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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

1-13666
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subject to such filing requirements for the pastags. Yes O No

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the registrant was required to submit and pash files). Yes O No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer Accelerated filer O

Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). O  Yes No
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Table of Contents

TABLE OF CONTENTS

Part | - Financial Information

Item 1. Financial Statements (Unaudited)
Consolidated Statements of Earnings
Consolidated Statements of Comprehensive Income
Consolidated Balance Sheets
Consolidated Statements of Changes in Stockhdl&epgity
Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements

Item 2. Managemens Discussion and Analysis of Financial Conditiod &®sults of Operatior
Iltem 3. Quantitative and Qualitative Disclosures About MarRisk
Iltem 4. Controls and Procedures

Part Il - Other Information

Iltem 1. Leqgal Proceedings
Iltem 1A. Risk Factors
Iltem 2. Unreqistered Sales of Equity Securities and Uderoteeds
ltem 6. Exhibits
Signature

Index to Exhibits

Page

919 I |5 100 1N 1o 10 1 1

1< 181818
~N o o o

|0.)
[e¢]

|cu
©




Table of Contents

Cautionary Statement Regarding Forward-Looking Staements

Statements set forth in or incorporated into thort regarding the expected net increase in thebeu of our restaurants, U.S. same-
restaurant sales, total sales growth, diluted aetiegs per share growth, and capital expenditaréscal 2015 , and all other statements that
are not historical facts, including without limita statements with respect to the financial caéodjtresults of operations, plans, objectives,
future performance and business of Darden Restt idae. and its subsidiaries that are precededalipwed by or that include words such
as “may,” “will,” “expect,” “intend,” “anticipate,™continue,” “estimate,” “project,” “believe,” “pla” or similar expressions, are forward-
looking statements within the meaning of the Pe&ecurities Litigation Reform Act of 1995. Thiatsetment is included for purposes of
complying with the safe harbor provisions of that.AAny forward-looking statements speak only athefdate on which such statements are
made, and we undertake no obligation to update statbments for any reason to reflect events ougistances arising after such date. By
their nature, forward-looking statements involaksi and uncertainties that could cause actualtsesudliffer materially from those set forth
in or implied by such forward-looking statementheTmost significant of these uncertainties arerilesd in Darden's Form 10-K, Form 10-Q
(including this report) and Form 8-K reports.

” w ” w ” ”ou
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PART |
FINANCIAL INFORMATION

Iltem 1. Financial Statements (Unaudited)

DARDEN RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF EARNINGS
(In millions, except per share data)

(Unaudited)
Three Months Ended Six Months Ended
November 23, November 24, November 23,  November 24,
2014 2013 2014 2013
Sales $ 1559.C $ 1,485.¢ $ 3,154¢ $ 3,017.(
Costs and expenses:
Cost of sales:
Food and beverage 485.k 447 .( 987.t 901.1
Restaurant labor 506.¢ 491.¢ 1,015.: 983.(
Restaurant expenses 277.2 261.¢ 549.i 524t
Total cost of sales, excluding restaurant deptieciaand amortization of
$73.4, $70.1 $146.0 and $139.0, respectively $ 1,269.7 $ 1,200 $ 26520 $ 2,408.¢
Selling, general and administrative 190.4 174.5 350.4 340.1
Depreciation and amortization 80.1 75.5 158.¢ 149.%
Interest, net 33.7 32.€ 145.C 65.7
Asset impairment, net 39.7 0.2 46.€ 1.2
Total costs and expenses $ 1,613.¢ $ 1,483.¢ $ 3,253 $ 2,965.
(Loss) earnings before income taxes (54.6) 1.8 (98.9) 51.7
Income tax (benefit) expense (23.9) 4.2 (48.2) 3.4
(Loss) earnings from continuing operations $ (30.§) $ 6.C $ (50.7) $ 48.5
(Loss) earnings from discontinued operations, iigdo(benefit) expense o
f $(1.5), $2.5, $319.3 and $13.2 , respectively (2.0) 13.¢ 520.t 41.7
Net (loss) earnings $ (32 $ 19.6 $ 470.¢ $ 90.C
Basic net earnings per share:
(Loss) earnings from continuing operations $ 029 % 0.0t $ (0.39 $ 0.37
(Loss) earnings from discontinued operations (0.02) 0.1C 4.01 0.32
Net (loss) earnings $ (0.26) $ 0.1t $ 3.6z $ 0.6¢
Diluted net earnings per share:
(Loss) earnings from continuing operations $ 029 % 0.0t $ (0.39 $ 0.3€
(Loss) earnings from discontinued operations (0.02) 0.1C 4.01 0.32
Net (loss) earnings $ (0.26) $ 0.1t $ 36z $ 0.6¢
Average number of common shares outstanding:
Basic 127.7 130.€ 130.C 130.4
Diluted 127.7 132.¢ 130.C 132.%
Dividends declared per common share $ 0.5t $ 0.5t $ 1.1C $ 1.1C

See accompanying notes to our unaudited consalidai@ncial statements.
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DARDEN RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended Six Months Ended
November 23, November 24, November 23,  November 24,
2014 2013 2014 2013
Net earnings $ (32.¢) % 19.¢ $ 470.2  $ 90.C
Other comprehensive income (loss):
Foreign currency adjustment 4.C (0.9 5.5 (1.9
Change in fair value of marketable securities,afieaxes of $0.0, $0.0,
$0.0 and $(0.1), respectively 0.1 — — (0.3

Change in fair value of derivatives and amortizat unrecognized gair
and losses on derivatives, net of taxes of $0.8,,#35.9 and $2.1,
respectively 3.t 5.8 27.4 3.7

Net unamortized gain arising during period, inchglamortization of
unrecognized net actuarial loss, net of taxes 8,%01.0, $9.8, and

$2.0, respectively 15.1 1.€ 15.4 3.2
Other comprehensive income (loss) $ 227 % 6.5 $ 48.: % 4.9
Total comprehensive (loss) income $ (10.) $ 26 $ 5187 $ 94.¢

See accompanying notes to our unaudited consalidai@ncial statements.
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DARDEN RESTAURANTS, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Prepaid income taxes
Prepaid expenses and other current assets
Deferred income taxes
Assets held for sale
Total current assets

Land, buildings and equipment, net of accumulatureciation and amortization of $2,209.6 and

$2,050.2, respectively
Goodwill
Trademarks
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable
Short-term debt
Accrued payroll
Accrued income taxes
Other accrued taxes
Unearned revenues
Current portion of long-term debt
Other current liabilities
Liabilities associated with assets held for sale
Total current liabilities
Long-term debt, less current portion
Deferred income taxes
Deferred rent
Obligations under capital leases, net of currestaiiments
Other liabilities
Total liabilities
Stockholders’ equity:
Common stock and surplus
Retained earnings
Treasury stock
Accumulated other comprehensive income (loss)
Unearned compensation
Total stockholders’ equity

Total liabilities and stockholders’ equity

See accompanying notes to our unaudited consalidai@ncial statements.

(In millions)

6

November 23, May 25,
2014 2014
(Unaudited)

157.5 98.c
66.7 83.¢
193.t 196.¢
9.2 10.€
74.€ 72.%
1727 124.C
44.¢ 1,390.1
719.¢ 1,976.
3,338.: 3,381.(
872.t 872.t
574.¢ 574.¢
283.1 296.2
5,787.¢ 7,100."
201.¢ 233.1
20.C 207.¢
104.€ 125.%
135. —
66.C 64.t
265.7 299.7
15.C 15.C
497.t 457 .£
— 215t
1,306.( 1,618.t
1,468.¢ 2,481.
279.¢ 286.1
218.¢ 206.2
50.¢ 52.C
358.¢ 299.¢
3,682.¢ 4,943.¢
1,200." 1,302.:
997.< 995.¢
(7.9 (7.9
(79.9) (128.))
(4.9 (5.2
2,105t 2,156.¢
5,787.¢ 7,100."
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DARDEN RESTAURANTS, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’' EQUITY
For the six months ended November 23, 2014 and Naomaber 24, 2013
(In millions)
(Unaudited)
Common Accumulated
Stock Other Total
And Retained Treasury Comprehensive Unearned Stockholders’
Surplus Earnings Stock Income (Loss) Compensation Equity
Balance at May 25, 2014 $ 1,302 $ 995.¢ $ (7.8) (128.) $ 52 $ 2,156.¢
Net earnings — 470.¢ — — — 470.¢
Other comprehensive income — — — 48.% — 48.:
Dividends declared — (140.9) — — — (140.9)
Stock option exercises (1.4 shares) 48.C — — — — 48.C
Stock-based compensation 17.5 — — — — 17.5
ESOP note receivable repayments — — — — 0.2 0.2
Income tax benefits credited to equity 4.C — — — — 4.C
Repurchases of common stock (8.7 shares) (88.9) (328.0 — — — (416.9)
Issuance of stock under Employee Stock Purchase
Plan and other plans (0.1 shares) 2.6 — — — — 2.6
Accelerated share repurchase program (85.6) — — — — (85.6)
Balance at November 23, 2014 $ 1,200 $ 997.: % (7.9 (799 $ (49 $ 2,105
Balance at May 26, 2013 $ 1,207.¢ % 998.¢ $ (8.3 (132.9 % 6.1 $ 2,059.f
Net earnings — 90.C — — — 90.C
Other comprehensive income — — 4.¢ — 4.¢
Dividends declared — (143.¢) — — — (143.¢)
Stock option exercises (0.8 shares) 23.5 — 0.2 — — 23.€
Stock-based compensation 16.C — — — — 16.C
ESOP note receivable repayments — — — — 0.€ 0.€
Income tax benefits credited to equity B8 — — — — g
Repurchases of common stock (0.0 shares) (0.2 (0.4) — — — (0.5)
Issuance of stock under Employee Stock Purchasi
Plan and other plans (0.1 shares) 3.€ — — — — 3.€
Balance at November 24, 2013 $ 1,255 % 9445 $ (7.9 (1279 $ 55 ¢ 2,059.

See accompanying notes to our unaudited consadlidia@ncial statements.
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DARDEN RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Cash flows—operating activities

Net earnings
Earnings from discontinued operations, net of tax
Adjustments to reconcile net earnings from contigubperations to cash flows:
Depreciation and amortization
Asset impairment charges
Amortization of loan costs and losses on interatt-related derivatives
Stock-based compensation expense
Change in current assets and liabilities
Contributions to pension and postretirement plans
Loss on disposal of land, buildings and equipment
Change in cash surrender value of trust-ownedrigarance
Deferred income taxes
Change in deferred rent
Change in other assets and liabilities
Loss on extinguishment of debt

Income tax benefits from exercise of stock-basedpansation credited to goodwill

Other, net
Net cash provided by operating activities of comtig operations

Cash flows—investing activities

Purchases of land, buildings and equipment
Proceeds from disposal of land, buildings and eqeit
Proceeds from sale of marketable securities
Increase in other assets
Net cash used in investing activities of continuapgrations

Cash flows—financing activities

Proceeds from issuance of common stock
Income tax benefits credited to equity
Dividends paid
Repurchases of common stock
ESOP note receivable repayment
Proceeds from issuance of short-term debt
Repayments of short-term debt
Repayment of long-term debt
Payment of debt issuance costs
Principal payments on capital leases
Payment for accelerated share repurchase program
Proceeds from financing lease obligation
Net cash (used in) provided by financing activitégontinuing operations

Cash flows—discontinued operations

Net cash (used in) provided by operating activititdiscontinued operations
Net cash provided by (used in) investing activibésliscontinued operations
Net cash provided by (used in) discontinued opemnati

Increase (decrease) in cash and cash equivalents

Six Months Ended

November 23,

November 24,

2014 2013

$ 4702 $ 90.C
(520.5) (41.79

158.¢ 149.7

46.€ 1.2

4.¢ 6.

29.¢ 26.¢

(68.6) (29.9)

0.7) 0.8

e 1.2

(3.9 (8.4)

(33.9 (15.)

13.C 15.2

9.6 17.2

90. —

— 0.1

(0.5) 4.7

$ 197.¢  $ 217.¢
(167.9) (235.0)

10.7 1.6

7.7 3.2

(7.4) (14.1)

$ (156.9) $ (244.9)
50.¢ 27.2

4c 5.2

(140.9) (143.9)

2.0 (0.5)

0.2 0.6

397. 1,173.

(585.0) (1,013.9)

(1,059.9 —

— 1.3

1.2) (1.0

(500.0) —

93.1 —

$ 1,742 $ 46.7
(223.6) 85.2

1,984.: (109.9)

$ 1,760 $ (24.0
59.2 (3.6



Cash and cash equivalents - beginning of period 98.2 88.2

Cash and cash equivalents - end of period $ 157t $ 84.€

See accompanying notes to our unaudited consadlidia@ncial statements.
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DARDEN RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)
(In millions)

(Unaudited)

Six Months Ended

November 23,

November 24,

2014 2013

Cash flows from changes in current assets anditiabi
Receivables, net 16.Z 0.6
Inventories 34.¢ 5.4
Prepaid expenses and other current assets 13.¢ (2.6)
Accounts payable (36.9) (5.9
Accrued payroll (13.9 1.1
Prepaid/accrued income taxes (34.0 (0.2)
Other accrued taxes 8.C (5.9
Unearned revenues (21.€) (12.9)
Other current liabilities (35.9 9.9
Change in current assets and liabilities (68.9) (29.2)

Supplemental schedule of noncash investing a&suiti
Increase in land, buildings and equipment througgined purchases 29.5 49.£

See accompanying notes to our unaudited consadlida@ncial statements.




Table of Contents
DARDEN RESTAURANTS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1. Basis of Presentation

Darden Restaurants, Inc. (we, our, Darden or theg2my) owns and operates full-service dining restats in the United States and
Canada under the trade names Olive Garden®, Long8terakhouse®, The Capital Grille®, Yard House®h&@na Breeze®, Seasons 52®,
Eddie V's Prime Seafood® and Wildfish Seafood €&l We have prepared these consolidated finaneitdraents pursuant to the rules and
regulations of the Securities and Exchange Comong$SEC). Certain information and footnote disctesunormally presented in annual
financial statements prepared in accordance wigh benerally accepted accounting principles haea lsendensed or omitted pursuant to
such rules and regulations. In the opinion of managnt, all adjustments considered necessary fair aresentation have been included and
are of a normal recurring nature. We operate o?&/a3®bweek fiscal year, which ends on the last Suiml&lay and our fiscal year ending
May 31, 2015 will contain 53 weeks of operation.e@xiing results for the quarter ended NovembeR@34 are not necessarily indicative of
the results that may be expected for the fiscal gading May 31, 2015 .

These statements should be read in conjunctiontivititonsolidated financial statements and relatdes to consolidated financial
statements included in our Annual Report on ForaKX0r the fiscal year ended May 25, 2014 . Theocatting policies used in preparing
these consolidated financial statements are the santhose described in our Form 10-K.

We prepare our consolidated financial statementsimormity with U.S. generally accepted accountnigciples. The preparation of
these financial statements requires us to makmat#ts and assumptions that affect the reported mtsofiassets and liabilities and disclos
of contingent assets and liabilities at the dattheffinancial statements, and the reported amalfrdales and costs and expenses during the
reporting period. Actual results could differ frahose estimates.

Red Lobster Sale

On May 15, 2014, we entered into an agreementlit®ed Lobster and certain related assets and m¢sddiabilities and closed on the
sale on July 28, 2014. For the quarters and sixthsoended November 23, 2014 and November 24, 28l §ains on disposition, impairme
charges and disposal costs, along with the sadsts and expenses and income taxes attributaBledd_obster and two closed synergy
locations, have been aggregated in a single captititied “(Loss) earnings from discontinued opierad, net of tax (benefit) expense” in our
consolidated statements of earnings for all perppdsented. See Note 2 - Dispositions for additioriarmation.

Note 2. Dispositions

On July 28, 2014, we closed on the sale of 705 Réxdter restaurants, however, as of November 2B4 2@8 of the properties remain
subject to landlord consents and satisfaction le¢éotontractual requirements, which are expectédud teatisfied within the next 9 months.
Therefore, the assets of these remaining restaucantinue to be classified as held for sale andgmition of the gain on the related proceeds
was deferred. The proceeds of approximately $7lll®massociated with landlord consents are cfass$ias other current liabilities on our
consolidated balance sheet as of November 23, 28%4he landlord consents and remaining contracagairements are satisfied, we will
derecognize the related assets and record the cosunate gain on the transaction. In conjunctiom wie sale of Red Lobster, there were 19
locations where Red Lobster shared a land pardblamiother Darden brand. The land and related ingsdfor these 1®arden locations we
included in the sale transaction and simultaneoesiged back to Darden. The proceeds associatbdheitsale of these properties are
classified as a financing lease obligation on aursolidated balance sheet as a component of adiiidities and the associated lease payn
will amortize the obligation over the life of thegperties. Additionally, in the fourth quarter egdal 2014, in connection with the expected
sale of Red Lobster, we closed two of the six westats that housed both a Red Lobster and an Glarden in the same building (synergy
restaurants). In the first quarter of fiscal 20d/8,completed the conversion of the four remainymesgy restaurants to stand-alone Olive
Garden restaurants.

As of November 23, 2014 , we received $2.08 billioeash proceeds, net of transaction-related afstpproximately $29.3 million .
During the six months ended November 23, 2014 regegnized a gain on the sale of Red Lobster o6 $8tillion , which is included in
(loss) earnings from discontinued operations inamnsolidated statement of earnings.

For the quarters and six months ended Novembe2@13} and November 24, 2013, all gains on disposiimpairment charges and
disposal costs, along with the sales, costs andresgs and income taxes attributable to these rastauhave been aggregated in a single
caption entitled “(Loss) earnings from discontinwgerations, net of tax (benefit) expense” in aursolidated statements of earnings for all
periods presented. No amounts for shared genedad@ministrative operating support expense or @stegxpense were allocated to
discontinued operations. Assets associated witbethestaurants not yet disposed of, that are ceresicheld for sale, have been segregated
from continuing operations and presented as aksé&dgor
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DARDEN RESTAURANTS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

sale on our accompanying consolidated balanceshéess) earnings from discontinued operationsphtaxes in our accompanying
consolidated statements of earnings are comprisga: dollowing:

Three Months Ended Six Months Ended
November 23, November 24, November 23, November 24,
(in millions) 2014 2013 2014 2013
Sales $ — 3 564.: $ 400.2 $ 1,191.
(Loss) earnings before income taxes (3.5 16.2 839.¢ 54.¢
Income tax (benefit) expense (1.5 2.5 319.: 13.2
(Loss) earnings from discontinued operations, n&do $ 20 % 13.¢ $ 520t % 417

The following table presents the carrying amourithie major classes of assets and liabilities daset with the restaurants reported as
discontinued operations and classified as helddt® on our accompanying consolidated balancesheet

November 23, May 25,

(in millions) 2014 2014

Current assets $ — 241.(
Land, buildings and equipment, net 44.¢ 1,084.¢
Other assets — 64.t
Total assets $ 4<% 1,390.:
Current liabilities $ — 3 130.¢
Other liabilities — 84.¢
Total liabilities $ — 3 215t

Note 3. Supplemental Cash Flow Information
Six Months Ended
November 23, November 24,
(in millions) 2014 2013
Interest paid, net of amounts capitalized $ 99.¢ % 58.1
Income taxes paid, net of refunds 199.¢ 36.C

For the six months ended November 23, 2014 , istgraid includes payments associated with theeragnt of longterm debt (see Nc
14 - Long-Term Debt for further information), of44 million in addition to $12.7 million of intereaccrued through the date of the
retirement. For the six months ended November @842 income taxes paid includes tax payments @agedowith the gain on the sale of Red
Lobster.

Note 4. Stock-Based Compensation

We grant stock options for a fixed number of shamesertain employees and directors with an exengigce equal to the fair value of
the shares at the date of grant. We also gramtatest stock, restricted stock units, and perforogastock units with a fair value determined
based on our closing stock price on the date aftgha addition, we also grant cash settled statksy(Darden Stock Units) and cash settled
performance stock units, which are classified asilities and are marked to market as of the ershoh period.

