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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K/A

(Amendment No. 1)

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report: May 15, 2014
(Date of earliest event reported)

DARDEN RESTAURANTS, INC.

(Exact name of registrant as specified in its arart

Commission File Number: 1-13666

Florida 59-3305930
(State or other jurisdiction of incorporation) (IRS Employer Identification No.)

1000 Darden Center Drive, Orlando, Florida 32837
(Address of principal executive offices, includinigp code)

(407) 245-4000
(Registrant’s telephone number, including area fode

Not Applicable
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions ( seBeneral Instruction A.2. below):

| Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
(| Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule2{ld) under the Exchange Act (17 CFR 240-2244))

O Pre-commencement communications pursuant to Ree4{d under the Exchange Act (17 CFR 240-%3e))




EXPLANATORY NOTE

This amendment amends and restates in its enfbdtipit 2.1 to the Company’s Current Report on F@&t filed with the Securitie
and Exchange Commission on May 21, 2014 (the “@ailgForm 8-K”). The Asset and Stock Purchase Agreement attach#tkt@rigina
Form 8K as Exhibit 2.1 contained certain formatting arwhwersion errors that occurred during the EDGAR@aiprocess. The attact
Exhibit 2.1 has been reformatted to correct thesaes.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit
No. Description
2.1 Asset and Stock Purchase Agreement, dated as oflBla®014, by and between Darden RestaurantsairtcRL Acquisition
LLC*

* Schedules to the agreement have been omittedipuirso Item 601(b)(2) of Regulation S-K. Dardenely undertakes to
furnish supplementally copies of any of the omittetiedules upon request by the SEC.




SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf by
the undersigned hereunto duly authorized.

DARDEN RESTAURANTS, INC.
Date: May 23, 2014
By: /s! Anthony G. Morrow

Name: Anthony G. Morrow
Title: Assistant Secretary
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* Schedules to the agreement have been omittedigatr$o Item 601(b)(2) of Regulation S-K. Dardenely undertakes to
furnish supplementally copies of any of the omittetiedules upon request by the SEC.
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ASSET AND STOCK PURCHASE AGREEMENT

This ASSET AND STOCK PURCHASE AGREEMENT (this “ Aggment’) dated as of May 15, 2014 by ¢
between DARDEN RESTAURANTS, INC., a Florida corgara (* Seller”), and RL Acquisition, LLC, a Delawe
limited liability company (“_Buyer). Each of Seller and Buyer is referred to her@sma “ Party and collectively as tf
“ Parties”.

WITNESSETH:

WHEREAS, Buyer desires to purchase the Shares ¢ased below) and the Purchased Assets (as dt
below) and assume the Assumed Liabilities (as ddflrelow) from Seller and its applicable Subsiémrand Seller ai
its applicable Subsidiaries desire to sell the &hand the Purchased Assets and transfer the Adslialglities tc
Buyer, upon the terms and subject to the conditimsinafter set forth; and

WHEREAS, concurrently with the execution of this rAgment, Buyer has delivered to Seller the lin
guaranty (the “ Limited Guaranty of Golden Gate Capital Opportunity Fund, L.fhgt' Guarantof), dated as of tf
date hereof, and pursuant to which the Guarant®gharanteed certain of Buygiobligations under this Agreement
the terms and subject to the conditions set fortihé Limited Guaranty.

NOW, THEREFORE, in consideration of the premised arutual covenants contained herein and other
and valuable consideration, the receipt and sefiicy of which are hereby acknowledged, the Pah@zsto agree
follows:

ARTICLE I
DEFINITIONS

Section 1.01Definitions . As used herein, the following terms have theolelhg meanings:

“ Action ” means any action, claim, suit, arbitration, litigat investigation, or proceeding, in each casea
or equity by or before any arbitrator or Governnagmituthority, provided that Action shall not incledax audits ¢
ordinary course health inspections.

“ Affiliate " means, with respect to any Person, any other Pelisectly or indirectly controlling, controlled t
or under common control with such other Person,waify respect to any Financing Source, any othesqe tha
directly, or indirectly through one or more intemhegies, controls, is controlled by, or is undemeoon control witk
such Financing Source. For purposes of this defmit* control” when used with respect to any Person mear
power to direct the management and policies of Stson, directly or indirectly, whether througle thwnership ¢
voting securities or other ownership interestscbgtract or otherwise, and the terms “ controlfirend “ controlled”
have correlative meanings.

“ Assignment and Assumption Agreeménineans one or more Assignment and Assumption Agnetsmie b
entered into in connection with the consummatiotheftransactions contemplated hereby, by and leet\&eller or
Subsidiary of Seller, as applicable,




on the one hand, and Buyer or a permitted assigButasidiary of Buyer (including, following the Clog, any
Purchased Company), as applicable, on the othérimand substance reasonably acceptable to SeiteBuyer.

“ Balance Sheet means the unaudited pro forma combined balance sifidbe Business as of February

2014.

“ Balance Sheet Datemeans February 23, 2014.

“ Bill of Sale ” means one or more Bills of Sale, to be enteredimtmnnection with the consummation of
transactions contemplated hereby, by and betweker $e a Subsidiary of Seller, as applicable, ba bne hand, al
Buyer or a permitted assign or Subsidiary of Bufrecluding, following the Closing, any Purchasedn@many), a
applicable, on the other, in form and substancsom@bly acceptable to Seller and Buyer.

“ Bluet Matter” means theBrianna D. Bluet-Harrison putative claastion employee lawsuit regarding rest br
against Seller

“ Business’ means, except as described_on Schedule 1.01(&h@)business of operating the Red Lobster «
of restaurants in the United States and Canadding those listed on Schedule 1.01(a)@axch, a “ Restauratit anc
collectively, the “_Restauranty, the related Red Lobster consumer packaged goodeelsgs and the business
franchising Red Lobster restaurants.

“ Business Day means a day, other than Saturday, Sunday or otheon which commercial banks in N
York, New York, United States of America are authed or required by Law to close.

“ Business Employe€ means (i) each employee of Seller or its Subsekamvhose employment dut
immediately prior to the Closing are primarily dested to the performance of services (including iathtnative o
backoffice support services and including employeesdiafter the date of this Agreement and prior & @hosing
Date) for the Business, (ii) the employees sethfah Schedule 1.01(kp the extent employed by Seller or
Subsidiaries immediately prior to the Closing aiijl ény employees hired by Seller or any of itsbSidiaries in th
ordinary course of business consistent with pasttpre after the date of this Agreement and betfugeClosing Date -
replace any of the employees set forth _on Schedildé(b) whose employment terminates after the date of
Agreement and before the Closing Date.

“ Business Guaranteésmeans all guarantees, letters of credit, comfdtgrg, bonds, sureties and other sin
credit support or assurances provided by Sellemgrof its Affiliates (other than any Purchased sdilary Company
in support of any obligation of the Business or &wchased Subsidiary Company, a true, completeamdct list o
which as of the date hereof is set forth on Schedlld1(c). If and to the extent the assignment or transf@uyer or it
Affiliates (including, after the Closing Date, tlurchased Companies) of any Lease included in tesed Re
Property pursuant hereto does not completely aedtacably release Seller and all the Retained 8idrgs from a
obligations and Liabilities under such Lease ownexs that Seller or any of its Affiliates entetdra new guarante
letter of credit, comfort




letter, bond, surety and other credit support wuemice in respect of such Lease, such unreledsiaghtmns
Liabilities, support or assurance shall be refetetierein as “ Lease Guarantéesnd shall be consideredUsines
Guarantees” hereunder. All Lease Guarantees shaltibed to Schedule 1.01&s and when entered into.

“ Business Intellectual Property means the Intellectual Property Rights owned byeSeadr any of it
Subsidiaries and exclusively used or held for nseonnection with the conduct of the Business af®iClosing Dat:
including the Intellectual Property listed_in Schkx3.13(a)

“ Business Real Propertymeans, collectively, the Leased Real Property,ttmgevith the Owned Real Prope
and the Owned Ground Lease Improvements.

“ Business Records means all files, documents, instruments, papemskdaeports, records, tapes, microfil
photographs, letters, advertising and promotionatemals, marketing information, recipes, menusgdists, pricin
information, customer and supplier data, ledgens;rjals, technical documentation (design speciéioat building an
construction plans, architectural and engineerilagg functional requirements, operating instrugjoogic manual
flow charts, etc.), user documentation (installatguides, user manuals, release notes, workingrpape.), Ta
Returns and other Tax work papers and files, ahdratimilar materials in each case related primaolthe Busines
Purchased Assets or Assumed Liabilities, but lidhite the case of any of the foregoing that areaxatusively relate
to the Business, Purchased Assets or Assumed itiedyilsolely to the portion thereof related to Biesiness, Purchas
Assets or Assumed Liabilities; providethowever, that “Business Recordshall not include any Intellectual Prope
Rights in any of the foregoing.

“ Cash and Cash Equivalents of the Busirfesseans, without duplication, (i) the aggregate amafirtash o
hand at the Restaurants as of the close of busoeske day immediately preceding the Closing Datexcess ¢
$900,000, plugii) the aggregate amount of cash held for purpagesrocuring alcoholic beverages throudtgdor
clubs”in various jurisdictions as of the close of busthes the day immediately preceding the Closing ragxcess (
$800,000, plus (iii) the amounts on deposit in Bapk accounts of the Purchased Companies,(pusany other cas
and cash equivalents (excluding Restricted Casipimed to be reflected as cash and cash equivalertsuding
Restricted Cash) on a combined balance sheet dBilksaess as of the day immediately preceding tlosiy Dat
prepared in accordance with GAAP, minw3 the Excluded Cash plysi) the Change Funds Cash. Cash and
Equivalents of the Business shall be reduced byatgregate amount of all unpaid checks and wirkegeck to ban
accounts of the Purchased Companies, includingethmnk accounts used for “liquor clulgurposes, that &
outstanding as of the close of business on theimayediately preceding the Closing. In additionsRand Cas
Equivalents of the Business shall exclude (i) amghcand cash equivalents of the Business to tle@teah deposit in
bank account of Seller or any of the Retained Siidnses or in Selles possession in transit to any such bank acc
(i) any credit card receivables (such being Exellidssets) and (iii) any cash and cash equivatestsived pursuant
Section 2.02(g) For avoidance of doubt, Cash and Cash Equivalehthe Business could be a negative am
depending upon the amount of unpaid checks andshen outstanding.




“ Change Funds Cash means the aggregate amount of cash deliveredhéo Restaurants by Seller
Representatives on the Closing Date in order tblerthe Restaurants to provide change to custoai¢he Restaurar
and to pay in cash any tips to the employees oR#mstaurants paid by credit cards and other cusjouses.

“ Claims Amount” shall be mean an amount equal to (x) the amounesgly accrued in the final determina
of Closing Date Net Working Capital for all publiability claims that are incurred prior to Closirfghich, for the
avoidance of doubt, includes all claims set fonhSzhedule 3.10nder the heading “Litigation - Insured”) and aleP
Closing Workers Compensation Claims, plus (y) fivilion dollars ($5,000,000).

“ Closing Date Net Working Capitdl means the Net Working Capital as of the close aiiri@ss on the d
immediately preceding the Closing Date.

“ Code” means the United States Internal Revenue Cod®8®6, as amended.

“ Commitment Letter§ means the Debt Commitment Letter and the Equdyn@itment Letter.

“ Competition Laws” means any relevant merger or acquisition Laws berotaws that are designed
intended to prohibit, restrict or regulate actiblasing the purpose or effect of monopolizationsésng of competitic
or restraint of trade, including the HSR Act, asaded, and in each case the related rules andategg.

“ Confidentiality Agreement means that certain Confidentiality Agreement by batlveen Seller and Buy
dated January 27, 2014.

“ Contract” means any contract, agreement, amendment, ledsease, license, sublicense, franchise,
order, purchase order, scope of work, instrumeontg,nbond, promise, loan, obligation or other cotnment o
arrangement, whether written or oral, that is bigdon any Person or any part of its property ungav, including
contractual rights and intangibles with respectthe ownership, maintenance, repair or improvemdnany rea
property (including the Business Real Propertyj,ibuno event shall “Contract” include any Lease.

“ COTS Licens€ means any license for “shrink-wrap,” “click-thrga” or other “off-the-shelf"'Software or fo
other Software that is commercially available te public generally with annual license, maintenasagport and oth
fees of less than $50,000.

“ Damages’ means any losses, damages, liabilities, chargesest, or fines that are suffered or susta
including those resulting from a judgment, a setdat or an award, including those arising out oy @wction,
applicable Law, Lease or Contract, including theélka costs and expenses (including reasonableafebsxpenses
counsel, consultants, experts, and other profeakfeas) associated therewith.

“ Debt Commitment Lettet means the debt commitment letter attached askiixhi, together with any relat
fee letter in a customarily redacted form, in eaabe, as amended,




supplemented or replaced in compliance with thiseagent (including to the extent required $gction 5.21(k
following a Financing Failure Event), pursuant tbieh the financial institutions party thereto hagreed to provide
cause to be provided the debt financing set fdrénein for the purposes of financing the transasticontemplated |
this Agreement.

“ Debt Financing” means the debt financing incurred or intended toirmeirred pursuant to the D
Commitment Letter, including the offering or prigaplacement of debt securities contemplated by Died!
Commitment Letter, if any.

“ Debt Financing Documents means the agreements, documents and certificatésnoplated by the De
Financing, including without limitation: (a) alledit agreements, loan documents, intercreditoresgeats and secur
documents pursuant to which the Debt Financing vgligoverned or otherwise contemplated by the Belotmitmen
Letter; (b) officer, secretary, solvency and pertac certificates, legal opinions, corporate orgational document
good standing certificates, Lien searches, anduggns contemplated by the Debt Commitment Lettereasonab
requested by Buyer or its Financing Sources; (cil@umentation and other information required layko regulator
authorities under applicable “know-your-customeridaantimoney laundering rules and regulations, includihg
Patriot Act; and (d) agreements, instruments, daoum or certificates that facilitate the creati@erfection o
enforcement of liens securing the Debt Financingl@ding original copies of all certificated sec¢i@$ (with transfe
powers executed in blank), control agreements,eysivtitle insurance, landlord consent and accetter$) as a
reasonably requested by Buyer or its Financing &sur

“ Disclosure Schedulé means the disclosure schedules delivered by Sell&@uyer concurrently with tt
execution and delivery of this Agreement.

“ Employee Plan’ means any employment agreement or individual elhing agreement or anyemploye:
benefit plan,”as defined in Section 3(3) of ERISA, and any pfaagctice, arrangement, policy or agreement proyg
for retention, change in control, severance, eguaitynpensation, bonuses, prdfhtaring, incentive or deferr
compensation, vacation or other paid-time-off, aedf or posemployment welfare (health, dental, vision, lifed
disability), sick pay, pension, retirement or otimeaterial benefits, in each case which covers amyent Busines
Employee or otherwise with respect to which anycRased Subsidiary Company has any Liability.

“ Environmental Condition means the presence of Hazardous Substances invinerenent (including natur
resources, soil, surface water, ground water, aaggmt or potential drinking water supply, substefatrata or indo
or ambient air).

“ Environmental Laws means any applicable Law relating to pollution,tection of the environment, and
protection of the health and safety of persons fexposures to chemicals or Hazardous Substances.

“ Environmental Liabilities’ means any and all Liabilities arising out of oratelg to any Environmental Le
and/or arising out of or relating to Environmer@alnditions, including: (a) any discharge, spilgkeemission, releas
threatened release or migration of, or exposure




to, Hazardous Substances; (b) the use, generasiomage, disposal, handling, treatment, recyclisgipment
transportation (or arrangement for any of the fomeg) of any Hazardous Substances; (c) any violatd ol
noncompliance with any Environmental Law or anyriierequired by any applicable Environmental Law) any
investigatory, remedial, natural resource, responmsenoval or corrective obligation or measure respli by
Environmental Law; or (e) any claim (including dt limited to property damage and personal injuoy)any thirc
party relating to any Hazardous Substances or Bnwiental Conditions.

“ Equity Commitment Lettef means the equity financing commitment letter @itad as Exhibit B betwee
Buyer and the investment funds named therein (emth, Equity Investor), naming Seller as an express third p
beneficiary and pursuant to which such investmentl$ have committed to invest or cause to be iedastthe equit
capital of Buyer the amount set forth therein fbe fpurposes of financing the transactions conteeglay thi:
Agreement.

“ Equity Financing” means the equity financing incurred or to be inedipursuant to the Equity Commitm
Letter.

“ Equity Sellers” means, collectively, GMRI, Inc., Red Lobster Sedf&@o., GMR Columbia, Inc. and C
Restaurants of Kansas, Inc.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.

“ ERISA Affiliate ” means any Person that, together with the Sellest i8as, at a relevant time, treated
single employer under Section 414 of the Code.

“ Estimated Working Capital Adjustment Amouhtwhich may be positive or negative, means the Es$#c
Closing Date Net Working Capital mintise Target Closing Net Working Capital.

“ Excluded Casii means the aggregate amount of cash on hand atoédlbh Restaurants as of the clos
business on the day immediately preceding the @jo$date that is removed from the Restaurants byerSel
Representatives on the Closing Date.

“ Financing” means the Equity Financing and the Debt Financing

“ Financing Conditions means (a) with respect to the Debt Financing, telitions set forth in Exhibit C
the Debt Commitment Letter, and (b) with respecth® Equity Financing, the conditions set forthSaction 2 of th
Equity Commitment Letter.

“ Einancing Failure Everit means any of the following: (a) the commitmenthwéspect to all or any portion
the Financing expiring or being terminated; (b) 8ae Leaseback Agreement being terminated; (curigrreason, &
or any portion of the Financing becoming unavadalor (d) a breach or repudiation by any partyh €Commitmer
Letters or the Sale Leaseback Agreement of whiehBillyer becomes aware and which, in the case sfctause (d
would reasonably be expected to result in a defldyeoClosing Date.




“ Einancing Source$ means the entities that have committed to providarange or otherwise entered
agreements in connection with all or any part ef frebt Financing or other financing (other thanHEgeaity Financing
in connection with the transactions contemplatestehy, including any lender, agent, arranger, bawker, letter ¢
credit issuer, swingline lender or other securatlypa connection with the transactions contengudatereby, includir
the parties to any commitment letters, engagenwdtdrs, joinder agreements, indentures, loan agreenor cred
agreements entered into pursuant thereto or rglétiereto, together with their respective Affilistand their respecti
Affiliates’ former, current and future officers, directors, émgpes, partners, controlling persons, advisotsyratys
agents and Representatives and their respectix® Bgecutors, successors and assigns.

“ Fundamental Representatiohsneans the representations and warranties of ISadietained inSections 3.0
(Corporate Existence and Power), 3@rporate Authorization), 3.08Purchased Companies) and 3.(Fénders’
Fees).

“ GAAP " means generally accepted accounting principlékenJnited States, applied on a consistent basis.

“ Gift Card Agreement means that certain Gift Card Agreement in sulistliy the form attached &sxhibit H
to be entered into by and between Seller and Bsiyestantially concurrently with the Closing.

“ Governmental Authority” means any transnational, domestic or foreign féderional, state or loci
governmental, regulatory, administrative, judi@alguasigovernmental authority, department, court, agemayfftcial,
including any political subdivision thereof, andyaarbitrator or arbitral body.

“ Hazardous Substancé&smeans any pollutant, contaminant, chemical, wastany other toxic, infectiou
carcinogenic, radioactive, ignitable, corrosiveaateve, caustic or otherwise hazardous substanmcesmterials (whethi
solids, liquids or gases), or any other substanmoasgrials or wastes subject to regulation, cordraemediation (or fc
which Liability may be imposed) under any Enviromtaé Law, including petroleum, its derivatives, pgeducts an
other hydrocarbons, urea formaldehyde, lead-based, polychlorinated biphenyls (* PCBpsand asbestos.

“HSR Act” means the Hart-ScoRodino Antitrust Improvements Act of 1976, as anmezhdand the rules a
regulations promulgated thereunder.

“Income Tax” means any Tax that is, in whole or in part, basedraneasured by net income or gains, anc
similar Tax (including any franchise tax imposedi@u of a Tax that is, in whole or in part, basgdor measured by r
income or gains).

“Income Tax Returfi means a Tax Return with respect to Income Taxes.

“ Indebtedness means (a) all obligations for borrowed money oraambes, (b) all obligations evidenced
notes, bonds, debentures or other instrumentsjl(apligations for the reimbursement of any obtigo otherwise und:
letters of credit, bankers’ acceptance or




similar instruments, (d) all obligations under kesisequired to be accounted for as capitalizeceteander GAAP ar
all purchase money obligations or similar agreesieéhat would be required to be accounted for byldssee ¢
indebtedness in accordance with GAAP, (e) all amding prepayment premium obligations of the Puset
Companies or that otherwise constitute an Assumadillty, if any, (f) all obligations under condinal sale or titl
retention agreements and all obligations for thierded purchase price of property or services (othan ordinar
course trade payables to the extent reflectedarfitial determination of Closing Date Net Workingg@tal calculatio
and agreements with suppliers and other than erapl@pmpensation and benefits to be provided unagroget
benefit and compensation plans and arrangemenie textent reflected in the final determinationGddsing Date Ne¢
Working Capital),(g) all obligations under interest rate, currency omowdity derivatives or hedging or sim
arrangements, (h) all obligations for guaranteesnoither Person in respect of any items set fartauses (a) throu
(9), and (i) all accrued interest, fees and expgrisgether with any breakage, mateole payments or other charge
amounts related to any of the foregoing.

“ Intellectual Property License Agreeménimeans an Intellectual Property License Agreemerdrm betwee
Buyer and Seller in substantially the form attacheckto as Exhibit C

“ Intellectual Property Right% means all United States and foreign intellectuapprty and proprietary righ
including (i) all trademarks, service marks, tradanes, trade dress, product names, logos, sloganmrate name
Internet domain names, Uniform Resource LocatoRL@#), social media usernames and account namesotae
source identifiers, whether or not registered, tiogrewith all translations, adaptations, derivasi@and combinatiol
thereof, and all applications, registrations amereals therefor, and all goodwill of the businessnected with the u
of and symbolized by the foregoing (collectivelyTfademarks); (ii) all copyrights and copyrightable subject ma
whether or not published and whether or not regasiieand all applications, registrations and reneweerefor; (iii) al
patents and patent applications, and patent dis@es and all reissues, reexaminations, divisi@ositinuations
continuations-inpart, and extensions thereof; (iv) all Softwared &) all trade secrets, recipes, technical infdrome
know-how, inventions (whether or not patentable), preesstechniques, designs, drawings, technologresoqols
methods, formulas, specifications, research anéldpment information, financial information, bussseand marketir
plans and proposals, sales and pricing data, asimgrand promotional materials, lists of supplieesndors, custome
and distributors, and moral and economic rightsuthors and inventors (however denominated).

“ knowledge of Seller” “ Seller's knowledg€' or any other similar knowledge qualification inghbAgreemer
means to the actual knowledge of the Persons ghtifoSchedule 1.01(d)

“Law " means, with respect to any Person, any United Steteropean Union or foreign federal, nationalte
or local law (statutory, common or otherwise), dtagon, treaty, convention, ordinance, code, ruégulation, orde
injunction, judgment, decree, ruling or other




similar requirement enacted, adopted, promulgatedpplied by a Governmental Authority that is bmgliupon ¢
applicable to such Person, as amended.

“ Lease” means any lease, sublease, license, concessiamdglease, occupancy agreement or other agre
or arrangement with respect to real property, idicig all rights to security deposits and other ami®@and instrumer
deposited by or on behalf of the Business or amglised Company thereunder.

“ Leased Real Property means the real property (a) leased, subleased camgrleased by Seller or
Subsidiary as tenant or (b) leased, subleasedoongdrleased by any Purchased Company as tenadcincase us
exclusively in connection with the Business and@gh on_Schedule 1.01(é&pgether with the address of each prog
and the date and name of the parties to each L{&agbe extent ascertainable, and as may be sutgeotmaterie
technical corrections after the date hereof anak poi the Closing Date)).

“ Liability ” means any direct or indirect liability, cost, expendebt or obligation of any kind, characte
description, and whether known or unknown, choateinchoate, liquidated or unliquidated, accruedscéiie
contingent or otherwise, and regardless of wheath&rhen asserted or by whom.

“ Lien " means, with respect to any property, equity intemgsasset, any mortgage, deed of trust,
encumbrance, license, lease, sublease, occupamegnagnt, pledge, security interest, claim, rightficdt offer ol
refusal affecting the Business Real Property, ra@fhtay, use restriction, easement, adverse claititl® ownership ¢
use, option, conditional sale agreement, title cielevy, covenant or option or other restrictidnaay kind, in respe
of such property, equity interest or asset.

“ Liquor License” means a license or permit authorizing the salelafholic beverages.

“ Material Adverse Effect” means any change, event, effect, condition, cirtamecg, state of facts
development (each an_* Effett that, individually or in the aggregate, has hadwould reasonably be expectec
have, a material adverse effect on the businesandial condition or results of operations of thesiBess (taken as
whole); provided however, that any Effect resulting or arising from anytloé following shall not be considered w|
determining whether a Material Adverse Effect sim@Ve occurred: (a) any action taken or omissioadowith th
written consent or upon the written request of Bufpecluding any such action taken or omission ¢b \&@hich ar
required or permitted by the Transaction Documésitswing such consent or request), (b) any chamgéevelopmet
in general economic conditions in the industriesnarkets in which the Business operates, (c) claimgeaw or GAAF
or the interpretation or enforcement of any of fibkegoing, (d) any failure of the Business to meeth respect to ar
period or periods, any internal forecasts or ptoyes, estimates of earnings or revenues, or bssip&ansprovidec
that this clause (d) shall not prevent a deternonathat any Effect underlying such failure to méetecasts
projections has resulted in, or would reasonablgxpected to have, a Material Adverse Effect (odktent such Effe
is not otherwise excluded from this definition ofatdrial Adverse Effect), (e) any natural disaséet, of war, arme
hostilities or terrorism, change in political




environment or any worsening thereof or actionsemaln response thereto, (f) the negotiation, execuidelivery
performance, consummation, or public announcemérthis Agreement or the transactions contemplatgdtHic
Agreement, (g) any change or development in fir@naredit or securities markets, general econoonidusines
conditions, or political, social or regulatory camwhs, or (h) any fluctuations in currency; progdthat, in the case
(b), (e), or (g) only if any such Effects do natdividually or in the aggregate, have a materiaigproportionat
adverse impact on the Business relative to othesoRs in the industries or markets in which theiBess operate
provided further that, solely for purposes of detieing whether a Material Adverse Effect has ocedrior purposes
the condition set forth in_Section 8.02(dyy failure to obtain a consent of a Person or Gowental Authority il
connection with any transfers, assignments, licersgblicenses, replacements, leases and sublaaghs,case may |
of Purchased Assets, Contracts, Shared ContragisoiLLicenses and Permits, and any claim or righienefit arisin
thereunder or resulting therefrom, shall in eadea#ot be taken into account.

“ Material Shared Contra¢t means any Shared Contract that involved the paymmergceipt by Seller or |
Affiliates for the benefit of the Business of aast $10,000,000 in the twelve (12) month periodeendarch 31, 2014.

“ Net Working Capital’ has the meaning set forth on (and shall be catedlin accordance with) Schedule 1.(

.

“ Organizational Documentsmeans any charter, certificate of incorporatiomtifeeate of formation, articles
incorporation, articles of association, memorandadrassociation, bylaws, operating agreement orlamiormation o
governing documents and instruments.

