, among other things:

(a) cure any ambiguity, defect or inconsistency, provided that such action does not adversely affect the interests of any holder in any
material respect;

(b) comply with the indenture�s provisions with respect to successor corporations;

(c) add or change or eliminate any provisions of the indenture as necessary or desirable in accordance with any amendments to the
Trust Indenture Act;

(d) provide for the issuance of debt securities in bearer form or in uncertificated form;

(e) add to, change or eliminate any of the provisions of the indenture in respect of one of more series of debt securities, provided,
however, that any such addition, change or elimination (A) shall neither (1) apply to any debt security of any series created prior to the
execution of such amendment and entitled to the benefit of such provision, nor (2) modify the rights of a holder of any such debt security
with respect to such provision, or (B) shall become effective only when there is no
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outstanding debt security of any series created prior to such amendment and entitled to the benefit of such provision;

(f) add to the covenants or the events of default for the benefit of holders of all or any series of debt securities or surrender any right or
power conferred on us by the indenture; or

(g) establish additional series of debt securities as permitted by the indenture.
The holders of a majority in principal amount of the then outstanding debt securities of any series, by notice to us and the trustee, may

waive an existing default or event of default and its consequences except a default or event of default in the payment of the principal of, or
premium, if any, or any interest on, any debt security with respect to the debt securities of that series or in the payment of any sinking fund
installment with respect to the debt securities of that series or in respect of any provision in the indenture which cannot be modified or amended
without the consent of the holder of each outstanding debt security of such series affected; provided, however, that the holders of a majority in
principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences, including any related
payment default that resulted from such acceleration. (Section 513.)

Defeasance of Debt Securities and Certain Covenants

Legal Defeasance. Unless otherwise specified in the applicable prospectus supplement, the indenture will provide that we may be
discharged from any and all obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or
exchange of debt securities of such series, to replace stolen, lost or mutilated debt securities of such series, and to maintain paying agencies)
upon the deposit with the trustee, in trust, of money and/or U.S. government obligations, that, through the payment of interest and principal in
respect thereof in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of
independent public accountants to pay and discharge each installment of principal, premium, if any, and interest, if any, on and any mandatory
sinking fund payments in respect of the debt securities of such series on the stated maturity of such payments in accordance with the terms of the
indenture and such debt securities. Such discharge may occur only if, among other things, we have received from, or there has been published
by, the United States Internal Revenue Service a ruling, or, since the date of execution of the indenture, there has been a change in the applicable
United States federal income tax law, in either case to the effect that holders of the debt securities of such series will not recognize income, gain
or loss for United States federal income tax purposes as a result of such deposit, defeasance and discharge and will be subject to United States
federal income tax on the same amount and in the same manner and at the same times as would have been the case if such deposit, defeasance
and discharge had not occurred.

Defeasance of Certain Covenants. Unless otherwise specified in the applicable prospectus supplement, the indenture will provide that, upon
compliance with certain conditions, we may be released from our obligation to comply with the restrictive covenants contained in the Indenture,
as well as any additional covenants or Events of Default contained in a supplement to the indenture, a Board Resolution or an officers certificate
delivered pursuant thereto. The conditions include: the deposit with the Trustee of money and/or U.S. government obligations, that, through the
payment of interest and principal in respect thereof in accordance with their terms, will provide money in an amount sufficient in the opinion of
a nationally recognized firm of independent public accountants to pay principal, premium, if any, and interest, if any, on and any mandatory
sinking fund payments in respect of the debt securities of such series on the stated maturity of such payments in accordance with the terms of the
indenture and such debt securities; and the delivery to the Trustee of an opinion of counsel to the effect that the holders of the debt securities of
such series will not recognize income, gain or loss for United States federal income tax purposes as a result of such deposit and related covenant
defeasance and will be subject to United States federal income tax in the same amount and in the same manner and at the same times as would
have been the case if such deposit and related covenant defeasance had not occurred.

Defeasance and Events of Default. In the event we exercise our option to be released from our obligation to comply with certain covenants
of the Indenture with respect to any series of debt securities
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and the debt securities of such series are declared due and payable because of the occurrence of any Event of Default, the amount of money
and/or U.S. government obligations on deposit with the Trustee will be sufficient to pay amounts due on the debt securities of such series at the
time of their stated maturity but may not be sufficient to pay amounts due on the debt securities of such series at the time of the acceleration
resulting from such Event of Default. However, we will remain liable for such payments.

Concerning the Trustee

Bank One Trust Company, N.A. (as successor in interest to The First National Bank of Chicago) is the trustee under the senior indenture
and under the subordinated indenture. Notice to Bank One Trust Company, N.A. should be directed to its Corporate Trust Office, located at
1 Bank One Plaza, Suite IL1-0823, Chicago, Illinois 60670-0823, Attention: Corporate Trust Administrator.

The indenture and provisions of the Trust Indenture Act incorporated by reference therein contain limitations on the rights of the trustee,
should it become one of our creditors, to obtain payment of claims in certain cases, or to realize on property received in respect of any such
claim, as security or otherwise. The trustee and its affiliates may engage in, and will be permitted to continue to engage in, other transactions
with us and our affiliates; provided, however, that if it acquires any conflicting interest (as defined in the Trust Indenture Act), it must eliminate
the conflict or resign.