11
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DARDEN RESTAURANTS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

The weighted-average fair value of non-qualifieetktoptions and the related assumptions used iBlk-Scholes option pricing
model were as follows:

Stock Options Granted
Six Months Ended

November 24,

November 23, 201 2013
Weighted-average fair value $ 10.3¢ % 12.0¢
Dividend yield 4.5% 4.4%
Expected volatility of stock 37.2% 39.€%
Risk-free interest rate 2.1% 1.€%
Expected option life (in years) 6.5 6.4

The following table presents a summary of our stoaked compensation activity for the six monthsdrdovember 23, 2014 :

Restricted
Stock/
Restricted Darden
Stock Stock Stock Performance
(in millions) Options Units Units Stock Units
Outstanding beginning of period 11.2 0.2 2.1 0.3
Awards granted 1.1 — 0.t 0.1
Awards exercised (1.9 (0.2 (0.9 (0.7
Awards forfeited 0.3 — (0.7 (0.2
Performance unit adjustment — — — 0.4
Outstanding end of period 10.€ 0.1 1kt 0.t
We recognized expense from stock-based compensaitoilows:
Three Months Ended Six Months Ended

November 23, November 24, November 23, November 24,
(in millions) 2014 2013 2014 2013
Stock options (1) $ 115 % 723 % 145 $ 11
Restricted stock/restricted stock units (1) 0.7 0.4 1.1 0.8
Darden stock units ML 6.1 4.¢& 7.6
Performance stock units (1) 7.1 2.3 8.C 4.1
Employee stock purchase plan 0.2 0.4 0.7 0.¢
Director compensation program/other 0.€ 1.7 0.€ 1.7
Total stock-based compensation expense $ 237 $ 182 $ 29.¢ % 26.€

(1) The increase for the periods ended NovembgP@B4 is primarily attributable to the workforaduction efforts further discussed in
Note 12.

As of the effective date of the Red Lobster sdlewtstanding, unvested stock options, restrictiedk and Darden stock units held by
Darden employees that transferred to Red Lobsteg either vested on a pro-rata basis or cancelpdrakimately 23.7 thousand
performance stock units remain outstanding aneégpected to be settled on a peta basis on the scheduled dates in the firstepuaf fiscal
2016 and 2017 when the applicable performancerfmete determined.

Our stock plan award agreements in place priordimker 2014 contain a change-in-control provisiehere, following a change-in-
control, the awards fully vest upon a qualifyingnéation. Following our 2014 annual meeting ofreth@lders, qualifying terminations
during the 24-month period ending October 2016 keidjuire all unvested awards granted prior to hi42annual meeting to be immediately
vested.
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DARDEN RESTAURANTS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 5. Income Taxes

The effective income tax rate of 43.6 percent fier quarter ended November 23, 2014 reflected beagfit of $23.8 million on a loss
before income taxes from continuing operations=f.6 million . The effective income tax rate of 83) percent for the quarter ended
November 24, 201reflected a tax benefit of $4.2 million on earnitggore income taxes from continuing operation$X8 million . The
effective income tax rate of 49.0 percent for thrensonths ended November 23, 2014 reflected a ¢émefit of $48.2 million on a loss before
income taxes from continuing operations of $98.Bioni . The effective income tax rate of 6.6 periciem the six months endeédovember 24
2013 reflected tax expense of $3.4 million on eggeibefore income taxes from continuing operatar$51.7 million . The change in the
effective income tax rates for the periods endeddxtber 23, 2014 as compared to the periods endedmlzer 24, 2013 is primarily
attributable an increase in the impact of FICAdeedits for employee reported tips on lower earsibgfore income taxes resulting from
significant charges from debt breakage costs, asgatirments and workforce reduction costs. Exaeigadhe impact of these costs, the related
tax benefits and other discrete items, our effeciticome tax rate for the quarter and six montliedriNovember 23, 2014 would have been
approximately 19.0 percent .

Included in our remaining balance of unrecognizedienefits is $ 26.6 million related to tax pasis for which it is reasonably
possible that the total amounts could change witémnext twelve months based on the outcome ahations or as a result of the
expiration of the statute of limitations for spéciurisdictions.

Note 6. Net Earnings per Share

Outstanding stock options and restricted stocktgohhy us represent the only dilutive effect refielcin diluted weighted average shi
outstanding. Stock options and restricted stochatampact the numerator of the diluted net eamipgr share computation. Stock options
and restricted stock excluded from the calculatibdiluted net (loss) earnings per share becawseffect would have been anti-dilutive, are
as follows:

Three Months Ended Six Months Ended
November 23, November 24, November 23, November 24,
(in millions) 2014 2013 2014 2013
Anti-dilutive stock options and restricted stock 5.€ 4.€ 6.€ 3.8

Note 7. Stockholders' Equity

Share Repurchase Program

In July 2014, as part of the previously authorigbdre repurchase program, we entered into accadeshtire repurchase (ASR)
agreements with Goldman, Sachs & Co. and Wellsd-Bapnk, National Association (Dealers), which waneended and restated in
September 2014 solely to address non-substantbeaitel clarifications. The ASR program providestfte repurchase of an aggregate of
$500.0 million of our common stock. Under the A&Reements, we paid an aggregate of $500.0 mitiaghe Dealers in August 2014 and
received an initial delivery of approximately 8.flian shares on October 1, 2014. Upon receipt répurchased shares were retired and
restored to authorized but unissued shares of camstozk. After consideration of the provisions afcAunting Standards Codification (A<
Topic 815, Derivatives and Hedging, and ASC Tog@6 ,Distinguishing Liabilities from Equity, we cdnded that the transaction qualifies
for permanent equity classification. Accordinglyet$500.0 million payment was recorded as a reglut¢ti shareholders’ equity. Subsequent
to our second fiscal quarter, in early Decembed2@ie ASR program was completed and we receivedirthl delivery of approximately 1.3
million shares. The total number of shares we pasel in connection with the ASR transactions wasdban a combined discounted volume-
weighted average price (VWAP) of $50.12 per shdnelwwas determined based on the average of the\WAIAP of our common stock
over the duration of the program, less an agrescbdint.
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Accumulated Other Comprehensive Income (Loss) (AOGI

The components of accumulated other comprehensoaarie (loss), net of tax, for the quarters endedeNther 23, 2014 and
November 24, 201are as follows:

Foreign Unrealized Gains Accumulated
Currency (Losses) on  Unrealized Gains Benefit Plan Other
Translation Marketable (Losses) on Funding Comprehensive
(in millions) Adjustment Securities Derivatives Position Income (Loss)
Balance at August 24, 2014 $ 3.2 % — 3 (26.5) $ (72.8) $ (102.9
Gain (0.5) 0.1 2.7 14.€ 16.¢
Reclassification realized in net earnings 4.t — 0.€ 0.t 5.8
Balance at November 23, 2014 $ 0 % 01 $ (23.0) $ (57.7) $ (79.§)
Balance at August 25, 2013 $ (2.8 $ 01 $ (55.9 % (75.) $ (134.9
Gain (loss) (0.9 — 4.C — 3.1
Reclassification realized in net earnings — — 1.€ 1.€ 3.4
Balance at November 24, 2013 $ B $ 01 $ (50.) $ (149 % (127.9

The components of accumulated other comprehensogarie (loss), net of tax, for the six months endedember 23, 2014 and
November 24, 201are as follows:

Foreign Unrealized Gains Accumulated
Currency (Losses) on  Unrealized Gains Benefit Plan Other
Translation Marketable (Losses) on Funding Comprehensive
(in millions) Adjustment Securities Derivatives Position Income (Loss)
Balance at May 25, 2014 $ 4.7 $ 01 $ (50.9) % (73.) $ (128.)
Gain (1.9 — 0.7 14.¢ 13.t
Reclassification realized in net earnings 7.3 — 26.7 0.8 34.¢
Balance at November 23, 2014 $ 0.8 % 01 $ (23.0 $ (7.7 $ (79.9)
Balance at May 26, 2013 $ 1.8 % 02 $ (53. $ (7179 % (132.¢)
Gain (loss) (1.9 (0.2) (0.5 — (2.5
Reclassification realized in net earnings — — 4.2 3.2 7.4
Balance at November 24, 2013 $ B7) % 01 $ (50.) $ (7429 $ (127.9
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The following table presents the amounts and liesas$ in our consolidated statements of earningsevdigjustments reclassified from
AOCI into net earnings were recorded:

Amount Reclassified from AOCI into Net Earnings

Three Months Ended Six Months Ended
Location of Gain
(in millions) (Loss) Recognized November 23, November 24, November 23, November 24,
AOCI Components in Earnings 2014 2013 2014 2013
Derivatives
Commodity contracts 1) $ — 3 (0.5 — 0.9
Equity contracts 2) — — 0.9 (0.7)
Interest rate contracts Interest, net (1.9 (2.€) (41.9 (5.2
Foreign currency contracts 2) — 0.2 — 0.3
Total before tax  $ 1.9 $ 29 $ (42.¢) $ (6.9
Tax benefit 0.€ 1.1 16.1 2.1
Net of tax $ 0.8) 9 (1. $ (26.7) $ (4.2)
Benefit plan funding position
Recognized net actuarial loss -
pension/postretirement plans 3) $ 0.7 $ 29 $ a3 $ (4.6
Recognized net actuarial loss - other
plans 4) (0.3) (0.9 (0.3 0.6
Total before tax ~ $ 0.8) $ 26 $ ae $ (5.2
Tax benefit 0.2 1.C 0.8 2.C
Net of tax $ (05 $ (16 $ 08 $ (3.2)

(1) Primarily included in cost of sales. See Note 9aditional detail:

(2) Primarily included in cost of sales and sellingng&l and administrative expenses. See Note Iftitianal details

(3) Included in the computation of net periodinéft costs - pension and postretirement plans¢hvis a component of restaurant labor
expenses and selling, general and administratigereses. See Note 8 for additional details.

(4) Included in the computation of net periodinéft costs - other plans, which is a componersealiing, general and administrative
expenses.

Note 8. Retirement Plans
Components of net periodic benefit cost are asvall

Defined Benefit Plans

Three Months Ended Six Months Ended

November 23, November 24, November 23, November 24,
(in millions) 2014 2013 2014 2013
Service cost $ 023 $ 11 % 0t $ 2.2
Interest cost 2.6 2.€ 5.C 5.1
Expected return on plan assets (4.5 (4.3 (7.6) (8.6
Recognized net actuarial loss 0.8 2.3 1.2 4.€
Net periodic benefit cost $ (0.5) $ 1.7 $ 0.8 $ 3.3
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Postretirement Benefit Plan
Three Months Ended Six Months Ended

November 23, November 24, November 23, November 24,
(in millions) 2014 2013 2014 2013
Service cost $ 01 $ 0.2 % 02 $ 0.4
Interest cost 04 0.3 0.6 0.€
Recognized net actuarial loss 0.2 — 0.3 —
Net periodic benefit cost $ 07 $ 0t $ 14 $ 1.C

During the second quarter of fiscal 2015, the eetinealth care plan was changed from a self-inquleedto a retiree health exchange
with a subsidy to eligible participants through @ath Reimbursement Account (HRA). As a resulthefse changes, the plan was remeasurec
resulting in a $23.7 million pre-tax reduction iretaccumulated postretirement benefit obligatiorctvis reflected as a prior year service
credit. This credit is being amortized into expeoger the expected remaining service period ofuhg eligible active participant population
and is expected to reduce fiscal 2015 expense Hyrfilflion .

Note 9. Derivative Instruments and Hedging Activites

We enter into derivative instruments solely foknsanagement purposes, including derivatives dastghas hedging instruments as
required by ASC Topic 815, Derivatives and Hedgang] those utilized as economic hedges. We usedialsand commodities derivatives
manage interest rate, compensation and commogitigiag and foreign currency exchange rate riskeiant in our business operations. To
the extent our derivatives are effective in ofiisgtthe variability of the hedged cash flows, attteowise meet the cash flow hedge
accounting criteria required by ASC Topic 815, aesin the derivatives’ fair value are not includedurrent earnings but are included in
accumulated other comprehensive income (lossphfrtak. These changes in fair value will be redfexsinto earnings at the time of the
forecasted transaction. Ineffectiveness measurtteihedging relationship is recorded currentlgannings in the period in which it occurs.
To the extent our derivatives are effective in gating changes in fair value, and otherwise meefahr value hedge accounting criteria
required by ASC Topic 815, gains and losses ird#rératives’ fair value are included in currentréags, as are the gains and losses of the
related hedged item. To the extent the hedge atiogueriteria are not met, the derivative contramis utilized as economic hedges and
changes in the fair value of such contracts arerdsd currently in earnings in the period in whilsby occur.

By using these instruments, we expose ourselvas fime to time, to credit risk and market riske@it risk is the failure of the
counterparty to perform under the terms of thewvdgitie contract. When the fair value of a derivatbontract is positive, the counterparty
owes us, which creates credit risk for us. We minénthis credit risk by entering into transactiovith high quality counterparties. We
currently do not have any provisions in our agressie/ith counterparties that would require eithartyto hold or post collateral in the event
that the market value of the related derivativérimaent exceeds a certain limit. As such, the magmamount of loss due to counterparty
credit risk we would incur at November 23, 201ficaunterparties to the derivative instrumentsefditompletely to perform, would
approximate the values of derivative instrumentsasly recognized as assets in our consolidatéghba sheet. Market risk is the adverse
effect on the value of a financial instrument tfeegults from a change in interest rates, commauiges, currency prices, or the market price
of our common stock. We minimize this market rigkdstablishing and monitoring parameters that lthettypes and degree of market risk
that may be undertaken.
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The notional values of our derivative contractsagdollows:

Notional Values

November 23, May 25,
(in millions) 2014 2014
Derivative contracts designated as hedging instntisne
Commodities $ — 3 0.¢
Foreign currency — 2
Interest rate swaps 200.( 200.¢
Equity forwards 15.¢ 20.€
Derivative contracts not designated as hedgingunstnts
Equity forwards $ 472 $ 47 L

We are currently party to interest-rate swap agezgawith $200.0 million of notional value to lintite risk of changes in fair value of
$100.0 million of the $121.9 million 4.500 perceenior notes due October 2021 and $100.0 millicth@f$500.0 million 6.200 percent
senior notes due October 2017 . The swap agreeraffatsively swap the fixed-rate obligations favdting-rate obligations, thereby
mitigating changes in fair value of the relatedtdmior to maturity. The swap agreements were desig as fair value hedges of the related
debt and met the requirements to be accountedchfilenthe short-cut method, resulting in no ineffextess in the hedging relationship.
During the quarters ended November 23, 2014 ané:iber 24, 2013, $1.3 million and $0.6 millionspectively, was recorded as a
reduction to interest expense related to the napssettiements. During the six months ended Nove2ike2014 and November 24, 2013 ,
$1.8 million and $1.1 million , respectively, waorded as a reduction to interest expense refatibe net swap settlements.

We enter into equity forward contracts to hedgerisle of changes in future cash flows associatdtl thie unvested, unrecognized
Darden stock units. The equity forward contract lvé settled at the end of the vesting periodtheir underlying Darden stock units, which
range between four and fiyears. The contracts were initially designatedastdlow hedges to the extent the Darden stocls ané unveste
and, therefore, unrecognized as a liability in fimancial statements. As of November 23, 20 were party to equity forward contracts
were indexed to 0.8 million shares of our commarlstat varying forward rates between $31.19 pareshnd $52.66 per share, extending
through August 2018 . The forward contracts cary bel net settled in cash. As the Darden stock wmeis, we will de-designate that portion
of the equity forward contract that no longer dfiedi for hedge accounting and changes in fair vaksociated with that portion of the equity
forward contract will be recognized in current éags. We periodically incur interest on the notibvalue of the contracts and receive
dividends on the underlying shares. These amouetseaognized currently in earnings as they arerned.

We entered into equity forward contracts to hedhgerisk of changes in future cash flows associaf#i cashsettled performance sto
units and employee-directed investments in Dardecksvithin the non-qualified deferred compensatiten. The equity forward contracts
are indexed to 0.2 million shares of our commoulstt forward rates between $46.17 and $51.95hmescan only be net settled in cash
and expire between fiscal 2016 and 2019 . We dictlezt hedge accounting with the expectation ¢hanhges in the fair value of the equity
forward contracts would offset changes in the ¥aiue of the performance stock units and Dardeckstorestments in the non-qualified
deferred compensation plan within selling, genaral administrative expenses in our consolidatadrsents of earnings.
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The fair value of our derivative contracts aredoivs:

Derivative Assets

Derivative Liabilities

Balance
Sheet November 23, May 25, November 23, May 25,
(in millions) Location 2014 2014 2014 2014
Derivative contracts designated as
hedging instruments
Equity forwards (1) 0.1 — — (0.5
Interest rate related Q) 2.1 1.€ — —
Foreign currency forwards ) — 0.1 — —
$ 22 % 1.7 $ — 3 (0.5)
Derivative contracts not designated as
hedging instruments
Equity forwards Q) 0.2 — — 1.2
$ 02 $ — $ — 3 )
Total derivative contracts $ 2t $ 1.7 $ — % 2.7

(1) Derivative assets and liabilities are includedeceivables, net, prepaid expenses and othiegrduassets and other current liabilities,
as applicable, on our consolidated balance sheets.

The effects of derivative instruments in cash flesdging relationships in the consolidated statemehtarnings are as follows:

Location of
Location of Gain (Loss)
Gain (Loss) Recognized
Amount of Gain (Loss) Reclassified Amount of Gain (Loss) in Earnings (1) Amount of Gain (Loss)
Recognized in AOCI from AOCI to Reclassified from AOCI to (ineffective Recognized in Earnings
(in millions) (effective portion) Earnings Earnings (effective portion) portion) (ineffective portion)
Three Months Ended Three Months Ended Three Months Ended
November 23,  November 24, November 23,  November 24, November 23,  November 24,
Type of Derivative 2014 2013 2014 2013 2014 2013
Commodity $ — 3 0.1 2) $ — % 0.9 2 $ — $ —
Equity 2.7 3.¢ ©) — — ©) 0.2 0.3
Interest rate — — Interest, net (1.4 (2.€) Interest, net =
Foreign currency — —_ 4) —_ 0.2 (4) —_ —
$ 27 $ 4.c $ 14 $ (2.9 $ 02 $ 0.3
Location of
Location of Gain (Loss)
Gain (Loss) Recognized
Amount of Gain (Loss) Reclassified Amount of Gain (Loss) in Earnings (1) Amount of Gain (Loss)
Recognized in AOCI from AOCI to Reclassified from AOCI to (ineffective Recognized in Earnings
(in millions) (effective portion) Earnings Earnings (effective portion) portion) (ineffective portion)
Six Months Ended Six Months Ended Six Months Ended
November 23, November 24, November 23, November 24, November 23, November 24,
Type of Derivative 2014 2013 2014 2013 2014 2013
Commodity $ — % 0.3 (2) $ — 8 (0.7) ) $ — % —
Equity 0.7 (0.4) ©) (0.9 (0.7) @A) 0.€ 0.€
Interest rate — — Interest, net (41.9) (5.2 Interest, net — =
Foreign currency — 0.2 4) —_ 0.3 (4) —_ —_
$ 07 $ (0.5) $ (42 $ (6.9 $ 0.6 $ 0.€
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(1) Generally, all of our derivative instrumentsinated as cash flow hedges have some leve¢fiéativeness, which is recognized
currently in earnings. However, as these amoumtg@nerally nominal and our consolidated finanstalements are presented “in
millions,” these amounts may appear as zero int#figlar presentation.

(2) Location of the gain (loss) reclassified fré&«®@Cl to earnings as well as the gain (loss) reczgphin earnings for the ineffective
portion of the hedge is food and beverage costgestdurant expenses, which are components obtsstes.

(3) Location of the gain (loss) reclassified fré&«®Cl to earnings as well as the gain (loss) reczgphin earnings for the ineffective
portion of the hedge is restaurant labor expengligh is a component of cost of sales, and seltjegeral and administrative

expenses.

(4) Location of the gain (loss) reclassified fré&«®Cl to earnings as well as the gain (loss) reczgphin earnings for the ineffective
portion of the hedge is food and beverage cost&hil a component of cost of sales, and selliegegal and administrative

expenses.