“ Owned Real Property means the land owned by Seller and its Subsidigireguding the Purchas
Subsidiaries) and used exclusively in connectiaih Wie Business, a true, correct and complet@figthich is set fort
on Schedule 1.01({)ncluding the address), and all interest, if amiySeller and its Subsidiaries in any road adj@
such land, as well as all tenements, hereditamapfajrtenances, easements and other rights amdstg@ppurtens
or pertaining thereto (including air, oil, gas, eral and water and irrigation rights), togetherhwthie land owned t
Seller and its Subsidiaries on which is locatechlmRestaurant and a restaurant that is part oR#iained Busine
(e.g., Olive Garden) and set forth on Schedule(h)ddnd denoted with an asterisk (*) on such Scleediil®1(h)(the “
Shared Owned Real Propeftyand each restaurant that is part of the RetainesinBss and located on such Sh
Owned Real Property, a “ Retained Restaufgrit each case, together with Selgeright, title and interest, if any,
all buildings, structures, fixtures and improvenseetected or located thereon, including to thergxtee same are
existence on the date hereof, all electrical, meidas plumbing and other building systems, seguaitd surveillanc
systems, computer wiring and cable installatiortgityu installations, water distribution systemsdafandscaping
heating, ventilation and agenditioning equipment, gas and power apparatusgdaovis, toilets, ducts and compress
exhaust systems and water heaters and related meaghpipes, pumps, tanks, conduits, switchbodrds sprinkler:
and fire suppression and other fire protection apeint, lighting including emergency lighting andyjpey and sour
systems, walk-in coolers, walk-in refrigerators avalk-in freezers, built-in sinks and supports $@ns.
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“ Permitted Liens’ means (a) Liens for Taxes, assessments or othergoental charges, in each case, (i
yet due or (ii) the amount or validity of whichbeging contested in good faith by appropriate prdires and which a
adequately reserved or accrued for in the Finar8tailements in accordance with GAAP, (b) mechanaesistructiol
builders’, carriers’, workers’, repairergind similar Liens arising or incurred in the ordinaourse of busine
consistent with past practice, in each case, fayuants which are not yet due or the amount or vglidi which is bein
contested in good faith and which are adequatelgrued or accrued for in the Financial Statemengccordance wi
GAAP and that are not, individually or in the aggage, materially adverse to the Business, (c) zprentitlement ar
other building, land use and environmental regafegiand restrictions promulgated by any GovernnheXughority
which are not violated in any material respecthwy ¢urrent use or occupancy of such real propertiie operation
the Business, (d) encroachments, if any, on amgestor highway, provided that the same do not nadieranc
adversely impair the use of the assets in subathntihe manner currently conducted, (e) covenaots\ditions
restrictions, exclusives, easements, rights of wagyitudes, encumbrances, defects, imperfectimegyularities of title
or other Liens, if any, with respect to any Buss&eal Property that would not reasonably be erpetd result i
material Liability to Buyer or otherwise materiallyterfere with the conduct of or materially detrom the value ¢
the Business by Buyer in substantially the mannereatly conducted at such Business Real Prop@jtyith respec
to any Business Real Property, any conditions tatld be disclosed or apparent by a current acewatvey c
physical inspection of any Business Real Propdgy with respect to any Leased Real Property,h@) interests ar
rights of the respective lessors with respect theaad (i) any Lien created under or by reasothefapplicable lea
agreement and any ancillary documents theretowithbut limitation of any obligations of Seller tbtain consent
waivers, approvals, orders and authorizations sacgdo transfer and assign the Nassignable Assets), (h) Liel
claims, title exceptions or imperfections of titaused or resulting from the acts of Buyer or ahyt affiliates
employees, officers, directors, agents, contractorstees, licensees, its successors or assignkiefis disclosed i
Schedule 1.01(h) (j) nonexclusive licenses to Intellectual Property Rigitanted in the ordinary course of busit
consistent with past practice, (k) statutory ortcactual Liens of lessors or Liens on the lessor’prior lessors interes
(in each case, for amounts which are not delinQuéptany matters, encumbrances, instruments oegtons that tf
Title Company is willing to insure over in a tiglicy issued by such Title Companydatminimis cost of the insure
and (m) other imperfections of title or encumbrandé any, that, individually or in the aggregati®, not materiall
interfere with, and would not reasonably be exptbematerially interfere with, the continued usel @peration of tr
assets and property to which they relate in thelgohof the Business as conducted as of the ddatesoAgreement.

“ Person” means an individual, corporation, partnership, tiailiability company, association, joint st
company, joint venture, trust or other entity agammization of any kind, including a Governmentattarity.

“ PostClosing Tax Period means any Tax period beginning after the ClosingeDand, with respect tc
Straddle Tax Period, the portion of such Tax pehedinning after the Closing Date.
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“ Pre-Closing Tax Period means any Tax period ending on or before the GloBate; and, with respect t
Straddle Tax Period, the portion of such Tax pedoding on (and including) the Closing Date.

“ Property Taxes’ means real property Taxes, personal property Jaxad similarad valorem Taxes, bt
excludes Transfer Taxes.

“ Purchased Companiésmeans (1) the New Operating Company, (2) the NewdiHg Companies and (3)
Purchased Subsidiary Companies; provided thaidoéy interests of any Purchased Subsidiary Compareof ma
be designated in writing by Buyer as an ExcludedeAst any time in the thirty (30) day period aftex date hereof,
which case such entity shall no longer be a Pueth@ompany after the date so designated.

“ Purchased Subsidiariés means the following Subsidiaries of Seller or thguiey Sellers: Red Lobst
Hospitality LLC, Red Lobster Restaurants LLC, Redb&ter Canada, Inc., Red Lobster Management LLC
Maryland, Inc., RL of Frederick, Inc., Red LobstérBel Air, Inc., Red Lobster of Texas, Inc., RLIGmbia LLC, an
RL Kansas LLC.

“ Purchased Subsidiary Compahsneans each Purchased Subsidiary and each Sulgditgseof.

“ Purchased Subsidiary Transfer Documeéniseans instruments, in form and substance reasosabgfactor
to the Parties, effecting the transfer from Sglberthe Equity Sellers, as applicable) to Buyeowhership of and title -
the Shares.

“ Red Lobster Contractsmeans the Contracts (other than the Leases éokélased Real Property aBslcludec
Assets) of Seller or its Subsidiaries used exckigivin connection with the Business, as any sucht@ots may &
amended, supplemented or renewed in accordanceheitierms of this Agreement from time to time.

“ Representativé means, with respect to any Person, such Persbréstors, managers, legal representative
officers, employees, counsel, financial advisdraricing sources, auditors, agents and other améfibrepresentatives.

“ Restricted Cash means restricted cash as determined in accordaiticéSAAP.

“ Retained Businessésmeans all businesses now, previously or hereatirducted by Seller or any of
Affiliates other than the Business.

“ Retained Subsidiarie5s means all of the direct and indirect SubsidiariesSeller other than the Purcha
Companies.

“ SLB Conditions” means the condition set forth in Section 11(athef Sale Leaseback Agreement.

“ Sale Leaseback Financifigmeans the financing obtained or to be obtaineduaumtsto the Sale Leaseb:
Agreement.
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“ Sale Leaseback Transactibmeans the transactions contemplated by that cevtaster Purchase Agreem
and Escrow Instructions, dated as of the date hétke “ Sale Leaseback Agreemét by and between Buyer,
seller, and ARCP Acquisitions, LLC as buyer (thgdle Leaseback Purchaser

“ Seller Group” means, with respect to U.S. federal Income Taxes,affiliated group of corporations
defined in Section 1504(a) of the Code) of whicheBés a member and, with respect to state, locdbreign income ¢
franchise Taxes, the consolidated, combined omonigroup of which Seller or any of its Affiliatés a member fc
such state, local or foreign income or franchise parposes.

“ Shared Contract means any Contract or a group of related Contfaags, a Contract and any related purc
order(s) thereunder), other than Red Lobster Cotstiand Contracts included in the Excluded Assetahich Seller ¢
any of its Affiliates is a party with any nokiliated third party for the provision of goodsid/or services that are u
in both the Business and any Retained Business.

“ Shares” means with respect to each Purchased Subsidianyf tile issued and outstanding shares of c:
stock of, or other equity interests in, such PuseldaSubsidiary owned by Seller or the applicablait¢dSeller, a
described in Schedule 1.01(i)

“ Software” means (i) all software, firmware, middleware andnpater programs, including applicatic
interfaces, tools and operating systems and olgedé and source code, (ii) all electronic dataalages and d:
collections, and (iii) all documentation, includinger manuals and training materials, relatinghoaf the foregoing.

“ Software License Agreemefitmeans a Software License Agreement by and betweserBand Seller
substantially the form attached hereto as Exhibit D

“ Straddle Tax Periol means a Tax period that begins before the CloBiatg and ends after the Closing Date

“ Subsidiary” means, with respect to any Person, any entity dthviecurities or other ownership inter
having ordinary voting power to elect a majoritytbé board of directors or other Persons performsinglar function
are at the time directly or indirectly owned by IsiRerson.

“ Target Closing Net Working Capitaimeans $48,527,000.

“ Tax” means any and all taxes, duties, assessments|deies, or similar governmental charges, togetinér
any interest, penalties, fees, governmental chamgdsadditions to tax, imposed by any Governmeftdhority (a “
Taxing Authority ™) responsible for the imposition of any such tax, keker located (whether federal, state, I
municipal or foreign), including all net incomepgs income, gross receipts, net receipts, salestrassfer, franchis
privilege, profits, net worth, alternative or add-minimum, capital gains, license, registrati@tarding, documental
conveyancing, social security, escheat or abandgmegberty, disability, withholding, payroll, unenmgiment
employment, excise, severance, stamp, premium,
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property, windfall profits, value addeal] valorem, occupation, or any other similar governmentargéar impositior
whether disputed or not.

“ Tax Liability ” means any Liabilities related to Taxes.

“ Tax Return” means any report, return, document, declarati@uncfor refund or other information or fili
required to be supplied to any Taxing Authoritylwiespect to Taxes, including any schedule or latt@nt thereto «
amendment thereof, and including information reduand any documents with respect to or accomparpaggents
estimated Taxes, or with respect to or accompamgggests for the extension of time in which te finy such repo
return, document, declaration or other information.

“ Tax Sharing Agreements means all existing agreements or arrangements rign8eller or any of i
Subsidiaries that provide for the allocation, appoment, sharing or assignment of any Tax Liapilit benefit, or th
transfer or assignment of income, revenues, res;edptgains for the purpose of determining any éteéssTax Liability.

“ Title Company” means individually or collectively as the case rnagply, Fidelity National Title Insuran
Company and Chicago Title Insurance Company.

“ Transaction Documents means this Agreement, any Bill of Sale, Assignmamd Assumption Agreeme
any Interim Agreement, the Purchased Subsidiarynsiest Documents, the Transition Services Agreemdre
Intellectual Property License Agreement, the Sofenldcense Agreement, the Gift Card Agreement arydagher dee:
bill of sale, endorsement, assignment, certificaitether instrument of conveyance or assignmetti@®arties and thi
respective legal counsels deem reasonably necessamgst in Buyer all right, title and interest o, and under tf
Purchased Assets and the Shares and the equitgststeof the other Purchased Companies and toreedBuyers
assumption of the Assumed Liabilities (or to otheearecord or evidence the same).

“ Transition Services Agreemehtmeans a Transition Services Agreement by and betBeger and Seller
substantially the form attached heretg as Exhibit E

“ Treasury Reqgulations means the rules and regulations promulgated byJtBe Treasury Department un
the Code.

Section 1.02Cross ReferencesEach of the following terms is defined in the 8@t set forth opposite such
term:

Term Section
Additional Acquisition Entities 2.01
Adjustment Amount 2.09(d)
Agreement Preamble
Allocation Statement 2.07(b)
Assigned Liquor Licenses 2.02(9)
Assigned Permits 2.02(h)
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Term Section
Assumed Contracts 2.02(a)
Assumed Liabilities 2.04
Auditor 2.09(c)
Backstop Designated Shared Contract 5.05
Business Marks 5.12(a)
Business Systems 3.13(e)
Buyer Preamble
Buyer DC Plan 7.02(a)
Buyer FSA Plans 7.02(e)
Buyer Group 10.02(c)
Buyer Indemnitees 9.02(a)
Claim Notice 9.03(a)
Closing 2.08
Closing Balance Sheet 2.09(b)
Closing Date 2.08
Closing Date Cash 2.09(b)
Closing Date Indebtedness 2.09(b)
Closing Legal Impediment 8.01(b)
COBRA 7.02(c)
Current Representation 11.13
Deficit Amount 2.09(d)
Designated Person 11.13
Designated Shared Contracts 5.05
Determination Date 2.09(c)
Disregarded Subsidiary Company 3.20(1)
Effective Time 2.08
Equipment 2.02(e)
Estimated Closing Date Cash 2.09(a)
Estimated Closing Date Indebtedness 2.09(a)
Estimated Closing Date Net Working Capital 2.09(a)
Excluded Assets 2.03
Excluded Liabilities 2.05
Failed Site 5.28(b)
Fee Letter 5.21(a)(i)
Financial Statements 3.06(a)
Guarantor Preamble
Increase Amount 2.09(d)
Indemnified Party 9.03(a)
Indemnifying Party 9.03(a)
Information 5.14(d)
Interim Agreements 5.07(b)
Inventory 2.02(f)






Term

Section

Lease Approvals

Lender Group

Limited Guaranty

M&A Qualified Beneficiaries
Marks

Material Contract

New Intermediate Holding Company
New Operating Company

New Parent

New Top Holding Company
Non-Assignable Assets

Offer

Owned Ground Lease Improvements
Owned Real Property Approvals
Party

Permits

Post-Closing Representation
Potential Contributor
Pre-Closing Buyer-Filed Tax Return
Prior Business Counsel
Privileged Information
Privileges

PTO

Purchase Price

Purchased Assets

Purchased Subsidiary Equity Interests
Regulatory Approvals

Relevant Period

Replacement Contracts

Review Documents

Seller

Seller FSA Plan

Seller Indemnitees

Seller Marks

Seller Welfare Plan

Tax Claim

Taxing Authority

Termination Fee

Third Party Approvals

Third Party Claim

Transfer Taxes

Transfer Time
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5.28(a)
10.02(c)
Preamble
7.02(c)
5.12(a)
3.09(b)
2.01
2.01
2.01
2.01
2.06(a)
7.01(a)
2.02(d)
5.28
Preamble
3.15
11.13
9.05
6.04(c)
11.13
5.14(d)
5.14(d)
7.03
2.07(a)
2.02
3.05(c)
5.03(a)
7.02(a)
5.05
3.24
Preamble
7.02(e)
9.02(b)
5.12(a)
7.02(c)
6.03
1.01
10.02(b)
5.06(a)
9.03(a)
6.01
7.02(c)






Term Section
Transferred Employees 7.01(b)
Waiving Party 9.04(a)

Section 1.030ther Definitional and Interpretative ProvisionsThe words “hereof,” “herein” and “hereunder”
and words of like import used in this Agreementlishefer to this Agreement as a whole and not tg particula
provision of this Agreement. The captions heremiacluded for convenience of reference only arall $fe ignored i
the construction or interpretation hereof. Refeesnto Articles, Sections, Exhibits and Schedules tar Articles
Sections, Exhibits and Schedules of this Agreenueiess otherwise specified. All Exhibits and Schesllannexe
hereto or referred to herein are hereby incorpdrateand made a part of this Agreement as if sehfm full herein
Any capitalized terms used in any Exhibit or ScHedaut not otherwise defined therein shall have riteaning &
defined in this Agreement. Any singular term instiigreement shall be deemed to include the plarad, any plur:
term the singular. Unless the context of this Agreet clearly requires otherwise, words importing thasculin
gender shall include the feminine and neutral geraael vice versa. Whenever the words “include” clirdes” or
“including” are used in this Agreement, they shedldeemed to be followed by the words “without tation”, whethe
or not they are in fact followed by those wordswards of like import. “Writing”, “written”and comparable terms re
to printing, typing and other means of reproducvayds (including electronic media) in a visible farReferences
any Person include the successors and permitteghass that Person. References “from” or “througiny date mea
unless otherwise specified, “from and including”“through and including,respectively. All references to currel
herein shall be to, and all payments required hmeteushall be paid in, U.S. Dollars. All referentesny time here
shall refer to Eastern Time in the United Statesithiér this Agreement nor any uncertainty or amibygioerein shall b
construed or resolved against Seller or Buyer, dretinder any rule of construction or otherwiseaagsult of th
identity of the Party or Parties who drafted thigrdement or any provision hereof. Whenever thiseAgrent refers tc
number of days, such number shall refer to caleddgs unless Business Days are specified. The @li@ashe extent”
shall mean the degree to which a subject or othieigtextends, and such phrase shall not mean sifiiply All
accounting terms used herein and not expressipetkfierein shall have the meanings given to thesteuGAAP.

ARTICLE I
PURCHASE AND SALE

Section 2.01Equity Transactions. Upon the terms and subject to the conditions af Agreement, Seller
agrees to cause the following transactions to occur

(@) Promptly following the date hereof and iry avent prior to the Closing and in order to effedtt
the closing transactions, Seller shall form (i)eavrDelaware limited liability company (* New Paréhtwhich shall b
a direct wholly owned domestic subsidiary of Sel{@y a second new Delaware limited liability coany (“ New Tog
Holding Company”), which shall be a direct wholly owned domestic sdiasy of New Parent, (iii) a third ne
Delaware limited liability company (* New Intermedie Holding Company; and together with

17




New Parent and New Top Holding Company, “N ew Holding Companie¥), which shall be a direct wholly own
domestic subsidiary of New Top Holding Company &l a fourth new Delaware limited liability compar“ New
Operating Company), which shall be a direct wholly owned domestic sdiasy of New Intermediate Holdii
Company. The New Holding Companies and the New &pgy Company shall be single member limited liak
companies treated as disregarded entities for té&eral Income Tax purposes. In addition, if Buyeasonabl
determines after the date hereof that additionguiadion vehicles (“_Additional Acquisition Entds ") would be
necessary or desirable to effect the transactiontemplated by this Agreement, Seller shall worthviBuyer in goo
faith to form additional entities as needed prthe Closing, and any Additional Acquisition Ela#t would thereaft:
be deemed to be Purchased Companies for all pugeeunder. All documents prepared in connectiih suct
formations (collectively, the * Formatiorisshall be in form and substance satisfactory tyds3.

(b) At the Closing and following the Formatiosgller will sell to Buyer, and Buyer agrees toghas:
from Seller, all of the equity interests of New &arheld by Seller at the Closing, free and cldéalld_iens other tha
restrictions on transfer imposed under applicabtristies Laws (such transaction, the “ Initial EgiPurchase).

(c) Atthe Closing and following the Initial EquiPurchase, Seller will cause the Equity Sellersel
to the New Operating Company, and Buyer agreesatsec the New Operating Company to purchase fror
applicable Equity Seller, all of the Shares heldebgh such Equity Seller at the Closing, free dearof all Liens othe
than restrictions on transfer imposed under apiplécaecurities Laws.

Section 2.02Purchase and Sale of the Purchased Asse®sibject to Section 2.06(a) as otherwise expressly
provided herein, upon the terms and subject tocthaditions of this Agreement, after completion eicle of thi
transactions set forth in Section 2.01, Buyer agteeause the New Operating Company (or any Aaldhti Acquisitior
Entities, as applicable) to purchase from Selle e Retained Subsidiaries, and Seller agreeantbagrees to cat
the Retained Subsidiaries to, sell, convey, transfgsign and deliver to the New Operating Comp@nyne or mor
Additional Acquisition Entities, as applicable)thae Closing, free and clear of all Liens other tif@mmitted Liens, &
of Seller’s and the Retained Subsidiarieght, title and interest in, to and under (inchgliindirect and other forms
beneficial ownership) the assets and propertiesyefy kind and description, owned, used or hetcduf® primarily il
the conduct of the Business, whether real, personahixed, tangible or intangible, choate or indiepavhereve
situated, and whether owned, leased or licenset] {tnuthe avoidance of doubt, excluding any ExelddAssets (
assets and properties of any Purchased Compahgs #he same shall exist on the Closing Date dcbllely, the *
Purchased Assety including the following:

(&) subject to Section 2.061) all Red Lobster Contracts, and (2) subjecgéation 5.05 any rights
privileges or claims to the extent relating to tBesiness under the Shared Contracts (collectivbly,” Assume:
Contracts);
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(b) all Leases relating to the Leased Real Rtgpand in the case of any ground leases, witlnigthits
and interests appurtenant thereto;

(c) the Owned Real Property (including the Stigdevned Real Property);

(d) all of Sellers right, title and interest, if any, in all of theildings, fixtures, plant, equipment ¢
improvements (including, to the extent they areeiistence on the date hereof, all tenements, hHarednts
appurtenances, easements and other rights andstg@ppurtenant or pertaining thereto (includingod, gas, miner:
and water and irrigation rights, and all interésainy, of Seller and its Subsidiaries in any raagbining such property
as well as all electrical, mechanical, plumbing attter building systems, security and surveillasggtems, comput
wiring and cable installations and utility instaikens, water distribution systems and landscapivegting, ventilatio
and aireonditioning equipment, gas and power apparatusjews, toilets, ducts and compressors, exhaustragsan
water heaters and related machinery, pipes, putapks, conduits, switchboards, fire sprinklers &irel suppressic
and other fire protection equipment, lighting irdihg emergency lighting, paging and sound systevatk-in coolers
walk-in refrigerators and walk-in freezers, bumtsinks and supports for signs) with respect ® Restaurants as
which Seller or any Retained Subsidiary leasegtband from an unaffiliated party as set forth @h&lule 1.01(ebult
owns the buildings and other real estate improvéskatated thereon, and which Restaurant addresselisted o
Schedule 2.02(d}the “ Owned Ground Lease Improvemeits

(e) (i) all fixtures, furniture and equipmend, the extent used or held for use in the condudhe
Business or the operation of the Restaurants, dittubut not limited to tables, chairs, smallwargiessware, sigr
lights, ornaments, decor, artwork, linen, appliadeols, machinery, display cases, shelves, cehingcks, bars, b
equipment, and computer hardware, desktop anddgmosonal computers, monitors and related com@aaeEssorie
owned or used by Seller or the Retained Subsidigiellectively, the “ Equipment), in each case located at
Business Real Property or in transit thereto, @hdl( other tangible personal property locatedhet Restaurants;

(H all inventory, including all food, noalcoholic beverages, alcoholic beverages (onlyheo exter
transferable by applicable Law), merchandise (iicig apparel and merchandise on hand that contanRed Lobstt
logo), new materials, uniforms, menus, paper prsjupplies (including cooking supplies, cleansugplies, offic
supplies and packaging supplies) to the extent aséeld for use in the conduct of the Businestheroperation of tt
Restaurants (the “ Inventofy, owned by Seller or the Retained Subsidiaries andaich case located either in
Restaurants or in the primary freezers, includihgsé located at Trenton, ON, Chesapeake, VA, Chijcég
Jacksonville, FL, Vernon, CA and Raynham, MA otramsit to the Restaurants or primary freezers;

(g) subject to_Section 2.06 all of Seller's or the Retained Subsidiaridsguor Licenses use
exclusively in the operation of the Restaurante (tiAssigned Liguor Licensey; providedthat any Assigned Liqu
License that has been transferred or issued ta@h&sed Subsidiary between the date hereof an@ldseng pursual
to Section 5.08hall be excluded from the Purchased Assets;
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(h) subject to_Section 2.0&ll of Seller’s or the Retained SubsidiariBg€rmits relating exclusively
the Business (the_* Assigned Pernijts

(i) subject to Section 5.15except as set forth on Schedule 2.0aijl except for Intellectual Prope
Rights, all Business Records and all employee d=scand files relating to the Transferred Employéashe extent tf
transfer of such employee records and files igonatiibited by applicable Law;

() the Business Intellectual Property, togethéth any past, present or future claims or caus
actions arising out of or related to any infringeedilution, misappropriation or other violatiorf the Busines
Intellectual Property;

(k) all Cash and Cash Equivalents of the Busin@dich shall include not less than an aggregé
$900,000 of cash on hand at the Restaurants aniés®wthan an aggregate of $800,000 of cash heltidoor club”
purposes) and all bank accounts (and the amounteposit therein as of the close of business onldélyemmediatel
preceding the Closing Date) of the Purchased Compaand any checkbooks and cancelled checks detatéhes
bank accounts;

() all laptop and desktop personal computerenitors and related computer accessories locas
Seller’s corporate headquarters or regional offeoed used exclusively by the Transferred Employees;

(m) all leased motor vehicles used primarilytiwe operation of the Business and the related
agreements;

(n) all Equipment of the Red Lobster Culinaryp@ement located at Sellsrcorporate headquarte
except the Equipment that is attached to the wall);

(o) subject to Section 5.14except as set forth on Schedule 2.02(al) rights, claims, counterclain
credits, causes of action or rights of s#tagainst third parties relating to or arisingrfr the Business, Shares,
Purchased Assets, the Purchased Subsidiary Comnspanibe Assumed Liabilities, including unliquiddteghts unde
manufacturers’ and vendorg/arranties (specifically including, without limitah, any warranty related to the root
any building comprising part of the Leased ReapRrty or the Owned Real Property);

(p) Red Lobster international franchise and tgwaent agreements, including those set fortl
Schedule 2.02(p)

(q) all insurance, warranty, condemnation anailar proceeds received on or following the datesbl
(including escrowed proceeds) with respect to danagnconformance of or loss to any of the Purahasssets
including with respect to the permanent or tempocdosure of any Restaurant, regardless of whetieclaim giving
rise thereto was made or asserted, or the transaevent or circumstances giving rise thereto oeduon or after tr
date hereof;
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() all prepaid expenses and prepaid assetyif to the extent relating to the Business or aiimg!
Purchased Asset;

(s) all Contracts with RL Billings, Inc., RL $&bury, Inc. and RL Jonesboro, Inc.;

(t) all physical memorabilia related to Red Ligbsounding and history located in the officesSedlers
other than any notes and papers of William Darded,

(u) all goodwill associated with the Businedse tPurchased Assets and the Purchased Sub
Companies, including all goodwill associated wiik Business Intellectual Property.

Section 2.0Excluded AssetsThe Parties expressly understand and agree théllbeing assets and
properties of Seller and the Retained Subsidigfies “ Excluded Asset$) shall be excluded from the Purche
Assets:

(a) all assets of every kind and nature usedanly in the Retained Business;

(b) the Excluded Cash and all bank accountsetieSand of any of the Retained Subsidiaries df
cash and cash equivalents (other than Cash and Eashalents of the Business) of the Business &dktent o
deposit in such bank accounts or in Seller's passesn transit to any such bank account;

(c) all accounts receivable, including creditdcaccounts receivable generated by the Busine:
products or services provided prior to the Clodiage or for the sale of the Gift Cards (as defimedhe Gift Car
Agreement);

(d) all inventories to the extent used or haduse in the Retained Business, all Inventory tkxta
the warehouse locations of Maines Paper & Food i&sninc. and Meadowbrook Meat Company, Inc. an
inventories of alcoholic beverages to the extergduer held for use in the operation of the Restasrabut nc
transferable at the Closing to Buyer under appledlaw (it being agreed that such inventories gbhoblic beverac
shall be subject to Section 2.@6d_Section 5.0and shall be transferred to Buyer at no cost toeBugllowing the
Closing upon the issuance or transfer to Buyer\adlal Liquor License);

(e) all rights, privileges and claims under Bigared Contracts to the extent relating to any iRext
Business or to the extent that there is a corretipgrReplacement Contract;

(H all insurance policies and all rights, claincredits or causes of action thereunder or imectmor
therewith except to the extent constituting a Paseld Asset pursuant to Section 2.02fas set forth in Section 5.13

(g) other than Intellectual Property Rights, @ltporate records and other documents, booksrde
customer lists, and databases other than the Bissiecords, all
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employee records and files not relating to the Jiemed Employees or not otherwise constitutingiBess Records
the transfer of which is prohibited by applicabkn;

(n) all office furniture, office supplies, proction supplies and other supplies, spare partser
miscellaneous supplies and other tangible propefrtgny kind located at Seller’corporate headquarters or regis
offices, except to the extent set forth in SecfdiP(e)or Section 2.02(1)

(i) all assets relating to corporate sharedisesvof Seller or otherwise used to perform theises tc
be provided pursuant to the Transition ServiceseAgrent, except to the extent any such asset adastié Purchas
Asset;

() all Intellectual Property Rights other thigwe Business Intellectual Property;

(k) all of the Employee Plans and assets rejatnthe Employee Plans, except as expressly gétifi
Article VII ;

() all prepaid assets to the extent not retptim the Business and, for so long as an asseivbialc
otherwise constitute a Purchased Asset is a NoigAalle Asset, all prepaid assets related to summ-A$signabl
Asset (_providedhat, at such time (if any) as such asset becontagéhased Asset, the prepaid assets relatedd
shall, from and after such time, be Purchased Axset

(m) all real property (or interest therein) athiean the Business Real Property;

(n) all rights of Seller or any of the Retairgdbsidiaries arising under the Transaction Docuse!
the transactions contemplated thereby;

(o) all leased motor vehicles used primarilythe operation of the Retained Business and théeo
lease agreements;

(p) all proceeds received from the sale or otligposition of any assets sold or otherwise dispas ir
compliance with the terms of this Agreement dutimg period from the date hereof until the Closirajed

(q) all smallwares owned by Seller or its Sulasids and located at the smallwares warehousex
for any smallwares held for use in the conduchefBusiness and located at the Restaurants;

() all Property Tax refunds with respect to therchased Assets for any RPsing Tax Period, ¢
Tax refunds with respect to the Purchased Compdaresny PreClosing Tax Period (as set forth in Section 6.0}
and all other Tax refunds of Seller or the RetaiBatsidiaries with respect to Taxes for any Presi@tp Tax Period,;
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(s) (i) all attorney-client privilege and attesnworkproduct protection of Seller or associated witr
Business as a result of legal counsel represeBetigr or the Business in connection with the taatisns contemplat
by the Agreement; (ii) all documents subject to #tirney-client privilege and wonkroduct protection described
subsection (i); and (iii) all documents maintair®d Seller in connection with the transactions comkated by thi
Agreement;

(t) all rights, claims, counterclaims, creditauses of action or rights of s#f-against third parties
the extent relating to or arising from the Retairagsiness, Excluded Assets or the Excluded Liadsljitincluding
unliquidated rights under manufacturers’ and vesdoearranties;

(u) all assets related to the Red Lobster imtigwnal franchise business other than the Red k¢
international franchise and development agreemenctaded in the Purchased Assets pursuant to Se2ti@?(p)anc
the Business Intellectual Property used in the Regbter international franchise business; and

(v) those assets listed on Schedule 2.03(v)

Section 2.04Assumed Liabilities Upon the terms and subject to the conditions &f Agreement, the Parties
agree that, effective at the Closing, Buyer shalise the New Operating Company (or any AdditionedjuAsitior
Entities, as applicable) to assume all Liabilit{@her than Excluded Liabilities) of Seller or any the Retaine
Subsidiaries (including the Equity Sellers) to #dent relating to the Purchased Assets or theeSharr otherwis
primarily relating to the Business, of whateverunat whether presently in existence or arising ditee, except for tr
Excluded Liabilities (the “ Assumed Liabiliti€} including the following:

(a) all obligations of Seller or the RetainedSdiaries under the Leases comprising the Leasx
Property and the Assumed Contracts (excluding drligations that would constitute Indebtedness urader suc
Assumed Contract or Lease);

(b) all obligations of Seller or the RetainedbSidiaries to be performed under the Assigned Lii
Licenses;

(c) all obligations of Seller or the RetainedSidiaries to be performed under the Assigned Rsymi

(d) all obligations remaining under (1) all G@trds to the extent honored or redeemed or redjtd
be honored or redeemed in the manner contemplatételGift Card Agreement, but only to the extanttsobligation
are reimbursed by Seller in accordance with theé Gdrd Agreement, and (2) subject to Sefletompliance wit
Section 5.01(d) and Sellsrdelivery to Buyer (or its designee), as a Pumthassset related to the assumption o
obligations set forth herein, any proceeds receiweconnection with the sale of such arrangemaaits;oupons ar
promotional offers outstanding as of the ClosingeDalating to the Business, to the extent the saere printed by ¢
on behalf of Seller and issued or sold to custoroarsr before the Closing Date and such customesept the san
for redemption at a Restaurant after the ClosinggDand provided that Buyer is nhot assuming olibgatto
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any Governmental Authority or Taxing authority amyaother Person under escheatment, unclaimed ardabar
property or similar Laws in respect thereof;

(e) all obligations of Buyer for Transfer Taxesder_Section 6.0and its portion of any Property Ta:
under_Section 6.02

() subject to Section 2.05(kpll Liabilities arising under (1) all public lidiby claims that are incurre
prior to Closing (which, for the avoidance of dguisicludes all claims set forth on Schedule 3ub@der the headir
“Litigation - Insured”) and all Pre-Closing Worke@ompensation Claims, (2) Actions set forth_on Scitee 3.10unde
the heading “Employment-Related Actions” (othemtliae Bluet Matter), (3) Actions set forth on Schied3.11unde
the heading “Non-Insured Litigatiordind (4) all other Actions first arising after thatel hereof and relating to -
Purchased Assets or the Shares;

(g) subject to Section 2.05(mall Environmental Liabilities arising from anycta condition, event
circumstance occurring or existing, prior to oeathe Closing, at the Business Real Property;

(h) subject to_Section 2.05(g)all Liabilities with respect to the Transferrednfloyees and tl
Employee Plans solely to the extent expressly asduoy Buyer in_Article Vlland all Liabilities arising out of tl
employment of Transferred Employees by Buyer oAffgiates from and after the Transfer Time;

(i) exceptto the extent an Excluded Liabiliyl, Liabilities arising out of or in connection Wwitny ac
omission or circumstance with respect to the Bussina the Purchased Assets occurring at any timer after th
Closing Date;

() except to the extent constituting ExcludeaHilities, and to the extent included in the f
determination of Closing Date Net Working Capitabiccordance with Schedule 1.01(8ll accounts payable and ot
current liabilities that would be required to bermaed on a balance sheet of the Business preparaccordance wi
GAAP as of immediately prior to the Closing;

(k) all outstanding unpaid amounts of any cheekasted to the bank accounts of the Purchased
Subsidiary Companies;

() the retention bonus obligations set forthSmmedule 2.04(ljncluding the employer portion of
payroll Taxes thereon (the * Specified Retentiomizes);

(m) all Liabilities with respect to vendor rebaiader the Beverage Marketing Agreement bet
Seller and Coca-Cola Foodservice;

(n) all pre-Closing Liabilities for credit @hfees;

(o) all costs and expenses incurred by Seller and itssifliaries in connection with the Formatic
other pre-Closing restructuring and the closingmf Restaurants; and
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(p) all Liabilities agreed to be performed byyBu or any of its Subsidiaries (including the Pasd
Subsidiary Companies) pursuant to the terms ofAQjreement or any of the other Transaction Document

Buyer’s obligations under this Section 2 €4all not be subject to offset or reduction, whethereason of ar
actual or alleged breach of any covenant or agreeomtained in the Transaction Documents or ahgrohgreeme
or document delivered in connection therewith gr aght to indemnification hereunder or otherwise.