The holders of a majority in principal amount of the then outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for exercising any remedy available to the trustee. The Trust Indenture Act and the indenture
provide that in case an event of default shall occur (and be continuing), the trustee will be required, in the exercise of its rights and powers, to
use the degree of care and skill of a prudent person in the conduct of such person�s affairs. Subject to such provision, the trustee will be under no
obligation to exercise any of its rights or powers under the indenture at the request of any of the holders of the debt securities issued thereunder,
unless they have offered to the trustee indemnity satisfactory to it.
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PLAN OF DISTRIBUTION

We may sell the debt securities described in this prospectus from time to time in one or more transactions

� to purchasers directly;

� to underwriters for public offering and sale by them;

� through agents;

� through dealers; or

� through a combination of any of the foregoing methods of sale.

We may distribute the debt securities from time to time in one or more transactions at:

� a fixed price or prices, which may be changed;

� market prices prevailing at the time of sale;

� prices related to such prevailing market prices; or

� negotiated prices.
Direct Sales

We may sell the debt securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act, with respect to any resale of the debt securities. A prospectus supplement will describe the terms of any sale of debt securities we
are offering hereunder.

To Underwriters

The applicable prospectus supplement will name any underwriter involved in a sale of debt securities. Underwriters may offer and sell debt
securities at a fixed price or prices, which may be changed, or from time to time at market prices or at negotiated prices. Underwriters may be
deemed to have received compensation from us from sales of debt securities in the form of underwriting discounts or commissions and may also
receive commissions from purchasers of debt securities for whom they may act as agent. Underwriters may be involved in any at the market
offering of debt securities by or on our behalf.

Underwriters may sell debt securities to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions (which may be changed from time to time) from the purchasers for
whom they may act as agent.

Unless otherwise provided in a prospectus supplement, the obligations of any underwriters to purchase debt securities will be subject to
certain conditions precedent, and the underwriters will be obligated to purchase all the debt securities if any are purchased.

The applicable prospectus supplement will set forth whether or not underwriters may over-allot or effect transactions that stabilize, maintain
or otherwise affect the market price of the debt securities at levels above those that might otherwise prevail in the open market, including, for
example, by entering stabilizing bids, effecting syndicate covering transactions or imposing penalty bids.

Through Agents and Dealers

We will name any agent involved in a sale of debt securities, as well as any commissions payable by us to such agent, in a prospectus
supplement. Unless we indicate differently in the prospectus supplement, any such agent will be acting on a reasonable efforts basis for the
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If we utilize a dealer in the sale of the debt securities being offered pursuant to this prospectus, we will sell the debt securities to the dealer,
as principal. The dealer may then resell the debt securities to the public at varying prices to be determined by the dealer at the time of resale.

Delayed Delivery Contracts

If we so specify in the applicable prospectus supplement, we will authorize underwriters, dealers and agents to solicit offers by certain
institutions to purchase the debt securities pursuant to contracts providing for payment and delivery on future dates. Such contracts will be
subject to only those conditions set forth in the applicable prospectus supplement.

The underwriters, dealers and agents will not be responsible for the validity or performance of the contracts. We will set forth in the
prospectus supplement relating to the contracts the price to be paid for the debt securities, the commissions payable for solicitation of the
contracts and the date in the future for delivery of the debt securities.

General Information

The names of any agents, dealers or managing underwriters, and of any underwriters, involved in the sale of the debt securities under this
prospectus and the applicable agent�s commission, dealer�s purchase price or underwriter�s discount as well as the net proceeds to us from the sale
of debt securities will be set forth in a prospectus supplement. Any underwriting compensation paid by us to underwriters or agents in
connection with the offering of debt securities and any discounts, concessions or commissions allowed by underwriters to participating dealers
will be set forth in a prospectus supplement.

Underwriters, dealers and agents participating in a sale of the debt securities may be deemed to be underwriters as defined in the Securities
Act, and any discounts and commissions received by them and any profit realized by them on resale of the debt securities may be deemed to be
underwriting discounts and commissions, under the Securities Act. We may have agreements with underwriters, dealers and agents to indemnify
them against certain civil liabilities, including liabilities under the Securities Act, and to reimburse them for certain expenses.

Underwriters or agents and their associates may be customers of, engage in transactions with or perform services for us or our affiliates in
the ordinary course of business.

Unless we indicate differently in a prospectus supplement, we will not list the debt securities on any securities exchange. The debt securities
will be a new issue of securities with no established trading market. Any underwriters that purchase debt securities for public offering and sale
may make a market in such debt securities, but such underwriters will not be obligated to do so and may discontinue any market making at any
time without notice. We make no assurance as to the liquidity of or the trading markets for any debt securities.

LEGAL MATTERS

The validity of the debt securities offered hereby will be passed upon for us by Latham & Watkins, Los Angeles, California. Certain other
legal matters with respect to the securities offered hereby will be passed upon for us by Schreck Brignone, Las Vegas, Nevada. The validity of
the debt securities offered hereby will be passed upon for any agents or underwriters by Simpson Thacher & Bartlett, New York, New York.

EXPERTS

Ernst & Young LLP, independent auditors, have audited our consolidated financial statements and schedule included or incorporated by
reference in our Annual Report on Form 10-K for the year ended August 25, 2001, as set forth in their report, which is incorporated by reference
in the registration statement. Our financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP�s report,
given on their authority as experts in accounting and auditing.
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