The effects of derivative instruments in fair vaheglging relationships in the consolidated statésnehearnings are as follows:

Location of
Location of Gain (Loss)
Gain (Loss) Recognized in
Amount of Gain (Loss) Recognized in Hedged Item in Amount of Gain (Loss) Earnings on
Recognized in Earnings on Earnings on Fair Value Hedge Recognized in Earnings on Related
(in millions) Derivatives Derivatives Relationship Related Hedged Item Hedged Item

Three Months Ended

November 23, November 24,
2014 2013

Interest rate $ 02 $ 3.5

Interest, net

Fixed-rate debt

Three Months Ended

November 23,

2014 2013

November 24,

02 $

(3.5

Interest, net

Location of
Location of Gain (Loss)
Gain (Loss) Recognized in
Amount of Gain (Loss) Recognized in Hedged Item in Amount of Gain (Loss) Earnings on
Recognized in Earnings on Earnings on Fair Value Hedge Recognized in Earnings on Related
(in millions) Derivatives Derivatives Relationship Related Hedged Item Hedged Item
Six Months Ended Six Months Ended
November 23, November 24, November 23, November 24,
2014 2013 2014 2013
Interest rate $ 0 $ (1.9 Interest, net Fixed-rate debt $ (05 ¢ 1.4 Interest, net

The effects of derivatives not designated as heligistruments in the consolidated statements ofiegs are as follows:

Amount of Gain (Loss) Recognized in Earnings

Three Months Ended Six Months Ended

Location of Gain (Loss) Recognized November 23, November 24, November 23, November 24,

(in millions) in Earnings on Derivatives 2014 2013 2014 2013
Commodity contracts Cost of Sales (1) $ — $ 01 $ — 3 0.9
Equity forwards Cost of Sales (2) 1.8 1.8 1.2 0.2
Equity forwards Selling, General and Administrative 4.€ &.C 2.8 1.C
$ 64 $ 6. $ 4C % 0.¢

(1) Location of the gain (loss) recognized in earniisg®od and beverage costs and restaurant expemiies, are components of cost
sales.
(2) Location of the gain (loss) recognized in earniisg®staurant labor expenses, which is a comparfestst of sale

Based on the fair value of our derivative instrutsetesignated as cash flow hedges as of Novemb&023 , we expect to reclassify
$4.8 million of net losses on derivative instrungefitbm accumulated other comprehensive income)(tossarnings during the next 12
months based on the maturity of our equity forw@odtracts and amortization of deferred losses
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on settled interest-rate related instruments. Haneahe amounts ultimately realized in earning$ il dependent on the fair value of the
contracts on the settlement dates.

Note 10. Fair Value Measurements

The fair values of cash equivalents, accounts vabée, accounts payable and shertn debt approximate their carrying amounts du
their short duration.

The following tables summarize the fair valuesinéhcial instruments measured at fair value orcarring basis as reflected on our
consolidated balance sheets as of November 23, 2&td May 25, 2014 :

Items Measured at Fair Value at November 23, 2014

Quoted prices

in active Significant
market for other Significant
Fair value identical assets observable unobservable
of assets (liabilities) inputs inputs
(in millions) (liabilities) (Level 1) (Level 2) (Level 3)
Fixed-income securities:
Corporate bonds 1 % 31 $ — 31 % —
U.S. Treasury securities 2 5.1 5.1 — —
Mortgage-backed securities (D) 2.€ — 2.€ —
Derivatives:
Equity forwards 3 0.4 — 0.4 —
Interest rate swaps 4 2.1 — 2.1 —
Foreign currency forwards (5) — — — —
Total $ 13 $ 51 $ 82 $ =
Items Measured at Fair Value at May 25, 2014
Quoted prices
in active Significant
market for other Significant
Fair value identical assets observable unobservable
of assets (liabilities) inputs inputs
(in millions) (liabilities) (Level 1) (Level 2) (Level 3)
Fixed-income securities:
Corporate bonds @ $ 97 % — % 9.7 % —
U.S. Treasury securities 2 6.1 6.1 — —
Mortgage-backed securities 1) 2.6 — 2.€ —
Derivatives:
Equity forwards 3 2.7 — 1.7 —
Interest rate locks & swaps 4 1.6 — 1.€ —
Foreign currency forwards (5 0.1 — 0.1 —
Total $ 184 $ 6.1 $ 122 $ =

(1) The fair value of these securities is basedlosing market prices of the investments wheniagbple, or, alternatively, valuations
utilizing market data and other observable inputsusive of the risk of nonperformance.

(2) The fair value of our U.S. Treasury securitiesasdd on closing market pric

(3) The fair value of our equity forwards is based loa ¢losing market value of Darden stock, inclusif/éhe risk of nonperformanc

(4) The fair value of our interest rate lock amthp agreements is based on current and expectée@niaterest rates, inclusive of the
risk of nonperformance.

(5) The fair value of our foreign currency forwamahtracts is based on closing forward exchang&eharices, inclusive of the risk of
nonperformance.

The carrying value and fair value of long-term détluding the amounts included in current liai@k, as of November 23, 2014 , was



$1.48 billion and $1.55 billion , respectively. Ttarrying value and fair value of long-term dehtluding the amounts included in
current liabilities, as of May 25, 2014 , was $2Wilon and $2.63 billion , respectively. The
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fair value of long-term debt, which is classifiezllaevel 2 in the fair value hierarchy, is deterndit@sed on market prices or, if market prices
are not available, the present value of the undwylgash flows discounted at our incremental boimgwates.

Adjustments to the fair values of non-financialeassneasured at fair value on a non-recurring leessef November 23, 2014 are
discussed in Note 15 - Asset Impairment, Net. Aligsits to the fair values of non-financial assetaisured at fair value on a non-recurring
basis as of May 25, 2014 were not material.

Note 11. Commitments and Contingencies

As collateral for performance on contracts andraditguarantees to banks and insurers, we aréngenily liable for guarantees of
subsidiary obligations under standby letters oflitrés of November 23, 2014 and May 25, 2014 had $124.2 million and $113.5 millign
respectively, of standby letters of credit relai@avorkers’ compensation and general liabilitiesraed in our consolidated financial
statements. As of November 23, 2014 and May 254 20de had $13.9 million and $17.8 million , respealy, of standby letters of credit
related to contractual operating lease obligatams other payments. All standby letters of creditranewable annually.

As of November 23, 2014 and May 25, 2014 , we HEBBE® million and $3.4 million respectively, of guarantees associated with t
properties that have been assigned to third paiffiesse amounts represent the maximum potentialiatas future payments under the
guarantees. The fair value of the maximum potefuialre payments discounted at our pre-tax cosapftal as of November 23, 2014 and
May 25, 2014 , amounted to $106.1 million and $gillion , respectively. We did not record a liahjlfor the guarantees, as the likelihood of
the third parties defaulting on the assignmentegents was deemed to be remote. In the event afilddly a third party, the indemnity and
default clauses in our assignment agreements gaerability to recover from and pursue the thiedtp for damages incurred as a result of
its default. We do not hold any third-party assetgollateral related to these assignment agresiextept to the extent that the assignment
allows us to repossess the building and persoglgty. Assuming exercise of all option periodesthguarantees expire over their respe
lease terms, which range from fiscal 2015 througtef 2044 .

We are subject to private lawsuits, administragixeceedings and claims that arise in the ordinatyse of our business. A number of
these lawsuits, proceedings and claims may exatyagiven time. These matters typically involvaiis from guests, employees and others
related to operational issues common to the restaimdustry, and can also involve infringementasfchallenges to, our trademarks. While
the resolution of a lawsuit, proceeding or clainyrhave an impact on our financial results for teeqd in which it is resolved, we believe
that the final disposition of the lawsuits, procieed and claims in which we are currently involveiher individually or in the aggregate, v
not have a material adverse effect on our finanmaition, results of operations or liquidityhe following is a brief description of the more
significant of these matters.

In September 2012, a collective action under thellbor Standards Act was filed in the United 8saDistrict Court for the Southern
District of Florida,Alequin v. Darden Restaurants, Inc., in which named plaintiffs claim that the Companguieed or allowed certain
employees at Olive Garden, Red Lobster, LongHoeal8touse, Bahama Breeze and Seasons 52 to wdHeaffock and required them to
perform tasks unrelated to their tipped duties evtaking a tip credit against their hourly ratepafy. The plaintiffs seek an unspecified
amount of alleged back wages, liquidated damagekatiorneys' fees. In July 2013, the United Statistrict Court for the Southern District
of Florida conditionally certified a nationwide skof servers and bartenders who worked in theafentioned restaurants at any point from
September 6, 2009 through September 6, 2012. &alilass action, a collective action requiresmi@kclass members to “opt in” rather
than “opt out” following the issuance of a notid®ut of the approximately 217,000 opt-in noticestritbuted, 20,225 were returned. In June
2014, the Company filed a motion seeking to haeectass decertified. In September 2014, the Coaritgd the Company’s motion to
decertify the class which resulted in the dismisdalll opt-ins. Unless the plaintiffs appeal theu@t’s decision, only the claims of the origi
named plaintiffs remain. In October 2014, the Cguanted the parties' joint motion to stay thecpexlings pending completion of arbitration
through the Company’s Dispute Resolution Prograrto &srty-nine of the fiftyfour named plaintiffs. In November 2014, the Calisimisse!
the lawsuit as it pertained to the five remainiagned plaintiffs. We believe that our wage and hgmlicies comply with the law and that we
have meritorious defenses to the remaining subigéaotaims in this matter. An estimate of the pbiesloss, if any, or the range of loss car
be made at this stage of the proceeding.

In November, 2011, a lawsuit entiti@hHab v. Darden Restaurants, Inc. was filed in the United States District Court fbetSouthern
District of New York alleging a collective actiomder the Fair Labor Standards Act and a classracatialer the applicable New York state
wage and hour statutes. The named plaintiffs cthahthe Company required or allowed certain emgdsyat The Capital Grille to work off
the clock, share tips with individuals who polistediserware to assist the plaintiffs, and requitteel plaintiffs to perform tasks unrelated to
their tipped duties while taking a tip credit agditheir
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hourly rate of pay. The plaintiffs seek an unspediimount of alleged back wages, liquidated daseayed attorneys' fees. In September
2013, the United States District Court for the Sieut District of New York conditionally certifiedreationwide class for the Fair Labor
Standards Act claims only of tipped employees wiooked in the aforementioned restaurants at anyt lmm November 17, 2008 through
September 19, 2013. Potential class members an@eddgo “opt in” rather than “opt out” followinde issuance of a notice. Out of the
approximately 3,200 opt-in notices distributed, SvElre returned. As with th&lequin matter, the Company will have an opportunity toks®
have the class decertified and/or seek to haveake dismissed on its merits. We believe that agesand hour policies comply with the law
and that we have meritorious defenses to the sutibstaclaims in this matter. An estimate of thegibke loss, if any, or the range of loss
cannot be made at this stage of the proceeding.

Note 12. Workforce Reduction Costs

Beginning in fiscal 2014, we performed comprehemseviews of our operations and support structesalting in changes in our
growth plans and related support structure neesl® #esult, we had workforce reductions and progpemding cuts in September 2013
(September 2013 Plan), January 2014 (January 2@, Riay 2014 (May 2014 Plan) and November 201dvi@inber 2014 Plan). In
accordance with these actions, we incurred empltgreeination benefits costs and other costs whiehirecluded in selling, general and
administrative expenses in our consolidated statésraf earnings for the quarters and six montheémtbvember 23, 2014 and
November 24, 201as follows:

November 23, November 24,

(in millions) 2014 2013

Employee termination benefits (1) $ 27.C $ 10.¢
Other (2) 0.4 0.€
Total $ 274 $ 117

(1) Includes salary and stotlased compensation expe!
(2) Includes postemployment medical, outplacement atotation cost

The following table summarizes the accrued emplagegaination benefits and other costs which armarily included in other current
liabilities on our consolidated balance sheet admfember 23, 2014 :

Balance at

September January May November November 23,
(in millions) 2013 Plan 2014 Plan 2014 Plan 2014 Plan Payments Adjustments 2014
Employee termination benefits (1) $ 77 $ 07 $ 5C $ 172 $ 9.7 % 04 $ 20.
Other 0.8 0.1 0.2 0.4 (0.7) (0.9) 0.5
Total $ 85 $ 08 $ 52 $ 176 $ (109 $ 07 $ 21.C

(1) Excludes costs associated with stock options astdcted stock that will be settled in shares upesting

We expect approximately $1.5 million of additiocakts related to the November 2014 Plan. We extpeaemaining liability to be
paid by the second quarter of fiscal 2017.
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Note 13. Special Charges

For the quarter ended November 23, 2014 , we rézedmtharges of $12.3 million related to advisdegal and other professional
service fees directly related to addressing shddehactivism and the proxy contest with Starbodatlie LP and its affiliates.

Note 14. Long-Term Debt

During the first six months of fiscal 2015, we cdetpd the previously announced $1.00 billion aggtegrincipal retirement of long-
term debt, $900.0 million of which was completedta first quarter of fiscal 2015 and the remaird®0.0 million was completed in the
second quarter of fiscal 2015. The $1.00 billicireenent was comprised of $278.1 million aggregatecipal of our 4.500 percent senior
notes due 2021 , $331.9 million aggregate prinaybalur 3.350 percent senior notes due 2022 , $8dlidn aggregate principal amount of
our 3.790 percent senior notes due 2019 , $210l@maggregate principal amount of our 4.520 pateenior notes due 2024 and $100.0
million aggregate principal amount of our outstangdr.125 percent debentures due 2016 .

During the first quarter of fiscal 2015, we recata@proximately $80.0 million of expenses assodiatgh the $900.0 millioraggregat
principal retirement including cash costs of apprately $34.9 million for repurchase premiums arekerwhole amounts and non-cash
charges of approximately $45.1 million associatéti wedge and loan cost write-offs. During the setquarter of fiscal 2015, we incurred
an additional $10.5 million of expenses associatithd the retirement of the $100.0 million 7.125 gamt debentures including cash costs of
approximately $9.5 million for repurchase premiwsmsl non-cash charges of approximately $1.0 miissociated with loan cost write-offs.
These amounts were recorded in interest, net icrousolidated statements of earnings for the quarté six months ended November 23,
2014 , respectively.

Note 15. Asset Impairment, Net

During the quarter and six months ended Novembg2@84 , we recognized long-lived asset impairnobiairges of $ 39.7 million
( $26.4 million net of tax) and $46.6 million ( $30million net of tax), respectively. Impairmentaches resulted primarily from the carrying
value of restaurant assets exceeding the estinfeitedarket value, which is based on projected dlsts. Of the total impairments, $28.3
million and $33.8 million for the quarter and sixonths ended November 23, 201 spectively, related to restaurant impairmedtsing the
quarter ended November 23, 2014 , managementfi@éehgight Olive Garden locations and three Seas@riscations where the estimated
useful life was significantly shortened based aa-avaluation of expected lease renewals, leadirsighificant decreases in projected cash
flows. We also recognized impairments of assettadl|to our lobster aquaculture project and a gatpairplane in connection with the
closure of our aviation department. During the tpraaind six months ended November 24, 2013 , wagrezed long-lived asset impairment
charges of $ 0.2 million ( $0.1 million net of tea)d $1.2 million ( $0.7 million net of tax), respigely. Impairment charges resulted
primarily from the carrying value of restaurantetssexceeding the estimated fair market value, lwisi®ased on projected cash flows. These
costs are included in asset impairments, net asngpanent of earnings from continuing operationthaaccompanying consolidated
statements of earnings. Impairment charges wersumnea based on the amount by which the carryinguaimaf these assets exceeded their
fair value. Fair value is generally determined llase appraisals or sales prices of comparablesaasédtestimates of future cash flows.

Note 16. Application of New Accounting Standards

In May 2014, the FASB issued Accounting Standardddte (ASU) 2014-09, Revenue from Contracts witet@uers (Topic 606).
This update provides a comprehensive new reveraggnition model that requires a company to recagnixenue to depict the transfer of
goods or services to a customer at an amountéHatts the consideration it expects to receivexichange for those goods or services. The
guidance also requires additional disclosure atfmihature, amount, timing and uncertainty of rexseand cash flows arising from customer
contracts. This update is effective for annual iterim periods beginning after December 15, 2@dlich will require us to adopt these
provisions in the first quarter of fiscal 2018. lgapplication is not permitted. This update pesntite use of either the retrospective or
cumulative effect transition method. We are evahgathe effect this guidance will have on our cditided financial statements and related
disclosures. We have not yet selected a trangitiethod nor have we determined the effect of thedstad on our ongoing financial reporting.

In April 2014, the FASB issued ASU No. 2014-08, de&rgtation of Financial Statements (Topic 205) ammgpé&rty, Plant and Equipment
(Topic 360), Reporting Discontinued Operations Bigtlosures of Disposals of Components of an Enfitys update modifies the
requirements for reporting discontinued operatidireder the amendments in ASU 2014-08, the defimitibdiscontinued operation has been
modified to only include those disposals of antgritiat represent a strategic shift that has (drhave) a major effect on an entity's
operations and financial results. This update elgmnds the disclosure requirements for dispokatsteet the definition of a discontinued
operation and requires entities to disclose infaiona
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about disposals of individually significant compatgethat do not meet the definition of discontinogeérations. This update is effective for
annual and interim periods beginning after DecemBe2014, which will require us to adopt thesevimions in the first quarter of fiscal
2016. We are evaluating the effect this guidandkehaive on our consolidated financial statementsratated disclosures.

Note 17. Subsequent Events

On December 10, 2014 , the Board of Directors dedla cash dividend of $0.55 per share to be petiuary 2, 2015 to all
shareholders of record as of the close of busioesknuary 9, 2015 .
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The discussion and analysis below for the Compahych contains forward-looking statements, showddrad in conjunction with the
unaudited financial statements, the notes to sineiméial statements and the “Forward-Looking Statetsi included elsewhere in this Form
10-Q.

The following table sets forth selected operatiatpchs a percent of sales for the periods indic&iédthformation is derived from the
unaudited consolidated statements of earninghéoguiarters and six months ended November 23, 20dNovember 24, 2013 .
Additionally, this information and the following alysis have been presented with the results ofatipais, costs incurred in connection with
the sale and impairment charges for Red Lobstetwaalosed synergy restaurants classified as disueed operations for all periods
presented.

Three Months Ended Six Months Ended
November 23, November 24,
November 23, 2014 November 24, 201 2014 2013
Sales 100.(% 100.( % 100.( % 100.%
Costs and expenses:
Cost of sales:
Food and beverage 31.1 30.1 31.2 29.¢
Restaurant labor 32.t 33.1 32.2 32.¢
Restaurant expenses 17.¢ 17.€ 17.4 17.2
Total cost of sales, excluding restaurant deprieciand
amortization of 4.7%, 4.7%, 4.6% and 4.6% 81.4% 80.¢ % 80.€ % 79.8%
Selling, general and administrative 12.2 11.¢ 11.1 11.2
Depreciation and amortization 5.1 5.1 5.C 5.C
Interest, net 2.2 2.2 4.€ 2.2
Asset impairment, net 2.E% — % 1.5% —%
Total costs and expenses 1035 % 99.¢ % 103.1% 98.2%
(Loss) earnings before income taxes (3.5 0.1 (3.9 1.7
Income taxes (1.5 0.3 (1.5 0.1
(Loss) earnings from continuing operations (2.0 0.4 (2.6 1.€
Earnings (losses) from discontinued operations (0.2 0.¢ 16.t 1.4
Net earnings (2.2)% 1.2% 14.C% 3.C%

The following table details the number of compamyned restaurants currently reported in continuipgrations that were open at the
end of the second quarter of fiscal 2015 , compwaiidfdthe number open at the end of fiscal 2014taedend of the second quarter of fiscal
2014 .