Section 2.05Excluded Liabilities. Buyer is only causing the New Operating Companyafor Additional
Acquisition Entities, as applicable) to assumeAlssumed Liabilities from Seller and the Retained<tdiaries and
not assuming any other Liability of Seller or arfyitse Retained Subsidiaries of whatever nature,thdrepresently i
existence or arising hereafter. All such other Liads shall be retained by and remain Liabilities Seller or it
Retained Subsidiaries, as applicable (all suchilii@s not being assumed being herein referredsdhe “Excludec
Liabilities ), including but not limited to the following:

(&) except for accounts payable included in final determination of Closing Date Net Work
Capital, all Liabilities to the extent arising aaftor relating to the operation or conduct by Setleany of its Retaine
Subsidiaries of the Retained Business, whethemgrigrior to, on or after the Closing Date (inclogli subject t
Buyer’s obligations under Section 5.05, any Liaieis under any Shared Contracts);

(b) all Liabilities to the extent arising out of relating to any Excluded Asset, whether arigngr to
on or after the Closing Date;

(c) all Liabilities relating to the Transferr&mployees (other than those expressly assumed g1
pursuant to_Section 2.04(fr (h) ) and Employee Plans (other than those expressiynzsd by Buyer pursuant
Section 2.04(flor (h)) and all other Liabilities relating to all emplay®enefit plans (other than the Employee P
that have been maintained or contributed to bySiléer or any of the Seller's ERISA Affiliates;

(d) all Liabilities arising out of the employntenf the Business Employees by Seller and its itk
prior to the Transfer Time, other than those thatexpressly assumed by Buyer pursuant to Secti@{f2or (h);

(e) except for the Specified Retention Bonusdk,Liabilities for (1) any sale, change-obntrol
retention or stay bonus, or, (2) subject to Buy@ompliance in all material respects with all tsf abligations und:
Sections 7.0Jand _7.02with respect to the applicable Business Employeg, severance amount, in each case
payment of which is triggered by the transactionstemplated by this Agreement (including paymeinizgt tar
conditioned on a Business Employgebntinued employment with the Buyer following tl®sing Date and includii
the employer portion of payroll Taxes thereon)eacth case if such Liability is pursuant to a Carttemtered into
Seller or any of its Affiliates prior to the CloginDate, provided that, for the avoidance of doubg Liabilities
described in this_Section 2.05(dp not include any Liabilities assumed by Buyer em&ection 7.02(gpf this
Agreement, which are Assumed Liabilities;
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(H) all Liabilities for severance amounts pagsdyable or otherwise owing to any employee of $ali
any of its Affiliates that does not become a Trangfd Employee;

(g) all of Seller's or the Retained Subsididariesthe Purchased Subsidiary Companikabilities ol
obligations for Indebtedness, including Indebtednassing under any capitalized lease constitutimg Assume
Contract;

(h) (i) all obligations of Seller for TransfeaXes under Section 6.QXii) the portion of any Propel
Taxes allocated to Seller or the Retained Subsadiarnder_Section 6.02(iii) all Taxes of Seller or the Retair
Subsidiaries (including Taxes related to or aridimogn the Business or the Purchased Assets forPae¥losing Ta:
Period but excluding, for the avoidance of doubly aaxes related to or arising from the BusinessherPurchase
Assets for any Post-Closing Tax Period), (iv) amaxds of the Seller or the Retained Subsidiariegusédction 1.1502-
6 of the United States Treasury Regulations (or gimjlar provision of state, local or foreign Law) otherwise b
reason of such entity being included in any coxsddid, affiliated, combined or unitary group at #éinye on or befor
the Closing Date, and (v) any Taxes of the Sellethe Retained Subsidiaries as a result of beitigrasferee of «
successor to any Person, or as a result of angexjor implied obligation to indemnify any otherdea, by contract «
otherwise;

(i) all obligations to any broker, finder or agéor any investment banking or brokerage feesldrs’
fees or commission relating to the transactiongeroplated by this Agreement and any other feesexpeénses f
which Seller is responsible pursuant to Sectio03;1.

() all Liabilities to the extent relating torigsing out of or resulting from Sellex’gift card program
any gift certificates, coupons or promotions obamed by Seller or any of its Affiliates, exceptibh@ extent set forth
Section 2.04(d) (for the avoidance of doubt, aligaiions to any Government Authority or Taxing Aatity or othe
Person under escheatment, unclaimed or abandoaopdrpyr or similar Laws shall be Excluded Liabilg)e

(k) except as set forth in Section 2.04(f), lalibilities arising out of any and all Actions (Inding
those listed on _Schedule 2.05(k)@xcept for the costs of compliance with any explé remedies resulting from si
Actions, including the costs of compliance with gmmgspective injunctive relief or the associatedchéo changes t
relevant business practices on a going forwardsliasihe extent such remedies have been consenbgdBuyer (suc
consent not to be unreasonably withheld, conditicoredelayed);

() all unpaid amounts of any checks and wirgated to the Business that are outstanding ake
close of business on the day immediately precettieg_losing Date, except to the extent set fortBention 2.04(k)

(m) all Environmental Liabilities arising at,igrto or after the Closing in connection with etating tc
(i) properties currently or formerly owned, leaswdoperated, including by the Seller or its Sulasids, in connectic
with the Business, the Purchased Assets or theeShather than the Business Real Property, (igitefimpacts (bt
solely in relation to such offsite impacts) asstadawith the migration of Hazardous Substances faom

26




Business Real Property, and (iii) the handlingatireent, storage, release, disposal or arrangeretitd disposal of al
Hazardous Substances to or at any third-partyilmtat

(n) all Liabilities agreed to be performed byll&eor any of the Retained Subsidiaries pursuartht
terms of this Agreement or any of the other Traisad®ocuments;

(o) all Liabilities arising out of or in connémh with any real property other than the BusinBes
Property;

(p) except to the extent expressly allocated rgmihe parties in a different manner pursuant ts
Agreement or any of the Transaction Documents;aats, fees and expenses incurred or to be incogrekeller or it
Affiliates in connection with the transactions cemiplated by this Agreement and the other Transaddocument:
including those associated with the separatiom®Business from the Retained Business and witkalee conveyanc
transfer, assignment and delivery to Buyer of thecRased Assets and Assumed Liabilities, as wethadees, cos
and expenses of counsel, accountants and finaadvaors; and

(q) those Liabilities listed on Schedule 2.05(q)

Section 2.06Limitation on Assignment of Purchased Assets

(&) Notwithstanding anything in this Agreememthe contrary, this Agreement shall not constitu
agreement to assign or convey any Purchased Assetyaight thereunder if an attempted assignmermibaveyanct
without the consent of, or other action by, anysBer would constitute a breach of any applicaldériction upon suc
assignment or conveyance or adversely affect in mayerial respect the rights of Buyer or any of A§iliates
thereunder and such consent has not been obtanether action has not been taken, by such Pensanr prior to th
Closing Date (collectively, the “ NeAssignable Asset¥. To the extent any asset that would otherwise comste
Purchased Asset is deemed a Non-Assignable Asdet tims_Section 2.06(@nd an alternate arrangement pursue
Section 5.03with respect to Regulatory Approvals, Section Saith respect to Permits, Section 5.8%h respect t
Shared Contracts, Section 5.06th respect to other Non-Assignable Assets, SecBd7 with respect to Liquc
Licenses and Sections 5.28d_5.28with respect to Business Real Property, as appécéias not been entered intc
the Parties, such asset shall be deemed an Exchgiet and all Liabilities relating thereto shadl leemed Exclud:
Liabilities for so long as the consent or actiolatiag thereto shall not have been obtained ornaks applicable al
provided that such Excluded Assets and Excluded Liabilities simatl considered Excluded Assets and Excli
Liabilities for purpose of Seller’'s indemnificatiabligations under Article IX

(b) Seller and Buyer shall take such actionsfegh in Section 5.03with respect to Regulatc
Approvals, Section 5.0ith respect to Permits, Section 5Whh respect to Shared Contracts, Section Wb respec
to other Non-Assignable Assets, Section Sth respect to Liquor Licenses and Sections 5r&b%28 with respect
Business Real Property, as applicable, to obtath sonsent or cause such other action to be takesu¢h Person
Governmental Authority prior to the Closing. If $uconsent is not obtained or such

27




other action is not taken prior to the Closing,|l&ehnd Buyer shall take such actions set fortiséction 5.03with
respect to Regulatory Approvals, Section 5wWth respect to Permits, Section 5.8%h respect to Shared Contra
Section 5.08with respect to other Non-Assignable Assets, Sechi®7with respect to Liquor Licenses and Sect
5.25 and 5.28 with respect to Business Real Prgppastapplicable, to obtain such consent or cawske sther action
be taken by such Person or Governmental Authaaitg, shall take such other actions as requiredithesiéh respect t
such Non-Assignable Assets, for the applicable pewods after the Closing set forth therein.

(c) With respect to each Non-Assignable Asded consent described in_Section 2.06&pbtaine
from, or such other action is taken by, such PemsdBovernmental Authority with respect to any stdn-Assignabl
Asset after the Closing during the applicable tsaeforth in_Section 5.0&ith respect to Regulatory Approvaectior
5.04with respect to Permits, Section 5Whh respect to Shared Contracts, Section W@ respect to other such Non
Assignable Assets, Section 5.@ith respect to Liquor Licenses and Sections 5r&#5%28 with respect to the Busin
Real Property, as applicable, such Nessignable Asset shall be deemed to have been atitaily assigned ai
transferred to the New Operating Company (or anglik@hal Acquisition Entities, as applicable) oretterms set for
in this Agreement for no additional consideratiom avithout the requirement of any further actioraaf/ other Persc
as of the Closing, except to the extent the dawuoh consent or action is deemed by applicable toalwave occurre
on another date.

Section 2.07Purchase Price; Allocation of Purchase Price

(@) The purchase price for the Purchased Astwsequity interests of New Parent and the S
subject to the adjustment set forth in Section 2.0$hall be an amount (the * Purchase Prifeequal to (i
US$2,113,400,000 in cash, plg§ the Estimated Working Capital Adjustment Amaouminus (iii) the Estimate
Closing Date Indebtedness, pl(ig) the Estimated Closing Date Cash (or, to theemixthat Estimated Closing D
Cash is a negative number, mirgiech amount), minug/) any amounts in respect of Failed Site Prop¥diues an
Failed Site Operational Values, as applicable,yanmsto Section 5.28

(b) As soon as commercially reasonably possilfier the Determination Date, but in no event
than one hundred and eighty (180) days after tlosi@y Date, Seller shall prepare and deliver toeBufor Buyers
review, comment and consent (not to be unreasonalthheld, conditioned or delayed), an allocatidntlze fina
Purchase Price (plus the amount of Assumed Liasléind Liabilities of the Purchased Companiegaich case, to t
extent properly taken into account for U.S. fedenadl other applicable income tax purposes) amoagPiirchase
Assets and the Shares and a further allocatiorth@oextent required by Law, of the amounts allatai® an
Subsidiaries classified as pabkseugh entities for U.S. federal income tax pugsamong the assets of such ent
consistent with the procedures_in Section 208 in accordance with applicable Law (the * Allboa Statement). If
Buyer does not object to the Allocation Statemeithiw thirty (30) Business Days after receipt, tA8ocation
Statement shall be final and binding on the PartidBuyer does object to the Allocation Statemetthin such perioc
Seller shall make any changes reasonably requéstdduyer. Promptly after any adjustment to the amiaaf the
Purchase Price, including
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pursuant tQ Article Vlnd_Article IX, the Parties shall negotiate in good faith to ralljuagree to appropriate revisic
to the Allocation Statement, in accordance withpghaciples and procedures of this Section 2.07{fh)e Parties agr
that they will not, and will not permit any of theespective Affiliates to, take a position (excaptrequired pursuant
any order of a Governmental Authority) on any TaettRn (including, but not limited to, Internal Renee Servic
Form 8594) or in any audit or examination beforg @overnmental Authority that is in any way incatent with th
Allocation Statement (as such may be adjusted)igea, however, that nothing herein shall prevaetParties or ai
of their respective Affiliates from settling, orgwre them to litigate before any court, any chade, propose
deficiency or adjustment by any Governmental Autiiobased upon or arising out of the Allocation t8taent
Notwithstanding anything herein to the contrarngheaf Buyer and Seller shall notify the other Partyany such Actio
taken by any Governmental Authority with respecttihe Allocation Statement, and neither Party sialtle o
otherwise compromise such Action without the otRarty’s prior written consent (not be unreasonably wikh
conditioned or delayed).

Section 2.08Closing. Subject to the terms and conditions of this Agresrée closing (the “ Closing of the
purchase and sale of the Shares and the PurchasetsAand the assumption of the Assumed Liabiltsgeunder she
take place at the offices of Latham & Watkins LI5B5 11" Street, NW, Suite 1000, Washington, DC 20004 otth§
later of (A) the third (3rd) Business Day to ocfoliowing the satisfaction or waiver of all conditis to the obligatiot
of the Parties to consummate the transactions cgolééed hereby (other than those conditions thathbir nature, ai
to be satisfied at the Closing, providedch conditions would be so satisfied) and (B) Iy 2014;_provided
however, that notwithstanding the satisfaction or waivéthe conditions set forth in_Section 8.8hd Section 8.03
Seller shall be entitled, in its sole discretiamektend the Closing Date to the first Business ay is a Monday th
follows the day on which the Closing would othemvesccur or (i) on such other date as the Partigg mutually agre
in writing. The date on which the Closing actuadlycurs is hereinafter referred to as the * Clodage.” Unles:
otherwise explicitly specified, all transactionkitay place at the Closing shall be deemed to ostunultaneously. T
Closing shall be deemed to have been consummat&®:@t a.m. Eastern time on the Closing Date (tlagféctive
Time"). The following deliveries shall be made at oiopito the Closing:

(@) Buyer shall deliver to Seller and the Equsigllers the Purchase Price in immediately ava
funds by wire transfer to the account or accourtghated by Seller, by written notice to Buyerjalhwritten notic:
shall be delivered not later than two (2) BusinBsg/s prior to the Closing Date, and shall assunge Aksume
Liabilities;

(b) Seller and Buyer shall deliver to each otthelly executed counterparts to each of the Traist
Documents (other than this Agreement) to which teyparty;

(c) Seller, the Equity Sellers and Buyer shaliwer to each other the Purchased Subsidiary Tee
Documents to which they are a party, and SellerthedEquity Sellers shall deliver to Buyer the ®isar
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(d) Seller and Buyer shall, and shall cause tlesipective Subsidiaries to, deliver to the ofParty, a
applicable, such deeds, bills of sale, endorsemastsgnments, affidavits, indemnities and otheydgand sufficier
instruments of conveyance and assignment as thie$’and their respective counsel shall deem redprcustomar
and necessary to vest in Buyer or the Sale Leakdhachaser all right, title and interest in, taamder the Shares ¢
the Purchased Assets and to evidence Bayasumption of the Assumed Liabilities, and asocoarily and reasonak
may be required by the Title Company to issue amAlOwner’s or Title Insurance Policy for each Owned |
Property and ALTA Leasehold or Title Insurance 8ofor each Leased Real Property set forth in Salec?l 08(d)the
“ Material Leased Real Property, insuring Buyer’s or the Sale Leaseback Purchadee simple title to each Owr
Real Property or Buyer's or the Sale Leaseback Haser’s right to tenard’ interest in the Material Leased F
Property and the leasehold estate created thenebgah Material Leased Real Property (as the caseba) as of tf
Closing Date with extended coverage to the extgatlable in the jurisdiction in which the respeetiBusiness Re
Property is located, subject only to Permitted kiéeollectively, the * Owneés Policies’), and all costs, expenses .
premiums with respect to the OwrePolicies (and all endorsements thereto) shatlibeed equally between Sel
and Buyer;

(e) Seller and each Retained Subsidiary (to d@kent each such Retained Subsidiary is se
transferring, conveying or assigning any Purcha&ssets to the Buyer pursuant to this Agreement, @heér tha
Darden International Asia Sdn Bhd.) shall deliveBuyer a certificate under Treasury RegulationstiSe 1.14452
certifying Seller’s and each such Retained Subsittianon-foreign status;

() Seller shall deliver to Buyer any Materiaddse Estoppel Certificates obtained by Seller untsta
Section 5.25

(g) Seller shall deliver to Buyer the Lien redea to be obtained by Seller pursuant to Secti2® 5.

(h) Seller shall deliver to Buyer the certifieatescribed in Section 8.02¢@nd

(i) Buyer shall deliver to Seller the certifieadescribed in Section 8.03(c)

Section 2.09Adjustment Amount

(&) Not less than five (5) Business Days prthe Closing Date and in no event more than t€)
Business Days prior to the Closing Date, Selletlstediver to Buyer a written statement settingtifigrin reasonab
detail, (i) its good faith estimate of (A) the Clug Date Net Working Capital (the Estimated Closing Date N
Working Capital’), (B) the aggregate amount of all Indebtedness oPtirehased Subsidiary Companies as of the
of business on the day immediately preceding thesi6 Date (the * Estimated Closing Date Indebtediie anc
(C) the Cash and Cash Equivalents of the Busirtess“(Estimated Closing Date Ca¥h (ii) reasonable supportil
documentation for such estimates, and (iii) Sedledlculation of the Estimated Working Capital Asljuent Amoun
Estimated Closing Date Net Working Capital shallch&ulated in accordance with GAAP and in a mamoasister
with
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Schedule 1.01(f), and each of Estimated Closing Date Indebtedness Esstimated Closing Date Cash shal
calculated in accordance with the definitions tbhére

(b) As soon as reasonably practicable followtimg Closing Date, and in any event within ninet@)
days thereof, Buyer shall prepare and deliver {eS@) an unaudited combined balance sheet oBihginess as of tl
close of business on the day immediately precettiagClosing Date (the ** Closing Balance Shgetii) a calculatiol
of the Closing Date Net Working Capital, (iii) ad@alation of the aggregate amount of all Indebtednaf the Purchas
Subsidiary Companies as set forth on the Closinigriga Sheet as of the close of business on thandanediatel
preceding the Closing Date (the " Closing Date biddness), and (iv) a calculation of the Cash and Cash Eqeite
of the Business (the * Closing Date Cé&ghin each case, determined without giving effectApthe consummation
the transactions contemplated by this Agreememtuiing any adjustments as a result of the apphioadf purchas
accounting) or (B) any financing transactions immection therewith, by Buyer or its Subsidiariescliding th
Purchased Subsidiaries) after the Closing. Thei@joBalance Sheet shall be prepared in accordarite ®AAP.
Following the Closing until the Determination Dd#es defined below), each Party shall provide tiewoParty and i
Representatives reasonable access during normakkasours and following reasonable written naticéhe record
properties, personnel and (subject to the execuwticustomary work paper access letters if reqagstaditors of suc
Party reasonably relating to the preparation ofGlesing Balance Sheet and/or Dispute Notice (dmeld below), a
applicable, and shall cause the personnel of sady Bnd its Subsidiaries to reasonably cooper#te tive other Par
and its Representatives in connection with theuieng of the Closing Balance Sheet and/or Disputdidgo a
applicable.

(c) If Seller disagrees with the calculationtleé Closing Date Net Working Capital, the Closingtd
Indebtedness or the Closing Date Cash, it shaitynBtuyer of such disagreement in writing, settiogth in reasonab
detail the particulars of such disagreement (tBéspute Notice’), within thirty (30) days after its receipt of thedSinc
Balance Sheet. In the event that Seller does mvige such a notice of disagreement within suctytti80)-day perioc
Seller shall be deemed to have accepted the Cl@zatance Sheet and the calculation of the ClosiageMNet Workin
Capital, the Closing Date Indebtedness and theirigjd3ate Cash delivered by Buyer, which shall palfi binding an
conclusive for all purposes hereunder. In the eaagtsuch notice of disagreement is timely providadyer and Selle
shall negotiate in good faith for a period of ti¢80) days (or such longer period as they may allytiagree) to resol
any disagreements with respect to the calculatimnshe Closing Date Net Working Capital, the ClasiDate
Indebtedness or the Closing Date Cash. If, at ticeo# such period, they are unable to resolve sligdgreements, th
Ernst & Young LLP (or such independent accountindimancial consulting firm of recognized natiorsthnding &
may be mutually selected by Buyer and Seller) (teuditor ), acting as an expert and not as an arbitrator,
resolve any remaining disagreements. The Auditall stetermine as promptly as practicable, but ip awent withir
thirty (30) days of the date on which such dispsteeferred to the Auditor, whether the Closing 88wle Sheet w
prepared in accordance with the standards set fiartBection 2.09(b)and (only with respect to the remain
disagreements submitted to the Auditor) whethertanghat extent (if any) the Closing Date Net WatkiCapital, th
Closing Date Indebtedness or the Closing Date @Gaghire adjustment. The Auditor shall not be
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permitted to make a determination with respectry ilem as to which there is a disagreement theéeds or is le:
than the greatest or lowest value, respectively,stech item as claimed by the Parties, shall litsitreview to th
disputed items, and shall limit its review to whastlthe Closing Balance Sheet and the calculatibtiseoClosing Dat
Net Working Capital, the Closing Date Indebtedrasd the Closing Date Cash were prepared in accoedaith thi
Agreement or contain mathematical/clerical errohe TAuditor shall base its determination solely e writter
submissions of the Parties and shall not conduahdependent investigation. All fees and expendethe Auditol
relating to the work, if any, to be performed b tAuditor hereunder shall be borne pro rata as dmtwSeller ar
Buyer in proportion to the allocation of the dolNalue of the amounts in dispute as between SafidrBuyer (set for
in the written submissions to the Auditor) madetliy Auditor such that the Party prevailing on tieager dollar valu
of such disputes pays the lesser proportion ofdhe and expenses. For example, if Seller chalteitgms underlyin
the calculations of the Closing Date Net Workingita, the Closing Date Indebtedness and/or thesiGipDate Cas
in the net amount of $1,000,000, and the Auditotesieines that Buyer has a valid claim for $400,@90the
$1,000,000, Buyer shall bear 60% of the fees apemrses of the Auditor and Seller shall bear theaneimg 40% of th
fees and expenses of the Auditor. The determinatidhe Auditor shall be final, conclusive and bimglon the partie
hereto. The date on which the Closing Date Net \MgriCapital, the Closing Date Indebtedness andCibsing Dat:
Cash are finally determined in accordance with Bestion 2.09(c)s hereinafter referred to as theDeterminatiol
Date.”

(d) The “_Adjustment Amount which may be positive or negative, shall meanh@ €losing Date N
Working Capital, _minusthe Estimated Closing Date Net Working Capital, sp(i) the Estimated Closing De
Indebtedness, minuke Closing Date Indebtedness, plui$ the Closing Date Cash, mindise Estimated Closing Dz
Cash. If the Adjustment Amount is a positive numitkeen the Purchase Price shall be increased by Adjpistmer
Amount (the “_Increase Amouri}, and if the Adjustment Amount is a negative numibee, Purchase Price shall
decreased by the absolute value of the Adjustntbat®(Deficit Amount”). The Adjustment Amount shall be paic
accordance with Section 2.09(e)

(e) If there is an Increase Amount, then, prdynfatilowing the Determination Date, and in any et
within five (5) Business Days of the DeterminatiDate, Buyer shall pay to Seller by wire transferimmediatel’
available funds to an account or accounts designbyeSeller in writing an amount in cash equalh® tncreas
Amount. If there is a Deficit Amount, then, promptbllowing the Determination Date, and in any ewveithin five (5)
Business Days of the Determination Date, Sellell plag to Buyer by wire transfer of immediately dable funds to a
account or accounts designated by Buyer in wridngmount in cash equal to the Deficit Amount.

Section 2.10Withholding . Notwithstanding any other provision of this Agreemduyer shall be entitled to
deduct and withhold from any payment payable purstaathis Agreement such amounts as Buyer is requo dedut
and withhold with respect to any such payments utitke Code or any provision of state, local, proiahor foreigr
Law. If Buyer determines that any such deductiowitihholding is required in respect of any paymeayable pursua
to this Agreement, Buyer shall provide Seller withitten notice prior to the date of
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the applicable payment, shall reasonably coopevdkeSeller to mitigate any such requirement to ¢léent permitte
by Law and, if any deduction or withholding is nesary, shall provide Seller with a receipt from dpplicable Taxin
Authority documenting the remittance of such dencor withholding under the Code or any such Léwyailable, a
soon as reasonably practicable after the date di sieduction or withholding. To the extent that amis are s
deducted or withheld and duly deposited with thprapriate Taxing Authority by Buyer, such deductedwithhelc
amounts shall be treated for all purposes of tlggeAment as having been paid to the Person inaesp&hich suc
deduction and withholding was made.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Disclosure Schedulesgbbject to Section 11.7)] Seller represents and warrant
Buyer that:

Section 3.01Corporate Existence and PowefSeller is a Florida corporation duly incorporatealjdly existing
and in good standing under the laws of the Statdafda, and has all corporate power and authdoitgwn or lease i
property and assets and carry on its businessvaconducted in all material respects. Each RetaBdasidiary that
or will be a party to any Transaction Document l(idang each Equity Seller) is duly organized, vigliexisting and i
good standing under the laws of its jurisdictionoofanization, and has all corporate power andaaiyhto own o
lease its property and assets and carry on itaéssias now conducted in all material respectierSaid each Retain
Subsidiary that is or will be a party to any Trastgan Document is duly licensed or qualified andhéne applicable)
good standing as a foreign corporation in eaclsgliction in which the ownership of its propertytbe character of i
activities, in each case, with respect to the Basgnis such as to require it to be so licensegualified or in goo
standing, as applicable, except where the failoget so licensed or qualified or in good standirmyhd not reasonakb
be expected to have a Material Adverse Effect enGbmpany.

Section 3.02Corporate Authorization The execution, delivery and performance by eachetier, each Equity
Seller and any applicable Retained Subsidiary effttansaction Documents, in each case, to whishaitparty and tf
consummation of the transactions contemplated lblyesiee within its corporate or equivalent organaadl powers ar
have been (or will be prior to execution) duly aurthed by it by all necessary corporate or equivatgganization:
action, including the unanimous approval of the iflaat Directors of Seller. No approval of, or vateother action b
any equityholder of Seller is required under SHlleDrganizational Documents, applicable Law or ot ir
connection with the execution and delivery by Selé¢ this Agreement and each Transaction Documenthe
consummation of the transactions contemplated feselthereby. This Agreement has been duly andllyaéxecute
and delivered by Seller and constitutes a legdidwand binding agreement of Seller, enforceablairzg) Seller i
accordance with its terms, subject to applicablekhgtcy, insolvency, reorganization, moratoriund ammilar Law:
affecting creditorstights and remedies generally and to general giesiof equity. Each other Transaction Docur
shall be duly and validly executed by Seller andach Equity Seller and/or the applicable RetaiSabsidiary,
applicable, at or prior to the Closing and, upochsexecution and delivery by
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Seller and/or each Equity Seller and/or the apblecaRetained Subsidiary, as applicable, and the ahok valic
execution and delivery of such Transaction Docunigneach other party thereto, shall constitutegallevalid an
binding obligation of Seller and/or each Equity |&eland/or the applicable Retained Subsidiary, pgli@able
enforceable against it (or them) in accordance with terms, subject to applicable bankruptcy, imenty
reorganization, moratorium and similar Laws affegtcreditorsrights and remedies generally and to general oies
of equity.

Section 3.03Governmental Authorization The execution, delivery and performance by eachetier, each
Equity Seller and any applicable Retained Subsid@rthe Transaction Documents to which it is atypand thi
consummation of the transactions contemplated lgemat thereby require no action by or in respecbofiling with,
any Governmental Authority, other than (a) comptamith any applicable requirements of the HSR awd any othe
Competition Laws; (b) compliance with the regulgtoequirements set forth in Schedule 3.03; andfg) such actic
or filing as to which the failure to make or obtamwuld not reasonably be expected to, individualyn the aggregai
materially interfere with, prevent, or materialleldy the ability of Seller, each Equity Seller atiet Retaine
Subsidiaries to enter into and perform their oltiayes under this Agreement and the other Transadliocuments (
consummate the transactions contemplated herebthaneby or materially interfere with the condutthe Business
the ordinary course consistent with past practice.

Section 3.04Noncontravention. The execution, delivery and performance by eacbelier, each Equity Seller
and any applicable Retained Subsidiary of the Taeten Documents to which it is a party and thescommation of th
transactions contemplated thereby do not and ghatll (a) violate its Organizational Documents, (lsstaming
compliance with the matters referred to in Sec8d8, violate, conflict with or result in a breach afyaLaw, Liquo
License or Permit, (c) except as set forth_on Sgleed.04, constitute or result in a violation or breach af,defaul
under, or give rise to any right of termination,difiwation, cancellation or acceleration of anyhtigr obligation or to
loss of any benefit relating to the Business tochht is entitled under any provision of any Contrd_ease or oth
instrument, Liquor License or Permit binding updonaor (d) result in the creation or imposition aofyalLien on an
Purchased Asset, except for Permitted Liens andpgxwith respect to clause (b), (c) and (d), asrw had and wou
not reasonably be expected to have, individualljndhe aggregate, a Material Adverse Effect. Ek@spset forth ¢
Schedule 3.04assuming compliance with the matters referrad ection 3.03 no notice to, or consent, authoriza
or approval from, or other action by, any Persodanrany Contract or Lease entered into by any Rserh Compan
any Red Lobster Contract or any Lease includechénlieased Real Property is required to be madeéi@ained b
Seller, each Equity Seller or any Purchased Compargonnection with execution, delivery or performa of thi
Agreement and the consummation of the transactionseemplated hereby, except as would not reasorbBxpecte
to be, individually or in the aggregate, materatite Business.

Section 3.05Purchased Companies

(@) Each Purchased Company is duly organizedraldly existing under the Laws of its jurisdiatiof
organization and has all organizational powersarttority
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required to carry on its business as now conductedl material respects. Seller has provided tonben formed, wi
provide to) Buyer true, correct and complete comédhe certificate of incorporation and bylaws (@quivaler
organizational documents) of each Purchased Comasiily effect on the date of this Agreement (or wfeemed, a
applicable). Each Purchased Company is duly gedliio do business as a foreign corporation, limitdality company
or other legal entity and is in good standing ichegurisdiction in which it leases real property lwolds license
(including Liquor Licenses) or Permits and eacteojtrisdiction in which the conduct of its busisesd the lease a
operation of its assets and the holding of itsnses (including Liquor Licenses) or other Permitakes suc
gualification necessary, except where the failarbe so qualified or to be in good standing wowdtlbe, and would n
reasonably be expected to be, individually or i éiggregate, material to the business or operafisuch Purchas:
Company or the Business.

(b) A complete and accurate list of the authemtiand outstanding capital stock of each Purcl
Company, to the extent then formed, is set fortifSohedule 3.05(b) All of the Shares and the equity interests o
other Purchased Companies are owned beneficiallyofrecord by Seller or the applicable Equity &eglfree and cle
of any Lien or restrictions on transfer other th@msfer restrictions imposed thereon by Law. Nohthe Shares or tl
equity interests of the other Purchased Comparaes heen issued in violation of, or are subjecatyy, preemptive
subscription rights. All of the Shares and the ggumterests of the other Purchased Companies haen dul
authorized, are validly issued, and are fully gend non-assessable.

(c) No Purchased Company owns, directly or extly, any shares of capital stock of, or otherity
interest in, any other Person except as set fantlschedule 3.05(d)collectively, the “Purchased Subsidiary Eqt
Interests”). All of the Purchased Subsidiary Equity Interests awned beneficially and of record by the applie
Purchased Company free and clear of any Lien dricksns on transfer other than transfer reswitsiimposed there
by Law. None of the Purchased Subsidiary Equiteregts have been issued in violation of, or argestiho, an
preemptive or subscription rights. All of the Puashd Subsidiary Equity Interests have been dullioazed, ar
validly issued, and are fully paid and non-assdesab

(d) Except as set forth on Schedule 3.05¢Hgre is no existing option, restricted stocktnieted stoc
unit, share appreciation right, or similar equityterest, warrant, call, right or agreement to whi#ller or an
Subsidiary of Seller (including each Equity Sebed each Purchased Company) is a party requiridytteere are r
securities of Seller or any of its Subsidiarie<l{iding the Purchased Companies) outstanding i@t gonversion «
exchange would require, an increase to the valuagngfcapital stock of any Purchased Company orrabeuritie
convertible into, exchangeable for or evidencirgright to subscribe for or purchase any capitatksbf any Purchas
Company. Except as set forth on Schedule 3.05(ne of Seller or any Subsidiary of Seller (imbhg each Equit
Seller and each Purchased Company) is a party yovating trust or other agreement with respecthe voting
repurchase, redemption, sale, transfer or otheodigon of the interests of any Purchased Company.
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(e) Except as set forth on Schedule 3.05¢(®) Purchased Company, other than RL Maryland, Ric
of Frederick, Inc., RL of Bel Air, Inc. and Red Lsibr of Texas, Inc., conducts or has conductedbasiness or owi
or holds any assets or Liabilities (including Tarhilities) of any kind or nature whatsoever, oth@n (i) the Liquc
Licenses or other Permits owned or held by suckhiaged Company, and (ii) the Purchased SubsidiguityElnterest
owned by such Purchased Company, if any, as detdarSchedule 3.05(c)

Section 3.06Financial Statements

(@) _Schedule 3.06(a)@pts forth true and complete copies of the follgMnancial statements: (i) t
Balance Sheet and the related unaudited pro foomdined statement of earnings for the ninenth period then end
(collectively, the “_Interim Financial Statemeri)s and (ii) the audited combined balance sheet ofBihginess as
May 26, 2013 and the related audited combined retaté of earnings, comprehensive income, changgsaian
company equity, and cash flows for the fiscal yeaded May 26, 2013 (collectively, and together \thign notes theret
the “ Audited Financial Statemerit@and together with the Interim Financial Statensetie “_Financial Statements
The Financial Statements (i) were prepared from lzased on the financial records of Seller and utiss&liaries, (ii
were prepared in accordance with GAAP, consistaiylied, subject to the exceptions, limitationd assumptions ¢
forth in Schedule 3.06(a)(ii) and (iii) fairly present, on such basis, in akterial respects the consolidated finar
position of the Business as of the date thereofthadconsolidated results of operations of the Bess for the tinr
period indicated, subject, with respect to the rimeFinancial Statements, to normal yesd adjustments (none
which will be material) and the absence of footsote

(b) The books of account and other financiabrds of Seller related to the Business have beet
accurately in the ordinary course of business sbt&si with past practice and consistent with apple Law, and tt
revenues, expenses, assets and liabilities ofrSellated to the Business have been properly recotherein in a
material respects. Seller has established andtamagna system of internal accounting controlsisigdfit to provids
reasonable assurance regarding the reliabilityirgntcial reporting relating to the Business, inahgdthat materic
transactions, receipts and expenditures of Sedlated to the Business are being executed and ordgén accordanc
with appropriate authorizations of management aedobard of directors of Seller, and that transastiare recorded
necessary to permit preparation of Seller's codatdid financial statements in conformity with GAAP.

Section 3.07Absence of Certain ChangesExcept for actions taken in preparation of tla@asactions
contemplated by this Agreement, from the BalanceeSEbate through the date of this Agreement, @)Bhsiness hi
been conducted in the ordinary course consistethit past practices in all material respects, (bjeh®s not been a
event, occurrence or development which has hadoamdweasonably be expected to have a Material AsdvEffect
and (c) Seller and its Affiliates have not takely ation with respect to the Business or any PuwetiaCompany
omitted to take any action with respect to the Bess or any Purchased Company which, if taken dtemhto be take
after the date hereof, would require the conseBiuyker in accordance with Section 5.01
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Section 3.08No Undisclosed Liabilities Neither the Business nor any Purchased Companwinas.iability
other than Liabilities (a) reflected on and resdrirethe Balance Sheet, (b) incurred in the ordir@urse of busine
consistent with past practice after the BalanceeSBate, (c) that are not described in any otheusg of this Secti
3.08 and would not reasonably be expected, indaligwr in the aggregate, to result in any Liapilih excess ¢
$5,000,000 (d) incurred in connection with the sagtions contemplated hereby, (e) that are Retdiradadlities, or (f
disclosed in_Schedule 3.Q8Seller (with respect to the Business) and theclitaged Subsidiary Companies do
maintain any “off balance sheet arrangement” withia meaning of Item 303 of RegulatiorKSsef the United State
Securities Exchange Act of 1934, as amended.

Section 3.09Material Contracts.

(@) Except as set forth in Schedule 3.08¢&) excluding any Contract that is an Excluded Assar
Excluded Liability, with respect to the Business, @f the date of this Agreement neither Seller any of its
Subsidiaries (including the Purchased Subsidianpg@amies) is a party to or bound by:

(i) any Contract providing for the performandeservices or the delivery of goods or mate
by Seller or any of its Subsidiaries that requiegsiual payments to Seller or any of its Subsidsaid
$1,000,000 or more;

(i) any lease of personal property requiring @nual rentals of $1,000,000 or more or
aggregate payments by Seller and its Subsidiafi&2,000,000 or more, in the case of each of ckE@ag anc
(B) that cannot be terminated on not more than da@s’ notice without payment by Seller or and
Subsidiaries of any penalty in excess of $100,000;

(i) any agreement for the purchase of mateyialpplies, goods, services, equipment or
tangible assets from a third party that is oneheften (10) largest suppliers (by doletue of total purchase
of the Business for the twelve (12)enth period ended November 24, 2013, that canedebninated on n
more than 120 daysiotice without payment by Seller or any of its Sdiagies of any penalty in excess
$300,000;

(iv) any material partnership, joint venturearfchise, development (including any :
development), royalty, management or other sinaitaeement;

(v) any Contract that limits the freedom of 8elbr of its Subsidiaries to compete in any lin
business or with any Person or in any area, in €ask which would so limit the freedom of Buyereatfthe
Closing Date;

(vi) any Contract (i) granting to Seller or ookits Subsidiaries any right to use, exploi
practice any third party Intellectual Property Riglkcessary for or otherwise material to the Bussinether the
COTS Licenses, or (ii) constituting a grant by &ethir one of its Subsidiaries to any third partyanf right tc
use, exploit or practice any Business IntellecRralperty;
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(vii) any note, mortgage, indenture or othengdiion or agreement or other instrument fc
relating to Indebtedness for borrowed money (incgdcapitalized leases), or any guarantee of tpady
obligations, or any lien securing such Indebtedmessbligations, or any letters of credit, performoa bonds ¢
other credit support for the Business;

(viii) any Contract that is a settlement, coiatibn or similar agreement with any Governme
Authority binding upon the Business or any Purcda€empany or pursuant to which the Business ol
Purchased Company will be required after the datki® Agreement to pay consideration in excess2%0,000

(ix) any Contract that requires any party toville goods or services (or to act in any mar
on an exclusive basis or containing “most favoratiom” provisions; or

(x) any Contract or Lease involving commitmebysthe Business or any Purchased Com
to make capital expenditures or the acquisitionamstruction of fixed assets in excess of $250,000.

(b) Except as would not reasonably be expedtelividually or in the aggregate, to be materiattie
Business, (i) each Contract and Lease set fortrequired to be set forth, in Schedule 3(88ch, a ‘Material Contrac
") is a valid and binding agreement of Seller andioe of its Subsidiaries party thereto, as applicabld, to th
knowledge of Seller, each other party thereto, reefable in accordance with its terms, subject fgiegble bankruptc
insolvency, fraudulent conveyance, reorganizatrmoratorium and similar Laws affecting creditorgjhts generall
and subject, as to enforceability, to general ppies of equity, (ii) to the knowledge of Selleeither Seller nor any
its Subsidiaries is in material breach or matediedault, or has received any written notice of amgterial breacl
material default or event that, with or without isetor lapse of time, or both, would constitute atenial breach «
material default by Seller or any of its Subsidtarunder any Material Contract which has not beeed; and (iii) to th
knowledge of Seller, no other party to a Materiah@act is in breach of or default under such Mateontract. Selle
has made available to Buyer true, correct and cetaptopies of all Material Contracts (or reasonatidyaile
summaries of the material terms thereof) as incefia the date of this Agreement.

(c) To the knowledge of Seller, neither Seller mny of its Subsidiaries is in material breac
material default, or has received any written re@tdt any material breach, material default or evieat, with or withot
notice or lapse of time, or both, would constitateaterial breach or material default by Selleary of its Subsidiarit
under any Material Shared Contract which has nehloeired.

Section 3.1Qitigation . Except for Excluded Liabilities, matters relateditaxes, matters related to past
violations of health, safety and similar administr@ matters which have been resolved and excefit mispect t
matters set forth in_Schedule 3.1¢here are no Actions against or, to the knowledg&eller, threatened in writil
against, the Business, or pertaining to the Puszhakssets or the Purchased Subsidiary Companig¢swibald
reasonably be
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expected to result in any Liability to Buyer, italfSidiaries (including, following the Closing, tReirchased Subsidie
Companies) or the Business in an amount in excésgb@0,000 individually or $2,000,000 in the aggreg o
otherwise materially interfere with the conductloé Business in substantially the manner curresghducted.

Section 3.11Compliance with Laws Except with respect to matters set forth in Sche@ul 1, neither Seller
nor any of its Subsidiaries is in, or at any timdhe past two (2) years has been in, violatiorandl, to the knowled:
of Seller, is not under investigation with respctind has not been threatened in writing to begathwith or give
written notice of any conflict with or default oiolation of, any Law relating to the conduct of tBeisiness, (
pertaining to the Purchased Assets or Purchasedidtaty Companies (including the International Egesrcy
Economic Powers Act, as amended, the Trading With Enemy Act, as amended, the sanctions regulaor
Executive Orders of the President administeredHey W.S. Department of the Treasury, Office of FgmeAsset
Control, and applicable customs, export, imporgneenic sanction, anti-corruption, anti-money laumg and anti-
boycott Laws), except for violations that are remtd would not reasonably be expected to be, indalig or in the
aggregate, material to the Business and for pasations of health, safety and similar administratcodes that ha
been resolved prior to the date hereof. Seller im&ubsidiaries have at all times used moniesctt from an
franchisees for marketing and other collective ¢tasee funds solely to pay for costs and experdiesc( or indirect
related to the promotion of the franchise systenthef Business and in compliance in all materiapeets with eac
agreement governing such franchises and applidadée None of Seller or any Purchased Company, andhe
knowledge of Seller, no Person acting at the dwaadf any of them, has, in connection with the iBass, (i) mad:
offered, promised, paid or received any unlawfubés, kickbacks or other similar payments to onfrany Persc
(including any customer or supplier), (ii) madepaid any contributions, directly or indirectly, @odomestic or foreig
political party or candidate or (iii) otherwise neadffered, promised, or paid any improper paymerter applicab
domestic or transnational anti-bribery, anti-mon@yndering, or antcorruption laws in any applicable jurisdicti
including but not limited to the U.S. Foreign CqtWPractices Act of 1977, as amended, the U.S.€lrAct, the
Canadian Corruption of Foreign Public Officials Aot the U.K. Bribery Act, or otherwise violatedyasuch Law. Th
internal accounting controls of Seller and its Sdibsies are adequate to detect any of the foregoin

Section 3.12Real Property.

(&) Except as set forth in Schedule 3.12¢ae Business Real Property constitutes all théppert
owned or leased by Seller or any of its Subsidsattat is used or held for use primarily in thedwst of the Busine:
as currently conducted.

(b) Seller or the applicable Subsidiary of Sehas good title to or, in the case of the Leased
Property, valid leasehold interests in, all of iéspective material Owned Real Property and itpees/e materi
Leased Real Property (in each case other than #sssgs and interests disposed of since the degefhie the ordinar
course of business consistent with past practioe, and clear of any Liens other than Permittezh&i Seller and |
Subsidiaries are not a party to any Contract (mhdlg without limitation any Contract to
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purchase or lease any real property or intereseitig which as of the date hereof or as of thesidlp Date is intend:e
to be used in the operation of, the Business. Qtieamn the rights of Buyer pursuant to this Agreetndrere are r
outstanding options, rights of first offer or rightf first refusal to purchase any Owned Real Rtgpa any intere:
therein.

(c) Seller has made available to Buyer a trué emrrect copy of the Lease for each Leased
Property. To the knowledge of Seller, (i) each suehse (together with any amendment thereto) isl\aaid in ful
force and effect, is unmodified and representstitee agreement between Seller or the applicablesi8iary of Selle
and the applicable lessor, (ii) neither Sellerha applicable Subsidiary of Seller nor any othetyp@ such Lease is
default of its obligations under any such Leasasgept for such defaults as would not reasonablyexgected t
individually or in the aggregate, have a MaterialvArse Effect, (iii) Seller's or the applicable I8elSubsidiarys
possession and quiet enjoyment of the Leased RepkRy under such Lease has not been disturbedtcaBellers
knowledge without independent inquiry there araisputes with respect to such Lease, except fdr disturbances
disputes that would not reasonably be expectedvithahlly or in the aggregate, to have a MateridvArse Effect, (i
the other party to such Lease is not an affilidteSeller or any of its Subsidiaries, and (v) Sethe the applicab
Subsidiary of Seller has not collaterally assigoedyranted any other security interest in such éeasany intere
therein other than such collateral assignmenteaurgty interests that constitute Permitted Liend @ill be removed ¢
terminated prior to the Closing Date.

(d) Except as set forth in_Schedule 3.12(®eller has not leased, subleased, licensed ervatt
granted to any Person the right to use or occugypantion of the Business Real Property and, exé@pPermitte
Liens, no Person other than Seller or its Subselaiincluding the Purchased Subsidiary Compartias)the right 1
use the Business Real Property and there are medsfeilities or services at the Business Reap@my which are ust
in connection with any Retained Business.

(e) Except as set forth in_Schedule 3.12(¢p the knowledge of Seller, there are no pendr
threatened, in writing, condemnation proceedingth wespect to any of the Business Real Property wWauld
materially affect the use, operation and/or maiatee thereof as the same are now being used, egeaail/c
maintained.

() Seller or the applicable Subsidiary of Seles good and marketable title to the Owned Gr
Lease Improvements, free and clear of any LiensggxPermitted Liens, and other than the right @fd8 pursuant
this Agreement, there are no outstanding optiagbts of first offer or rights of first refusal fourchase any Own
Ground Lease Improvements or any interest therein.

(g) Except as set forth in_Schedule 3.12(dhe Business Real Property comprises all of e
property used or intended to be used in, or otlerwelated to, the Business.

Section 3.13Intellectual Property.
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(@) _Schedule 3.13(a)@pntains a list of all Business Intellectual Prapéhat consists of patents ¢
patent applications, registered trademarks andicgermnarks and applications for registration there@fgistere
copyrights and applications for registration thémad domain names, in each case, that are own&elsr or any ¢
its Subsidiaries. Except as disclosed in Schedulg(8)(ii) , with respect to each item of Business IntellelcRrapert
required to be listed on Schedule 3.13(a)(o Action is pending or, to the knowledge of 8&ellis threatened tt
challenges the validity, enforceability, registoati ownership or use of such item. All such Bussnéstellectue
Property is subsisting and has not been abandaoredathe knowledge of Seller, with respect tastged or patent:
items, is valid and enforceable. Except as disdase Schedule 2.03(v)the Business Intellectual Property does
include any proprietary Software. The Businesslledtaual Property consisting of proprietary Softevavill be license
pursuant to the Software License Agreement.

(b) Except as disclosed on Schedule 3.13(he Business Intellectual Property and the lattlla
Property Rights to be licensed to Buyer under titellectual Property License Agreement and thev&o# Licens
Agreement constitute all Intellectual Property Rggbwned by Seller and its Subsidiaries that aeel s the operatic
of the Business. Seller and its Subsidiaries aeestiie and exclusive owners of the Business lateld Propert
required to be listed on Schedule 3.13(g){iee and clear of Liens (other than Permittedhk)e

(c) Except as disclosed in Schedule 3.13(op Action is pending or, to the knowledge of &g
threatened alleging that Seller or one of its Slibges has infringed, misappropriated, dilutedibrerwise violated ar
Intellectual Property Rights of any other Persorth@ conduct of the Business, and, to the knowleafg8eller, th
conduct of the Business does not infringe, misgmpeite, dilute or otherwise violate any IntelledtBaoperty Rights ¢
any other Person, in each case, except as wouldnaotidually or in the aggregate, reasonably keeeted to result
a material Liability to the Business or otherwisatemially interfere with the conduct of the Busisess currentl
conducted. Except as disclosed in Schedule 3.13(¢) the knowledge of Seller, no Person is infrigg
misappropriating or diluting any rights of Sellarany of its Subsidiaries in any Business IntellattProperty, exce
as would not, individually or in the aggregate,sa@ably be expected to result in a material Ligbtlh the Business
otherwise materially interfere with the conductloé Business as currently conducted.

(d) Seller and its Subsidiaries have taken coroig@y reasonable actions consistent with indt
practices to maintain and protect all of the Bussnintellectual Property, including the secrecynfictentiality anc
value of trade secrets and other confidential mfxron.

(e) The information technology systems usedotadact the Business, in conjunction with the Sofe
to be licensed to Buyer under the Software LiceAgeeement, function as required by Seller and iibs®liarie
(including the Purchased Subsidiary Companies) perate the Business. Seller and its Subsidiariestais
commercially reasonable security, disaster recoaery business continuity plans, procedures andlti@gi In the las
twelve (12) months, there have been no materiagms, failures, interruptions or
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other adverse events (including any unauthorizedsions or other data security breaches) affe¢hegBusiness in ai
material respect.

() Seller and its Subsidiaries are, and forlt#s two (2) years have been, in compliance immaiteria
respects with any privacy policies or related pe$ic programs or other notices of Seller and itbs&liaries the
concern Seller’s collection or use of personalimfation relating to the Business.

Section 3.14Title to and Sufficiency of Purchased Assets

(@) Seller and its Subsidiaries, in the aggeedadve good title to, or valid leasehold or liceimgerest
in, all Purchased Assets used or held for usedrogeration of the Business as currently condudted,and clear of ¢
Liens except for Permitted Liens. Each Purchasedigamy has good title to, or valid leasehold orfie interests i
all assets and properties of such Purchased Comygssd/or held for use in the operation of the Bessnas current
conducted, in each case free and clear of all Léswept for Permitted Liens.

(b) Other than as set forth in Schedule 3.14¢he Purchased Assets and the assets and prepa
the Purchased Subsidiary Companies, together Withiheer property and assets the benefit of whectoibe provided
Buyer or the Purchased Subsidiary Companies pursioathis Agreement and the other Transaction Daauit
(including the Transition Services Agreement), indimeely after the Closing, will constitute all dig assets, righ
interests and properties, both tangible and intdagirequired to operate the Business in substhntizae manne
conducted on the date hereof by Seller and itsi8wabes (including the Purchased Subsidiary Congsnprovidec
that the foregoing is subject to the limitation thatteer transfers, assignments, licenses, sublicemepacement
leases and subleases, as the case may be, of sadadhssets, Contracts, Shared Contracts, Liquanisies and Perm
referred to in_Sections 5.045.05, 5.06 and 5.07, and any claim or right or benefit arising therégemor resultin
therefrom, may require consent of a Person or Guowental Authority, which has not been obtained (@uedabsence
such consent and the consequence thereof shaihnamd of itself, be deemed a breach of this $aci.14(b)to the
extent the existence of the item requiring condeas been disclosed on the Disclosure Schedule gotdwnot b
required to be so disclosed)).

(c) The tangible assets included in the Purah@ssets, taken as a whole, are in good conditim
working order, ordinary wear and tear excepted,sable in the operation of the Business as cuyreahducted.

Section 3.15Permits. Except as set forth in Schedule 3.15(8) Seller and its Subsidiaries possess all
governmental permits, franchises, approvals, ordewgthorizations, consents, licenses, certificateanchises
exemption of, or filings or registrations with, issued by, any Governmental Authority, a true, @drand complete li
of which that are material to the Business is sghfon_Schedule 3.15(i(pther than Liquor Licenses, the * Perniijs
and the Liquor Licenses, necessary for the owngrébase and use of the Purchased Assets and énatiop of th
Business as currently conducted or ownership oPtimehased Assets, except when the failure to ppsaeh Permit
Liguor License would not reasonably be
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expected, individually or in the aggregate, to lesua material Liability to the Business or othese interfere in ar
material respect with the conduct of the Businassuarently conducted; (b) all such Permits andubig.icenses are
full force and effect, and there are no lawsuitsthier proceedings pending or, to the knowledg8etlier, threatened
writing before any Governmental Authority that sebk revocation, cancellation, suspension or aéversdificatior
thereof, except as would not, and would not reaslyrize expected to, individually or in the aggregaesult in materi
Liability to the Business or otherwise interfereany material respect with the conduct of the Bessnas current
conducted; (c) neither Seller nor any of its Sulasies is in breach or default, and, to the knogteaf Seller, n
condition exists that with or without notice or $&pof time or both would constitute a breach omdkif under th
Permits and the Liquor Licenses, except for defatiiat would not reasonably be expected, indiviguat in the
aggregate, to result in a material Liability to Bwsiness and (d) none of such Permits or Liquoehses held by Sel
and its Subsidiaries for the Business are shartg used by or held for any of the Retained Busiess

Section 3.16-inders’ Fees. Except for Goldman Sachs & Co., whose fees shabldie by Seller, there is no
investment banker, broker, finder or other interragdwhich has been retained by or is authorizeddioon behalf ¢
Seller or its Subsidiaries who might be entitled @y fee or commission in connection with the temtion:
contemplated by this Agreement.

Section 3.17Employee Benefit Plans

(@) _Schedule 3.17(dsts each material Employee Plan as of the datthiefAgreement. Seller
made available to Buyer true and complete copiesach Employee Plan listed on Schedule 3.17 (owtifwritten, i
written summary of its terms), together with anynsoary plan descriptions with respect thereto, aticable.

(b) Except as set forth in Schedule 3.17@ach Employee Plan which is intended to be qadliinde
Section 401(a) of the Code has received a favordéiermination letter or a prototype opinion letigon which th
Seller may rely and no events have occurred thatldveeasonably be expected to adversely affect guefification
The Employee Plans have been maintained, in foroh gweration, in all material respects with theirmts an
applicable Law.

(c) None of the Purchased Subsidiary Compaseiéiser directly or indirectly by reason of theirirg
an ERISA Affiliate of the Seller prior to the Clagi Date, has incurred or would reasonably be ergetct incur an
material Liability under or arising out of Secti8f2 or Title IV of ERISA or Section 412 of the Cattat has not be:
satisfied in full (other than any Liability for preums to the Pension Benefit Guaranty Corporatiosiray in the
ordinary course of business all of which have bimely paid), and no fact or event exists that wlordasonably
expected to result in such a Liability. None of taeployee Plans is a multiemployer plan (within theaning c
Section 3(37) or 4001(a)(3) of ERISA) or a singtepéoyer plan (within the meaning of Section 40008) of ERISA
for which any of the Purchased Subsidiary Companvesild reasonably be expected to incur Liabilityden
Section 4063 or 4064 of ERISA.
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(d) No Employee Plan includes any obligatioptovide retiree health or life insurance coveragarty
Business Employee, other than (A) for health cardiion coverage required by Section 4980B of thdeCaor othe
applicable Law or (B) pursuant to an Employee Rl@h respect to which no obligation or Liability Wiransfer to o
be assumed by the Buyer or its Affiliates (inclugithe Purchased Subsidiary Companies) in conneettn the
transactions contemplated by this Agreement. Noer@tpending or threatened Action exists with esgpto an
Employee Plan and no pending or, to the knowledg8etler, threatened Action exists with respecthe Darde
Savings Plan. All material contributions, premiuongpayments required to be made with respect toEangloyee Pla
have been made on or before their due dates. Hathie dSeller and its Subsidiaries has performedlinmateria
respects all obligations required to be performgd bnder, is not in any material respect in défander or in violatio
of, and, to the knowledge of the Seller, thereain any material respect any default or violatignany other party t
any Employee Plan.