May 25,
November 23, 2014 2014 November 24, 2013
Olive Garden — USA 83¢ 831 82¢
Olive Garden — Canada 6 6 6
Total Olive Garden 844 837 834
LongHorn Steakhouse 47z 464 44t
The Capital Grille 55 54 52
Bahama Breeze 36 37 36
Seasons 52 42 38 35
Eddie V's 15 15 13
Yard House 56 52 48
Other® — 4 4
Total - continuing operations 1,52C 1,501 1,467

(1) Represents synergy restaurants in operatiancd¥hpleted the conversion of all remaining syneegyaurants into stand-alone Olive
Garden restaurants during the first quarter oBfi2015.
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OVERVIEW OF OPERATIONS

On May 15, 2014, we entered into an agreementlit®ed Lobster and certain related assets and i¢sddiabilities. On July 28, 201
we closed on the sale of 705 Red Lobster restayjrhatvever, as of November 23, 2014 , 28 of thpgmtees remain subject to landlord
consents and satisfaction of other contractualirements, which are expected to be satisfied withénext 9nonths. Therefore, the asset
these remaining restaurants continue to be cladsifs held for sale on our consolidated balanocet simel recognition of the gain on the
related proceeds was deferred. As of November @B4 2we had received $2.08 billion in cash proseadt of transaction-related costs of
approximately $29.3 million . During the six mon#tsded November 23, 2014 , we recognized a gathesale of Red Lobster of $816.6
million , which is included in (loss) earnings from disdéonéd operations in our consolidated statemenafirgs. Additionally, in the four
quarter of fiscal 2014, in connection with the ectpd sale of Red Lobster, we closed two of theestaurants that housed both a Red Lobstel
and an Olive Garden in the same building (syneegjaurants). In the first quarter of fiscal 2018,a@mpleted the conversion of the four
remaining synergy restaurants to stand-alone @igeden restaurants. See Note 2 to our unauditezblidated financial statements in Part I,
Item 1 of this report, which is incorporated byemeince.

For the quarters and six months ended Novembe2@3} and November 24, 2013, all gains on disposiimpairment charges and
disposal costs, along with the sales, costs andresgs and income taxes attributable to these rastauhave been aggregated in a single
caption entitled “(Loss) earnings from discontinugxbrations, net of tax expense” in our consolidatatements of earnings for all periods
presented.

Financial Highlights

Our sales from continuing operations were $1.5@hiland $3.15 billion for the second quarter amel first six months of fiscal 2015 ,
compared to $1.49 billion and $3.02 billion for texond quarter and the first six months of fi@€dl4 . The increase of 4.9 percent in sales
for the second quarter of fiscal 2015 was primatiiyen by revenue from the addition of 53 net m@mpany-owned restaurants since the
second quarter of fiscal 2014 , a 3.2 percent lddrshme-restaurant sales increase for The Capitld, Bahama Breeze, Seasons 52, Eddie
V's and Yard House, a 2.6 percent same-restawsbes mcrease for LongHorn Steakhouse and a Ocepel.S. same-restaurant sales
increase for Olive Garden. The increase of 4.6gurin sales for the first six months of fiscal 30tas primarily driven by revenue from the
addition of 53 net new company-owned restaurantgtioreed above, and a 2.7 percent blended sameairastasales increase for The Capital
Grille, Bahama Breeze, Seasons 52, Eddie V's and Mause, a 2.9 percent same-restaurant saleasefer LongHorn Steakhouse,
partially offset by a 0.4 percent U.S. same-resiaiusales decrease for Olive Garden.

For the second quarter of fiscal 2015 , our nef fosm continuing operations was $30.8 million camgul to net earnings from
continuing operations of $6.0 million for the sedajuarter of fiscal 2014 , and our diluted net Ipssshare from continuing operations was
$0.24 for the second quarter of fiscal 2015 congpéwadiluted net earnings per share from contingipgrations of $0.05 for the second
quarter of fiscal 2014 . For the first six montligiscal 2015 , our net loss from continuing openas was $50.1 million compared to net
earnings from continuing operations of $48.3 millfor the first six months of fiscal 2014 , and diluted net loss per share from continuing
operations was $0.39 for the first six months s¢dl 2015 compared to diluted net earnings peednam continuing operations of $0.36 for
the first six months of fiscal 2014 .

Our diluted per share results from continuing oflens for the second quarter of fiscal 2015 weneecaskly impacted by approximately
$0.52 , comprised of:

» Approximately $0.16 due to severance and othstscassociated with the support expense reduetforts announced the second
quarter, including the closure of our aviation dépent;

» Approximately $0.16 due to restaurant-relateskgnpairments and lease boyts

» Approximately $0.08 due to legal, financial axbry and other costs related to implementatiomefstrategic action plan announced
in December 2013 and associated actions in theypromtest;

» Approximately $0.0due to impairment of assets related to our lotegeiaculture project; a

» Approximately $0.05 due to debt breakage casdtgted to the retirement of $100.0 million in pipad of longterm debt

Our diluted per share results from continuing ofiens for the first six months of fiscal 20%ere adversely impacted by approxima
$0.96 , comprised of:

» Approximately $0.16 due to severance and othstscassociated with the support expense reduetforts announced the second
quarter, including the closure of our aviation dépant;

» Approximately $0.20 due to restaurant-relateseagnpairments and lease boyts

» Approximately $0.11 due to legal, financial axbry and other costs related to implementatiomefstrategic action plan announced
in December 2013 and associated actions in theypromtest;

» Approximately $0.0due to impairment of assets related to our lotegeiaculture project; a

» Approximately $0.42 due to debt breakage cadtgtad to the retirement of $1.00 billion in pripai of longterm deb
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Outlook

We expect same-restaurant sales in fiscal 201&nger from even to an increase of 1.0 percent fme@arden and an increase of 2.0
percent to 3.0 percent for LongHorn Steakhousee¥pect a blended same-restaurant sales increaseddCapital Grille, Bahama Breeze,
Seasons 52, Eddie V's and Yard House of approxiyn2i@ percent to 3.0 percent. Total sales frontiooing operations in fiscal 2015 are
expected to increase between 5.0 percent and 8rgeincluding the impact of the 53veek in fiscal 2015. We expect food and beverage
expenses to be higher as a percent of sales basaa @xpectations of food cost inflation and wpent restaurant labor expenses to range
from flat to slightly lower as a percent of salBgspite costs we incurred in connection with thd Rebster separation in fiscal 2015, we
expect general and administrative expenses ascarmearf sales to be lower than fiscal 2014. Thigrisarily due to cost savings generated
from actions taken as a result of our restaurampar platform review. We expect our remaining exgeeline items, restaurant expenses and
depreciation expense, to be relatively flat asrag@ of sales. We expect diluted net earningspare from continuing operations for fiscal
2015 to be above fiscal 2014 by between 32.0 pearah35.0 percent, including the impact of thé“6Berating week. In fiscal 2015, we
expect to add approximately 37 net new restaurantbwe expect capital expenditures incurred tmew restaurants and remodel existing
restaurants to be approximately $300.0 million.

SALES

Olive Garden'’s sales of $881.7 million and $1.80dyi for the second quarter and first six montfiiscal 2015 were 1.4 percent and
0.4 percent above last year’'s second fiscal quartérfirst six months, respectively, driven by mewe from 10 net new restaurants combined
with a U.S. same-restaurant sales increase ofdcept in the second quarter of fiscal 2015 antighigroffset for the first sixnonths of fisce
2015 by a U.S. same-restaurant sales decreasé pé&ent . The increase in U.S. same-restaurbes &a the second quarter fiscal 2015
resulted from a 1.8 percent increase in averagekgbartially offset by a 1.3 percent decrease mesaestaurant guest counts. The decrease ir
U.S. same-restaurant sales for the first six mootHtiscal 2015 resulted from a 1.8 percent de@@asame-restaurant guest counts partially
offset by a 1.4 percent increase in average check.

LongHorn Steakhouse’s sales of $345.9 million ar@2$8 million for the second quarter and firstsignths of fiscal 2015 were 8.0
percent and 8.9 percent above last fiscal yeacsrgkquarter and first six months, respectivelivedr by revenue from 2iet new restauran
combined with same-restaurant sales increase$ gfe2cent and 2.9 percent for the second quartefiest six months of fiscal 2015 . The
increase in same-restaurant sales for the secarteqof fiscal 2015 resulted from a 3.7 perdentease in average check partially offset t
1.1 percent decrease in same-restaurant guestscding increase in same-restaurant sales forrgtesik months of fiscal 2015 resulted from
a 3.6 percent increase in average check partiffetoby a 0.7 percent decrease in same-restagugst counts.

In total, The Capital Grille, Bahama Breeze, Seasi#) Eddie V's and Yard House generated sale32&.8 million and $651.0 million
for the second quarter and first six months ofdist015 , which were 13.0 percent and 13.7 pergleate last fiscal year’s second quarter and
first six months, respectively, primarily driven the incremental sales from 20 net new restauaddsd since the second quarter of fiscal
2014 . For the second quarter of fiscal 2015 salewth also reflected same-restaurant sales ineseas5.0 percent at The Capital Grille, 4.9
percent at Eddie V's, 3.7 percent at Yard Houselahgercent at Seasons 52, partially offset bgaehse of 0.6 percent at Bahama Breeze.
For the first six months of fiscal 2015 sales gtoatso reflected same-restaurant sales increagkd percent at The Capital Grille, 3.8
percent at Eddie V's, 3.1 percent at Yard Hougep®rcent at Seasons 52 and 0.2 percent at BahereaeB

Same-restaurant sales is a year-over-year compafseach period sales volumes and is limited to restaurants apéast 16 month
COSTS AND EXPENSES

Quarter Ended November 23, 2014 Compared to Quarter Ended November 24, 2013

Total costs and expenses were $1.61 billion andigiillion for the quarters ended November 23, 284d November 24, 2013 ,
respectively. As a percent of sales, total costlkeapenses increased from 99.9 percent for thendegaarter of fiscal 2014 to 103.5 percent
for the second quarter of fiscal 2015 .

Food and beverage costs were $485.5 million irsdo@nd quarter of fiscal 2015 , an increase ofS88llion , or 8.6 percent , from
food and beverage costs of $447.0 million in theoed quarter of fiscal 2014 . As a percent of sdtesd and beverage costs increased for the
second quarter of fiscal 2015 compared to the skqaarter of fiscal 2014 , as a result of food ¢ofation, primarily dairy and beef, and
increased costs for promotional items, partialfgetf by pricing and favorable menu mix. Restaulanbr costs were $506.8 million in the
second quarter of fiscal 2015 , an increase ofZdbllion , or 3.1
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percent , from restaurant labor costs of $491.6aniin the second quarter of fiscal 2014 . Restatifabor costs as a percent of sales
decreased for the second quarter of fiscal 2015ea0ed to the second quarter of fiscal 2014 , piiignas a result of sales leverage partially
offset by wage-rate inflation. Restaurant expeifadséch include utilities, repairs and maintenaramedit card, lease, property tax, workers’
compensation, new restaurant pre-opening and odstaurant-level operating expenses) were $277ldbmin the second quarter of fiscal
2015, an increase of $15.5 million , or 5.9 pet¢drom restaurant expenses of $261.9 milliorhie $econd quarter of fiscal 2014 . As a
percent of sales, restaurant expenses increasked second quarter of fiscal 2015 primarily assaulteof higher rent expense.

Selling, general and administrative expenses we8® 8 million in the second quarter of fiscal 20H5 increase of $15.7 million , or
9.0 percent , from selling, general and administea¢xpenses of $174.7 million in the second quatféiscal 2014 . As a percent of sales,
selling, general and administrative expenses ise@éor the second quarter of fiscal 2015 comptrélde second quarter of fiscal 2014
primarily as a result of severance and other do&isof related benefits) associated with the supgxpense reduction efforts and sales
leverage.

Depreciation and amortization expense was $80.llomih the second quarter of fiscal 2015 , anéase of $4.6 million , or 6.1
percent , from depreciation and amortization expeiss75.5 million in the second quarter of fise@lL4 . As a percent of sales, depreciation
and amortization expense was essentially flatfersecond quarter of fiscal 2015 compared to tbergbquarter of fiscal 2014 .

Net interest expense was $33.7 million in the sdaprarter of fiscal 2015 , an increase of $0.8iamill or 2.4 percentfrom net interes
expense of $32.9 million in the second quarteiszial 2014 . As a percent of sales, net intergséese for the second quarter of fiscal 2015
was essentially flat compared to the second queftiscal 2014 as debt breakage costs relateldetogtirement of $100.0 million in principal
of long-term debt was offset by lower interest tlu¢he paydown of debt.

Sx Months Ended November 23, 2014 Compared to Six Months Ended November 24, 2013

Total costs and expenses were $3.25 billion anéi782illion for the six months ended November 23,2@nd November 24, 2013 ,
respectively. As a percent of sales, total costseapenses increased from 98.3 percent for thiesfitcsnonths of fiscal 2014 to 103.1 percent
for the first six months of fiscal 2015 .

Food and beverage costs were $987.5 million fofiteesix months of fiscal 2015 , an increase 8% million , or 9.6 percent , from
food and beverage costs of $901.1 million for ih&t Eix months of fiscal 2014 . As a percent désafood and beverage costs increased for
the first six months of fiscal 2015 compared tofil& six months of fiscal 2014 , as a result@dd cost inflation, primarily seafood, dairy
and beef, and increased costs for promotional itpausially offset by pricing and favorable menwniRestaurant labor costs were $1.02
billion for the first six months of fiscal 2015 n ancrease of $32.1 million , or 3.3 percent , frastaurant labor costs of $983.0 milli@m the
first six months of fiscal 2014 . Restaurant labosts as a percent of sales decreased for thaifirstonths of fiscal 2015 compared to the
first six months of fiscal 2014 , primarily as @ué of sales leverage partially offset by wage fiaflation. Restaurant expenses (which
include utilities, repairs and maintenance, credit, lease, property tax, workers’ compensatiem; restaurant pre-opening and other
restaurant-level operating expenses) were $549libmifior the first six months of fiscal 2015 , arcrease of $25.2 million , or 4.8 percent ,
from restaurant expenses of $524.5 million forftret six months of fiscal 2014 . As a percent ales, restaurant expenses increased for the
first six months of fiscal 2015 primarily as a riésif higher rent expense.

Selling, general and administrative expenses webs® 8 million for the first six months of fiscal 28, an increase of $10.3 million , or
3.0 percent , from selling, general and administeag¢xpenses of $340.1 million for the first six mtiuos of fiscal 2014 . As a percent of sales,
selling, general and administrative expenses deetkfor the first six months of fiscal 2015 comjlatie the first six months of fiscal 2014
primarily as a result of sales leverage and supgmst savings net of costs related to implememtaifahe strategic action plan.

Depreciation and amortization expense was $158l®mfor the first six months of fiscal 2015 , arcrease of $9.1 million , or 6.1
percent , from depreciation and amortization expariss149.7 million for the first six months ofdal 2014 . As a percent of sales,
depreciation and amortization expense was esdgrftalfor the first six months of fiscal 2015 cpared to the first six months of fiscal
2014 .

Net interest expense was $145.0 million for thst &ix months of fiscal 2015 , an increase of $78ilBon , or 120.7 percent , from net
interest expense of $65.7 million for the first sionths of fiscal 2014 . As a percent of salesjntetest expense for the first six months of
fiscal 2015 increased compared to the first six thwof fiscal 2014 primarily due to $90.5 milliohdebt breakage costs related to the
retirement of $1.00 billion in principal of longrta debt.
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INCOME TAXES

The effective income tax rate of 43.6 percent fier quarter ended November 23, 2014 reflected bengfit of $23.8 million on a loss
before income taxes from continuing operations5f.6 million . The effective income tax rate of 83) percent for the quarter ended
November 24, 201reflected a tax benefit of $4.2 million on earnitggore income taxes from continuing operation$X8 million . The
effective income tax rate of 49.0 percent for thrensonths ended November 23, 2014 reflected a ¢émefit of $48.2 million on a loss before
income taxes from continuing operations of $98.Bioni . The effective income tax rate of 6.6 periciem the six months endeédovember 24
2013 reflected tax expense of $3.4 million on eggeibefore income taxes from continuing operatar$51.7 million . The change in the
effective income tax rates for the periods endeddxtber 23, 2014 as compared to the periods endedmlzer 24, 2013 is primarily
attributable to an increase in the impact of FI@A ¢redits for employee reported tips on lower g before income taxes resulting from
significant charges from debt breakage costs, asgatirments and workforce reduction costs. Exaigahe impact of these costs, the related
tax benefits and other discrete items, our effeciticome tax rate for the quarter and six montliedriNovember 23, 2014 would have been
approximately 19.0 percent .

(LOSS) EARNINGS FROM DISCONTINUED OPERATIONS

On an after-tax basis, results from discontinueeraiions for the second quarter and first six mewthfiscal 2015 were a net loss $2.0
million ( $0.02 per diluted share) and earning$%20.5 million ( $4.01 per diluted share) compasétth earnings from discontinued
operations for the second quarter and first six tti®of fiscal 2014 of $13.8 million ( $0.10 perudéd share) and $41.7 million ( $0.32 per
diluted share), respectively. In fiscal 2015 , wearded a pre-tax gain of $816.6 million on the sdIRed Lobster as described above.

SEASONALITY

Our sales volumes fluctuate seasonally. Typically,average sales per restaurant are highest sptiveg and winter, followed by the
summer, and lowest in the fall. Holidays, changethé economy, severe weather and similar conditioay impact sales volumes seasonally
in some operating regions. Because of the seagpoélbur business, results for any quarter areneoessarily indicative of the results that
may be achieved for the full fiscal year.

LIQUIDITY AND CAPITAL RESOURCES

Cash flows generated from operating activitiesaaneprincipal source of liquidity, which we usefimance the purchases of land,
buildings and equipment for new restaurants andrmdel existing restaurants, to pay dividendsutoshareholders and to repurchase shares
of our common stock. Since substantially all of sales are for cash and cash equivalents, and @tscpayable are generally due in 5 to 30
days, we are able to carry current liabilitiesxeess of current assets. In addition to cash floars operations, we use a combination of long-
term and short-term borrowings to fund our capiedds.

We currently manage our business and financiadsat maintain an investment grade bond ratingclwhas historically allowed
flexible access to financing at reasonable coststedtly, our publicly issued long-term debt casriBal” (Moody’s Investors Service),
“BBB-" (Standard & Poor’s) and “BBB-" (Fitch) ratgs. Our commercial paper has ratings of “NP” (Mdedgvestors Service), “A-

3” (Standard & Poor’s) and “F-3” (Fitch). Theseimgt are as of the date of the filing of this Fd&fhQ and have been obtained with the
understanding that Moody'’s Investors Service, Sdath@& Poor’s and Fitch will continue to monitor azredit and make future adjustments to
these ratings to the extent warranted. The ratingsot a recommendation to buy, sell or hold egusties, may be changed, superseded or
withdrawn at any time and should be evaluated iaddpntly of any other rating.

We maintain a $750.0 million revolving Credit Agneent (Revolving Credit Agreement) with Bank of Aneer N.A. (BOA), as
administrative agent, and the lenders and othertagrarty thereto. The Revolving Credit Agreemerd senior unsecured credit commitment
to the Company and contains customary represensatind affirmative and negative covenants (inclgdimitations on liens and subsidiary
debt and a maximum consolidated lease adjustelddeitd to total capitalization ratio of 0.75 to Q)&nd events of default usual for credit
facilities of this type. As of November 23, 201ve were in compliance with all covenants underRegolving Credit Agreement.

The Revolving Credit Agreement matures on Octode?2P18 and the proceeds may be used for commeiaier back-up, working
capital and capital expenditures, the refinancihgeotain indebtedness, certain acquisitions amege corporate purposes. Loans under the
Revolving Credit Agreement bear interest at a 0dtel BOR plus a margin determined by reference tatangsbased pricing grid (Applicab
Margin), or the base rate (which is defined adhilgaest of the BOA prime rate, the Federal Funtis plus 0.500 percent , and the
Eurocurrency Rate plus 1.00 percent) plus the &pple Margin. Assuming a
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“BBB-" equivalent credit rating level, the ApplicEbMargin under the Revolving Credit Agreement Wil 1.300 percent for LIBOR loans
and 0.300 percent for base rate loans.

As of November 23, 2014 , we had $20.0 million tariding under the Revolving Credit Agreement. Aitensideration of commercial
paper backed by the Revolving Credit Agreementfaésovember 23, 2014 , we had $730.0 million ofdiravailable under the Revolving
Credit Agreement.

In the first six months of fiscal 2015, we comptethe retirement of the previously announced $bilidn aggregate principal
retirement of long-term debt, comprised of $278illion aggregate principal of our 4.500 percentisenotes due 2021, $331.9 million
aggregate principal of our 3.350 percent senioesiduie 2022, $80.0 million aggregate principal amofiour 3.790 percent senior notes due
2019, $210.0 million aggregate principal amounvaf 4.520 percent senior notes due 2024 and $10illibn aggregate principal amount of
our outstanding 7.125 percent debentures due 2016.

During the first six months of fiscal 2015, we reted approximately $90.5 million of expenses asgediwith the $1.00 billion
aggregate principal retirement including cash costgpproximately $44.4 million for repurchase prems and make-whole amounts and
non-cash charges of approximately $46.1 millioroesged with hedge and loan cost write-offs. Thes®unts were recorded in interest, net
in our consolidated statement of earnings. Exclydirese one-time retirement costs, we expect thelseretirements to reduce our interest
expense by approximately $49.0 million annually.

As of November 23, 2014 , our long-term debt cdesigrincipally of:
*  $270.0 million unsecured, variahiate, amortizing term loan, maturing in August 2
*  $500.0 million of unsecured 6.200 percent senioesafue in October 20
*  $121.9 million of unsecured 4.500 percent senioesafue in October 20:
*  $118.1 million of unsecured 3.350 percent senioesafue in November 20:
*  $10.0 million of unsecured 4.520 percent senior sidige in August 202
e $150.0 million of unsecured 6.000 percent senioesalue in August 2035; a

*  $300.0 million of unsecured 6.800 percent senioesioiue in October 20!

We also had $15.0 million included in current llakgs as current portion of long-term debt as @vidmber 23, 2014 , associated with
the term loan, which reflects the annual princgrabrtization payment due in August 2015.

The interest rates on our $500.0 million senioesatue in October 2017 and $300.0 million senitesidue in October 2037 are
subject to adjustment from time to time if the dediing assigned to such series of notes is dowdegraelow a certain rating level (or
subsequently upgraded). The maximum adjustmen0@02percent above the initial interest rate ardrtkerest rate cannot be reduced below
the initial interest rate. In October 2014, Moodygestor Service downgraded our senior unseclatags to "Bal" from "Baa3" resulting in
an increase of 0.250 percent in the interest K@&tesur senior notes due in October 2017 and Oct2®@T , effective as of the first day of the
interest period during which the ratings changé tplace. Accordingly, our semi-annual interest gai@ctober 2014 increased by $1.0
million as a result of these rate adjustments.

We may from time to time repurchase our outstandigigt in privately negotiated transactions. Suglurehases, if any, will depend on
prevailing market conditions, our liquidity requinents and other factors.

Effective October 13, 2014, 12 new directors wéeeted to the Company’s board, replacing the preyvit? directors. At a meeting
held on July 24, 2014, the Company’s then currevatrB of Directors sought to address the potentiegéese consequences to the Company
from a change in control of the Company’s boardluding a potential event of default or acceleratd its indebtedness under the provisions
of our Revolving Credit Agreement or other debteggnents. As a result, the then current Board afdbars adopted resolutions approving
and nominating the 12 new directors solely for psgs of addressing the provisions in the Revol@redit Agreement and other debt
agreements so that the election of 12 new membersrtboard did not constitute a change in coritiggjering an event of default under th
agreements. The board's actions do not affect Hrer agreements that may have change in contggjers.

From time to time we enter into interest rate datixe instruments. See Note 9 to our unauditedam®sed financial statements in Part
I, Item 1 of this report, which is incorporated fgference.
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A summary of our contractual obligations and conuiaicommitments as of November 23, 2014 is agfait

Payments Due by Period

(in millions) Less than 1-3 35 More than
Contractual Obligations Total 1 Year Years Years 5 Years
Short-term debt $ 20.C $ 20.C $ — $ — | $ =
Long-term debt 2,346.: 90.% 925.¢ 80.C 1,249.¢
Operating Leaseg) 1,230.t 185.¢ 335.t 268.2 440.¢
Purchase obligatior3 409.¢ 375.t 34.2 — —
Capital lease obligatiort8 82.¢ 5.7 11.7 12.C 53.t
Benefit obligations” 429.¢ 36.5 67.2 76.2 249.€
Unrecognized income tax beneffis 20.2 8.2 4.4 7.7 —
Total contractual obligations $ 4,539.. $ 7225 % 1,379.C $ 4441 % 1,993.¢
Amount of Commitment Expiration per Period
Total
(in millions) Amounts Less than 1-3 35 More than
Other Commercial Commitments Committed 1 Year Years Years 5 Years
Standby letters of credi?’ $ 138.1 $ 138.1 $ — % — $ —
Guarantee8 139.( 30.¢ 49.¢ 30.z 28.2
Total commercial commitments $ 2771 $ 168.¢ $ 49¢ % 302 $ 28.2

(1) Includes interest payments associated withtiexj long-term debt, including the current portidariable-rate interest payments
associated with the term loan were estimated baseth average interest rate of 2.1 percent . Ersligbuance discount of $3.7
million .

(2) Includes financing lease obligations and aisged imputed interest of $79.6 milliaver the life of the obligatior

(3) Includes commitments for food and beverage itemgplées, capital projects and other miscellaneausritments

(4) Capital lease obligations include imputedriest of $29.7 milliorover the life of the obligatior

(5) Includes expected contributions associatel wiir defined benefit plans and payments assocwitbcdour postretirement benefit
plan and our non-qualified deferred compensatian ghrough fiscal 2026 .

(6) Includes interest on unrecognized income &nefits of $3.1 million , $2.6 million of which egks to contingencies expected to be
resolved within one year.

(7) Includes letters of credit for $124.2 milliczlated to workers’ compensation and general it&dslaccrued in our consolidated
financial statements, letters of credit for $0.3iom of lease payments included in the contracbopdrating lease obligation
payments noted above and other letters of creiiting $13.6 million .

(8) Consists solely of guarantees associatedleétbed properties that have been assigned topéitaes. We are not aware of any non-
performance under these arrangements that wouldt leour having to perform in accordance with teems of the guarantees.

Our Board of Directors has authorized us to repagetup to an aggregate of 187.4 million sharesio€ommon stock. Repurchased
common stock has historically been reflected adagtion of stockholders' equity. During the quaated six months ended November 23,
2014 , we repurchased 8.7 million shares of ourmomstock compared to 1.6 thousand and 9.3 thousfzareés of our common stock during
the quarter and six months ended November 24, 268spectively. As of November 23, 2014 , we hamirchased a total of 180.6 million
shares of our common stock, 168.0 million of whietve been retired and restored to authorized hisswed shares of common stock.

In July 2014, as part of the previously authorigbdre repurchase program, we entered into accadesatire repurchase (ASR)
agreements with Goldman, Sachs & Co. and Wellsd-Bapnk, National Association (Dealers), which waneended and restated in
September 2014 solely to address non-substantbeaitel clarifications. The ASR program providestfte repurchase of an aggregate of
$500.0 million of our common stock. Under the A&Reements, we paid an aggregate of $500.0 mithiaghe Dealers in August 2014 and
received an initial delivery of approximately 8.@lian shares on October 1, 2014. Upon receipt répurchased shares were retired and
restored to authorized but unissued shares of camstozk. After consideration of the provisions afcAunting Standards Codification (A<
Topic 815, Derivatives and Hedging, and ASC Tog@0,MDistinguishing Liabilities from Equity, we cdaded that the transaction qualifies
for permanent equity classification. Accordinglyet$500.0 million payment was recorded as a reglutti shareholders’ equity. Subsequent
to our second fiscal quarter, in early Decembed2€ie ASR program was completed and we receivedinhl delivery of
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approximately 1.3 million shares. The total numbikeshares we purchased in connection with the A8/stctions was based on a combined
discounted volume-weighted average price (VWAP$%0.12per share which was determined based on the avefdge daily VWAP of ou
common stock over the duration of the program, &sagreed discount.

Net cash flows provided by operating activitiecoftinuing operations decreased to $197.9 millarthe first six months of fiscal
2015, from $217.9 million for the first six montb&fiscal 2014. The decrease was primarily due to lower net egmicurrent period activi
of taxable timing differences and the timing of pents of accounts payable, partially offset bytiiméng of inventory purchases.

Net cash flows used in investing activities of @oming operations decreased to $156.4 million fier first six months of fiscal 2015,
from $244.2 million for the first six months of €l 2014 , and included capital expenditures offf@nillion for the first sixnonths of fisca
2015 compared to $235.0 million for the first siemths of fiscal 2014 . Capital expenditures forfilgt six months of fiscal 2015 were lower
primarily due to a decrease in new restaurant coctsbn and remodel activity during fiscal 2015 .

Net cash flows used in financing activities of ¢goning operations were $1.74 billion for the fiss&t months of fiscal 2015 , compared
to net cash flows provided by financing activit@s$46.7 million for the first six months of fisca014 . Net cash flows used in financing
activities for the first six months of fiscal 20i&luded net repayments of short-term debt of $.&7illion as compared to net proceeds from
the issuance of short-term debt of $159.7 millionthe first six months of fiscal 2014 . Net cakiwk used in financing activities for the first
six months of fiscal 2015 also reflected the retieat of approximately $1.00 billion aggregate ppatof long-term debt and a $500.0
million payment associated with the ASR agreemengstioned above. Net cash flows used in finanaitgyities also included $140.9
million in dividends paid for the first six montlb$ fiscal 2015 , compared to $143.3 million in dighds paid for the first six months of fiscal
2014 . In June 2014, our Board of Directors appdaveuarterly dividend of $0.55 per share, whidlidates an annual dividend of $2.20 per
share in fiscal 2015 which is consistent with dscdl 2014 dividend.

We are not a party to any off-balance sheet arraegés that have, or are reasonably likely to haweyrrent or future material effect on
our financial condition, changes in financial cdiafi, sales, costs or expenses, results of opestimuidity, capital expenditures or capital
resources. We are not aware of any trends or etteaitsvould materially affect our capital requirerteeor liquidity. We believe that our
Revolving Credit Agreement and internal cash geiregaapabilities will be sufficient to finance oangoing capital expenditures, dividends,
stock repurchase program and other operating iesuwhrough fiscal 2015 .

The change in a majority of our Board of Directoray, under certain circumstances, result in a chafigontrol under management
continuity agreements we have with our executiveagament. Pursuant to the agreements, certain paymey be triggered following a
change of control, but only upon a qualifying temation that occurs within 24 months of any suchhgeaof control.

It is possible that changes in circumstances, iegists of our annual impairment test on the fiest df the fourth quarter of fiscal 2014
or at other times in the future, or in the numeresiimates associated with management’s judgmasgamptions and estimates made in
assessing the fair value of our goodwill, couldutem an impairment loss of a portion or all ofr@oodwill or trademarks. If we recorded an
impairment loss, our financial position and resofteperations would be adversely affected and@erage ratio for purposes of our credit
agreement would increase. If such leverage ratie weexceed the maximum permitted under our cegiitement, we would be in default
under our credit agreement. As of November 23, 2GLdrite down of goodwill, other indefinite-livedtangible assets, or any other assets in
excess of approximately $1.15 billion would haverbesquired to cause our leverage ratio to exdeeg@eérmitted maximum. Due to the
seasonal nature of our business, a lesser amoimpafrment in future quarters could cause ourrage ratio to exceed the permitted
maximum.

FINANCIAL CONDITION
Our current assets totaled $719.4 million as ofé&ober 23, 2014 , compared to $1.98 billion as oy %, 2014 . The decrease was
primarily due the decrease in assets held forasdeciated with the sale of Red Lobster.

Our current liabilities totaled $1.31 billion asidbvember 23, 2014 , compared to $1.62 billionfddlay 25, 2014 . The decrease was
primarily due to the repayment of short-term detat the reduction of liabilities associated witheasseld for sale partially offset by an
increase in accrued income taxes.

CRITICAL ACCOUNTING POLICIES

We prepare our consolidated financial statementsimormity with U.S. generally accepted accountinigciples. The preparation of
these financial statements requires us to makmat#s and assumptions that affect the reported atsofi
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assets and liabilities and disclosure of contingesets and liabilities at the date of the findrateEtements and the reported amounts of sales,
costs and expenses during the reporting periodughcesults could differ from those estimates. Vfeehdiscussed the development, selection
and disclosure of those estimates with the Audim@idttee. Our critical accounting policies have doanged materially from those previot
reported in our Annual Report on Form 10-K for fiseal year ended May 25, 2014 .

APPLICATION OF NEW ACCOUNTING STANDARDS

Information regarding application of new accountitgndards is incorporated by reference from N6t®ur unaudited consolidated
financial statements in Part |, Item 1 of this népo

FORWARD-LOOKING STATEMENTS

Statements set forth in or incorporated into thort regarding the expected net increase in thebeu of our restaurants, projections
for U.S. same-restaurant sales, total sales, dilut earnings per share, and capital expenditréscal 2015 , and all other statements that
are not historical facts, including without limita statements with respect to the financial céodjtresults of operations, plans, objectives,
future performance and business of Darden Restt idae. and its subsidiaries that are precededoalipwed by or that include words such
as “may,” “will,” “expect,” “intend,” “anticipate,™continue,” “estimate,” “project,” “believe,” “pla’ or similar expressions, are forward-
looking statements within the meaning of the Pe@ecurities Litigation Reform Act of 1995. Thiatsetment is included for purposes of
complying with the safe harbor provisions of that.AAny forward-looking statements speak only athefdate on which such statements are
first made, and we undertake no obligation to updath statements for any reason to reflect ewgrtiscumstances arising after such date.
By their nature, forward-looking statements invotigks and uncertainties that could cause actsalteto differ materially from those set
forth in or implied by such forward-looking statemt® In addition to the risks and uncertaintiesmafinary business obligations, and those
described in information incorporated into thisoepthe forward-looking statements contained ia teport are subject to the risks and
uncertainties described in Part I, Iltem 1A “Riskteas” in our Annual Report on Form 10-K for theayended May 25, 2014 , Part Il, Item
1A in our Quarterly Report on Form 10-Q for the deaended August 24, 2014 and Part Il, Item 14hef report, which are summarized as
follows:

” w e ” w ” w ”ou

e Our ability to achieve the strategic plan to@mte shareholder value, including realizing thecetgd benefits from the sale of Red
Lobster;

»  Our ongoing Chief Executive Officer transiti

» Food safety and foolderne iliness concerns throughout the supply ¢

» Litigation, including allegations of illegal, unfair inconsistent employment practic
« Unfavorable publicity, or a failure to respond effeely to adverse publicit

» Risks relating to public policy changes and fetlestate and local regulation of our businesduiting in the areas of environmental
matters, minimum wage, unionization, data privawgnu labeling, immigration requirements and taxes;

e Labor and insurance cos

« Insufficient guest or employee facing technologyya failure to maintain a continuous and secyber network, free from material
failure, interruption or security breach;

»  Ourinability or failure to execute a comprehieadusiness continuity plan following a major matuisaster such as a hurricane or
manmade disaster, including terrorism;

» Health concerns arising from foodlated pandemics, outbreaks of flu viruses orrafisease:
* Intense competition, or ansufficient focus on competition and the consutaadscap

»  Our failure to drive both short-term and lotegm profitable sales growth through brand releeaoperating excellence, opening r
restaurants of existing brands and developing quigiog new dining brands;

« Our plans to expand our smaller brands BaharsaZy, Seasons 52 and Eddie V's, and the testimth&f new business ventures,
that have not yet proven their long-term viability;

* Alack of suitable new restaurant locations or @ide in the quality of the locations of our curreastaurant
» Higher-thananticipated costs to open, close, relocate or retmedtaurant

* Afailure to identify and execute innovative rkating and customer relationship tactics and irediffe or improper use of social
media or other marketing initiatives;

« Afailure to recruit, develop and retain effeetieaders or the loss or shortage of key persponah inability to adequately monitor
and respond to employee dissatisfaction;
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» Afailure to address cost pressures, includisigg costs for commodities, health care and igfitised by our restaurants, and a
failure to effectively deliver cost management\tigs and achieve economies of scale in purchasing

e The impact of shortages or interruptions indieévery of food and other products from thjpelfty vendors and supplie
» Adverse weather conditions and natural disas
» Volatility in the market value of derivatives weeu® hedge commaodity prici

» Economic and business factors specific to tetargant industry and other general macroeconaaciorfs including energy prices
and interest rates that are largely out of ourrodnt

» Disruptions in the financial markets that may impamnsumer spending patterns, affect the avaitstahd cost of credit and incree
pension plan expenses;

» Risks associated with doing business with fran@sisbusiness partners and vendors in foreign ns
» Failure to protect our intellectual prope
* Impairment of the carrying value of our goodwillaher intangible asse
» Afailure of our internal controls over financi&porting and future changes in accounting standgard
« Aninability or failure to recognize, respond tadagffectively manage the accelerated impact ofsdooedia
Any of the risks described above or elsewhereimrgport or our other filings with the SEC coulavke a material impact on our
business, financial condition or results of operadi It is not possible to predict or identify idlk factors. Additional risks and uncertainties

not presently known to us or that we currently dadito be immaterial may also impair our busingesations. Therefore, the above is not
intended to be a complete discussion of all paaénsks or uncertainties.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

We are exposed to a variety of market risks, indgdluctuations in interest rates, foreign curngegchange rates, compensation and
commodity prices. To manage this exposure, we gigiddly enter into interest rate, foreign curregsghange rate, equity forward and
commodity derivative instruments for other tharing purposes (see Note 9 to our unaudited coraefidfinancial statements in Part I,
Item 1 of this report).

We use the variance/covariance method to measure garisk, over time horizons ranging from oneslwéo one year, at the 95 perc
confidence level. As of November 23, 201dur potential losses in future net earnings tesufrom changes in floating rate debt interes)
interest rate instrument, foreign currency exchamage, equity forwards and commodity instrumentcesxwes were approximately $34.6
million over a period of one year. The value ak fiom an increase in the fair value of all of damg-term fixed rate debt, over a period of
year, was approximately $99.5 million. The fairuebf our lon-term fixed rate debt, including the amounts ineldidh current liabilities,
during the first six months of fiscal 2015 avera@dd6 billion, with a high of $2.63 billion andaw of $1.54 billion. Our interest rate risk
management objective is to limit the impact of iast rate changes on earnings and cash flows ggtbag an appropriate mix of variable and
fixed rate debt.

ltem 4. Controls and Procedures

Under the supervision and with the participatiomof management, including our interim Chief ExaauOfficer and our Chief
Financial Officer, we evaluated the effectivenesthe design and operation of our disclosure cdstiad procedures (as defined in Rule 13a-
15(e) under the Securities Exchange Act of 1934nasnded (the Exchange Act)) as of November 234 2@tie end of the period covered by
this report. Based on that evaluation, the inteCinief Executive Officer and Chief Financial Officewncluded that our disclosure controls
procedures were effective as of November 23, 2014 .

During the fiscal quarter ended November 23, 20thére was no change in our internal control oirerfcial reporting (as defined in
Rule 13a-15(f) under the Exchange Act) that hansly affected, or is reasonably likely to ma#disi affect, our internal control over
financial reporting.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings

See the discussion of legal proceedings contaméuki third, fourth and fifth paragraphs of Notetébur unaudited consolidated
financial statements in Part |, Item 1 of this népavhich is incorporated herein by reference.

Iltem 1A. Risk Factors

The risk factor described below updates our rigkdis previously described in our Annual Reporffonm 10-K for the year ended
May 25, 2014 and Form 10-Q for the quarter endegusti24, 2014. Otherwise, there have been no mbtdranges to the risk factors
contained in our Annual Report or previous Form.0-

We are undergoing a Chief Executive Officer transition, which could cause disruption to our business.