(e) Except as set forth in_Schedule 3.15(epeither the execution of this Agreement nor
consummation of the transactions contemplated lgerather alone or in conjunction with any otheeet/(where suc
other event, alone, would not have such result) (®ilimit or restrict the ability to merge, amendr terminate ar
Employee Plan with respect to which the Buyer cdwdele any liability or obligation, (ii) give rise any payment
compensation to any current or former employeetlerandividual service provider with respect toy &mployee Pla
or with respect to which Buyer could have any lighi (iii) accelerate the time of payment, fundjngr vesting c
increase the amount of compensation or benefitstduany current or former employee or other indindservic
provider with respect to any Employee Plan or wébpect to which Buyer could have any liability,(m) otherwist
result in the forfeiture of compensation or beefittr any Business Employee under any Employee Plan

Section 3.18Environmental Compliance Other than as set forth in Schedule 3.28d except for matters that
are not, and would not reasonably be expected tanéidually or in the aggregate material to tBasiness (e
currently conducted), the Purchased Assets or anghBsed Company:

(@) the Business, the Purchased Assets, theh&&ed Subsidiary Companies and the Business
Property are and for the past two (2) years haes lre compliance with all applicable Environmeritalvs, includin
but not limited to obtaining, maintaining and compg with any Permits required by applicable Enmireental Laws;

(b) (i) no written notice, claim, inquiry, orderequest for information, complaint, penalty
communication has been made, and (ii) there is ct@A pending or, to the knowledge of Seller, tkeaad in writing
which (A) alleges the actual or potential violatioh or noncompliance with any Environmental Lawamy Perm
required by any applicable Environmental Law, ae@ny potential Liability, obligation, costs or rbages arisin
under or relating to any Environmental Law inclugliany investigatory, remedial, natural resourcspoase, remov
or corrective obligations, or seeks to revoke, anenodify or terminate any Permit required by amplecable
Environmental Law, (B) relates to the Business, Puechased Assets, the Purchased Subsidiary Coegpanith
Business Real Property, and (C)
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has not been settled, dismissed, paid or othemes@ved without ongoing obligations or costs ptamthe date hereof;

(c) the Business, the Purchased Assets, theh&sed Subsidiary Companies and the Business
Property have not caused or been subject to anlyguagresent contamination, release, spilling, ilegk pumping
pouring, emitting, emptying, discharging, injectirggcaping, leaching, dumping, transporting, exposd any Persc
to, or disposing or arranging for the disposal afy Hazardous Substances at, on, under or fromcamgntly o
formerly owned or leased property or facility retgtto the Business, the Purchased Assets, then&ed Subsidia
Companies or the Business Real Property that wgivkgrise to a material Liability under any Enviroental Law;

(d) neither this Agreement, any Transaction Doeat nor any of the transactions contemplated ly
or thereby will result in any obligations for sitevestigation or cleanup, or notification to or sent of Government
Authorities or third parties, pursuant to any Eomimental Laws, including the New Jersey Indus8ig Recovery A
or the Connecticut Transfer Act;

(e) other than pursuant to a Lease or a Mat&a@itract, the Business, the Purchased Asset
Purchased Companies and the Business Real Prdm&vey not assumed, undertaken, provided an indemvitty
respect to, or otherwise become subject to, angmahEnvironmental Liability of any other Pers@amd

() to the knowledge of Seller, copies of alveanmental Phase | reports prepared by or on beif
the Seller within the past six (6) months, or arlieo material environmental documents reasonabfficent to
describe any material Environmental Liabilitiestite extent not otherwise described in such Phasparts that are
the possession of Seller, in relation to the Bussrieeal Property, the Business or the Purchaseg&ues, have be
made available to Buyer.

Section 3.19Employees Except as set forth in Schedule 3,18ere are no labor unions or similar organiza
presently representing or, to the knowledge ofeé8etngaged in any organizing activity with respecany Busines
Employee and no such organizing activities haveiaed within the past three (3) years. There ispnesently pendir
or existing, and, to the knowledge of Seller, thereot threatened, any (i) material strike, or kvstoppage, walkout,
other material labor dispute by or with Businessplryees (and no such disputes have occurred wittleipast three (
years), (i) material charge or complaint filed drty employee or a labor union with any labor refegiboard or tribune
or (iii) application for certification of a colleee bargaining agent for one or more groups of Bess Employee
Within the past three (3) years, with respect o Blusiness, neither Seller nor any of its Subseldnas committed .
unfair labor practice. With respect to the Businegghin the past three (3) years, there have meeamployee layof
or location closures that gave rise to notice drepotobligations under the Worker Adjustment andré&teinc
Notification Act of 1988, as amended, or any simdarelated Law (collectively, tr* WARN Act "), in each case wi
respect to which the Buyer could have any liahilégd no such events are currently anticipatedaomgd. Except wi
respect to matters set forth_in Schedule 3\8h respect
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to the Business, neither Seller nor any of its #lidases is in, or at any time in the past two {2ars has been

violation of, and, to the knowledge of Seller, & ander investigation with respect to and hasheein threatened to
charged with or given written notice of any cortfidth or default or violation of, any Law relating the employme
of labor, except for violations that are not, anulld not reasonably be expected to be, individuaidlin the aggregal
material to the Business. To the knowledge of elle officer, executive or other key employee I Business h
any present intention to terminate his or her egmplent with the Business following the Closing Date.

Section 3.20Taxes. Except as set forth in Schedule 3:20

(@) (i) Seller and any applicable Retained Siibsy (in each case, to the extent related to theirigs
or the Purchased Assets or the assets of any Reati@ompany that is a disregarded entity for fddemme Ta:
purposes) and each Purchased Company has tinredwiith the appropriate Taxing Authority all maémax Return
required to be filed through the date hereof, quests for extensions of time to file such Tax Refthave been time
filed, granted and have not expired, (ii) all sU@x Returns are accurate and complete in all nsterspects, and (i
all material Taxes payable by the Seller and eastaiRed Subsidiary (in each case, to the exteate@lto the Busine
or the Purchased Assets or the assets of any Badl@ompany that is a disregarded entity for fddamme Ta
purposes) and each Purchased Company (whethert ahawn as due and payable on such Tax Return® bes
paid.

(b) No deficiencies for material Taxes of Sebberany applicable Retained Subsidiary (in eaclec&
the extent related to the Business or the PurchAsselts or the assets of any Purchased Companis thatisregarde
entity for federal Income Tax purposes) or any Rased Company have been claimed, proposed or edsassriting
by any Taxing Authority which deficiency remaingstanding.

(c) There are no material pending Actions bybefore a Taxing Authority relating to the Busin
Taxes on the Purchased Assets or of any of thenBsed Companies and no written notice of any Adbypm Taxin
Authority relating to the Business, Taxes on thecRased Assets or of any of the Purchased Comphaaiedee
received by Seller, any Retained Subsidiary orRumgchased Company.

(d) No extension of the statute of limitatiossn effect on the assessment of any material Také3
Seller or any applicable Retained Subsidiary rdl&dethe Business, the Purchased Assets or thesagsany Purchas
that is a disregarded entity for federal Income pasposes, or (ii) any of the Purchased Companies.

(e) There are no material Liens for Taxes uguwn RPurchased Assets or on any of the assets
Purchased Companies other than Permitted Liens.

() Seller and any applicable Retained Subsyd{ar each case, to the extent related to the Bgsim
the Purchased Assets or the assets of any Purcliasegany that is a disregarded entity for fedenglome Ta
purposes) and each of the Purchased Companiesithaeld and paid all material Taxes required toehbgen withhel
and paid in connection
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with amounts paid or owing to any employee, indejgem contractor, creditor, stockholder or othersBer

(g) Subject to exceptions as would not be maltemio written claim has ever been received byes
any applicable Retained Subsidiary (in each caséhd extent related to the Business or the PuechAssets or tt
assets of any Purchased Company that is a disexhamdtity for federal Income Tax purposes) or amycRase
Company by any Taxing Authority in a jurisdictiorh@re such Purchased Company does not file Tax m&ethat it i:
or may be subject to taxation by that jurisdiction.

(h) None of the Seller, any applicable RetaiSedbsidiary (in each case, to the extent relatethd
Business or the Purchased Assets or the assety &fueichased Company that is a disregarded entitfeéleral Incom
Tax purposes) or Purchased Companies is a padiyliound by any Tax indemnity agreement, Tax sigaaigreemer
or Tax allocation agreement or similar arrangemettter than any such agreement or arrangementeeniteto in th
ordinary course of business consistent with paattime and the principal subject of which is nokdsor liability fo
Taxes.

() None of the Purchased Company (i) has ewwnba member of an affiliated group filine
consolidated federal Income Tax Return (other ttengroup of which they are currently members dmeddommo
parent of which is Seller) or (i) has any liahjilitor the Taxes of any Person (other than the Rs@th Companie
under Treasury Regulation Section 1.1502-6 (orsamylar or corresponding provision of state, locahony.S. Law)
as a transferee or successor, by Contract, Leasthemvise.

() None of the Assumed Liabilities consists afid none of the Purchased Companies is a pariny
agreement, contract, arrangement or plan thatdsadted or would result, separately or in the ag@pes in the payme
of any “excess parachute paymewithin the meaning of Code Section 280G (or anyesponding provision of sta
local or nond.S. Law) as a result of the application of Codeti®a 280G to the consummation of the transac
contemplated by this Agreement. No amount or berikéit could be, or has been, received by adigdualifiec
individual” within the meaning of Section 280G of the Code daglasonably be expected to be characterized
“excess parachute paymen#s(defined in Section 280G(b)(1) of the Code) assalt of the consummation of -
transactions contemplated by this Agreement.

(k) None of the Seller, any applicable Retaiisedsidiary (in each case, to the extent relatethd
Business or the Purchased Assets or the assety &fusichased Company that is a disregarded entitfedleral Incom
Tax purposes) or Purchased Companies is or has@@anty to any “reportable transactiom$ defined in Treasu
Regulation Section 1.6011-4(b)(1).

() Each of Red Lobster Hospitality LLC, Red Istér Restaurants LLC and Red Lobster Manage
LLC has been since the date of its formation, aildoe through the Closing Date, treated as a deréed entity for &
U.S. federal Income Tax purposes (each such PwdHagbsidiary Company, a * Disregarded Subsidiamsngany”).
Schedule 3.20(1)
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lists out the tax classification for each PurchaSebsidiary Company for U.S. federal Income Taxppses and al
election made with respect to such Purchased Sabsi@ompany pursuant to Treasury Regulation Se@@il.77013.

(m) Each contract, arrangement, or plan of thée§ applicable Retained Subsidiaries (in eadect
the extent related to the Business or the Purchassels or the assets of any Purchased Companis thatisregarde
entity for federal Income Tax purposes) and thecRased Companies that is mohqualified deferred compensat
plan” (as defined for purposes of Code Section 409A(d)&L)n documentary and operational compliance \@dde
Section 409A and the applicable guidance issuecttineler in all material respects. None of the &ellee applicabl
Retained Subsidiaries (in each case, to the exédaiied to the Business or the Purchased Assdtseoassets of a
Purchased Company that is a disregarded entitfettaral Income Tax purposes) or the Purchased Quiepaas ar
gross-up or indemnity obligation for any Taxes irsgw under Section 4999 or 409A of the Code.

(n) None of the Purchased Companies will beireduo include any item of income in, or excluahgy
item of deduction from, taxable income for any talraperiod (or portion thereof) ending after th@shg Date as
result of any (i) change in method of accountingadaxable period ending on or prior to the Clgdiate under Co
Section 481(c) (or any corresponding or similarvmion of state, local or non-U.S. Law); (ii) “clog agreementas
described in Code Section 7121 (or any correspgnalirsimilar provision of state, local or n@hS. Law); (iii) deferre
intercompany gain or any excess loss account destrn Treasury Regulation under Code Section 1(802any
corresponding or similar provision of state, locsahony.S. Law); (iv) installment sale made prior to th®sing Date
(v) prepaid amount received on or prior to the @igsDate; (vi) election under Code Section 1080y @n)
corresponding or similar provision of state, losahonU.S. Law); or (vii) use of an improper method otawnting fo
a taxable period on or prior to the Closing Date.

(o) The method of allocating income, deductioegpenses and receipts among the Purcl
Companies (or among the offices or permanent askabénts of a single Purchased Company, if requoyedpplicabl
Law) complies with the principles set forth in Sent 482 of the Code and Treasury Regulations prgatat
thereunder (and any corresponding provisions déstacal or nonJ.S. Tax Law) and any other applicable Law:
transfer pricing, and all arrangements betweenRbechased Companies comply with all requirementslyding
documentary, retention and filing requirementsquay such Laws.

(p) None of the Purchased Companies has engageal trade or business, had a perme
establishment (within the meaning of an applicatd® treaty or convention between the United Statessuch foreic
country), or otherwise been subject to taxatioang country other than the country of its formation

(q) Darden International Asia Sdn Bhd does md lany “United States real property intereststhin
the meaning of Code Section 897(c).

Section 3.21lnsurance.Schedule 3.2tontains an accurate and complete description pbéties of property,
fire and casualty, product liability, workers’ coemsation, and other
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forms of insurance held by Seller, to the exteniliapble to the Business, and true, correct andpbet® copies ((
summaries of the material terms) of such policeagehbeen made available to Buyer. Except as watldeasonably [
expected to be material to the Business, all psidisted on Schedule 3.21) are valid, outstanding and enforce:
policies and there is no existing default by Seblerits Subsidiaries with respect to such policesd (i) will noi
terminate, or lapse by reason of the transactiontemplated by this Agreement. To Sekekhowledge, as of the d
hereof, Seller has not received (i) any noticeawfoellation or termination of any such policiehértthan in connectic
with ordinary renewals) or refusal of coverage ¢eder, (ii) any notice that any issuer of suchcyohas filed fo
protection under applicable bankruptcy laws ortiseowise in the process of liquidating or has blegundated, or (iii
any other notice that such policies are no longduil force or effect or that the issuer of anylsyolicy is no longe
willing or able to perform its obligations therew@nd

Section 3.22Intercompany Arrangements Other than any (i) arrangements, understandin@oatracts to
provide the services that are to be provided omsamim basis in accordance with the Transitionvidels Agreemer
and (ii) all arrangements, understandings and @otgrcontemplated hereby, Schedule 32 (a) all arrangemen
understandings and Contracts or Leases betweemamngaany Purchased Company, on the one hand, a&kller o
any Retained Subsidiary or (y) any executive offioe director of Seller or any Retained Subsidiésther than ar
Employee Plan), on the other hand, and (b) anyr@batract or Lease included in the Purchased Asgith respect |
which Seller or a Retained Subsidiary or any exeeutfficer or director of Seller or any RetainedbSidiary is th
counterpart.

Section 3.23Significant Suppliers. Schedule 3.2B8sts the ten (10) largest suppliers (by dollareadf total
purchases) of the Business for the twelve (12)-m@ariod ended November 24, 2013 (the * Materighghiers”).
Neither Seller nor any of its Subsidiaries has ikezbwritten notice that any Material Supplier basninated or intent
to terminate its business relationship with, or ematly decrease the amount of business it doel, veller and i
Subsidiaries with respect to the Business.

Section 3.26No Other Representations And Warranties; Non-Rel@nExcept for the representations and
warranties contained in this Article lind the representations and warranties set fortbchedule 3.24as modified b
the Disclosure Schedules hereto, or the other &dtism Documents, neither Seller nor any other dPereakes ar
other express or implied representation or warramgiuding with respect to Seller, its Subsidiarigncluding th
Shares and the Purchased Companies), the BusihesBurchased Assets, the Assumed Liabilities erttdinsactior
contemplated by this Agreement, and Seller disdaamd Buyer shall not be entitled to rely on arheotepresentatio
or warranties, whether made by Seller, any of ifffli&tes or any of their respective Representaivény document
title information, assessments, surveys, plans;ipations, reports and studies, or other infoliorainade available
Buyer by Seller, its Affiliates or their respectiRepresentatives (collectively, “ Review Documeéeitsare provided ¢
information only. Except for the representationd ararranties contained in this Article Bhd the representations
warranties set forth on _Schedule 3.24s modified by the Disclosure Schedules heretathe other Transacti
Documents, Seller has not made, does not makehasdot authorized anyone else to make any repetsenas to: (¢
the accuracy, reliability or completeness of anyhef Review
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Documents; (b) the condition of any building(s)ustures or other improvements at the Business Reaperty
including the presence or absence of any EnvirotsheBonditions or Hazardous Substances; (c) theaatipe
condition of the Purchased Assets; (d) the zorsa@division and land use Laws or requirements efBhsiness Re
Property or the conformance of the Business Reapd?ty with any such zoning, subdivision or lan@ wsws o
requirements; (e) the enforceability of, or Bugeaibility to obtain the benefits of, any agreenwnecord affecting tr
Purchased Assets; (f) the transferability or asgigity of any Contract, Liquor License or Permit; (g) any othe
matter or thing affecting or relating to the Busisethe Shares, the Purchased Companies or thiealBattAssets.

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT ORHE OTHER TRANSACTIOM
DOCUMENTS, SELLER HEREBY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR, AND BUYEI
SHALL NOT BE ENTITLED TO RELY ON, ANY REPRESENTATIN, WARRANTY, PROJECTION
FORECAST, STATEMENT OR INFORMATION MADE, COMMUNICAED OR FURNISHED (ORALLY OR I
WRITING) TO BUYER OR ITS AFFILIATES OR THEIR RESPHTVE REPRESENTATIVES (INCLUDING AN
OPINION, INFORMATION, PROJECTION OR ADVICE THAT MAYHAVE BEEN OR MAY BE PROVIDED T(
BUYER BY ANY DIRECTOR, OFFICER, MANAGER, EMPLOYEE,AGENT, CONSULTANT OF
REPRESENTATIVE OF SELLER OR ANY OF ITS AFFILIATESSELLER MAKES NO REPRESENTATIONS C
WARRANTIES TO BUYER REGARDING THE PROBABLE SUCCESBROFITABILITY OR VALUE OF ANY
OF THE BUSINESS, THE SHARES, THE PURCHASED COMPARNIBR THE PURCHASED ASSETS.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that:

Section 4.01Corporate Existence and PoweBuyer is a limited liability company duly organizealidly
existing and in good standing under the laws ofaldare, and has the requisite corporate or equivalgranizations
power and authority to own or lease its assetstantbnduct its business in all material respectg & now bein
conducted. Buyer is duly licensed or qualified &tk jurisdiction in which the ownership or operataf its assets or t
character of its activities is such as to requite be so licensed or qualified, except wheref#iilare to be so licens:
or qualified would not reasonably be expected,viddially or in the aggregate, to interfere witheyent or delay tf
ability of Buyer to enter into and perform its @dations under this Agreement or consummate thesadion
contemplated hereby.

Section 4.02Corporate Authorization The execution, delivery and performance by BuydhefTransaction
Documents to which it is a party and the consunonatif the transactions contemplated thereby areinihe limitec
liability company powers of Buyer and have beenydalthorized by all necessary action on the pamwfer. Thi:
Agreement has been duly and validly executed arideded by Buyer and constitutes a legal, valid dmading
agreement of Buyer, enforceable against Buyeraom@ance with its terms, subject to applicable
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bankruptcy, insolvency, reorganization, moratoriana similar Laws affecting creditorsghts and remedies gener:
and to general principles of equity. Each othen$eaztion Document to which Buyer is a party shaltly and validl
executed by Buyer at or prior to the Closing amabrusuch execution and delivery by Buyer and the ald vali
execution and delivery of such Transaction Docunineach other party thereto, shall constitutegallevalid an
binding agreement of Buyer, enforceable againsteBury accordance with its terms, subject to appledankruptcy
insolvency, reorganization, moratorium and similaws affecting creditorstights and remedies generally anc
general principles of equity.

Section 4.03Governmental Authorization The execution, delivery and performance by Buyedhef
Transaction Documents to which it is a party aredldbnsummation of the transactions contemplate@llyerequire n
material action by or in respect of, or materiahgj with, any Governmental Authority, other thasnapliance with an
applicable requirements of the HSR Act and othenfetition Laws.

Section 4.04Noncontravention. The execution, delivery and performance by BuyehefTransaction
Documents to which it is a party and the consummnadif the transactions contemplated thereby dandtshall not (
violate the Organizational Documents of Buyer, &suming compliance with the matters referredht8action 4.03
violate any Law, (iii) require any consent or otlaetion by any Person under, constitute a defandeuor give rise
any right of termination, cancellation or accelemnatof any material right or obligation or to a $oef any materi
benefit to which Buyer is entitled under any pramsof any agreement or other instrument bindingruBuyer or (iv
result in the creation or imposition of any matekieen on any asset of Buyer (except, in the cdselauses (iii) an
(iv), as would not reasonably be expected to, iddizlly or in the aggregate, materially impair tality of Buyer tc
consummate the transactions contemplated by thesdction Documents).

Section 4.09-inancing . Buyer has delivered to Seller a true and complepy of the executed Debt
Commitment Letter and Equity Commitment Letteraetiied hereto as Exhibits @d B, respectively (including,
each case, the exhibits and annexes thereto). Mafithe Commitment Letters has been amended dified in any
manner prior to the date of this Agreement. NeitBeyer nor any of its Affiliates has entered inttyagreement, si
letter or other arrangement (other than customagagement letters and fee letters that Buyer hiaseded to Selle
prior to the date hereof (with only fee amounts a&mel “market flex”provisions relating to the pricing and ot
economic terms of the Debt Financing redacted}inglado the Financing of the Purchase Price orShke Leaseba
Financing, other than as set forth in the Commitnietters or the Sale Leaseback Agreement. Theeggtg procee
of the Financing (both before and after giving effféeo the exercise of any or all “market flegptovisions relate
thereto), when funded, together with the proceeals the Sale Leaseback Financing, will be suffictenconsumma
the transactions contemplated hereby, includingotnanent of the Purchase Price on the Closing Odite.respectiv
commitments contained in the Equity Commitment ére#éind, as of the date hereof, the Debt Commitiettér, hav
not been withdrawn or rescinded in any respecthkEddhe Equity Commitment Letter and, as of theed#ereof, th
Debt Commitment Letter are in full force and effaad represent a valid, binding and enforceableatibn of Buye
and, to the Buyes knowledge, each other party thereto, to providefinancing contemplated thereby subject on
the satisfaction or
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waiver of the Financing Conditions and except asitdd by applicable bankruptcy, insolvency, reorgation
moratorium and similar Laws affecting the enforcatna creditorsrights and remedies generally, by general equi
principles or by the discretion of any Governmemtathority before which any Action seeking enforeamhmay b
brought (regardless of whether enforcement is soungh proceeding at law or in equity). Assuming #tcuracy of tt
representations and warranties of Seller containedrticle Ill and the representations and warranties set for
Schedule 3.24 as of the date of this Agreement, no event hasroed which, with or without notice, lapse of tirok
both, would constitute a breach or default on thg pf Buyer or, to Buyes knowledge, any other party thereto ui
any of the Commitment Letters, other than any seflault or breach that has been irrevocably walwethe relevar
Financing Sources or the applicable Equity Investsrthe case may be, or otherwise cured. Buyefutigspaid (ol
caused to be paid) any and all commitment feesodimel amounts that are required to be paid onior py the date «
this Agreement in connection with the Financingeféhare no conditions precedent or other contirigenelated to tf
funding of the full amount of the Financing, otlilean the Financing Conditions. The only conditipnscedent or oth
contingencies related to the funding of the DebtaRting on the Closing Date that will be includedthe Dek
Financing Documents shall be the Financing Conasticontained in the Debt Commitment Letter. Buysdarstanc
and acknowledges that under the terms of this Ages¢, Buyers obligation to consummate the acquisition is n
any way contingent upon or otherwise subject to éBisy consummation of any financing arrangementsyeBs
obtaining of any financing or the availability, gtaprovision or extension of any financing to Buye

Section 4.06Sale Leaseback FinancingBuyer has delivered to Seller a true, correct@mdplete copy of the
executed Sale Leaseback Agreement attached heseExtabit F. The Sale Leaseback Agreement has not
amended or modified in any manner prior to the ddtéhis Agreement. As of the date hereof, the Saasebac
Agreement is in full force and effect and represemtvalid, binding and enforceable obligation ofy&uand, to th
Buyer's knowledge, the Sale Leaseback Purchaser, toderdiie Sale Leaseback Financing contemplated t
subject only to the satisfaction or waiver of thenditions precedent contained therein and excepinated by
applicable bankruptcy, insolvency, reorganizatimoyatorium and similar Laws affecting the enforcatngf creditors’
rights and remedies generally and by general iesiof equity. Assuming the accuracy of the regmestions an
warranties of Seller contained in Article Hhd the representations and warranties set fortBoedule 3.24 as of th
date of this Agreement, no event has occurred whidin or without notice, lapse of time or both, wi@ constitute
breach or default on the part of Buyer or, to Buyé&nowledge, the Sale Leaseback Purchaser und8athd_easeba
Agreement. There are no conditions precedent @rabntingencies related to the funding of the dntlount of the Sa
Leaseback Financing, other than as set forth irftle Leaseback Agreement.

Section 4.07Litigation . As of the date hereof, there are no Actions pendgagnst or, to the knowledge of
Buyer, threatened in writing against, Buyer, excépt such Actions as would not reasonably be exubdb
individually or in the aggregate, have a materdlaase effect on the ability of Buyer to consumnthte transactior
contemplated by the Transaction Documents.
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Section 4.08Solvency. Buyer is not entering into this Agreement or ttasactions contemplated hereby
the actual intent to hinder, delay or defraud eifiresent or future creditors of Buyer or any efAfffiliates. Assumin
that the representations and warranties of Setletained in this Agreement are true and correallimaterial respect
and after giving effect to the transactions contienepl by this Agreement, at and immediately atber €losing, Buye
and each of its Affiliates (a) will be solvent (inat both the fair value of its assets will notlegs than the sum of
debts and that the present fair saleable valuesassets will not be less than the amount requoqehy its probab
Liability on its recourse debts as they matureexdme due); (b) will have adequate capital anddiguwith which tc
engage in its business; and (c) will not have ireaiand does not plan to incur debts beyond it#yabo pay as the
mature or become due.

Section 4.09Finders’ Fees. There is no investment banker, broker, finder beointermediary which has be
retained by or is authorized to act on behalf ofy@uor any of its Affiliates who might be entitled any fee c
commission in connection with the transactions eomtlated by this Agreement.

Section 4.10Inspections; No Other Representations; Non-Reliandguyer is an informed and sophisticated
purchaser, and has engaged expert advisors, expedien the evaluation and purchase of propertyaasets such
the Purchased Assets and the Shares as contemipéatachder. Buyer has undertaken such investigatdnhas bet
provided with and has evaluated such documentsrdadmation as it has deemed necessary to enaltentake a
informed and intelligent decision with respect @ texecution, delivery and performance of this &grent. Buye
acknowledges that Seller has given Buyer accetiet&ey employees, documents and facilities oBtgsiness. Buy:t
acknowledges and agrees that the Purchased AsskbtheaShares are sold “as iskcept as expressly set forth in
Agreement or any other agreement or certificateveledd in connection herewith, including the Traoisa Document:
Buyer agrees to accept the Purchased Assets, #resShhe Purchased Companies and the Busineke itohditiol
they are in on the Closing Date based on its owpention, examination and determination with respeall matter:
and Buyer expressly acknowledges and agrees thatnbt relying on any express or implied represegons o
warranties of any nature made by or on behalf afnputed to Seller, except as expressly set fortthis Agreement «
any other agreement or certificate delivered innemtion herewith, including the Transaction DocutseiVithou
limiting the generality of the foregoing, except egressly set forth in this Agreement or any othgreement «
certificate delivered in connection herewith, irihg the Transaction Documents, Buyer acknowledbes Selle
makes no representation or warranty with respeahtoprojections, estimates or budgets delivereat tnade availab
to Buyer or its Representatives of future reventiisire results of operations (or any componenteth®, future cas
flows or future financial condition (or any componehereof) of the Business or the future busireass$ operations
the Business.

Section 4.11Purchase for InvestmentBuyer is purchasing the Shares for investmenttoown account and
not with a view to, or for sale in connection witlmy distribution thereof. Buyer (either alone ogdther with it
advisors) has sufficient knowledge and experiendeancial and business matters so as to be capdigvaluating tt
merits and risks of its investment in the Sharaekiarrapable of bearing the economic risks of such
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investment. Buyer has been formed solely for thp@se of engaging in the transactions contemplageelby and pric
to the Closing Date will have engaged in no othesiess activities and will have incurred no ligig$ or obligation
other than as contemplated herein or otherwisemection with the transactions contemplated heoghip the othe
Transaction Documents.