On October 13, 2014, the Board of Directors apairEugene I. Lee, Jr. to the position of Interime€Executive Officer. We are in
the process of searching for a new Chief Execuliffeeer. However, there is no guarantee that wé bglable to find a permanent
replacement on a timely basis. We face significampetition for an executive with the qualificatsoand experience we are seeking. The
prolonged absence of a permanent Chief Executifiegdicould adversely impact our business and tesidloperations.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The table below provides information concerning @purchase of shares of our common stock duriegjttarter ended November 23,
2014 . Since commencing repurchases in Decembér, ¥@9have repurchased a total of 180.6 milliorreh#hrough November 23, 2014
under authorizations from our Board of Directorsdpurchase an aggregate of 187.4 million shares.

Total Number of Maximum Number of
Shares Purchased as Shares that May Yet

Average Part of Publicly be Purchased
Total Number of Price Paid Announced Plans Under the Plans or

Shares Purchased (1) per Share or Programs Programs (2)
August 25, 2014 through September 28, 2014 — % = = 15,441,76
September 29, 2014 through October 26, 2014 8,667,11 $ 47.9i 8,667,11. 6,774,64!
October 27, 2014 through November 23, 2014 —  $ = = 6,774,64!

Total 8,667,11 $ 47.9% 8,667,11. 6,774,64! (3)

(1) All of the shares purchased during the quaateted November 23, 2014 were purchased as paut @épurchase program. On
December 17, 2010, our Board of Directors apprareddditional share repurchase authorization df &bllion shares which was
announced publicly in a press release issued oprbieer 20, 2010, bringing the total shares authdtiade repurchased to 187.4
million shares. There is no expiration date for program. The number of shares purchased inclutages withheld for taxes on
vesting of restricted stock, shares delivered entd to be delivered to us on tender of stock ymyeat for the exercise price of
options, and shares reacquired pursuant to taxhaliding on option exercises. These shares aredadlas part of our repurchase
program and deplete the repurchase authority gidateur Board. The number of shares repurchaseldaes shares we reacquired
pursuant to forfeiture of restricted stock.

(2) Repurchases are subject to prevailing mankeég, may be made in open market or private tises and may occur or be
discontinued at any time. There can be no assuthateve will repurchase any shares.

(3) In July 2014, as part of the previously auiked repurchase program, we entered into accetbsti@re repurchase (ASR)
agreements. Shares repurchased under the ASR preghareduce the number of remaining shares thataailable for repurchase
upon delivery. See Note 7 to our unaudited conateid financial statements in Part I, Item 1 of tkjsort, which is incorporated
herein by reference.

36




Table of Contents

Item 6. Exhibits

The exhibits listed in the accompanying Index tdibits are filed as part of this Form 10-Q and mpooated herein by reference.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned thereunto duly authorized.

DARDEN RESTAURANTS, INC.

Dated:December 31, 2014 By: /s/ C. Bradford Richmond
C. Bradford Richmond
Senior Vice President and Chief Financial Officer
(Principal financial officer)
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Exhibit No.

INDEX TO EXHIBITS

Exhibit Title

3.1

3.2

4.1
10.1*
10.2*

10.3*
10.4 *
10.5*

10.6 *
12
31(a)
31(b)
32(a)
32(b)
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Bylaws as amended effective November 11, 2014 {parated by reference to Exhibit 3 to our Curreap&t on Form 8-K
filed November 13, 2014).

Form of Certificate of Amendment (incorporated bference to Exhibit 3.1 to our Current Report om#8-K filed
November 13, 2014).

Amendment No. 2 to the Rights Agreement, dated &owember 11, 2014, between Darden Restaurantsahd Wells
Fargo Bank, National Association, as Rights Agertdrporated by reference to Exhibit 4.1 to ourr€nt Report on Form
8-K filed November 13, 2014).

Agreement, dated August 27, 2014, between DardstaRents, Inc. and Clarence Otis, Jr. (incorpdrhtereference to
Exhibit 10.1 to our Current Report on Form 8-Kdildugust 28, 2014).

Amendment to Darden Restaurants, Inc. FlexComp, Blaed September 10, 2014 (incorporated by rederemExhibit
10.1 to our Current Report on Form 8-K filed Sedtenml5, 2014).

Letter Agreement dated October 14, 2014 betweedddaRestaurants, Inc. and Eugene . Lee, Jr. (docated by referenc
to Exhibit 10.1 to our Current Report on Form 8iléd October 16, 2014).

Restricted Stock Unit Award Agreement, dated Oatdl 2014, between Darden Restaurants, Inc. agdreul. Lee, Jr.
Restricted Stock Unit Award Agreement, dated Oatdl® 2014, between Darden Restaurants, Inc. agdrigeul. Lee, Jr.

Agreement, dated November 18, 2014, between DdRéstaurants, Inc. and C. Bradford Richmond (incaisal by
reference to Exhibit 10.1 to our Current ReporfFonm 8-K filed November 19, 2014).

Computation of Ratio of Consolidated Earnings txeHiCharges.

Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuawnt $ection 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant $ection 906 of the Sarbanes-Oxley Act of 2002.
XBRL Instance Document

XBRL Schema Document

XBRL Calculation Linkbase Document

XBRL Definition Linkbase Document

XBRL Label Linkbase Document

XBRL Presentation Linkbase Document

“Management contract or compensatory plan or arraagerequired to be filed as an exhibit pursuartexm 601(b)(10)(iii)(A) of Regulatic

S-K.
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Exhibit 10.4

DARDEN RESTAURANTS, INC.
2002 STOCK INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR EUGENE I. LEE, JR.

This Restricted Stock Unit Award Agreement (the fFégment”)is between Darden Restaurants, Inc., a Fl
corporation (the “Company” or “Corporation'and you (Eugene I. Lee, Jr.), a person notifiedhgyCompany, ar
identified in the Company’s records, as the recipief an Award of Restricted Stock Units during empanys
fiscal year 2015. This Agreement is effective a®ofober 13, 2014, the date communicated to yousahébrth in th
Company’s records (the “Grant Date”).

The Company wishes to award to you a number ofriResi Stock Units, subject to certain restricticat
provided in this Agreement, in order to carry dug purpose of the Company’s 2002 Stock Incentiaa Bhe “Plan).

Accordingly, for good and valuable consideratidrg teceipt and adequacy of which are hereby acladnyec
the Company and you hereby agree as follows:

1. Award of Restricted Stock Units.

The Company hereby grants to you, effective asi®fGrant Date, an Award of Restricted Stock Uratsttha
number of Restricted Stock Units having an aggesgair Market Value equal to the value communicategou an
set forth in the Company’s records and as reflebtddw (the “RSUs”)pon the terms and conditions set forth in ¢
communication, this Agreement and the Plan. Eacbh R§resents the right to receive, on the vestaig dr date
communicated to you and set forth in the Compangtords, one share of the CompanZommon Stock, no f
value (the “Common Stock”).

(@) RSUs having an aggregate Fair Market Value on ttam{@®ate equal to $25,000, based on the
closing sales price of the shares of Common Stadke New York Stock Exchange as reported in the
consolidated transaction reporting system on ttentGbDate.

2. Rights with Respect to the RSUs.

The RSUs granted hereunder do not and shall netypwu any of the rights and privileges of a shaladroof
Common Stock, other than the right to receive @imas and other distributions as provided in Sest&ip) and (c
hereof. Your rights with respect to the RSUs sheahain forfeitable at all times prior to the datedates on whic
such rights become vested, and the restrictions regpect to the RSUs lapse, in accordance withdec3, 4 or
hereof.

3. Vesting.

Subject to the terms and conditions of this Agreaimihe RSUs shall vest, and the restrictions wetipect t
the RSUs shall lapse, on the date or dates ankeimmount or amounts communicated to you and stt iio the
Companys records and as reflected below if you remaininantisly employed by the Company or an Affiliatetiod
Company until the respective vesting dates.

(@) The grant of RSUs under Section 1(a) above shatlve the one-year anniversary of the Grant
Date, subject to your performance as Interim CBiefcutive Officer of the Company, as determinedhay
Board following the first to occur of the one-yeamiversary of the Grant Date and the end of yewrice as
Interim Chief Executive Officer.



4. Change of Control.

Notwithstanding the vesting provisions containedSection 3 above, but subject to the other ternd
conditions in this Agreement, you shall become imdiaely and unconditionally vested in all RSUs geanhereund:
and the restrictions with respect to all such RShi| lapse if, within two years after the datead@hange of Contr
(as defined below) that occurs after the Grant Didwe Company terminates your employment for amgoa othe
than for Cause (as defined in Section 4(c)(i) b¢lonwdeath or Disability (as defined in Section)B{pbelow) or yoi
terminate employment for Good Reason (as definegleiction 4(c)(ii)). For purposes of this Agreeméfhange ¢
Control” shall mean any of the following events:

(@) Consummation of a reorganization, merger, statusbigre exchange or consolidation or sir
transaction involving the Corporation or any ofstgsidiaries, a sale or other disposition of aubstantiall
all of the assets of the Corporation, or the acjoisof assets or securities of another entitythsy Corporatio
or any of its subsidiaries (each, a “Business Caoatimn”), in each case unless, following such Busi
Combination, (i) all or substantially all of thedimiduals and entities that were the beneficial ewsnof th
outstanding shares of common stock of the Corpmratihe “Outstanding Corporation Common Stockiix
the combined voting power of the outstanding vosegurities of the Corporation entitled to vote eyatly in
the election of directors (the “Outstanding CorpioraVoting Securities”ymmediately prior to such Busine
Combination beneficially own, directly or indiregtimore than 50% of the thentstanding shares of comn
stock (or, for a non-corporate entity, equivaleatisities) and the combined voting power of thenthe
outstanding voting securities entitled to vote gatygin the election of directors (or, for a noarporate entit
equivalent governing body), as the case may behefentity resulting from such Business Combinz
(including, without limitation, an entity that, asresult of such transaction, owns the Corporatiomll oi
substantially all of the Corporatiaassets either directly or through one or moraididries) in substantial
the same proportions as their ownership immedigtelyr to such Business Combination of the Outstay
Corporation Common Stock and the Outstanding Caitpmor Voting Securities, as the case may be, andd
individual, entity or group (within the meaning $éctions 13(d)(3) or 14(d)(2) of the Securities liamge Ac
of 1934, as amended), excluding any entity resgitiom such Business Combination or any employewetit
plan (or related trust) of the Corporation or seality resulting from such Business Combinatiomédieially
owns, directly or indirectly, 20% or more of, respreely, the thermsutstanding shares of common stock (or
a noneorporate entity, equivalent securities) of theitgmesulting from such Business Combination or
combined voting power of the themtstanding voting securities of such entity, exdepthe extent that su
ownership existed prior to the Business Combinaion

(b)  Approval by the stockholders of the Corporatioracdomplete liquidation or dissolution of
Corporation.

(c) For purposes of Sections 4 and 5 hereof, the fatigwlefinitions shall apply:

(i) Cause Your employment may be terminated for Causeaf@@mmittee administering t
Plan, after you shall have been afforded a reasergtportunity to appear in person together
counsel before the Committee and to present suclemse as you deem appropriate, determine:
Cause exists. For purposes of this Agreement, “€awmseans (i) an act or acts of fraud
misappropriation on your part which result in og artended to result in your personal enrichmeitibe
expense of the Corporation and which constituteiraiical offense under State or Federal laws o
conviction of a felony.

(i)  Good ReasonFor purposes of this Agreement, “Good Reason’nsea

a. without your express written consent (1) #ssignment to you of any dut
inconsistent in any substantial respect with yasifon, authority or responsibilities as in ef
during the 90day period immediately preceding the date of a @haf Control or (2) any oth
substantial adverse change in such position (imadutitles), authority or responsibilities; or



b. any failure by the Corporation to furnish ywith base salary, target annual bc
opportunity, longterm incentive opportunity or aggregate employeeebts at a level equal
or exceeding those received by you from the Cotmoraluring the 9@ay period preceding t
date of a Change of Control, other than (1) anbetantial and inadvertent failure remediet
the Corporation promptly after receipt of noticerdof given by you or (2) with respect
aggregate employee benefits only, any such faresalting from an across-thmard reductio
in employee benefits applicable to all similarljuated employees of the Corporation genel
or

c. the Corporatios’ requiring you to be based or to perform servateany office ¢
location more than 30 miles from the office or lbga at which you were based as
immediately prior to the date of a Change of Cdnercept for travel reasonably required in
performance of your responsibilities.

For purposes of this Section 4(c)(ii), any deteation of “Good Reason” shall be made the
Committee administering the Plan asighall be conclusive. Your mental or physical inaatyafollowing the
occurrence of an event described above in clawmethfough (c) shall not affect your ability to nenate
employment for Good Reason and your death followgmgination for Good Reason shall not affect °
estates entitlement to payments provided hereunder uptamnaination of employment for Good Reason.
the avoidance of doubt, your re-appointment aivapanys President and Chief Operating Officer follow
the end of your service as interim Chief Execu@®fécer shall not constitute Good Reason.

5. Early Vesting; Forfeiture.

(@) If you cease to be employed by the Company or diligd¢ of the Company prior to the vest
of the RSUs pursuant to Sections 3 or 4 hereof:, sights to all of the unvested RSUs shall be imiaedly anc
irrevocably forfeited, except that:

(1) if (A) the Company or an Affiliate of the Compangrminates your employme
involuntarily and not for Cause prior to the vegtiof the RSUs pursuant to Sections 3 or 4 her&)
your combined age and years of service with the fiaom or an Affiliate of the Company (pursuar
the method for crediting service under the Dardavir®s Plan) equal at least 70, and (C) you wet
designated as an officevel employee in the Company payroll system wité Peoplesoft identifi
“OFC” or its equivalent on the Grant Date, then the R®&illsvest on a pro rata basis on the dat
your termination of employment, based on the nundbdull months of employment completed fr
the Grant Date to the date of your termination mp®yment divided by the number of full month:
the vesting period for any unvested RSUs, and yahts to all of the unvested RSUs shall
immediately and irrevocably forfeited;

(i)  if you retire on or after age 65 with five yearssefvice with the Company or an Affili:
of the Company (pursuant to the method for creglisarvice under the Darden Savings PlaNpftma
Retirement”)prior to the vesting of the RSUs pursuant to Sest® or 4 hereof, you shall becc
immediately and unconditionally vested in all RSl the restrictions with respect to all RSUs
lapse on the date of your Normal Retirement;

(i) if you retire on or after age 55 with ten yearseivice with the Company or an Affilic
of the Company (pursuant to the method for cregliservice under the Darden Savings Plan) but b
Normal Retirement (“Early Retirement”) and you wer@ designated as an offickersel employee i
the Company payroll system with the Peoplesofttifien“OFC” or its equivalent on the Grant Dz
the RSUs will vest on a pro rata basis on the day@ur Early Retirement, based on the number b
months of employment completed from the Grant Datide date of your Early Retirement dividec
the number of full months in the vesting period &y unvested RSUs, and your rights to all o
unvested RSUs shall be immediately and irrevocairfgited,;



(iv)  if you die prior to the vesting of the RSUs purdutanSections 3 or 4 hereof, you s
become immediately and unconditionally vested inR8Us and the restrictions with respect tc
RSUs shall lapse on the date of your death. Ncstearby will or the applicable laws of descent
distribution of any RSUs which vest by reason ofirydeath shall be effective to bind the Comg
unless the Committee administering the Plan shallehbeen furnished with written notice of s
transfer and a copy of the will or such other emmieas the Committee may deem necessary to el
the validity of the transfer; or

(v) if you become Disabled (as defined below) priothe vesting of the RSUs pursuan
Sections 3 or 4 hereof, you shall become immedgiaet unconditionally vested in all RSUs and
restrictions with respect to all RSUs shall lapsetlee date on which the Committee administering
Plan makes the determination that you are Disalfledpurposes of this Agreement, “Disabledéan
you have a disability due to illness or injury whis expected to be permanent in nature and \
prevents you from performing the material dutiegureed by your regular occupation, all as determ
by the Committee administering the Plan.

6. Restriction on Transfer.

Except as contemplated by Section 5(a)(iv) heraofe of the RSUs may be sold, assigned, transf
pledged, attached or otherwise encumbered, andtemat to transfer the RSUs, whether voluntaryneoiuntary, b
operation of law or otherwise, shall vest the tfaree with any interest or right in or with resptxthe RSUs.

7. Financial Restatements.

This Section 7 only applies to you if at any tinmuywere or are designated as an offiesel employee in tf
Company payroll system with the Peoplesoft idestifOFC” or its equivalent. Notwithstanding the provisiortf
Sections 3, 4 and 5 of this Agreement, if (a) tleen@any is required to restate its financial statemsdue to fraud ai
(b) the Committee administering the Plan determitimes you have knowingly participated in such fratiten th
Committee may, in its sole and absolute discretadrgny time within two years following such restaent, requir
you to, and you shall immediately upon notice aflsCommittee determination, return to the Compamy shares (
Common Stock underlying RSUs that vested under Algigeement and any dividends or other distributi@nth
respect to the vested RSUs received by you or petgonal representative and pay to the Compangsh the amou
of any proceeds received by you or your persor@kesentative from the disposition or transfer of anch shares
Common Stock, in each case during the period coromgriwo years before the beginning of the restéitehcia
period and ending on the date of such Committeeraation. In addition, all of your rights to RStthsat are nc
vested on the date that the Committee makes suhndeation shall be immediately and irrevocablyfdded
Notwithstanding anything to the contrary in thiscen 7, the Committee shall have the authority distretion t
make any determination regarding the specific imgletation of this Section 7 with respect to you.

8. Settlement of RSUs

No shares of Common Stock shall be issued to yimu fr the date on which the RSUs vest, in accardamitt
the terms and conditions communicated to you ahébsih in the Companyg records. After the RSUs vest pursi
to Sections 3, 4 or 5 hereof, the Company shalinptty, but no later than 30 days following the aggible vestin
date, cause to be issued in your name one sha®mmon Stock for each RSU and pay to you any aclaiet
distributions (less applicable tax withholding) suant to Sections 9(b) and (c) hereof. Followingnpent of thi
applicable withholding taxes pursuant to Section hHdeof, the Company shall promptly cause suchesha
Common Stock (less any shares withheld to pay Jardse delivered, either by bo@ktry registration or in the for
of a stock certificate or certificates, registemegour name or in the names of your legal repriedees, beneficiarie
or heirs, as the case may be.

9. Distributions and Adjustments.

(@) If any RSUs vest subsequent to any change in th&bauor character of the Common Stoc
the Company (through any stock dividend or othsetrifliution, recapitalization, stock split, revesteck split



reorganization, merger, consolidation, split-upnsgf, combination, repurchase or exchange of sl
or otherwise) occurring after the Grant Date, yballsthen receive upon such vesting the numbertgoe o
securities or other consideration which you woudvénreceived if such RSUs had vested prior to tres!
changing the number or character of the outstan@mgmon Stock.

(b)  Any additional shares of Common Stock, any otheusges of the Company and any of
property (except for cash dividends or other casftridutions) distributed with respect to the slsad
Common Stock underlying the RSUs prior to the datelates the RSUs vest shall be subject to the
restrictions, terms and conditions as the RSUshehvthey relate and shall be promptly depositeth the
Secretary of the Company or a custodian desigratdtie Secretary. Any such accumulated distribstisimal
be distributed to you in accordance with SectioheBeof. If the RSUs are forfeited prior to vestiramy
accumulated distributions payable in respect oh$R8Us shall also be forfeited.

(c) Any cash dividends or other cash distributions péyavith respect to the shares of Comi
Stock underlying the RSUs prior to the vestinghef RSUs shall be distributed to you upon the vgstinthe
RSUs in the amount originally declared, withouenest. Any such accumulated cash dividends or ahs!
distributions shall be distributed to you in ac@nrde with Section 8 hereof. If the RSUs are fagtiprior tc
vesting, any accumulated cash dividends or othsn déstributions payable in respect of such RS3dl sihsc
be forfeited.

10. Taxes.

(@ You acknowledge that you will consult with your penal tax advisor regarding the income
consequences of the grant of the RSUs, the vesfitige RSUs, the receipt of shares of Common Stgak
the vesting of the RSUs and any other mattersa@leat this Agreement. In order to comply with gdphcable
federal, state or local income tax laws or regafej the Company may take such action as it depprspriat:
to ensure that all applicable federal, state oallpayroll, withholding, income or other taxes, aiare yoL
sole and absolute responsibility, are withheldadlected from you.