Section 4.12 imited Guaranty. Concurrently with the execution of this Agreeméhg Guarantor has deliver
to Seller the Limited Guaranty dated as of the tateof. The Limited Guaranty is in full force agifiect and is a val
and binding obligation of the Guarantor, enforceaédainst the Guarantor in accordance with its gemmcept ¢
limited by Laws affecting the enforcement of credit rights generally, by general equitable principlesby the
discretion of any Governmental Authority before gihany Action seeking enforcement may be brougtgdirdless «
whether enforcement is sought in a proceedingvablain equity). No event has occurred on or ptothe date here
which, with or without notice, lapse of time or bptwould constitute a default on the part of Guaramnder th
Limited Guaranty.

ARTICLEV
COVENANTS

Section 5.01Conduct of the BusinessFrom the date hereof until the Closing Date, ex¢@ats expressly
contemplated by applicable Law, (ii) as otherwisg@ressly provided by the Transaction Documents(iigr with
Buyer’'s prior written consent, Seller shall, and shaliseaits Subsidiaries to, conduct the Business énattdinan
course consistent with past practice and shallitsssommercially reasonable efforts to: (x) preseintact the prese
business organizations and goodwill of the Busin@ggpreserve the present relationships of tharigss with supplie
and keep available the services of its present@fiand key employees, and (z) maintain the ptiepeand Equipme
related to the Business in good repair and operatimdition (subject to normal wear). Without limg the generalit
of the foregoing, from the date hereof until th@shg Date, except (i) as expressly contemplateddpficable Law
(i) as otherwise expressly provided by the TratisacDocuments, (iii) as set forth on Schedule 5.@k (iv) with
Buyer’s prior written consent, with respect to Bugsiness, Seller shall not and shall cause itsi8iabies not to:

(@) sell, lease, license, transfer, abandohtdaienew or otherwise dispose of any Purchasexkisso
assets, rights or properties of the Purchased Coepaor in either case, any interests thereing@x@) pursuant |
existing Material Contracts, (ii) sales of invertar sales, transfers or other dispositions of otimenaterial assets, (i
non-exclusive licensing of Business Intellectual Proyer the ordinary course of business consistett wast practic
or (iv) abandonment of or failure to renew Busin&sellectual Property ofle minimis value, in each case, in -
ordinary course of business consistent with pasttjoe;

(b) create, incur permit, allow or take any @ctto create any Lien on any Business Real Projue
any other Purchased Asset or any asset of any &ediCompany, other than Permitted Liens;
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(c) (i) permit, authorize or incur any capitadpenditures with respect to the Business, exceyi
pursuant to existing Material Contracts or (B) itc@dance with the capital expenditures budgettlier Busines
previously provided to Buyer, or (ii) fail to makech capital expenditures in the ordinary courseusiness consiste
with past practice;

(d) implement any new, or modify any existingupon or promotional offer program in a mar
which is inconsistent with such programs offeredtbg Business prior to the date hereof in the @mjincours
consistent with past practice;

(e) fail to maintain levels of Inventory in tbedinary course of business consistent with pasttye;

(f) other than in connection with actions petedtby _Section 5.01(®)r as otherwise contemplated
this Agreement, make any loans, advances or cajtdfibutions to, or investments in, any othersBaror make, isst
assume or guarantee any Indebtedness, in each wiisesespect to the Business and that would beAssume:
Liability, other than advances to employees indtdinary course of business consistent with pasttpe;

(g) enterinto any Lease or enter into any Rebister Contract that would be required to be dssdar
Schedule 3.0% such Red Lobster Contract were in place as efdhate of this Agreement, other than any such
Lobster Contract entered into in the ordinary ceuo$ business consistent with past practice anératiian an
Replacement Contract that is “substantially simifas defined in_Section 5.06to the applicable Designated She
Contract;

(h) except as required by Law, amend or otherwiedify, terminate, cancel, extend or waive
benefits under any Material Contract (other tharclpase orders in the ordinary course of businessistent with pa
practice) or Lease, other than any renewal entetedin the ordinary course of business consistgtit past practic
upon the expiration of such Material Contract artsliease, in each case on terms no less favoi@lie Business th.
in effect prior to such renewal or termination lne tordinary course of business consistent ywaht practice upon t
expiration of such Material Contract or such Leiasgccordance with its terms;

() enter into any Replacement Contract, otlemtany Replacement Contract that ssilfstantiall
similar” (as defined in Section 5.0%0 the applicable Designated Shared Contract;

() purchase or sell any real property (inclydimvithout limitation, any land or material imprawen
thereon) or any interest therein;

(k) cancel or forfeit any Liquor License or athiermit or take any action or fail to take anyi@cwith
the purpose or having the effect of causing anyaid-icense or other Permit not to be in full foered effect;
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() enter into any Contract or Lease that limis otherwise restricts the Business or any of
Purchased Companies after the Closing Date fromaging or competing in any line of business, in Emation or witt
any Person;

(m) waive, release, assign, cancel comprometdesor offer or propose to settle, any Actiondlving
the Business or relating to the transactions copl&ied by this Agreement, other than any Excludiedbility and othe
than any workerscompensation or public liability claims, unless (hg amount involved in such waiver, rele
assignment, compromise, settlement or offer tdeselbes not exceed $100,000 individually or $2,000,in the
aggregate and (2) such waiver, release, assignmoempromise, settlement or offer to settle doesimose an
injunctive or other nomaonetary relief or criminal fines relating to thedness, does not provide for any admissic
liability by any Purchased Company, does not imparse sanction or restriction upon the conduct crafon of th
Business or any Purchased Company, and the PuccBasepanies are fully and completely released;

(n) with respect to any Purchased Company, noekehange any material Tax election, change
annual Tax accounting period, adopt or change agtyod of Tax accounting, amend any Income Tax logratnaterie
Tax Return, enter into any closing agreement,esattly material Tax claim, audit or assessmengla any affirmativ
action to surrender any right to claim a materiak Tefund, in each case except if such action kélte no materi
effect on the Tax Liability of the Buyer or anyitd Affiliates, or the Purchased Companies or a@nheir Affiliates in ¢
Post-Closing Tax Period;

(o) make any change in any method of accountingiccounting practice of Seller or any of
Subsidiaries with respect to the Business (inclydire Purchased Companies), except for any suatgeh@quired k
reason of a change in GAAP or applicable Law;

(p) (i) enter into any collective bargaining egment or any employment, deferred compens.
severance, retirement or other similar agreemett @ relating to any Business Employee for whieé Buyer or it
Affiliates could have any Liability (or any amendmeéo any such existing agreement), (ii) other thamprovided und
any severance plan, policy or agreement in effecthe date of this Agreement and disclosed in theclBsure
Schedule, grant any new severance or terminatigntpaany Business Employee, (iii) increase the cemsgtiol
payable, or grant any equibased award, or grant or pay any fringe benefiarmy bonus, severance, retentiol
termination amount, to any Business Employee othan as required by Law or the terms of any Emmoyan ¢
other Contract in effect on the date of this Agreat(it being understood that the payment in thdnairy course (
business consistent with past practice prior toGlesing Date of any bonus, fringe benefit, seveeaor terminatio
amount pursuant to the terms of an Employee Plaff@ct on the date of this Agreement shall noptmhibited by thi
subclause (iii) even though Seller may not be lggathligated to make such payment), (iv) implemany employe
layoffs that would require the Seller to providey amtification to any Business Employee under th&RM Act if the
Buyer could have any liability in connection theréwor (v) hire or terminate any officer of the 8ness other thar
termination for cause and a replacement therefor;
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(q) except to the extent required under the sevfrany Employee Plan or as required by Law,dom
amend or terminate any Employee Plan, except (A asbe implemented with respect to Seleamployees general
provided that any such adoptions, amendments orination of Employee Plans need not be consideyeBuyer ir
fulfilling its obligations under_Sections 7.01 aidd2 of this Agreement and (B) for immaterial amendmeto
Employee Plans that would not result in liabilioythe Buyer, or (ii) exercise any discretion toederate the vesting
payment of any compensation or benefit under angl&yee Plan;

(r) transfer the employment of any Business Eyge to a Purchased Company;

(s) amend, modify, adopt, approve, consent tpropose any change in the respective Organiza
Documents of any of the Purchased Companies;

(t) issue, sell, pledge or dispose of, or agoassue, sell, pledge or dispose of, any additishares o
or any options, warrants or rights of any kind ¢oj@re any shares of capital stock of any clasanyr debt or equi
securities which are convertible into or exchanggédr such capital stock of the Purchased Comganie

(u) make any material acquisition of any busirthsit would constitute Purchased Assets;

(v) close or shutdown any Restaurant or permyt Restaurant to be closed or shutdown other th
the ordinary course of business consistent with pastice or for repairs or remodels as set forttfSchedule 5.01(f)

(w) adopt a plan of complete or partial liquidat or authorize or undertake a dissolut
consolidation, restructuring, recapitalization tdrey reorganization of the Purchased Companies;

(x) take or consent to any action before any €Bowmental Authority, the intent or effect of wh
would be to change the present zoning of or othed luse limitations, upon any of the Business Reaperty, or it
potential use;

(y) disclose or agree to disclose to any Perstirer than Representatives of Seller, any tradee
material to the Business, except in the ordinaryrs® of business consistent with past practice; or

(z) agree or commit to do any of the foregoing.

For the avoidance of doubt, Seller shall be peeditio (i) collect all cash from the Restaurant®ipto the
Closing Date, (ii) receive and retain all paymaetated to the Business prior to the Closing Dautel, (iii) collect on th
Closing Date all cash on hand at the Restauranéxéess of $900,000 in the aggregate and the amfgregnount
cash held for purposes of procuring alcoholic bages through “liquor clubsih various jurisdictions in excess
$800,000, in each case, as of the close of busoreti®e day immediately preceding the Closing
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Date. Without in any way limiting any Parsyrights or obligations under this Agreement, taetiBs agree that prior
Closing nothing contained in this Agreement shaleg@uyer the right to control the operation of tBesiness. TF
Purchased Companies shall not incur any Indebtsdafésr the close of business on the day immedgligielceding th
Closing Date.

Section 5.02Pre-Closing AccessSubject to confidentiality obligations and simitastrictions that may be
applicable to permitting access to or to informatiornished to Seller or any of its Subsidiarieshiyd parties that m:
be in Seller’'s or any of its Subsidiariggissession from time to time, from the date hevewif the Closing Date, Sell
shall, and shall cause its Subsidiaries to, (ag ghe Sale Leaseback Provider and their respeBeesentative
reasonable access to the offices, properties, bao#isrecords of Seller and its Subsidiaries regatnthe Busines
(b) furnish to Buyer, the Sale Leaseback Purchaseitheir respective Representatives such finaaoidloperating de
and other information relating to the Business ashsPersons may reasonably request and (c) caesentployee
counsel and financial advisors of Seller and itss&liaries to cooperate with Buyer and the Saleséback Purchaser
its investigation of the Business. Any investigatjpursuant to this Section 5.8Rall be conducted in such manne
not to interfere unreasonably with the conducthef business of Seller or its Subsidiaries, inclgdin the case of ai
such investigation of Buyer and its Representatiwsiing any Restaurant, at least a twefayr (24) hour prior notic
to Seller and limiting such visits, at Seller's seaable discretion, to ngreak business hours at any such loce
Notwithstanding the foregoing, (i) Buyer (and thaléSLeaseback Purchaser) shall not have acceds) tpefsonne
records of the Business Employees relating to iddad performance or evaluation records, medicsiohies or othe
information which would violate applicable Law ohish would reasonably be expected to subject Sefl@ny of it:
Subsidiaries to risk of material Liability, (EBny properties of Seller or its Subsidiaries (wketbwned or leased) 1
purposes of conducting any environmental samplingesting or any other invasive sampling or testif@) any
information to the extent relating to any Exclud&sset or Excluded Liability or (D) information réilag to the sal
process or any alternative transaction with respecall or portion of the Business, bids receivednf others i
connection with such sale process or alternataestictions and information and analysis (includingncial analysis
relating to such bids or alternative transacti@mg] (ii) as and to the extent necessary to avantraeention or waive
Seller and its Subsidiaries may withhold any doaotmae information the disclosure of which would seaably b
expected to violate any Contract or any Law or dordsult in the waiver of any legal privilege or nkgproduc
privilege; providedthat to the extent practicable, Seller and its Blidnses shall make reasonable and approg
substitute disclosure arrangements under circurossaim which the restrictions of this subclausea(aply. Seller she
have the right to have a Representative presealt Hines during any such inspections, interviews axamination
Buyer shall hold in confidence all such information the terms and subject to the conditions coathim th
Confidentiality Agreement. Notwithstanding anythitagthe contrary contained herein, prior to thesiig, without th
prior written consent of Seller, which may be wehh for any reason, Buyer shall not contact any leyges o
consultants of, vendors to, or customers of, Sedleits Subsidiaries about the Business, this Agesd or th
transactions contemplated hereby. Notwithstandiwegforegoing, Buyer shall be permitted to, uporsoeable notic
and during regular business hours and in such mam not unreasonably interfere with the conddiche busines
of Seller and its Subsidiaries, contact corporaezetive-level Business Employees
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set forth on_Schedule 5.020 the extent reasonably necessary to permit Bigyenplement transition plans to opel
the Business from and after the Closing; provid#uht, prior to the Closing, the consent of Sedleall be required fi
any discussions relating to compensation or thedend conditions of employment.

Section 5.03Regulatory Filings.

(@) Subject to the terms and conditions of gseement, Buyer and Seller shall use their comrakdy
reasonable efforts to take, or cause to be takémcaons and to do, or cause to be done, allghinecessary
desirable under Law to consummate the transactonemplated by this Agreement, including (i) prapgand filing
as promptly as practicable with any GovernmentathArty all documentation to effect all necessalngs, notices
petitions, statements, registrations, submissidnsformation, applications and other documents @ndbtaining an
maintaining all approvals, consents, registratiopstmits, authorizations and other confirmationgumed to b
obtained from any Governmental Authority that aexessary, proper or advisable to consummate tnsattton
contemplated by this Agreement (collectively, thee€gulatory Approval¥). Notwithstanding anything to the contr
in this Agreement, each Party waives compliancéd wie provisions of any bulk transfer or any simlavs of an
jurisdiction in connection with the transactionsimmplated by this Agreemeil

(b) In furtherance and not in limitation of tfe@egoing, each of Buyer and Seller shall, andlstaals
their respective Affiliates to, (i) make or causebe made all filings required of each of themmy af their respecti\
Affiliates under the Competition Laws of the juristibns set forth in_ Schedule 5.03@wjth respect to the transactic
contemplated hereby as promptly as practicable iandny event, within five (5Business Days after the date her
(i) use commercially reasonable efforts to comjlly the earliest practicable date with any requesieu an
Competition Law for additional information, docuntgnor other materials received by each of thenaryr of thei
respective Affiliates from any Governmental Autlipiin respect of such filings or such transactiars] (iii) cooperai
with each other in connection with any such filaxgd in connection with resolving any investigatarother inquiry ¢
any Governmental Authority under any Competitionvkawith respect to any such filing or any such seaation. Eac
Party shall use its commercially reasonable efftotdurnish to the other Party all information regd for an
application or other filing to be made pursuantatty Law in connection with the transactions conteep by thi
Agreement (including, to the extent permitted byl aesponding to any reasonable requests for cagie®cument
filed with the non-filing Partys prior filings). Notwithstanding the foregoing,yaRarty may, as it deems advisable
necessary, reasonably designate any competitiezigittve material provided to the other Partieseunthis Sectior
5.03as “outside counsel onlySuch materials and the information contained thesball be given only to the outs
legal counsel of the recipient Party, and the ieaipParty shall cause such outside counsel natigolose suc
materials or information to any employees, officatgectors or other representatives of the renipiarty or it
Affiliates, unless express written permission isaofed in advance from the source of the materigdeh such Par
shall promptly inform the other Party hereto of aagal communication with, and provide copies of tteri
communications with, any Governmental Authorityarjng any such filings or any such transaction Rdaty hereto
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shall independently participate in any meeting waily Governmental Authority in respect of any suitimgs,
investigation, or other inquiry without giving trether Party hereto prior notice of the meeting aodthe exter
permitted by such Governmental Authority, the opyaity to attend and/or participate. Subject tol@pple Law, th
Parties hereto will consult and cooperate with anether in connection with any analyses, appeasamesentation
memoranda, briefs, arguments, opinions and propasatie or submitted by or on behalf of any Partetoerelating t
proceedings under the Competition Laws. Buyer aglteSshall each pay 50% of all filing fees in cention with al
filings under the Competition Laws.

(c) Infurtherance and not in limitation of thetions and obligations described in Section 5.)03¢acl
Party shall use its reasonable best efforts tolvessuch objections, if any, as may be assertednyyGovernment
Authority with respect to the transactions conteatgd by this Agreement under the Competition Lgwsyided, that
except with respect to any inquiries or requestsaidditional information from any Governmental Aoitity with
respect to the HSR Act or other Competition Lawgnf Action is instituted (or threatened to beitngtd) challengin
any transaction contemplated by this Agreementnasialation of any Competition Law, each Party shade it
commercially reasonable efforts to contest anagstesiy such Action and to have vacated, liftedersed, or overturni
any decree, judgment, injunction or other orderetlver temporary, preliminary or permanent, than isffect and th:
prohibits, prevents, limits or restricts consummatof the transactions contemplated by this Agregmigach Part
shall use its reasonable best efforts to take agtibn as may be required to cause the expiratidheonotice perioc
under the Competition Laws with respect to sucimdaations as promptly as possible after the exatudi this
Agreement.

(d) Notwithstanding anything to the contrary @oned in this Agreement, nothing contained in
Section 5.02r elsewhere in this Agreement shall be deemeadmstoued to require Buyer or any of its Affiliatestake
any of the following actions: (i) propose, negajadffer to commit or effect, by consent decredd lseparate order
otherwise, the sale, divestiture or dispositiortl(iding by licensing any Intellectual Property Rg)hof any assets
the Business and/or any other assets or businet&as/er or any of its Affiliates (or equity inteses held by Buyer «
any of its Affiliates in entities with assets ordinesses); (ii) terminate any existing relationstapd contractual rigl
and obligations; or (iii) otherwise offer to takeadfer to commit to take any action that limits fteedom of action wi
respect to, or its ability to retain, any of theets of the Business and/or any other assets ordsses of Buyer or a
of its Affiliates (or equity interests held by Buyer any of its Affiliates in entities with asseis businesses). For 1
avoidance of doubt, the Parties agree that SelklertsBuyer’s obligations under this Section 556all not include ar
obligation on the part of Buyer, Seller or theispective Affiliates to commit to or effect, by cem$ decree, ho
separate orders, trust or otherwise the sale posliton of such of its assets or businesses (iguthe Business)
may be required to be divested in order to avoidetitry of, or to effect the dissolution of, ange, order, judgmel
injunction, temporary restraining order or othetl@rin any suit or preceding, that would otherwiswe the effect «
preventing, delaying or limiting the consummatidrhe transactions contemplated by this Agreement.
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Section 5.04Permits. Subject to the terms and conditions of this Agreet, Buyer and Seller shall use t
commercially reasonable efforts to provide all oesi and otherwise take all actions to transfessue or obtain ai
Permits required to be transferred, reissued aindd as a result of or in furtherance of the tnahens contemplat
by this Agreement as soon as practicable and,yircase, prior to Closing, and to the extent necgs&alyer and Sells
shall each use their commercially reasonable afftartsecure from the applicable Governmental Auth@onsent t
the issuance of any necessary temporary or prodki®ermits required for Buyer’ continued operation of t
Restaurants following the Closing. The applicatians related documentation prepared in respectdt Permits, ¢
well as the choice of entities and transactioncstme implemented in relation to obtaining suchnits, shall be in for
and substance reasonably acceptable to Buyer. BangeiSeller shall cooperate in good faith and exdctnem sha
comply with and carry out any and all commerciapsonable requirements, demands, requests, anieésegulatior
of the local issuing authority, so as to expeditedpproval of the issuance or transfer of sucmR&rTo the extent th
any Permit has not been obtained prior to Closingil such Permits are obtained, Buyer and Selell suse the
commercially reasonable efforts, at either Partgquest, to cooperate with each other to obtath ®ermits. Durin
such time period, Seller or the applicable Retaf@ebsidiary shall comply with all applicable covetsaand obligatior
under such Permits, including the payment of arstscor expenses in connection therewith, whichl &feaperforme
by Seller or the applicable Retained SubsidiaryBoyer’s account and Buyer shall promptly (but in no evatar thai
thirty (30) days following receipt of a reasonaldgtailed invoice from Seller (which invoices shiadl delivered b
Seller to Buyer on a monthly basis and shall agapeegll out-ofpocket costs and expenses and payment of oblig
made by Seller in respect of such Permit duringhsmonth, together with reasonable supporting docuatien)
reimburse Seller for any out-picket costs, expenses or payments made by Sellespect of such arrangeme
During such time period, to the extent permittedapplicable Law and the terms of the applicablenfteBuyer sha
be entitled to receive all of the benefits of Setlethe applicable Retained Subsidiary under $etmit, and if, durin
such time period, Buyer would be unable to opesateportion of a Restaurant due to Sedlegtention of such Pern
Seller shall retain and operate such Restaurarh&benefit of Buyer and shall provide to Buyey aet profit receive
from such operations; providdédatany out-ofpocket costs, expenses or payments that are resedblny Buyer she
not reduce net profit. Buyer agrees to indemnifgt hold the Seller Indemnitees harmless from anéhagany and &
Liabilities based upon, arising out of or relatbogthe performance of, or failure to perform, atyjigations under sut
Permit that are for the benefit of Buyer other tivathe case of gross negligence or willful miscactdon the part of tt
Seller Indemnitees. Notwithstanding the foregoingvisions of this paragraph, following the ClosiDgte, Seller ar
its Affiliates shall renew any Permit upon the e&pon or termination thereof if required for Buygrcontinue
operation of the applicable Restaurant and, asidi §me, there shall not have been transferresisued or obtainec
Permit as referred to in the second sentence ®3&ction 5.04 In addition, to the extent that any such Permittain:
an “evergreen’provision that automatically renews such Permiesslterminated or cancelled by either party thg
Seller and its Affiliates shall not terminate omcal such Permit if such Permit is required for 8ty continue
operation of the applicable Restaurant and, asici §ime, there shall not have been transferresisued or obtainec
Permit as referred to in the second sentence ®3#ction 5.04 Buyer and Seller shall each
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bear one half (1/2) of the filing fees with respecbbtaining any such Permits with respect toghechase and sale
the Purchased Assets or the operation of the Bssimpgovided however, that neither Party shall be required to it
any further Liabilities or provide any further fimaal accommodation in connection therewith.

Section 5.05Shared Contracts Seller, on the one hand, and Buyer, on the dthed, shall, and shall cause
their respective controlled Affiliates to, cooperand shall use their reasonable best efforts usecthe Contracts
forth in Schedule 5.05(4rollectively, the “ Designated Shared Contrdgtt be replaced with separate contract ri
and obligations (the * Replacement Contrdytthat provide Buyer or any Purchased Company wititrect rights an
obligations (including as to pricing metrics) undlee Designated Shared Contracts that are sulabarsimilar to thos
contract rights and obligations (including as tipg metrics) utilized by Seller in the conducttbé Business prior
the Closing. Buyer and Seller shall each bearlaie{1/2) of the costs and expenses associatdu fikst obtaining
and/or entering into any Replacement Contract,(gansfer fees, deposits, etc.); providémwever, that neither Buy:t
nor Seller shall be required to incur any furtheabilities or provide any financial accommodatian gonnectio
therewith or in connection with its obligations puant to Backstop Designated Shared Contracts gnirgo thi
Section 5.05 provided, further, that Buyer shall be responsible for all ongoing.(going forward, including payme
due at the time of first obtaining and/or enteringp any Replacement Contract intended to covereBayand it
Subsidiaries’going forward costs) costs or fees required to b&l mpnder a Replacement Contract or Back
Designated Shared Contract or any alternative geraents entered into pursuant to this Section 5B%er and Sells
shall cooperate and provide each other with redderassistance in effecting such separation oDisignated Shar:
Contracts prior to the Closing and for a periodoog hundred eighty (180) days following the Closilgaddition
Seller shall, and shall cause its controlled Adfiis to, for a period of one hundred eighty dagd)lise their reasona
best efforts to cause any Contract with CQmda Foodservice or its Affiliates to be replacedhwa Replaceme
Contract that provides Buyer or any Purchased Compath contract rights and obligations (includiag to pricin:
metrics) that are substantially similar to thosetraxct rights and obligations (including as to pricmetrics) set forth
the term sheet regarding such arrangement prowvioleBuyer prior to the date hereof, or such othemgeas ar
reasonably requested by Buyer. If Buyer and Sallemot able to effect the separation of a Desagh&hared Contre
(each a “_Backstop Designated Shared Contdacuch Backstop Designated Shared Contract shalutmematically
deemed set forth on Schedule 5.05¢b)the Closing Date and, until any such Backstopigdsted Shared Contrac
separated or otherwise replaced, but in no evergelothan one hundred eighty (180) dagsthe extent permissik
under Law and under the terms of such Backstopgdastd Shared Contract, (i) Seller shall contirmgdrform th
obligations under such Backstop Designated Shamurért at the sole cost and expense of Buyer Buger sha
promptly, but in no event later than thirty (30)yddollowing receipt of a reasonably detailed ireoifrom Selle
reimburse Seller for any out-pbcket costs and expenses or payments of obligatioade by Seller under si
Backstop Designated Shared Contract (which invasted be delivered by Seller to Buyer on a montidgis and sh:
aggregate all out-gbocket costs and expenses and payment of obligatomade by Seller under all Backs
Designated Shared Contracts during such monththegeiith reasonable supporting documentation)), Bayer sha
indemnify and hold the Seller Indemnitees harmiem® and against any and all Liabilities
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based upon, arising out of or relating to the imearrangements contemplated by this clauseviff) respect to tF
Backstop Designated Shared Contracts, except t@xtent any such Liability arises out of the grosgligence c
willful misconduct of Seller, (ii) Buyer and Sellshall hold in trust for the benefit of the otherty, and shall prompt
forward to the other Party, any monies or othereliesireceived pursuant to such Backstop Design@teded Contra
relating to the respective businesses of the d¥agty (or its respective Affiliates) and (iii) Buyand Seller shall u
commercially reasonable efforts to institute al&tive arrangements intended to put the Partiessirbatantially simile
economic position as if such Backstop Designatedr&@h Contract were separated into Replacement &xstir
accordance with this_Section 5.0%rovidedthat, notwithstanding the foregoing provisions bistparagraph, for
period of one hundred eighty (180) days followihg Closing, (x) Seller and its Affiliates shall esmeach Designat
Shared Contract upon the expiration or terminattwereof if Buyer has not entered into a Replacen@nitract i
respect of such Designated Shared Contract, uBlegsr confirms to Seller in writing that Buyer doest need t
receive the benefit of such Desighated Shared @cntand (y) to the extent any such Designated esh@ontrac
contains an “evergreergrovision that automatically renews such Designé@edred Contract unless terminate:
cancelled by Seller or its Affiliates, Seller artd Affiliates shall not terminate or cancel suchsigeated Shar
Contract if Buyer has not entered into a Replaceramtract in respect of such Designated Sharedr@cn unles
Buyer confirms to Seller in writing that Buyer daast need to receive the benefit of such Design8teated Contrac
For a period of one hundred eighty (180) days faihg the Closing, Buyer and Seller shall reasonalolgperate |
replace any Backstop Designated Shared Contradisetextent such Backstop Designated Shared Cositaae nc
separated or transitioned hereunder and, for tb&lance of doubt, Seller shall be under no oblayatiereunder to (
deliver to Buyer the same pricing metrics in anysiDeated Shared Contract in connection with olbtginan)
Replacement Contract in respect thereof or progi@in alternative arrangement with respect to a &apkDesignate
Shared Contract or (y) after the Closing Date toas&te or transition, or provide Buyer with anyhtgyor benefit
under, any Shared Contract that is not a Designakeded Contract or a Backstop Designated Sharatrd@t, as th
case may be. With respect to Liabilities pursuanuhder or relating to a given Backstop Design&kdred Contrac
such Liabilities shall, unless otherwise allocapenisuant to this Agreement or a Replacement Cdntb&callocate
from time to time between Seller and the Retainetisiliaries, on the one hand, and Buyer and theh@se
Companies, on the other hand, as the case mayabed on the relative proportions of total benegtsived (to th
extent the Liabilities relate to a specific periogier such period, and otherwise over the ternhefapplicable Backst:
Designated Shared Contract, measured up to theotlite allocation, without duplication) by Sellend the Retaine
Subsidiaries, on the one hand, or Buyer and thelRsed Companies, on the other hand, under theargl®acksto
Designated Shared Contract. Notwithstanding thegoing, each Party shall be solely responsibleafoy and a
Liabilities to the extent arising out of or relairto such Party’s (or its Subsidiarie)each of any such Backs
Designated Shared Contract. It is acknowledgedftinahe purposes of this Section 5€fanges in volume metrics,
well as changes to reflect the needs of the agpécBarty, shall not be considered when determinihgther contra
rights and obligations are “substantially similar.”