(b) In accordance with the terms of the Plan, and sutds as may be adopted by the Comm
administering the Plan, you may elect to satisfy applicable tax withholding obligations arisingprin the
receipt of, or the lapse of restrictions relatingthe RSUs by (i) delivering cash (including chedtaft, mone
order or wire transfer made payable to the ordehefCompany), (ii) having the Company withholdaation
of the shares of Common Stock, cash or other prpmtherwise to be delivered having a Fair Markeiu¢
equal to the amount of such taxes, or (iii) delivgrto the Company shares of Common Stock havifgit
Market Value equal to the amount of such taxes. Gtapany will not deliver any fractional share adfr@mor
Stock but will pay, in lieu thereof, the Fair Matkéalue of such fractional share of Common Stockui
election must be made on or before the date tleaartiount of tax to be withheld is determined.

11. Restrictive Covenants.

(@) _NonDisclosure.

(i) During the course of your employment, bef@ed after the execution of t
Agreement, and as consideration for the restrictiveenants entered into by you herein, you
received and will continue to receive some or althe Companys various Trade Secrets (as def
under applicable law) and confidential or propmgtaformation, which includes the following whet
in physical or electronic form: (1) data and corafns of data related to Business Opportun
(2) computer software, hardware, network and irtetachnology utilized, modified or enhanced by
Company or by employee in furtherance of emplayekities with the Company; (3) compilation:
data concerning Company products, services, custora@d end users including but not limite
compilations concerning projected sales, new ptdjetelines, inventory reports, sales, and cost
expense reports; (4) compilations of informatiorowtbthe Compang employees and indepenc
contracting consultants; (5) the Companfthancial information, including, without limitan, amount
charged to customers and amounts charged to thep&omby its vendors, suppliers, and set



providers; (6) proposals submitted to the Compsrgustomers, potential custom
wholesalers, distributors, vendors, suppliers aadrise providers; (7) the Compasy’marketin
strategies and compilations of marketing data,c@hpilations of data or information concerning,
communications and agreements with, vendors, snspknd licensors to the Company and «
sources of technology, products, services or compisnused in the Compasybusiness; (9) tl
Companys research and development records and data; Hddarfy summary, extract or analysi
such information together with information that Heeen received or disclosed to the Company b
third party as to which the Company has an oblgatto treat as confidential Confidentia
Information”). “Business Opportunitiesheans all ideas, concepts or information receivedkoelope
(in whatever form) by employee concerning any bessn transaction or potential transaction
constitutes or may constitute an opportunity fog thompany to earn a fee or income, specifi
including those relationships that were initiatedurished or developed at the Compangkpens:
Confidential Information does not include datardormation: (1) which has been voluntarily discld
to the public by the Company, except where sucHhigpulisclosure has been made by you witl
authorization from the Company; (2) which has beelependently developed and disclosed by ot
or (3) which has otherwise entered the public donti@iough lawful means.

(i) All Confidential Information, Trade Secretand all physical and electronic embodim
thereof are confidential and are and will remam ¢ble and exclusive property of the Company. @
the term of employment and for a period of five yBars following the termination of your employn
with the Company for any reason, with or withoutig® and upon the initiative of either you or
Company, you agree that you shall protect any stehfidential Information and Trade Secrets
shall not, except in connection with the perfornent your remaining duties for the Company,
disclose or otherwise copy, reproduce, distributeotherwise disseminate any such Confide
Information or Trade Secrets, or any physical @cebnic embodiments thereof, to any third pi
Provided, however, that you may make disclosures required by a waiier or subpoena issued k
court or administrative agency of competent juggdn, in which event you will promptly notify t
Company of such order or subpoena to provide theg@any an opportunity to protect its interests.

(i)  Upon request by the Company and, in angrdgyupon terminatic
of the your employment with the Company for anyscega you will promptly deliver to the Compe
(within twenty{four (24) hours) all property belonging to the Camyp, including but without limitatio
all Confidential Information, Trade Secrets and e#ctronic and physical embodiments thereo
Company files, customer lists, management repamanoranda, research, Company forms, fina
data and reports and other documents (includingnibtitiimited to all such data and document
electronic form) supplied to or created by you ammection with your employment with the Comp
(including all copies of the foregoing) in your pession or control, and all of the Company’
equipment and other materials in your possessiotootrol. You agree to allow the Company, a
request, to verify return of Company property anduiments and information and/or permanent del
of the same, through inspection of personal commputgersonal storage media, third party web:
third party email systems, personal digital assistant devicel pbones and/or social networking s
on which Company information was stored during yemployment with the Company.

(iv) Nothing contained herein shall be in detc@aor a limitation of the righ
of the Company to enforce its rights or your dutieder the applicable law relating to Trade Secrets

(b) NonCompetition. You agree that, while employed by the Company fand period of twenty-
four (24) months following the termination of yoamployment with the Company for any reason, wit
without cause, whether upon the initiative of eitheu or the Company (the “Restricted Periog§u will not
provide or perform the same or substantially simskrvices, that you provided to the Company, dmaljeol
any Direct Competitor, directly (i.e., as an officd employee) or indirectly (i.e., as an independm®mntractol
consultant, advisor, board member, agent, sharehaltsestor, joint venturer, or partner), anywherthin the
United States of America (the “Territory”). “Dire€@ompetitor’'means any individual, partnership, corpora
limited liability company, association, or otheogp, however organized, who competes with the Comj




the full service restaurant business.

(i) If you are a resident of California and sdijto its laws, the restrictions set fort|
paragraph (b) above shall not apply to you.

(i)  Nothing in this provision shall divest yduwom the right to acquire as a pas:
investor (with no involvement in the operationgmnagement of the business) up to 1% of any ck
securities which is: (i) issued by any Direct Cotitpe, and (ii) publicly traded on a national sdtigs
exchange or over-the-counter market.

(c) _NonSolicitation. You agree that you shall not at any time during youpleyment an
during the Restricted Period, on behalf of yourselfiny other Person, directly or by assisting kghsolicit
induce, encourage or cause any of the Comgargndors, suppliers, licensees, or other Persahsaaom the
Company has a contractual relationship and withrwlgou have had Material Contact during the last year:
of your employment, to cease doing business wighG@bmpany or to do business with a Direct Compe
“Material Contact’means contact between you and a Person: (1) witmadr which you dealt on behalf
the Company; (2) whose dealings with the Companseweordinated or supervised by you; (3) about w
you obtained Confidential Information in the ordiyaourse of business as a result of your assoaiatith the
Company; or (4) who receives products or serviegBaized by the Company, the sale or provisiomwbich
results or resulted in compensation, commissioreasnings for you within two years prior to thealaf the
termination of your employment with the Company.efébn” means any individual, firm, partnerst
association, corporation, limited liability entityrust, venture or other business organizationjtyerar
enterprise.

(d) NonRecruitment. You agree that during the course of employmerd during the
Restricted Period, you will not, on behalf of yalfsr any other Person, directly or by assistitigees, solici
induce, persuade, or encourage, or attempt toitsafiduce, persuade, or encourage, any indiviénaploye«
by the Company, with whom you have worked, to teate such employee’position with the Compar
whether or not such employee is a filhe or temporary employee of the Company and wdretih not suc
employment is pursuant to a written agreement,afaetermined period, or at will. The provision bfs
paragraph shall only apply to those individuals kygd by the Company at the time of solicitatior
attempted solicitation. If you are a resident ofifGmia and subject to its laws, the restricticsest forth ir
paragraph (c) above and this paragraph (d) shalintited to apply only where Employee uses or disel
Confidential Information or Trade Secrets when gy in the restricted activities.

(e) _AcknowledgementsYou acknowledge that the Company is in the bssired marketing
developing and establishing its restaurant bramdk concepts on a nationwide basis and that the @oy
makes substantial investments and has establiststastial goodwill associated with its restautanainds an
concepts, supplier relationships and marketing farmog throughout the United States. You there
acknowledge that the Territory in which the Compar§usiness is conducted is, at the very leastugirou
the United States. You further acknowledge andeagnat it is fair and reasonable for the Compantaka
steps to protect its Confidential Information, TeaBecrets, good will, business relationships, eyaas
economic advantages, and/or other legitimate basimgerests from the risk of misappropriation oharm tc
its Confidential Information, Trade Secrets, goadll, Wwusiness relationships, employees, economi@athge:
and/or other legitimate business interests. Younawkedge that the consideration, including this Ad
Agreement, continued employment, specialized tngineand the Confidential Information and Trade 8
provided to you, gives rise to the Compamnyiterest in restraining you from competing witle Company ar
that any limitations as to time, geographic scape scope of activity to be restrained are reasenait! do nc
impose a greater restraint than is necessary teggrGompanys Confidential Information, Trade Secrets, ¢
will, business relationships, employees, econondicaatages, and/or other legitimate business irtgrasi
will not prevent you from earning a livelihood.

()  Survival of Covenants The provisions and restrictive covenants in ®éction of thi
Agreement shall survive the expiration or termioiatof this Agreement for any reason. You agreeta




challenge the enforceability or scope of the priovis and restrictive covenants in this Sec
You further agree to notify all future personspasinesses, with which you become affiliated or leygd by
of the provisions and restrictions set forth irstBiection, prior to the commencement of any sufiletibn or
employment.

(9) _Injunctive Relief You acknowledge that if you breach or threatenreabh any of tt
provisions of this Agreement, your actions will saurreparable harm and damage to the Company
cannot be compensated by damages alone. Accordiifgiyou breach or threaten to breach any of
provisions of this Agreement, the Company shalebgtled to injunctive relief, in addition to anyher right:
or remedies the Company may have. You hereby wthigerequirement for a bond by the Company
condition to seeking injunctive relief. The existenof any claim or cause of action by you agaihs
Company, whether predicated on this Agreementlweretise, shall not constitute a defense to thereafoen
by the Company of your agreements under this Ages¢m

(h) _Forfeiture. In the event that you violate the terms of thect®n, you understand &
agree that in addition to the Compasyights to obtain injunctive relief and damagesdoch violation, ar
and all rights to any award under this Agreementeter vested or unvested, shall be forfeited
extinguished.

12. General Provisions

(@) _Interpretations This Agreement is subject in all respects totdvens of the Plan. A copy of t
Plan is available upon your request. Terms use€imevhich are defined in the Plan shall have tlspeetive
meanings given to such terms in the Plan, unldssrwise defined herein. In the event that any giowi o
this Agreement is inconsistent with the terms & Bian, the terms of the Plan shall govern. Anystijae o
administration or interpretation arising under thAgireement shall be determined by the Commr
administering the Plan, and such determination sledfinal, conclusive and binding upon all pariiesnterest

(b) _No Right to EmploymentNothing in this Agreement or the Plan shall bastnued as giving yc
the right to be retained as an employee of the Gommr any Affiliate of the Company. In additiome
Company or an Affiliate of the Company may at ametdismiss you from employment, free from anyiligt
or any claim under this Agreement, unless othereiqeessly provided in this Agreement.

(c) _Securities MattersThe Company shall not be required to deliver singres of Common Stc
until the requirements of any federal or state sges or other laws, rules or regulations (inchglthe rules ¢
any securities exchange) as may be determinedeb@dmpany to be applicable are satisfied.

(d) Headings Headings are given to the sections and subsectbrithis Agreement solely a:
convenience to facilitate reference. Such headsmgdl not be deemed in any way material or relevarihe
construction or interpretation of this Agreemengny provision hereof.

(e) _Arbitration. Except for injunctive relief as set forth herethe parties agree that any disj
between the parties regarding this Agreement Sieadlubject to Steps 3 and 4 of the Darden Dispes®IRtior
Process (the “DRP”) and submitted to binding aalidn in Orlando, Florida pursuant to the DRP.

() Governing Law This Agreement shall be governed and construeat@ordance with the laws
the State oflorida (without giving effect to the conflict ow principles thereof). Employee agrees tha
state and federal courts of Florida shall havesgliction over any litigation between you and tharmpany
regarding this Agreement, and you expressly submilhe exclusive jurisdiction and venue of the fatianc
state courts sitting in Orange County, Florida.

() Notices. You should send all written notices regardings thigreement or the Plan to
Company at the following address:

Darden Restaurants, Inc.



Supervisor, Stock Compensation Plans
1000 Darden Center Drive
Orlando, FL 32837

(h) _Award Agreement and Related Documernitfis Restricted Stock Unit Award Agreement ¢
have no force or effect unless you have been edtlily the Company, and identified in the Compamgtords
as the recipient of a Restricted Stock Unit Awardng YOU MUST REVIEW AND ACKNOWLEDGE
ACCEPTANCE OF THE TERMS OF THIS AGREEMENT, INCLUDIN G SPECIFICALLY THE
RESTRICTIVE COVENANTS, BY EXECUTING THIS AGREEMENT ELECTRONICALLY VIA
YOUR ESTABLISHED ACCOUNT ON THE MORGAN STANLEY SMIT H BARNEY WEBSITE
WITHIN 60 DAYS OF THE DATE OF GRANT; PROVIDED, HOWE VER, THAT THE COMMITTEE
MAY, AT ITS DISCRETION, EXTEND THIS DATE. FAILURE T O ACCEPT THE REFERENCED
TERMS AND TO EXECUTE THIS AGREEMENT ELECTRONICALLY WILL PRECLUDE YOU
FROM RECEIVING YOUR RESTRICTED STOCK UNIT GRANT. In connection with your Restrict
Stock Unit grant and this Award Agreement, thedwihg additional documents were made availableau
electronically, and paper copies are availableeguest directed to the CompasyCompensation Departme
() the Plan; and (ii) a Prospectus relating toFihen.



Exhibit 10.£

DARDEN RESTAURANTS, INC.
2002 STOCK INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR EUGENE I. LEE, JR.

This Restricted Stock Unit Award Agreement (the fFégment”)is between Darden Restaurants, Inc., a Fl
corporation (the “Company” or “Corporation'and you (Eugene I. Lee, Jr.), a person notifiedhgyCompany, ar
identified in the Company’s records, as the recipief an Award of Restricted Stock Units during empanys
fiscal year 2015. This Agreement is effective a®ofober 13, 2014, the date communicated to yousahébrth in th
Company’s records (the “Grant Date”).

The Company wishes to award to you a number ofriResi Stock Units, subject to certain restricticat
provided in this Agreement, in order to carry dug purpose of the Company’s 2002 Stock Incentiaa Bhe “Plan).

Accordingly, for good and valuable consideratidrg teceipt and adequacy of which are hereby acladnyec
the Company and you hereby agree as follows:

1. Award of Restricted Stock Units.

The Company hereby grants to you, effective asi®fGrant Date, an Award of Restricted Stock Uratsttha
number of Restricted Stock Units having an aggesgair Market Value equal to the value communicategou an
set forth in the Company’s records and as reflebtddw (the “RSUs”)pon the terms and conditions set forth in ¢
communication, this Agreement and the Plan. Eacbh R§resents the right to receive, on the vestaig dr date
communicated to you and set forth in the Compangtords, one share of the CompanZommon Stock, no f
value (the “Common Stock”).

(@) RSUs having an aggregate Fair Market Value on ttam@®ate equal to $300,000, based on the
closing sales price of the shares of Common Stadke New York Stock Exchange as reported in the
consolidated transaction reporting system on ttentGbDate.

2. Rights with Respect to the RSUs.

The RSUs granted hereunder do not and shall netypwu any of the rights and privileges of a shaladroof
Common Stock, other than the right to receive dimas and other distributions as provided in SestR(v) and 8(
hereof. Your rights with respect to the RSUs shathain forfeitable at all times prior to the datedates on whic
such rights become vested, and the restrictions mispect to the RSUs lapse, in accordance withiddsc3 or -
hereof.

3. Vesting.

Subject to the terms and conditions of this Agreaimihe RSUs shall vest, and the restrictions wetipect t
the RSUs shall lapse, on the date or dates ankeimmount or amounts communicated to you and stt iio the
Companys records and as reflected below if you remaininantisly employed by the Company or an Affiliatetiod
Company until the respective vesting dates.

(@) The grant of RSUs under Section 1(a) above shall @e the ongrear anniversary of the Gr:
Date, subject to your performance as Interim Chieécutive Officer of the Company, as determineche
Board following the first to occur of the oyear anniversary of the Grant Date and the enduof gervice ¢
Interim Chief Executive Officer; provided, that) (fou remain employed at the Company for a peria
extends through 60 days following the hiring ofam+interim Chief Executive Officer even if such riorerim
Chief Executive Officer is you, and (ii) if a namterim Chief Executive Officer is appointed orddrby th



Company prior to the simonth anniversary of the Grant Date, then the R&llsvest on a pro ra
basis on the ongear anniversary of the Grant Date, determined bitipfying the number of RSUs that wol
otherwise vest on the oryear anniversary of the Grant Date times a fractibea numerator of which is t
number of days you served as Interim Chief Exeeut®fficer beginning on the Grant Date and
denominator of which is 180.

4. Early Vesting; Forfeiture.

(@) If you cease to be employed by the Company or ditigké of the Company prior to the vest
of the RSUs pursuant to Section 3 hereof, yourtsigh all of the unvested RSUs shall be immediasely
irrevocably forfeited, except that:

(i) if you die prior to the vesting of the RSUs purduanSection 3 hereof, then the RSUs
vest on a pro rata basis on the date of your déated on the number of full months of employr
completed from the Grant Date to the date of yaatll, divided by the number of full months in
vesting period for any unvested RSUs, and yourtsigth all of the unvested RSUs shall be immedi
and irrevocably forfeited. No transfer by will dret applicable laws of descent and distribution ol
RSUs which vest by reason of your death shall bectfe to bind the Company unless the Commr
administering the Plan shall have been furnishddl written notice of such transfer and a copy @
will or such other evidence as the Committee magndeecessary to establish the validity of
transfer; or

(i)  if you become Disabled (as defined below) priothte vesting of the RSUs pursuan
Section 3 hereof, then the RSUs will vest on a qata basis on the date on which the Comn
administering the Plan makes the determination yloat are Disabled, based on the number of
months of employment completed from the Grant Datethe date on which the Commit
administering the Plan makes the determination ybat are Disabled, divided by the number of
months in the vesting period for any unvested R&ldd,your rights to all of the unvested RSUs dbe
immediately and irrevocably forfeited. For purposéghis Agreement, “Disabledeans you have
disability due to illness or injury which is expedtto be permanent in nature and which prevent
from performing the material duties required by ryoagular occupation, all as determined by
Committee administering the Plan.

Notwithstanding anything to the contrary in this&en 4, if your employment with the Company ard it
Affiliates terminates prior to the vesting of th&RBs (other than as a result of a termination byQbmpany for Cause
(as defined below)), the RSUs shall vest in futltsuch lesser extent as provided in Section(ig(hgreof) on the
date of your termination if, at the time of youmténation, you have satisfied the condition settfan Section 3(a)(i)
hereof. For purposes of this Agreement, “Cause’maéa an act or acts of fraud or misappropriatonyour part
which result in or are intended to result in yoargonal enrichment at the expense of the Compashyvaith
constitute a criminal offense under State or Fddawes or (ii) conviction of a felony.

5. Restriction on Transfer.

Except as contemplated by Section 4(a)(i) heremierof the RSUs may be sold, assigned, transfgutedgec
attached or otherwise encumbered, and no attemgrnsfer the RSUs, whether voluntary or involuptéry operatio
of law or otherwise, shall vest the transferee \aitly interest or right in or with respect to thelRS

6. Financial Restatements.

This Section 6 only applies to you if at any tinmuywere or are designated as an offiesel employee in tf
Company payroll system with the Peoplesoft idesmtifilOFC” or its equivalent. Notwithstanding the provisiort
Sections 3 and 4 of this Agreement, if (a) the Canypis required to restate its financial statemes to fraud ar
(b) the Committee administering the Plan determitimes you have knowingly participated in such fratlten th
Committee may, in its sole and absolute discretadrgny time within two years following such restaent, requir
you to, and you shall immediately upon notice aflsCommittee determination, return to the Compamny shares (



Common Stock underlying RSUs that vested under Algieement and any dividends or other distribui
with respect to the vested RSUs received by yoyoar personal representative and pay to the Compangsh th
amount of any proceeds received by you or yourgmaisrepresentative from the disposition or transfeany suc
shares of Common Stock, in each case during thedoeommencing two years before the beginning efristate
financial period and ending on the date of such @dtee determination. In addition, all of your righhto RSUs thi
are not vested on the date that the Committee malasdetermination shall be immediately and ircadody forfeited
Notwithstanding anything to the contrary in thisc@n 6, the Committee shall have the authority distretion t
make any determination regarding the specific imgletation of this Section 6 with respect to you.