Section 5.06Third Party Approvals.
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(@) Except with respect to Regulatory Approatkich are addressed in_Section 5.0Bermits (whic
are addressed in Section 5.04he Shared Contracts (which are addressed imo8€e£05), Liquor Licenses (which a
addressed in Section 5.p@&nd Business Real Property (which is address&gation 5.2%nd_Section 5.28 subject t
the terms and conditions of this Agreement, Seltet Buyer shall, and shall cause their respectwralled Affiliates
to, use commercially reasonable efforts to obtaéndonsents, waivers, approvals, orders and an#tmms necessary
transfer and assign the Non-Assignable Assetsu(irad) the Assumed Contracts) (the " Third Party Aawals™) prior
to the Closing. To the extent that any Third P&gproval has not been obtained prior to Closingufe to one hundre
eighty (180) days following the Closing, Buyer a8dller shall use their commercially reasonablereffoat eithe
Party’s request, to endeavor to obtain such Third Papyrédvals. Buyer and Seller shall each bear one(h&t) of the
costs and expenses of obtaining any such Thirdy Pgpprovals;_provided however, that neither Party shall
required to incur any further Liabilities or proeicany financial accommodation in connection thettewprovided,
further , that Buyer shall be responsible for all ongoing.{( going forward, including payments due at tinee of
obtaining any Third Party Approval intended to coelyer’'s and its Subsidiariegoing forward costs) costs or fi
required to be paid under a Non-Assignable Asset.

(b) In addition, with respect to any Néssignable Asset, to the extent permitted by Lad e term
of the Non-Assignable Asset, in the event any Thialty Approval has not been obtained by ClosingBwayer’s
request, Seller or a Retained Subsidiary shall holdust for Buyer the relevant Nokssignable Asset until such tii
as the Third Party Approval is obtained, but in exe@nt longer than one hundred eighty (180) dayleviahg the
Closing. During such time period, Seller or a Regdi Subsidiary shall comply with all applicable epants an
obligations under the NoAssignable Assets, including the payment of anyscos expenses in connection therev
which shall be performed by Seller or a Retaineldsi&liary for Buyers account and Buyer shall promptly (but ir
event later than thirty (30) Business Days follogvieceipt of a reasonably detailed invoice fromeBdlvhich invoice
shall be delivered by Seller to Buyer on a montdgis and shall aggregate all such costs or expetwgether wit
reasonable supporting documentation)) reimburserSir any out-ofpocket costs, expenses or payments mau
Seller in respect of such Ndkssignable Asset. For the period not to exceedhumared eighty (180) days after
Closing Date, to the extent permitted by Law anel tdrms of the Norssignable Asset, Buyer shall be entitle:
receive all of the benefits of Seller under the Ma@signable Asset. Buyer agrees to indemnify andl hioé Selle
Indemnitees harmless from and against any andialiilities based upon, arising out of or relatiogthe performanc
of, or failure to perform, any obligations undee tNonAssignable Assets that are for the benefit of Biagedescribe
in this Section 5.06 except to the extent such Liabilities arise oluth@ gross negligence or willful misconduc
Seller. Notwithstanding the foregoing provisionstlu paragraph, following the Closing Date, Se#lad its Affiliate:
shall renew any NoAssignable Asset upon the expiration or terminatlmereof unless, during the period betweetr
Closing Date and one hundred eighty (180) days#iftar, Buyer has a replacement arrangement thigs@fach shal
be determined in Buyes’sole discretion and communicated to Seller irtingj or Buyer confirms to Seller in writii
that Buyer does not need to receive the benefstuch Non-Assignable Asset. In addition, to the mixtbat any Non-
Assignable Asset contains an “evergreen” providioat automatically renews such N@gsignable Asset unle
terminated or cancelled by either party therettleSe
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and its Affiliates shall not terminate or cancetlsiNonAssignable Asset unless Buyer has a replacemearigamer
therefor (which shall be determined in Buyesole discretion and communicated to Seller iring), or, during th
period between the Closing Date and one hundrduye{d80) days thereafter, Buyer confirms to Selhewriting tha
Buyer does not need to receive the benefit of dlmi-Assignable Asset.

Section 5.07Liquor Licenses.

(@) To the extent permissible under applicaldevLSeller or its Subsidiaries have filed or arehe
process of filing (and shall file) applications Wwithe relevant state and local liquor license aitibe to transfer tt
Assigned Liquor Licenses to the Purchased Subgadiafhe applications and related documentatiopgreal in respe
of such Assigned Liquor Licenses (whether alrealéy for to be filed), as well as the choice of gesi and transactic
structure implemented in relation to obtaining sAskigned Liquor Licenses, shall be in form andssaifice reasonal
acceptable to Buyer. Upon approval of each suchicapion by the state and local liquor license awities (or if suc!
approval predates the Closing, then, at Salldiscretion, at the Closing) Seller shall transfer applicable Assign
Liquor License to Buyer or the applicable PurchaSalsidiary, or as Buyer otherwise directs. Buyet Seller sha
reasonably cooperate and shall use commercialsoredle efforts (i) to secure from the applicalersing authoritie
any consent required to (A) the change of contfahe Purchased Subsidiaries with respect to afligkeed Liquo
Licenses that have been transferred to the Purdt&desidiaries on or prior to Closing, (B) the gssient or transfer
Buyer or its Affiliates or the Purchased Subsidiarof the Assigned Liquor Licenses, and (C) theasse of an
necessary temporary or provisional Liquor Licensspiired for Buyes continued operation of the Restaurants
Closing (and Buyer and Seller shall each complyhvahd carry out any and all of the commerciallysoggbls
requirements, demands, requests, rules, and remdatf the state and/or local issuing authorityasao expedite tl
approval of the issuance or transfer of such Liduoenses and temporary or provisional Liquor Leesiand shall fi
all necessary notifications) and (ii) to obtain thiquor Licenses required to operate the Restasrdyer and Sell
shall each bear one half (1/2) of the costs ancemrsgs of obtaining such consents, transferringssigaing suc
Assigned Liquor Licenses and/or issuing such temmyoor provisional Liquor Licenses, as applicalpeovided,
however, that neither Party shall be required to incur daogther Liabilities or provide any further finaiad
accommodation in connection therewith. Neither Buyer Seller and its Subsidiaries shall be requiedake an
action in violation of Law applicable to the Liquioicenses.

(b) To the extent (1) permitted by Law, and i@juired by Law in order to permit each Restaute
continue serving liquor, following the Closing Daded until the earlier of (x) the transfer of anpplied Liquo
License to a Purchased Subsidiary by the relevguod license authority or (y) the issuance by thkevant liquo
license authorities of a Liquor License requiredBayer’s continued operation of the Restaurants, Selkdr shter int
reasonable and customary agreements (includingoomaore Interim Agreements in form and substanesaeabl
acceptable to Buyer and Seller) whereby Buyer siyghloint Seller or Selles’ Subsidiaries to oversee the purcha
stocking, selling and serving of alcoholic bevesgarsuant to the Liquor Licenses of Seller andiibsidiaries on ¢
interim basis until transition (or issuance, asdase may be) of the Liquor Licenses to Buyer mete (the
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“ Interim Agreements). The Interim Agreements shall provide, among oteamns, that Buyer shall indemnify, deft
and hold, as applicable, Seller and Seller Indaemiharmless from and against any and all claints laabilities
(including, without limitation, reasonable attorséfees and costs) arising in connection with Buy@perations und
Seller’s or its Subsidiaries’ Liquor Licenses (otkigan liabilities arising out of Seller’'s or angl@r Indemnitees gros
negligence or willful misconduct) and provide foetbenefit of Seller and the Retained Subsidiaigh commerci
general liability insurance coverage against “distmop” or other Liability relating to operation of liqu@oncessior
pursuant to the Interim Agreement as Seller magaeably require. To the extent that an Interim &gment is nc
permitted by applicable Law to be entered into migisuch time period, Seller or a Retained Subsidiball retain th
operation of any Restaurant for which a Liquor bee has not become an Assigned Liquor License laaitl gperat
such Restaurant and comply with all applicable oams and obligations under such Liquor Licenseluding the
payment of any costs or expenses in connectioewhtr, which shall be performed by Seller or thelamable Retaine
Subsidiary for Buyes account and Buyer shall promptly (but in no evatar than thirty (30) days following receipt
a reasonably detailed invoice from Seller (whichoioes shall be delivered by Seller to Buyer onanthly basis ar
shall aggregate all out-gfecket costs and expenses and payment of obligatitede by Seller in respect of s
Restaurant or Liquor License during such monthetiogr with reasonable supporting documentationmbarse Selle
for any out-ofpocket costs, expenses or payments made by Sellespect of such arrangement. During such
period, Buyer shall be entitled to receive all loé¢ tbenefits of Seller under such Liquor License @ancespect of tr
operation of such Restaurant, and Seller shalligeoio Buyer any net profit received from such apiens;providec
thatany out-of-pocket costs, expenses or paymentatkakeimbursed by Buyer shall not reduce net profit

Section 5.080st-Closing Asset Transferdn the event that at any time or from time to tiafter the Closing

Date, Seller or any of its Retained Subsidiariegires or otherwise possesses any Purchased Assibeo property (
asset that should belong to Buyer pursuant toAgreement, Seller shall promptly transfer, or catesbe transferre
such asset to Buyer, for no additional considenatiyior to any such transfer, Seller shall holdhsproperty or asset
trust for the benefit of Buyer. In the event thataay time or from time to time after the ClosingtB, Buyer or i
Affiliates, including the Purchased Companies, ingg or otherwise possess any Excluded Asset @r qitoperty c
asset that should belong to Seller or any of th&@iRed Subsidiaries pursuant to this Agreement.eBshall promptl
transfer, or cause to be transferred, such propmrtgsset to Seller or the appropriate Retainedsi8idny, for nc
additional consideration.

Section 5.09Intercompany Balance Seller shall cause all intercompany balances é@stvand among the
Purchased Companies, on the one hand, and Sekeryasf the Retained Subsidiaries, on the othedhanotherwis
with respect to the Business, to be eliminated]ibgharge or otherwise, and, except for those acims contemplat
by this Agreement and the other Transaction Docusnexl intercompany transactions and accountsetéebminate
and cancelled, in each case, effective as of thei, with no further Liability or obligation ohe part of Seller, tt
Retained Companies, Buyer or the Purchased Conganie
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Section 5.10Business Guarantees

(@) Prior to the Closing, Buyer and Seller shedisonably cooperate and shall each use comnig
reasonable efforts to obtain from the respectiveebeiary, in form and substance reasonably satisfg to Seller, o
or before the Closing, valid and binding writtencanditional releases of Seller and its Affiliates, applicable, fro
any Liability, whether arising before, on or aftee Closing Date, under the Business Guarantedsrfieton Schedul
1.01(c)as such schedule may be amended from time to tefmdy on or after the Closing Date with respecthi
Lease Guarantees (the “ Listed Business Guaraitee$ich releases shall be effective as of thestig; provided,
however, that this_Section 5.10(a&hall not require Buyer to obtain any new or rephaent letter of credit, comft
letter, bond, surety or other credit support oeothse post any similar security obligation or édity, or indirectly as
result of the release occurring) incur any cosbgrense in connection with such efforts.

(b) If any Listed Business Guarantee has nob beleased as of the Closing Date, (i) Buyer arlt&g
shall reasonably cooperate and use their respemivenercially reasonable efforts after the Cloddage to cause su
unreleased Listed Business Guarantees to be rdlgaseided, however, that this clause (i) shall not require Buye
obtain any new or replacement letter of credit, fartrietter, bond, surety or other credit supparbtherwise post at
similar security obligation or (directly, or indo#y as a result of the release occurring) incuy eost or expense
connection with such efforts, (ii) Buyer shall imaieify and hold harmless Seller Indemnitees for ampunts require
to be paid under such Listed Business Guarantedswduch are not due to Seller'gross negligence or willi
misconduct, and (iii) Buyer shall not and shall petmit any of its Subsidiaries to (A) renew oresxt the term of (E
increase its obligations under or (C) transferrtother third party the Contract, Lease or otheigalilbon underlying a
unreleased Listed Business Guarantee for whicleiSedlany Retained Subsidiary is or would reasgnbblexpected
be liable;_providedhat Buyer shall be entitled to renew a Lease pursuailé exercise of an option with respec
such Lease existing on the Closing Date. To thergxthat Seller or the Retained Subsidiaries harfopnanc
obligations under any Listed Business GuarantegeBwill use commercially reasonable efforts to erform suc
obligations on behalf of Seller and the Retainetds®liaries or (y) otherwise take such action asaeably request:
by Seller so as to put Seller and the Retainedi@abies in the same position as if Buyer, and ®eller or a Retaine
Subsidiary, had performed or were performing suaigations;_provided however, that Buyer shall not be requirec
obtain any new or replacement letter of credit, fwrtretter, bond, surety or other credit supparbtherwise post ai
similar security obligation or (directly, or indo#y as a result of the release occurring) incuy eost or expense
connection with such efforts.

(c) Notwithstanding anything to the contrarydier the Parties acknowledge and agree that atirze
on or after the Closing Date, (i) Seller and theaiReed Subsidiaries may, in such Persosole discretion, take &
action to terminate, obtain release of or otherwisat its Liability under any and all outstandirigsted Busines
Guarantees to the extent such action does notaser8uyer’'s or any of its Affiliatesincluding any Purchas
Companys, Liabilities or obligations under the Contracgalse or instrument to which such Listed Businessr&ie
relates (including by requiring Buyer to obtaingsue a security obligation in
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replacement of such Listed Business Guarantee) tlerwise materially and adversely impacts Buyeor its
Affiliates’ (including such Purchased Compaslytelationship with the counterparty thereundecl(iding any landlor
under any Lease) and (ii) Seller and the Retaingoksi@iaries shall renew any Listed Business Guaeaafter th
expiration of any such arrangement if Buyer dodshawe a replacement therefor (which shall be detexd in Buyers
sole discretion and communicated to Seller in ngiXj unless Buyer confirms to Seller in writing ttHguyer does n
need to receive the benefit of such arrangementgitoject to Buyes agreement to indemnify the Seller Indemn
pursuant to Section 5.10(dglow).

(d) For theavoidance of doubt, Buyer shall indemnify and hiodatimless the Seller Indemnitees fi
and after the Closing for any amounts requireddghbid under any Business Guarantees or Lease 1@Ge@sao th
extent such amounts and are not due to Sellerssgregligence or willful misconduct.

Section 5.11Notices. Prior to the Closing Date, Buyer shall give Seléand Seller shall give Buyer, prompt
written notice of (i) any known development thatulbreasonably be expected to result in a faildra ocondition se
forth in Article VIII , and (ii) any material Action threatened againsthsParty related to the transactions contemg
hereby. No delivery of any notice under_Sectionl5shall be deemed to cure any breach or affect amede:
available to a Party hereunder.

Section 5.12Trademark Matters

(a) Except to the extent permitted in accordamitle this Section 5.12r except to the extent permit
in accordance with the Gift Card Agreement, (i) Bugnd its Affiliates shall not use or display arfythe Trademarl
used or held for use in connection with the RethiBeisiness, including any Trademarks containing éleamer
“Darden” (the “_Seller Marks’), and (ii) Seller and the Retained Subsidiaries shatl use or display any of t
Trademarks constituting Business Intellectual Prgpeancluding the Trademarks listed on Schedul#3@&) (the “
Business Mark$ and, together with the Seller Marks, the “ Matks

(b) For a period of six (6) months following t@#osing Date, Seller and its Affiliates shall hahe
right to (i) maintain signage (including signs anltings and vehicles) bearing any Business Makks ¢xists as of tl
Closing in substantially the same manner such ggneas used in the Retained Business prior to &psnd (ii
continue to use business cards, stationery, angasimaterials bearing the Business Marks thatteagsof the Closir
in substantially the same manner such materiale wesed in the Retained Business prior to Closimgyviged ,
however, that as promptly as reasonably practicable &tesing, but in no event after the end of such(6jxmontt
period, Seller shall, and shall cause its Affilsate, cease and discontinue any use of the Busiviadss.

(c) For a period of six (6) months following tlx#osing Date, Buyer and its Affiliates operatirig
Business shall have the right to (i) maintain sggnéincluding signs on buildings and vehicles) repany Seller Mark
that exists as of the Closing in substantiallygsame manner such signage was used in the BusinestopClosing, an
(ii) continue to use business cards, stationergt,samilar materials bearing the Seller Marks thasteas of the
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Closing in substantially the same manner such nadgexere used in the Business prior to Closingyvjated, however,
that as promptly as reasonably practicable aftesi@f), but in no event after the end of such sjxn@@nth perioc
Buyer shall, and shall cause its Affiliates to @and discontinue any use of the Seller Marks.

(d) Notwithstanding anything to the contrarythis Section 5.12 following the Closing Date, (i) Sell
shall not be deemed to have breached this Sectibhby reason of the appearance of the Business Markang
historical memorabilia retained by Seller and iffiliates (whether physical or virtual/electroni@nd (ii) neither Par
shall be deemed to have breached this Section By12ason of (v) the use of existing stocks of ceffsupplie:
stationery, and similar materials bearing the Maskshe other Party to exhaust such stocks andugieeof manual
handbooks, guidelines and similar materials beattiegMarks of the other Party that exist as of @esing, in eac
case, for internal purposes only, (w) the appe&afthe Marks of the other Party in print or dadjiocation services
other directories or in or on any third pagypublications (in each case, in whatever formatedium) distribute:
posted or ordered to be printed in the ordinaryreewf business prior to the Closing Date, and #natgenerall
available to the public, or any other similar ubgsany such third party over which such first Patgd its Affiliate:
have no control, (x) the use of the Marks of tHeeotParty in a notrademark manner for the sole purpose of conve
to customers or the general public the historicajins of their businesses, (y) the use of the Mark materials whe
the right to revoke the license or permission duomsexist or cannot be readily effected by the iapple Party (such
websites controlled by third parties, client refexes or case studies, or shared billboards or sthemed structures),
(z) the use of the Marks of the other Party to éxéent required under applicable Law or pursuanteiorde:
documents.

Section 5.13lnsurance.

(@) Seller shall, and shall cause its Subsigatd, continue to carry their respective insurgraleies
with respect to the Business prior to the Closkrgm and after the Closing Date, the Purchased @orap shall cea
to be insured by Seller’'s or its Affiliates’ insm@ policies or by any of their seifsured programs. Seller or
Affiliates may, to be effective at the Closing, ardeany insurance policies in the manner they degpnopriate to giv
effect to this_Section 5.13(a)From and after the Closing, Buyer shall be respma for securing all insurance
considers appropriate for its operation of the Rased Companies and the Business and for prompblyiding
evidence thereof, as may be required, to thirdgmtinder any Contract or Lease.

(b) After the Closing, Buyer shall have the tigb assert claims arising from or relating to &
circumstances, events or matters that occurred frithe Closing and that constitute the Assumexbilities under ar
applicable insurance policies of Seller (excludifay, the avoidance of doubt, any policies issuedSeyler’s captivi
insurance program) or its Affiliates in effect onprior to the Closing Date relating to the Busmes the Purchas
Companies, to the extent permitted under such amsér policies and subject to the applicable deblesti up to the fu
available limits of such policies. Seller herebyhawizes Buyer to report such claims directly te firovider of suc
insurance policies; providdgtiat Buyer shall report such claims simultaneotsi8eller. At Buyers request, and subji
at all times to
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Buyer’s direction and control, Seller and its Aétles shall participate and assist in Bugegfforts to pursue insurar
coverage through litigation or other action agaarsinsurer; providethat Buyer shall be solely responsible for its
costs and fees in connection therewith. Seller @mdAffiliates shall be entitled to copies of albauments ar
correspondence related to such claims and to disthes status of such claims with the provider @& #pplicabl
insurance policies. Buyer shall be entitled tolsait compromise any claim for which it is seekingurance covera
in excess of the deductible under such insurandieigm provided that Buyer shall be solely respolesfor any
Liabilities incurred in connection therewith. Selend its Affiliates shall have no Liability to Bay and its Affiliate
(including the Purchased Companies) whatsoeverefgxtor a breach of Section 5.1#reof and subject to t
limitations set forth in_Article 1X) as a result of the insurance policies and prestmf Seller and its Affiliates as
effect at any time, including as a result of theeleor scope of any such insurance, the creditwees of any insuran
carrier, the terms and conditions of any policythr@ adequacy or timeliness of any notice to asyrance carrier wi
respect to any claim or potential claim or otheewis

Section 5.14Legal Proceedings; Production of Witnesses; Prigéd Matters

(@) From and after the Closing Date, (i) exdepthe extent that Buyer is seeking indemnificatiio
which case the provisions of Article IXhall govern, Buyer shall have exclusive authodtyd control over tt
investigation, prosecution, defense, and appeall gictions to the extent covering or relating b tPurchased Ass
and the Assumed Liabilities, and, subject to Secid 3(b), may settle or compromise, or consent to the euftigny
judgment with respect to any such Action, and 8eller shall have exclusive authority and contrekrothe
investigation, prosecution, defense, and appeall gictions referred to in_Section 2.05(khd all other Actions to tl
extent covering or relating to the Excluded Assamtsl the Excluded Liabilities, and may settle or posmise, ¢
consent to the entry of any judgment with respe@ry such Action without the consent of Buyervited that, to th
extent any Action retained by Seller relates tarses out of, in whole or in part, the Businesdle$ shall not settle
compromise, or consent to any judgment in respgcsuxh Action without Buyes consent (such consent not tc
unreasonably withheld, conditioned or delayed),es®lin connection therewith Seller obtains a cotapknc
unconditional general release by the third pargedsg the claim against or relating to the Bussnend the Buyer a
its Affiliates affected by the claim, and such esttent or judgment does not contain any admissigrobsanction ¢
restriction upon the conduct or operation of thesiBess or the Buyer or its Affiliates (includingyasettlement ¢
judgment that includes injunctive or other equiabélief (including involving or relating to a chga in busines
practices)). Without limiting the foregoing, if amction involves both any Assumed Liability and@amy Purchase
Asset, on the one hand, and any Excluded Assebaady Excluded Liability, on the other, then, tharties and the
respective applicable Subsidiaries shall cooperagmod faith in the investigation, prosecutionfetise, and appeal
such Action. Furthermore, Seller (or its applicaBiéliate) and Buyer (or its applicable Affiliateghall enter into
written joint defense agreement in a form reasgnabteptable to such parties with respect to anyoAcincluding
Actions listed on Schedule 2.05(kas Buyer or Seller may reasonably request.
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(b) From and after the Closing, Seller, on tmee dvand, and Buyer, on the other hand, shal
commercially reasonable efforts to cooperate wéitheother and their respective counsel, includingiaking availabl
to each other, upon reasonable written request, (#ed their Subsidiarieshespective officers, directors, employ:t
and agents for fact finding, consultation, and rwvitavs and as witnesses to the extent that any Si&kon me
reasonably be required in connection with any Axgion which the requesting Party may from timeittetbe involve
relating to the conduct of the Business or the iRethBusinesses, prior to or after the Closing.e&scto such Persc
shall be granted during normal business hourd@taion and in a manner that will not unreasonatgrfere with th
conduct of the Business and the Retained Busineasegpplicable. Seller and Buyer agree to reingbaexh other fi
reasonable out-of-pocket expenses, but excludifigeod’ or employees’salaries, incurred by the other Party
connection with providing individuals and witnesgessuant to this Section 5.14

(c) Notwithstanding the foregoing, the provisaof Article VI shall govern with respect to Talatec
matters to the extent any provision in Articlei¥lin conflict with_Section 5.14(ar Section 5.14(b) For the avoidan:
of doubt, neither Party shall have an obligatiorcé@perate, make available personnel or disclogedanuments (
other information pursuant to_Section 5.14¢a)Section 5.14(b) Section 9.03%r Article VI, if Seller or any of it
Affiliates, on the one hand, and Buyer or any sfAffiliates, on the other hand, are adverse paitieany Action an
such assistance, testimony, documents or othemmafiton is reasonably pertinent thergbopvided, further, that this
shall not limit in any respect any rights a Partggyninave with respect to discovery or the productbdocuments ¢
other information in connection with any such Aatio

(d) The Parties agree that their respectivetsigind obligations to maintain, preserve, assemnyawe
any attorneyelient and work product privileges belonging taheit Party with respect to the Business and theifise
Businesses (collectively, * Privilegéks shall be governed by the provisions of this t®er5.14(d)and_Section 2.03(s)
With respect to matters relating to the RetainedilBesses, the Excluded Assets or the Excludedlitiebj in each ca:
regardless of whether such matters also relateeédBusiness, the Purchased Assets, or the Assumbditles, anc
with respect to all business records, documentsnuanications, or other information (collectivelylriformation”) of
Seller or any Affiliate prepared in connection willis Agreement or the transactions contemplatedidye Seller she
have sole authority to determine whether to assewaive any Privileges, including the right to ertsany Privileg
against Buyer and its Affiliates. Buyer and its ifdites (including, as of the Closing Date, the dhiased Companie
shall take no action without the prior written censof Seller that would reasonably be expectagdalt in any waive
of any such Privileges of Seller. After the ClosiBuyer shall have sole authority to determine Wwheto assert
waive any Privileges with respect to matters retatio the Business (except for the Excluded Liaegd| Informatiol
prepared in connection with this Agreement, then$aation Documents or the transactions contemplageeby an
thereby, or matters that relate to the Retainedrigsses, the Excluded Assets, or the Excluded litiab). However
Buyer may not assert any such Privileges of Bugdaited to prezlosing advice or communications relating to
Business against Seller and its Affiliates; prodidenowever, that, to the extent any waiver (or failure toeassucl
Privilege) would reasonably be expected to resudiich Privilege being
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waived in connection with any claim by a third garh connection with the Purchased Assets or theufs
Liabilities, Seller shall, and shall cause its Sdissies to, use commercially reasonable effortsemer into suc
reasonable arrangements designed to ensure thaPsirdege is not otherwise waived with respecstech third part
including customary joint defense agreements ofararrangements. Seller and its Affiliates shake no action aft
the Closing without the prior written consent ofyBu that would reasonably be expected to reswhywaiver of an
such Privileges of Buyer. The rights and obligati@neated by this Section 5.14&hall apply to all Information as
which Seller, its Affiliates or the Purchased Compa would be entitled to assert or has assertedvdege withou
regard to the effect, if any, of the transactionatemplated hereby (the_* Privileged Informatin Upon receipt b
Seller or its Affiliates, or Buyer and its Affilias (including, as of the Closing Date, the Purcthd@empanies), as t
case may be, of any subpoena, discovery or otlygrest from any third party that actually or argyatdlls for th
production or disclosure of Privileged Informatiohthe other or if Seller or its Affiliates or Buyer its Affiliates
(including, as of the Closing Date, the Purchaseohganies), as the case may be, obtains knowledganly current (
former employee of Seller, its Affiliates or therBluased Companies or Buyer or its Affiliates (intthg, as of th
Closing Date, the Purchased Companies), has reteaiwg subpoena, discovery or other request fromtling party
that actually or arguably calls for the productmmdisclosure of Privileged Information of the athiarty, such Par
shall promptly notify the other of the existencetloé request and shall provide the other a reasemgiportunity ti
review the Information and to assert any rightsndy have under this _Section 5.14) otherwise to prevent t
production or disclosure of Privileged Informatid®eller's transfer of any Business Records or other Infianac
Buyer in accordance with this Agreement and Sallagreement to permit Buyer to obtain Informatigisteng prior tc
the Closing are made in reliance on the Partiegeetive agreements, as set forth in this Sectibd(&), to maintail
the confidentiality of such Information and to take steps provided herein for the preservatioalloPrivileges the
may belong to or be asserted by Seller or Buyerthascase may be. The access to Business Recoddstlaa
Information being granted pursuant_to Section $.82ction 5.14 Section 5.15 and_Section 9.08nd_Article VI, the
agreement to provide witnesses and individualsyaunisto this Section 5.1dnd the disclosure to Buyer and Selle
Privileged Information relating to the Businesstioe Retained Businesses pursuant to this Agreemesdnnectio
with the transactions contemplated hereby shalbeasserted by Seller or Buyer to constitute tloeravise be deeme
a waiver of any Privilege that has been or maydsered under this Section 5.14¢dptherwise.

Section 5.15Books and Records; Post-Closing Access

(&) As soon as practicable after the Closingeaid in no event later than sixty (60) days alesing
as permitted by Law, Seller shall use its comméycraasonable efforts to deliver or cause to bievdeed to Buyer a
Business Records then in the possession of Sellany Retained Subsidiary. The foregoing shallibetéd by the
following specific provisions:

(i) To the extent any document (other than #tated on electronic media) can be subdiv
without unreasonable effort and at no or nominat ¢oto two portions, one of which constitutes asiBes
Record and the other of which does
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not, such document (other than that stored onreleict media) shall be so subdivided, and the oaigar cop!
of the portion of such document (other than thaitest on electronic media) which constitutes a BessrRecotr
shall be provided to Buyer;

(i) To the extent that any files or documentsgtituting Business Records are mixed tog
with any documents or files that are not Businessdrds in a way that prevents their separation owi
unreasonable effort and at no or nominal cost imo portions, Seller shall not be required to perfeuct
separation unless specifically requested by Buyer then at Buyer’'s sole cost and expense; provjdig
Seller shall, promptly upon determining that suepasation would involve unreasonable effort or casivist
Buyer of the same and afford Buyer the opportutotgletermine whether Buyer wishes to request tledetr
perform such separation in accordance with thigsadii);

(i)  Seller shall not be required to deliver Baiyer books and records or portions thereof
such delivery would violate any applicable Law oy Which are subject to confidentiality agreementsich
would by their terms prohibit such delivery; prozd, however, if requested by Buyer, Seller shall use
commercially reasonable efforts to seek a waiveswafh confidentiality restriction; providedfurther, tha
Seller shall, promptly upon determining that suefiveéery would violate applicable Law or any confidiality
agreement, advise Buyer of the same and afford Bilngeopportunity to determine whether Buyer wista
request that Seller seek a waiver of such confidiytrestriction in accordance with this clausg;(

(iv) Seller may refuse to furnish any Informatid it believes in good faith that doing
presents, based on an advice of outside counsajndicant risk of loss of the ability to succadf assert
claim of legal privilege or work-product privilegprovidedthat the Parties shall cooperate in seeking to &
way to allow disclosure of such information with@asulting in a loss of the ability to successfalfsert a clai
of privilege; and

(v) Seller may redact any Information coveredthig Section 5.1%s and to the extent st
Information relates to the Retained Businesses:=#oduded Assets or the Excluded Liabilities.