7. Settlement of RSUs.

No shares of Common Stock shall be issued to yimu fr the date on which the RSUs vest, in accardamitt
the terms and conditions communicated to you ahébsih in the Company records. After the RSUs vest pursi
to Sections 3 or 4 hereof, the Company shall promput no later than 38ays following the applicable vesting d:
cause to be issued in your name one share of ConBtack for each RSU and pay to you any accumt
distributions (less applicable tax withholding) guant to Sections 8(b) and (c) hereof. Followingnpant of thi
applicable withholding taxes pursuant to Sectidregeof, the Company shall promptly cause such stE#r€ommo
Stock (less any shares withheld to pay taxes) wetigered, either by boo&ntry registration or in the form of a st
certificate or certificates, registered in your maar in the names of your legal representativesetfig@aries or heir:
as the case may be.

8. Distributions and Adjustments.

(@) If any RSUs vest subsequent to any change in th&bauor character of the Common Stoc
the Company (through any stock dividend or othsetrifliution, recapitalization, stock split, revesteck split
reorganization, merger, consolidation, split-upinsgf, combination, repurchase or exchange of shar
otherwise) occurring after the Grant Date, you Istiedn receive upon such vesting the number and b
securities or other consideration which you wouttvéh received if such RSUs had vested prior to thent
changing the number or character of the outstan@mgmon Stock.

(b)  Any additional shares of Common Stock, any otheustes of the Company and any ol
property (except for cash dividends or other castridutions) distributed with respect to the slsad
Common Stock underlying the RSUs prior to the datelates the RSUs vest shall be subject to the
restrictions, terms and conditions as the RSUs ha@hvthey relate and shall be promptly depositeth vihe
Secretary of the Company or a custodian desigratdtie Secretary. Any such accumulated distribstisimal
be distributed to you in accordance with Sectiohereof. If the RSUs are forfeited prior to vestiramy
accumulated distributions payable in respect ohsR8Us shall also be forfeited.

(c) Any cash dividends or other cash distributions péyavith respect to the shares of Comi
Stock underlying the RSUs prior to the vestinghed RSUs shall be distributed to you upon the vgstinthe
RSUs in the amount originally declared, withouenesst. Any such accumulated cash dividends or ahs!
distributions shall be distributed to you in ac@nde with Section 7 hereof. If the RSUs are fagtiprior tc
vesting, any accumulated cash dividends or oth&n dastributions payable in respect of such RSl siisc
be forfeited.

9. Taxes.

(& You acknowledge that you will consult with your penal tax advisor regarding the income
consequences of the grant of the RSUs, the vesfitige RSUs, the receipt of shares of Common Stgak
the vesting of the RSUs and any other matterseet this Agreement. In order to comply with gdphcable
federal, state or local income tax laws or regafetj the Company may take such action as it depprspriatt
to ensure that all applicable federal, state oallpayroll, withholding, income or other taxes, ahiare yoL
sole and absolute responsibility, are withheldalected from you.

(b) In accordance with the terms of the Plan, and sutds as may be adopted by the Comm



administering the Plan, you may elect to satisfy applicable tax withholding obligations arisingrin
the receipt of, or the lapse of restrictions relgtto, the RSUs by (i) delivering cash (includirtgeck, drafi
money order or wire transfer made payable to tlderoof the Company), (ii) having the Company witlahe
portion of the shares of Common Stock, cash orrgihaperty otherwise to be delivered having a arkei
Value equal to the amount of such taxes, or (el)wring to the Company shares of Common Stocknigas
Fair Market Value equal to the amount of such taXd®e Company will not deliver any fractional shaf
Common Stock but will pay, in lieu thereof, the Hdliarket Value of such fractional share of Commaocg.
Your election must be made on or before the datetlte amount of tax to be withheld is determined.

10. Restrictive Covenants.

(@) _NonbDisclosure.

(i) During the course of your employment, befaed after the execution of t
Agreement, and as consideration for the restrictigeenants entered into by you herein, you
received and will continue to receive some or althe Companys various Trade Secrets (as def
under applicable law) and confidential or propmgtaformation, which includes the following whet
in physical or electronic form: (1) data and corafns of data related to Business Opportun
(2) computer software, hardware, network and iretachnology utilized, modified or enhanced by
Company or by employee in furtherance of emplayekities with the Company; (3) compilation:
data concerning Company products, services, custora@d end users including but not limite
compilations concerning projected sales, new ptdjetelines, inventory reports, sales, and cost
expense reports; (4) compilations of informatiorowtbthe Compang employees and indepenc
contracting consultants; (5) the Companfthancial information, including, without limitan, amount
charged to customers and amounts charged to thep&@ugmby its vendors, suppliers, and set
providers; (6) proposals submitted to the Compsngustomers, potential customers, wholes:
distributors, vendors, suppliers and service prengd (7) the Compang’ marketing strategies &
compilations of marketing data; (8) compilations ofata or information concerning, ¢
communications and agreements with, vendors, snspknd licensors to the Company and «
sources of technology, products, services or compisnused in the Compasybusiness; (9) tl
Companys research and development records and data; Hddarfy summary, extract or analysi
such information together with information that Heeen received or disclosed to the Company b
third party as to which the Company has an oblgatio treat as confidential Confidentia
Information”). “Business Opportunitiesheans all ideas, concepts or information receivedkoelope
(in whatever form) by employee concerning any bessn transaction or potential transaction
constitutes or may constitute an opportunity fog thompany to earn a fee or income, specifi
including those relationships that were initiatedurished or developed at the Compangkpens:
Confidential Information does not include datarormation: (1) which has been voluntarily discld
to the public by the Company, except where sucHhigpulisclosure has been made by you witl
authorization from the Company; (2) which has beelependently developed and disclosed by ot
or (3) which has otherwise entered the public donti@iough lawful means.

(i) All Confidential Information, Trade Secretand all physical and electronic embodim
thereof are confidential and are and will remam ¢ble and exclusive property of the Company. @
the term of employment and for a period of five yBars following the termination of your employn
with the Company for any reason, with or withoutig® and upon the initiative of either you or
Company, you agree that you shall protect any stehfidential Information and Trade Secrets
shall not, except in connection with the perfornent your remaining duties for the Company,
disclose or otherwise copy, reproduce, distributeotherwise disseminate any such Confide
Information or Trade Secrets, or any physical @cebnic embodiments thereof, to any third pi
Provided, however, that you may make disclosures required by a waiier or subpoena issued k
court or administrative agency of competent juggdn, in which event you will promptly notify t
Company of such order or subpoena to provide theg@any an opportunity to protect its interests.




(i)  Upon request by the Company and, in angrdgyupon terminatic
of the your employment with the Company for anysceg you will promptly deliver to the Compe
(within twenty{four (24) hours) all property belonging to the Camyp, including but without limitatio
all Confidential Information, Trade Secrets and el#éctronic and physical embodiments thereo
Company files, customer lists, management repar@noranda, research, Company forms, fina
data and reports and other documents (includingnbtitlimited to all such data and document
electronic form) supplied to or created by you ammection with your employment with the Comp
(including all copies of the foregoing) in your pession or control, and all of the Company’
equipment and other materials in your possessiotootrol. You agree to allow the Company, a
request, to verify return of Company property anduments and information and/or permanent del
of the same, through inspection of personal computgersonal storage media, third party web:
third party email systems, personal digital assistant devicelpbones and/or social networking s
on which Company information was stored during yemployment with the Company.

(iv) Nothing contained herein shall be in detamaor a limitation of the righ
of the Company to enforce its rights or your dutiader the applicable law relating to Trade Secrets

(b) _NonCompetition. You agree that, while employed by the Company fané period of twenty-
four (24) months following the termination of yoamployment with the Company for any reason, wit
without cause, whether upon the initiative of eitheu or the Company (the “Restricted Periog§u will not
provide or perform the same or substantially sinskrvices, that you provided to the Company, dmalieoi
any Direct Competitor, directly (i.e., as an offic@ employee) or indirectly (i.e., as an independm®mntractol
consultant, advisor, board member, agent, sharehaldsestor, joint venturer, or partner), anywherthin the
United States of America (the “Territory”). “Dire€ompetitor'means any individual, partnership, corpora
limited liability company, association, or otheogp, however organized, who competes with the Comjr
the full service restaurant business.

(i) If you are a resident of California and sdijto its laws, the restrictions set fort|
paragraph (b) above shall not apply to you.

(i)  Nothing in this provision shall divest yduwom the right to acquire as a pas:
investor (with no involvement in the operationgmnagement of the business) up to 1% of any ck
securities which is: (i) issued by any Direct Cotitpe and (ii) publicly traded on a national setias
exchange or over-the-counter market.

(c) _NonSolicitation. You agree that you shall not at any time during youpleyment an
during the Restricted Period, on behalf of yourselfiny other Person, directly or by assisting &hsolicit
induce, encourage or cause any of the Comgamndors, suppliers, licensees, or other Persdahsmsaom the
Company has a contractual relationship and withrwlgou have had Material Contact during the last year:
of your employment, to cease doing business wighGompany or to do business with a Direct Compe
“Material Contact’means contact between you and a Person: (1) witmwdr which you dealt on behalf
the Company; (2) whose dealings with the Companseweordinated or supervised by you; (3) about w
you obtained Confidential Information in the ordipaourse of business as a result of your assoaiatith the
Company; or (4) who receives products or serviegBaized by the Company, the sale or provisiomwbich
results or resulted in compensation, commissioreasnings for you within two years prior to theealaf the
termination of your employment with the Company.efébn” means any individual, firm, partnerst
association, corporation, limited liability entityrust, venture or other business organizationjtyerar
enterprise.

(d) _NonRecruitment. You agree that during the course of employmerd dmring the
Restricted Period, you will not, on behalf of yalfsr any other Person, directly or by assistitigeos, solicit
induce, persuade, or encourage, or attempt toitsahduce, persuade, or encourage, any indiviguabloye«
by the Company, with whom you have worked, to teate such employee’position with the Compar
whether or not such employee is a filhe or temporary employee of the Company and wdretih not suc




employment is pursuant to a written agreementafdetermined period, or at will. The provis
of this paragraph shall only apply to those indirits employed by the Company at the time of salicih o
attempted solicitation. If you are a resident ofifGmia and subject to its laws, the restrictioget forth ir
paragraph (c) above and this paragraph (d) shalintiteed to apply only where Employee uses or disel
Confidential Information or Trade Secrets when gy in the restricted activities.

(e) _AcknowledgementsYou acknowledge that the Company is in the bssiragd marketing
developing and establishing its restaurant bramdk concepts on a nationwide basis and that the @oy
makes substantial investments and has establiststastial goodwill associated with its restautanainds an
concepts, supplier relationships and marketing famog throughout the United States. You there
acknowledge that the Territory in which the Compariusiness is conducted is, at the very leastugirou
the United States. You further acknowledge andeagnat it is fair and reasonable for the Compantaka
steps to protect its Confidential Information, TeaBecrets, good will, business relationships, eyaas
economic advantages, and/or other legitimate basimgerests from the risk of misappropriation oharm tc
its Confidential Information, Trade Secrets, godtl, Wwusiness relationships, employees, economi@athge:
and/or other legitimate business interests. Younawkedge that the consideration, including this Ad
Agreement, continued employment, specialized tngineand the Confidential Information and Trade 8t
provided to you, gives rise to the Compamnyiterest in restraining you from competing witle Company ar
that any limitations as to time, geographic scape: scope of activity to be restrained are reasenait! do nc
impose a greater restraint than is necessary teggrGompanys Confidential Information, Trade Secrets, ¢
will, business relationships, employees, econondicaatages, and/or other legitimate business irtgrasi
will not prevent you from earning a livelihood.

(H  Survival of Covenants The provisions and restrictive covenants in ®éction of thi
Agreement shall survive the expiration or termioiatof this Agreement for any reason. You agreeta
challenge the enforceability or scope of the pliovis and restrictive covenants in this Section. Yathel
agree to notify all future persons, or businesset) which you become affiliated or employed by, tbt
provisions and restrictions set forth in this Sattiprior to the commencement of any such affdiatiol
employment.

(@) _Injunctive Relief You acknowledge that if you breach or threatenreabh any of tt
provisions of this Agreement, your actions will saurreparable harm and damage to the Company
cannot be compensated by damages alone. Accordiifgiyou breach or threaten to breach any of
provisions of this Agreement, the Company shalebgtled to injunctive relief, in addition to anyher right:
or remedies the Company may have. You hereby wihigerequirement for a bond by the Company
condition to seeking injunctive relief. The existenof any claim or cause of action by you agaihs
Company, whether predicated on this Agreementlwgretise, shall not constitute a defense to thereafoen
by the Company of your agreements under this Agesm

(h) _Forfeiture. In the event that you violate the terms of thect®n, you understand &
agree that in addition to the Compasyights to obtain injunctive relief and damagesdoch violation, ar
and all rights to any award under this Agreementetiver vested or unvested, shall be forfeited
extinguished.

11. General Provisions

(a) _Interpretations This Agreement is subject in all respects totdrens of the Plan. A copy of t
Plan is available upon your request. Terms use€imevhich are defined in the Plan shall have tlspeetive
meanings given to such terms in the Plan, unldssretse defined herein. In the event that any [gioni o
this Agreement is inconsistent with the terms & BEian, the terms of the Plan shall govern. Anystijae o
administration or interpretation arising under thAgireement shall be determined by the Commr
administering the Plan, and such determination sleafinal, conclusive and binding upon all pariiesnterest

(b) _No Right to EmploymentNothing in this Agreement or the Plan shall bestrued as giving yc
the right to be retained as an employee of the Gommr any Affiliate of the Company. In additiome




Company or an Affiliate of the Company may at anyetdismiss you from employment, free from
liability or any claim under this Agreement, unlegserwise expressly provided in this Agreement.

(c) _Securities MattersThe Company shall not be required to deliver singres of Common Stc
until the requirements of any federal or state gges or other laws, rules or regulations (inchglthe rules ¢
any securities exchange) as may be determinedeb@dmpany to be applicable are satisfied.

(d) Headings Headings are given to the sections and subsectbrithis Agreement solely a:
convenience to facilitate reference. Such headsmgdl not be deemed in any way material or relevarihe
construction or interpretation of this Agreemengny provision hereof.

(e) _Arbitration. Except for injunctive relief as set forth herethe parties agree that any disj
between the parties regarding this Agreement Sieadlubject to Steps 3 and 4 of the Darden Dispes®IRtior
Process (the “DRP”) and submitted to binding aalidn in Orlando, Florida pursuant to the DRP.

( Governing Law This Agreement shall be governed and construeat@ordance with the laws
the State of Florida (without giving effect to thenflict of law principles thereof). Employee agsdabat th
state and federal courts of Florida shall havesgliction over any litigation between you and tharpany
regarding this Agreement, and you expressly submilhe exclusive jurisdiction and venue of the fatianc
state courts sitting in Orange County, Florida.

() Notices. You should send all written notices regardings thigreement or the Plan to
Company at the following address:

Darden Restaurants, Inc.
Supervisor, Stock Compensation Plans
1000 Darden Center Drive
Orlando, FL 32837

(h) _Award Agreement and Related Documernitis Restricted Stock Unit Award Agreement <
have no force or effect unless you have been edtlily the Company, and identified in the Compamgtords
as the recipient of a Restricted Stock Unit Awardng YOU MUST REVIEW AND ACKNOWLEDGE
ACCEPTANCE OF THE TERMS OF THIS AGREEMENT, INCLUDIN G SPECIFICALLY THE
RESTRICTIVE COVENANTS, BY EXECUTING THIS AGREEMENT ELECTRONICALLY VIA
YOUR ESTABLISHED ACCOUNT ON THE MORGAN STANLEY SMIT H BARNEY WEBSITE
WITHIN 60 DAYS OF THE DATE OF GRANT; PROVIDED, HOWE VER, THAT THE COMMITTEE
MAY, AT ITS DISCRETION, EXTEND THIS DATE. FAILURE T O ACCEPT THE REFERENCED
TERMS AND TO EXECUTE THIS AGREEMENT ELECTRONICALLY WILL PRECLUDE YOU
FROM RECEIVING YOUR RESTRICTED STOCK UNIT GRANT. In connection with your Restrict
Stock Unit grant and this Award Agreement, thedwihg additional documents were made availableau
electronically, and paper copies are availablesguest directed to the Compasyompensation Departme
() the Plan; and (ii) a Prospectus relating toFihen.




EXHIBIT 12

DARDEN RESTAURANTS, INC.
COMPUTATION OF RATIO OF CONSOLIDATED EARNINGS TO FI XED CHARGES
(Dollar amounts in millions)

(Unaudited)
Three Months Ended Six Months Ended
November 23, November 24, November 23, November 24,
2014 2013 2014 2013

Consolidated earnings from continuing operatiorferigencome

taxes $ (54.6) $ 1€ $ (98.9 $ 51.7
Plus fixed charges:

Gross interest expense 34.i 33.¢ 146.2 67.€
40% of restaurant and equipment minimum reneasp 16.2 14.C 31.¢ 28.2
Total fixed charges 50.¢ 48.: 178.1 95.¢
Less capitalized interest (0.9 (0.7) (0.9 1.7
Consolidated earnings from continuing operatiorfsrieeincome
taxes available to cover fixed charges $ 45 9 49.4 3 78¢ $ 145.¢
Ratio of consolidated earnings from continuing agiens to fixed
charges (0.2 1.C 0.4 1.t

(1) Gross interest expense includes interest rézedrn connection with our unrecognized incomeliarefits



EXHIBIT 31(a)
CERTIFICATION PURSUANT TO SECTION 302 OF THE

SARBANES-OXLEY ACT OF 2002

I, Eugene I. Lee, Jr., certify that:

1.

2.

| have reviewed this quarterly report on Foi®rQ of Darden Restaurants, Ir

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this

report;

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a.

Designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

Disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

a.

b.

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; and

Any fraud, whether or not material, that innedumanagement or other employees who have a sigmiifiole in the
registrant’s internal control over financial repogt

December 31, 2014

/sl Eugene I. Lee, Jr.
Eugene I. Lee, Jr.
Interim Chief Executive Officer




EXHIBIT 31(b)
CERTIFICATION PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, C. Bradford Richmond, certify that:

1.

2.

| have reviewed this quarterly report on Foi®rQ of Darden Restaurants, Ir

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this

report;

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a.

Designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

Disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

a.

b.

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; and

Any fraud, whether or not material, that innedumanagement or other employees who have a sigmiifiole in the
registrant’s internal control over financial repogt

December 31, 2014

/sl C. Bradford Richmond
C. Bradford Richmond
Senior Vice President and Chief Financial Officer




EXHIBIT 32(a)
CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Dardegsfurants, Inc. (“Company”) on Form 10-Q for thiamer ended November 23, 20,14
filed with the Securities and Exchange Commissi&eport”), I, Eugene I. Lee, Jr., Interim Chief Executive ©¢dfi of the Company, certit
pursuant to 18 U.S.C. 81350, as adopted pursuséedtion 906 of the Sarbanes-Oxley Act of 2002; tha

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of
Company.

December 31, 2014

/sl Eugene I. Lee, Jr.
Eugene |. Lee, Jr.
Interim Chief Executive Officer




EXHIBIT 32(b)
CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Dardegsfurants, Inc. (“Company”) on Form 10-Q for thiamer ended November 23, 20,14
filed with the Securities and Exchange Commissi&®eport”), I, C. Bradford Richmond, Senior Vice President &def Financial Officer ¢
the Company, certify, pursuant to 18 U.S.C. 81380adopted pursuant to Section 906 of the Sarb@rkes- Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of
Company.

December 31, 2014

/sl C. Bradford Richmond
C. Bradford Richmond
Senior Vice President and Chief Financial Officer