(b) Buyer agrees to hold at least one copy ldBasiness Records that constitute Purchased Aase

all Business Records of the Purchased Companiesartd destroy or dispose of such copy for a jgeobsix (6) yeatr
from the Closing Date or such longer time as maydugiired by Law, and if thereafter Buyer proposesestroy c
dispose of such copy, Buyer shall offer first initimg at least ninety (90) days prior to such pregub destruction
disposition to surrender all or any portion of sitlsiness Records to Seller upon Seller’s request.

(c) From and after the Closing, except as piitddbby applicable Law, Buyer shall, and shall eaits

Affiliates, including the Purchased Companies,)gife Seller and its Representatives reasonatdess during norm
business hours and on reasonable advance

73




written notice to the offices, properties and Bess Records of Buyer and its Affiliates, includitigg Purchase
Companies, relating to the Business and operatiéribe Purchased Companies on or before the Cld3mtg, (ii
furnish to Seller and its Representatives suchfired and operating data and other informationtirgdato the Busine:
and the operations of the Purchased Companies before the Closing Date, and (iii) cause the eyg®#g, couns
and financial advisors of Buyer and its Affiliatescluding the Purchased Companies, to reasonajmperate wit
Seller and its Representatives, in each casegtextent reasonably requested by Seller in cororeetith accounting
Tax and other similar needs. From and after thei@fp except as prohibited by applicable Law, $alall, and she
cause the Retained Subsidiaries, to (A) give Bayet its Representatives reasonable access durimgahbusines
hours and on reasonable advance written noticéndooffices, properties and Business Records ofeSalhd th
Retained Subsidiaries relating to the Business onbefore the Closing Date, (B) furnish to Buyer aits
Representatives such financial and operating datather information relating to the Business obefiore the Closir
Date, and (C) cause the employees, counsel anacfadaadvisors of Seller and the Retained Subselao reasonak
cooperate with Buyer and its Representatives, ah €ase, to the extent reasonably requested byrBuoymnnectio
with accounting, Tax and other similar needs (idoig in connection with Buyes’ preparation of audited financ
statements of the Business for the 2014 fiscal)ydary such access shall be granted in a manneaoaso interfer
unreasonably with the conduct of the business ®fRarty granting such access. Notwithstanding @dhegbing, eithe
Party may withhold such access, as and to the eremessary to avoid contravention or waiver, tp déncument ¢
information the disclosure of which could reasogdi® expected to violate any Contract or any Lawvould result il
the waiver of any legal privilege or work-productvdege; providedthat to the extent practicable and in accord
with such Contract or Law, and in a manner thatsdoat result of the waiver of any such privilegects Party she
make reasonable and appropriate substitute diselaauangements under circumstances in which thesteiction:
apply; provided, further, that nothing in this Section 5.15(hall limit in any respect any rights any Party nhaye
with respect to discovery or the production of doemts or other information in connection with anigétion.

(d) Notwithstanding the foregoing, the provisasf Article VI shall govern with respect to Talatec
matters to the extent any provision in Articlei¥in conflict with this_Section 5.15

Section 5.16Confidentiality .

(@) After the Closing, Seller shall not, andlsbause its Representatives and Retained Subigislino
to, directly or indirectly, for a period of the lgar of (a) three (3) years after the Closing Datd é) until suc
information no longer constitutes a trade secreteurapplicable Law, without the prior written cons@f Buyer
disclose to any third party (other than each otiradt their respective Representatives) any confi@emformatior
included in the Purchased Assets; provitlet the foregoing restriction shall not (a) api@yany information that (i)
or becomes generally available to, or known by, ghelic (other than as a result of disclosure iolation of thit
Section 5.16(a), (ii) is or becomes generally available to Seftem a source other than Buyer or its Affiliatex
Representatives, provided that such source ismm#/R by Seller to be bound by a duty of confiddityiavith Buyer or
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its Affiliates, or (iii) Seller can establish wasdependently developed by Seller or any of itslksties (other than by tl
Business prior to the Closing), without use of aoynfidential information included in the Purchaskskets, or (k
prohibit any disclosure (i) required by Law or tiwdes and regulations of any applicable nationaligges exchange
long as, to the extent legally permissible, Satleyvides Buyer with reasonable prior notice of sdtlosure and
reasonable opportunity to contest such disclosu(e)mecessary to be made in connection withahfrcement of ar
right or remedy relating to any of the Transacttmtuments or the transactions contemplated thereby.

(b) After the Closing, Buyer shall not, and $ltaluse its Representatives and Affiliates notiectly
or indirectly, for a period of the longer of (ayd¢le (3) years after the Closing Date and (b) wtdh information n
longer constitutes a trade secret under applidadhe without the prior written consent of Sellersaose to any thit
party (other than each other and their respectigprésentatives) any confidential information widspect to tr
Retained Businesses or included in the Exclude@t&sprovidedhat the foregoing restriction shall not (a) apjalyany
information that (i) is or becomes generally avagato, or known by, the public (other than assulteof disclosure i
violation of this_Section 5.16(lgr any other confidentiality obligations owed toll&g, (ii) is or becomes genera
available to Buyer from a source other than Selleits Affiliates or Representatives, provided teath source is n
known by Buyer to be bound by a duty of confiddittiavith Seller or its Affiliates, or (iii) Buyercan establish wi
independently developed by Buyer or any of its lisftes (other than by the Business prior to thesiDlg), without us
of any confidential information with respect to tRetained Businesses or included in the Excludese®ss or (k
prohibit any disclosure (i) required by Law or tiides and regulations of any applicable nationaligges exchange
long as, to the extent legally permissible, Buymvples Seller with reasonable prior notice of sd&tlosure and
reasonable opportunity to contest such disclosufe)mecessary to be made in connection withehrcement of ar
right or remedy relating to any of the Transactibecuments or the transactions contemplated therdibhg
Confidentiality Agreement shall remain in full fercand effect and shall not be affected by the di@tiof this
Agreement. Effective upon, and only upon, the @igsithe Confidentiality Agreement shall terminafes. soon a
reasonably practicable after the date hereof, ISgiiall deliver written notice to each Person (ptihen Buyer and i
Affiliates and Representatives) that signed a dmmfiiality agreement with Seller in connection wathy actual ¢
potential proposal by such Person to acquire thgiregs to promptly return or destroy all confidahinformatior
delivered thereunder to the extent required by suctiidentiality agreement (to the extent Selles hat already dot
S0).

Section 5.17Public Announcements Seller and Buyer agree that, from the date hereofigh the Closing

Date, no public release or announcement concethmgransactions contemplated hereby shall bedssuenade by «
on behalf of any Party without the prior consenttloé other Party, except that (i) Seller and Buygry mak
announcements as they may reasonably determinecessary to comply with applicable Law or the rudes
regulations of any national securities exchangggeéch of Seller and its Subsidiaries may makeoancements fro
time to time to their respective employees, custsyruppliers and other business relations; praimidat, with respec
to the Business, to the extent practicable, Ssledl try in good faith to remain within the bounafsSellers priol
disclosures; and (iii) Seller
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may file a proxy statement pursuant to the Seesriixchange Act of 1934 describing the transactonsgemplated
this Agreement and make announcements with redpettte Business and the transactions contemplateebi ir
connection therewith, in each case as it may reddprdetermine is necessary or desirable; providiegther, that
such Party shall consult with and agree on thedagg of any such announcement with the other Pady to any suc
announcement to the extent reasonably practicable, (n the case of the proxy statement and ret@duncemen
Seller shall only be required to consult with Buyerd reasonably consider any comments Buyer mag t@asuc
proxy statement) and shall in any event promptlgvigle the other Party with copies of any such ancement c
proxy, as applicable. Notwithstanding the foregoiBgyer and Seller shall cooperate to preparerd jmess release
be issued on or promptly (and in any event wito (2) Business Days) after the date of this Agrestnand a joir
press release to be issued on the Closing Date.

Section 5.18Non-solicit.

(@) From the date hereof through a period @ddlB) years following the Closing Date, Sellerlishat,
and shall not permit any of its controlled Affilest, directly or indirectly, to solicit (or causelie directly or indirectl
solicited) or hire any Business Employee who bemaé@&ransferred Employee; providiwht the foregoing restricti
shall not apply to (i) Transferred Employees whe iavoluntarily terminated by Buyer, (ii) generaizsearches by L
of advertising or recruiting efforts (including these of search firms) which are not specificallygéted at suc
Transferred Employees or hiring that results thheraf(_provided, that the exception contained in this clauses{igl
not apply to Business Employees having a title afe\VPresident or above who become Transferred Brap§), ¢
(i) hourly restaurant-level employees.

(b) For a period of three (3) years following tGlosing Date, Buyer shall not, and shall not peamy
of its controlled Affiliates (including, after th€losing, the Purchased Companies), directly orréudly, to solicit (o
cause to be directly or indirectly solicited) orenany employee of Seller or its Retained Subsehaas of immediate
prior to the Closing (other than the Business Eiygds);_providedhat the foregoing restriction shall not apply ix
any such employees who are involuntarily termindig&eller or its Retained Subsidiaries, (ii) gafized searches
use of advertising or recruiting efforts (includittte use of search firms) which are not specifyctdrgeted at sus
employees or hiring that results therefrom (_predidthat the exception contained in this clausesfidll not apply t
employees of the Seller or its Retained Subsididn&ving a title of Vice President or above), (figurly restaurant-
level employees or (iv) the individuals set fortih®chedule 5.18(b)

Section 5.19Resignations Seller shall, and shall cause each Equity Salidrthe Purchased Companies, as
applicable, to, cause to be delivered to Buyer digyed resignations, effective at the time of @igsof all director
and officers, as applicable, of the Purchased Campaother than any Business Employee and excepthreerwis
agreed between Buyer and Seller).

Section 5.20[Reserved]
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Section 5.21Financing.

(@) Buyer shall use its reasonable best efforts tagke, or cause to be taken, all actions and ¢
cause to be done, all things necessary or advisalderange the Debt Financing and the Sale Leakdbaancing &
promptly as practicable following the date of tligreement and (y) consummate the Debt FinancingthedSal
Leaseback Financing on the Closing Date, includsigg its reasonable best efforts to:

() maintain in effect the Debt Commitment Letter ad permit or consent to any amendn
or modification to be made to, not consent to amver of any provision or remedy under, and
replace, the Debt Commitment Letter, if such amesin modification, waiver or replaceme
(A) reduces the aggregate amount of the Debt Fingr{cmcluding by changing the amount of fees t
paid or original issue discount of the Debt Finagg¢ito an amount that would cause Buyer to not
sufficient funds to pay the Purchase Price andaty gl fees and expenses required to be paid
Buyer relating to the consummation of the transasticontemplated hereby and after giving effeetny
increase in the amount of the Equity FinancingB)rinposes new or additional conditions or othee
expands, amends or modifies any of the conditiorthe receipt of the Debt Financing in a mannet
would reasonably be expected to (1) materiallyydelaprevent the Closing, (2) make the fundinghe
Debt Financing (or satisfaction of the conditioasobtaining the Debt Financing) less likely to acot
(3) adversely impact the ability of Buyer to enfrds rights against other parties to the I
Commitment Letter or the definitive agreements wilspect thereto when required pursuant tc
Agreement (_providedhat Buyer may (I) amend, restate, supplement beratise modify the De
Commitment Letter to (x) (i) add lenders, lead agers, bookrunners, syndication agents or si
entities who had not executed the Debt Commitmetiek as of the date hereof, (ii) remove lendea
arrangers, bookrunners, syndication agents or @iraittities who executed the Debt Commitment L
as of the date hereof, or (iii) to reallocate cotnments or change, assign or reassign titles, datiesle:
to, or between or among, any entities party thergfoamend the economic or other arrangements
respect to the existing and additional lenderg] Baangers, bookrunners, syndication agents dias
entities, or (II) make any changes in connectiothwvany “market flex"provisions contemplated by ¢
fee letter related to the Debt Financing (a “ Fettdr”), in each case, if such addition of additic
parties, such removal of parties, such reallocasoch assignment, such reassignment, such amet
or such changes (x) do not reduce the Debt Fingnicirbe funded at the Closing, (y) do not rest
additional conditions or contingencies to the fungdiof the Debt Financing or modify in a mar
adverse, in any material respect, to Buyer the itiong to funding set forth in the Debt Commitrr
Letter, or (z) would not, individually or in the gigggate, be reasonably expected to delay or preke
Closing;
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(i)  cause the Equity Financing to be consummated upisfaction of the Financii
Conditions contained in the Equity Commitment Lette

(i)  satisfy on or prior to the Closing Daté Rinancing Conditions that are within Buyer’
control;

(iv) negotiate, execute and deliver Debt Financing Danimthat reflect the terms consist
in all material respects, with the terms contaimgdor such other terms that are not materiallys
favorable to Buyer in the aggregate than, the @Emhmitment Letter;

(v) if necessary to achieve a Successful Syndicatisrsijah term is defined in the Fee Let
accept to the fullest extent all modifications tee tDebt Financing provided in the “market flex
provisions contemplated by the Fee Letter;

(vi) inthe event that the conditions set farti§ection 8.0-and_Section 8.0and the Financir
Conditions have been satisfied or, immediately upording would be satisfied, cause the Finan
Sources to fund the full amount of the Debt Finagat or prior to the Closing (or such lesser amai
may be required to consummate the transactiongcgiated hereby);

(vii)  enforce its rights under the Commitment Letterthm event of a Financing Failure Ev
to the extent, in the case of the Debt Commitmaegttdr, such Financing Failure Event results frc
breach of the Debt Commitment Letter by the Finagp&ources;

(viii)  maintain in effect and not terminate the Sale Lbask Agreement and not permit
consent to any amendment or modification to be niadlee Sale Leaseback Agreement that is mate
adverse to the Buyer;

(ix) satisfy on or prior to the Closing Daté &LB Conditions that are within Buyar'contro
and required to be satisfied on or prior to thes@@ig Date;

(x) in the event that the conditions set farthSection 8.0land Section 8.02nd the SLI
Conditions have been satisfied or, upon funding ltvdae immediately satisfied, cause (including
enforcing its rights under the Sale Leaseback Agesd) the Sale Leaseback Purchaser to consur
the transactions under the Sale Leaseback Agreesimealtaneously with the Closing hereunder; and

(xi)  enforce its rights under the Sale Leaseback Agratiretters in the event of a Financ
Failure Event, to the extent such Financing Failavent results from a breach of the Sale Lease
Agreement by the Sale Leaseback Purchaser.
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(b) Buyer, upon the written request of Seller, shakke&eller informed in reasonable detail of
status of its efforts to arrange the Financing thedSale Leaseback Financing. Buyer shall giveeBpliompt notice «
any breach or repudiation or other Financing Faildvent, or receipt of a written notice of any eiptited or assert
breach or repudiation or other Financing Failurerty by any party to the Commitment Letters or Siade Leaseba
Agreement of which Buyer or its Affiliate becomesaae, if such breach or repudiation would reasonébl expecte
to prevent or delay the Closing Date. Without limgt Buyer’s other obligations under this Sectio®15.if a Financin
Failure Event occurs, Buyer shall (i) promptly fipteller of such Financing Failure Event and thasons therefor, (
in consultation with Seller, use its reasonable leé®rts to obtain alternative financing from tkame or alternati
financing sources (the * Alternative Financif)gin an amount sufficient to pay the Purchase Priddea Closing an
consummate the transactions contemplated by threehgent and otherwise in accordance with Secti@a(a), a
promptly as practicable following the occurrencesoth event, and (iii) when obtained, provide $eligh a copy of,
replacement financing commitment, if any, in acemck with Section 5.21(a)(i) that provides for sudternative
Financing, if applicable. Notwithstanding anythingrein to the contrary, in no event shall Buyerit8rsole discretiol
be required to (i) pay any fees in the aggregaxoess of those contemplated by the Debt Commitiretter or (i,
agree to terms that are outside of, or less favertdan any terms set forth in the Debt Commitmiegriter or the Fe
Letter (including any “market flexprovision therein). Seller agrees to provide adls@nable cooperation and assist
reasonably requested by Buyer in connection with dhrangement of any such Alternative Financingaobasi
consistent Section 5.22 hereof (as though suchritere Financing were the Debt Financing and ammyraitmen
letter thereunder were the Debt Commitment Letter).

Section 5.22Debt Financing Cooperation

(@) Seller shall, and shall use all reasonabl bfforts to cause its Affiliates and Represérdgatto
provide such cooperation in connection with thamgement of the Debt Financing as is reasonablyestgd by Buye
providedthat Seller and its Affiliates shall in no event tegjuired to provide such assistance that shakasmmabl
interfere with their respective business operati@uh assistance shall include, without limitatitire following, eac
of which shall be at Buyer’s request with reasopgipacticable prior notice and at Buyer’s sole @sl expense:

(i) furnishing Buyer and its Financing Sources @omptly as practicable with (x) the finan
statements and pro forma financial information mefé to in the Commitment Letters (as in effecofthe dat
hereof) and (y) such other pertinent and custonfimancial and other information customarily deligdrir
connection with Buyes preparation of a customary bank book, confidemfarmation memorandum, lenc
presentations, business projections and similaumeats for financings that are similar to the DEistancing
and other marketing materials customarily usedomection with the syndication of financings thed aimila
to the Debt Financing reasonably requested by B(ipetuding with respect to acquired entities) imer tc
market, syndicate and consummate the Debt Finanamdypromptly provide Parent
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with any supplements to such information requebteBuyer pursuant to this clause (i);

(i) participation by the senior management te#rthe Business in the marketing activities uralest
in connection with the marketing of the Debt Finag¢including (A) assisting in the preparationaofustomar
bank book, confidential information memorandum, dien presentations, business projections and s
documents (B) a reasonable number of meetings prdbpective lenders or debt investors, sessions nattng
agencies for the Debt Financing and due diligerssiens and otherwise assisting in marketing efi@tated t
the Debt Financing including, without limitationiyect contact between senior management and repedse:
of the Business, on the one hand, and the finansmgces, potential lenders and investors for tled:
Financing (including, without limitation, the Finging Sources), on the other hand; (C) providingayer fron
time to time information regarding the Businesssogmbly requested by the financing sources (inoty
without limitation, the Financing Sources) and stasg with the preparation of appropriate and owstg
materials for rating agency presentations, offeamgl syndication documents (including prospectugesate
placement memoranda, lender and investor presemsatbank information memoranda and similar docug)
(D) taking reasonable corporate actions, subjecartd only effective upon the occurrence of the @iy
reasonably necessary to permit the consummatidineoDebt Financing; (E) providing customary authatior
and/or representation letters in connection witke ttiistribution of the bank information memora
contemplated by the Debt Commitment Letter to pecfipe lenders and identifying any portion of
information therein that constitutes material npublic information regarding the Business, Seller its
Subsidiaries;_providedhat such letters and confirmations expressly dtad¢ (x) Seller shall not have ¢
liability of any kind or nature resulting from these of information in connection with their coogéna with
arranging the Debt Financing and (y) the recipadrguch letters of authorization shall be entitiedely only or
the representations and warranties contained iD#ie Financing Documents; (F) assisting with treppratiol
and negotiation of, and facilitating the executamd delivery by the appropriate officers of any dhase
Company of, loan agreements, pledge and securdyrdents and other definitive documents and/orfezates
contemplated by the Debt Commitment Letter; (G)ehavsenior financial officer of any Purchased Camy
execute and deliver to the Financing Sources anoly certificate in substantially the form attachedhe Dek
Commitment Letter; (H) cooperating in the replacetrae backstop of any outstanding letters of crisdiied fo
the account of the Business or any Purchased Saheglor any joint venture thereof; (I) furnishygm and th
Financing Sources at least five Business Days poothe Closing Date with all documentation andet
information with respect to the Business and anyclfased Subsidiaries required by the Debt Commit
Letter required under applicable “know your custéhand antimoney laundering laws, rules and regulati
including the U.S. PATRIOT Act to the extent regeesnot less than 10 days prior to the Closing DX
consenting to the use of the logos of the Busirses$ong as such use is not reasonably likely tonha
disparage the Business or its reputation, goodwibbducts, services, offerings or intellectual mnayp rights
(K) obtaining customary payoff letters and relaieduments and instruments relating
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to the repayment of any exiting third party indelotess for borrowed money required by the Debt Camanm
Letter to be repaid on or coincidental with Closimgnd (L) supplementing the information coveredtbig
Section 5.22(a)(iipn a current basis if such supplement is necedsagpnsure that such information does
contain an untrue statement of a material fact it do state any material fact necessary to makeh
information not misleading; and

(i) taking such actions as are reasonably estpd by Buyer or its Financing Sources to fatditie
satisfaction on a timely basis of all Financing Gitions that are within its control.

(b) Seller will use its reasonable best effaatsg will cause its Subsidiaries to use their reabte be:
efforts, to provide to Buyer and its Financing S®s such information as may be necessary so thantbrmatior
prepared in connection with the Debt Financinglgdimg the marketing thereof) is complete and adrie all materie
respects and does not contain any untrue stateshentnaterial fact or omit to state a material faetessary to ma
the statements contained therein, in the lighhefdircumstances under which such statements ate,mat misleadin

(c) Seller shall have the right to review andnatent on marketing materials related to the

Financing prior to the dissemination of such materito potential lenders or other counterpartieanyg propose
financing transaction (or filing with any Governnt@inAuthority); provided, that Seller shall communicate in writ
their comments, if any, to Buyer and its counsdhini a reasonable period of time under the circamsgs an
consistent with the time accorded to other pardictp who were asked to review and comment on suatlerials
Notwithstanding anything in thSection 5.220 the contrary, neither Seller nor any of its Adfies shall be required
(i) pay anycommitment fee or similar fee, (ii) except in trese of the Purchased Companies following the Gjosim
the execution of authorization and representagdterds referred to in Section 5.22(a)(iincur any Liability (or caus
their respective directors, officers or employee#tur any Liability) with respect to the coopévatdescribed in th
Section 5.22 (iii) approve or enter into any agreement or mgdcommitment, (iv) provide (or to have any ofitl
respective Representatives provide) any opinion®lance letters, in each case, with respect tim @onnection wit
the Financing or the Sale Leaseback Financingy)oexXecute or deliver, or take any corporate oep#rttion to ado
or approve, any documents, agreement, certificatestrument with respect to the Financing, inchgdany pledge «
security documents or closing certificates (othwant (X) the execution of authorization and repregem letter
referred to in_Section 5.22(a)(ignd (y) to the extent necessary for the valid amdreeable execution of definiti
Financing documentation, such cooperation as isoregbly necessary to facilitate the adoption oblg®ons an
consents, as applicable); provided that the foregclause (y) shall not prevent any of the officerglirectors of ar
Purchased Company who will remain officers and/iveators of a Purchased Company immediately folhgnihe
Closing from executing documents, agreements, uésak, certificates and instruments that do natobee effectiv
until the Closing.

(d) Buyer shall indemnify and hold harmless &elind its Affiliates, and each of their respec
directors, officers, employees, agents and otherddentatives from
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and against any and all Liabilities suffered omimed in connection with the arrangement of thet@bancing or th
Sale Leaseback Financing or any assistance oritegiyprovided in connection therewith (other thhistorica
information relating to the Business provided byleeor its Affiliates in writing for the purposef arranging the De
Financing);_provided however, that the foregoing shall not apply in Seller’sitsrAffiliates’ or other Representatives
willful misconduct or gross negligence. Buyer shmathmptly reimburse Seller and its Affiliates fdl @documented out-
of-pocket third party costs incurred by Seller @sdAffiliates in connection with such cooperation.

(e) Notwithstanding anything to the contrarydiey it is understood and agreed that the condsgie
forth in Section 8.02(a)as applied to Seller’s obligations under thisti®acs.22, shall be deemed to be satisfied ur
the Financing or the Sale Leaseback Financing ba®een obtained as a result of Selleisteach of its obligatio
under this_Section 5.2® the extent such breach impairs or adverselyctefféhe Financing or the Sale Leasel
Financing, including the execution, timing and pricor cost thereof, in a material manner. Buyédmaavledges ar
agrees that obtaining the Financing and the Sadseleack Financing are not conditions to ClosingheNof Seller ¢
any of its Affiliates shall have any obligationsden this_Section 5.2fllowing the consummation of the transacti
contemplated hereby.

Section 5.23Business EmployeesOne (1) day prior to the Closing Date, Selledighravide Buyer a true,
correct and complete list of all Business Employthas is accurate as of a date no earlier tharet{fBeBusiness Da
prior to the Closing Date.

Section 5.24Further Assurances Subject to, and not in limitation of, Section&.&ection 5.04, Section 5.05,
Section 5.06, Section 5.07 and Section 5.08, eaBluyer and Seller shall use its commercially rewdde efforts to (i
take all actions necessary or appropriate to constenthe transactions contemplated by this Agreémnash (b) caus
the fulfillment at the earliest practicable dateatifof the conditions to their respective obligais to consummate t
transactions contemplated by this Agreement.

Section 5.25Estoppel Certificates. After the date hereof, Seller shall preparedeitver to the lessors under
Leases of the Material Leased Real Property (tMaterial Lease$) an estoppel certificate in substantially the f
attached hereto as Exhibit@ the form required by such Material Leases, ascdse may be, dated within ninety
days of the Closing Date and confirming that, te #mowledge of such lessor, the lessee is not fautteof its
obligations under any such Material Leases (callelyt, the “ Material Lease Estoppel Certificatgsand shall reque
that such lessors complete and sign the Materiab&d=stoppel Certificates and return them to Selihin ten (10
days after their receipt of the same or within tinge period set forth in such Material Lease, asthse may be.
addition, to the extent a Material Lease Estoppattificate is not dated within ninety (90) daystbé Closing Datt
then Buyer shall accept from Seller an estoppédifioate that updates such Material Lease EstoQueetificate for th
period from the expiration of such @@y period until the Closing Date. Seller shall asmmmercially reasonable effc
to obtain and deliver to Buyer an executed Matdrdse Estoppel Certificate from the lessors urtderMateria
Leases prior to the date that is thirty (30) dderdhe date hereof (the * Estoppel Outside Datbut in any
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event shall deliver the same to Buyer promptly upeceipt thereof and shall deliver the Material deedEstoppt
Certificates for all of the Material Lease Real pady; provided however, that (X) in no event shall Seller be requ
to institute legal proceedings against such lessorennection therewith, and (y) to the exteni€3as unable to obta
Estoppel Certificates for all of the Material Ledd®eal Property prior to the Closing Date, thenjan of the Materie
Lease Estoppel Certificate, Buyer will accept aogsel certificate from Seller that covers the ex@ttthat would hay
been covered in the Material Lease Estoppel Ceatéi (each, a “ Seller Estopgél In addition to the foregoing, t
parties acknowledge and agree that in the eventSbHer receives a Material Lease Estoppel Cedtii after th
Closing Date with respect to any Material Leasel Reaperty for which a Seller Estoppel was previguelivered
then in such event Buyer shall return to SellerSbéer Estoppel with respect to such Leases.

Section 5.26Title Insurance and SurveysSeller shall use its commercially reasonablereffto assist Buyer
and the Sale Leaseback Purchaser in obtainingitleePolicies in form and substance as set fortBeation 2.08(ddf
this Agreement, including, without limitation, remng from title any liens or encumbrances which ao¢ Permitte
Liens. Seller shall provide the Title Company wahy affidavit, indemnity or other assurances reabten an
customarily requested by the Title Company to igkeeTitle Policies.

Section 5.27Certain Restaurants The Parties covenant to comply with their respeatbligations identified
on Schedule 5.27

Section 5.28Lease Consents and Failed Sité . The Parties covenant to comply with thegpective
obligations identified on Schedule 5.28

Section 5.29Lien Release#\t or prior to the Closing, Seller shall have reked, removed, endorsed over,
bonded, cured or taken any similar action with eespo the Liens listed on Schedule 5t@3he extent they affect a
Business Real Property.

ARTICLE VI
TAX MATTERS

Section 6.01Transfer Taxes Notwithstanding anything to the contrary in tAigreement, all excise, sales, use
registration, stamp, recording, documentary, coaneing, franchise, property, transfer, gains amilar Taxes, levie
charges and fees (collectively, “ Transfer TaXearising from the transactions contemplated by Ageeement shall t
borne and paid one-half (1/2) by Buyer and ba#-(1/2) by Seller when due, and the party rezpiipy applicable La
shall file all necessary Tax Returns and other dwmntation with respect to such Transfer Taxes.

Section 6.02Property Taxes for Straddle Tax Period#\ll Property Taxes levied (and refunds receiveih
respect to the Purchased Assets or the assety @iaregarded Subsidiary Company for the Straddle Feriod, an
all contingent expenses paid to consultants foealapg such Property Taxes, shall be apportionéadsn Buyer ar
Seller based on the number of days of such StracaiePeriod included in the P&osing Tax Period and the num
of days of such Straddle Tax Period included inRbstClosing Tax Period. Seller shall be liable for greportionat
amount of such Property Taxes that is attributabltée
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Pre-Closing Tax Period and shall receive any reduaitkibutable to the Pi@losing Tax Period, and Buyer shall
liable for the proportionate amount of such Prop&dxes that is attributable to the P@tbsing Tax Period. Within te
(10) days after the end of each quarter followimg €losing Date, each of Buyer and Seller shalguea statement
the other Party setting forth any Property Taxshiiceived by such Party during the quarter, theusutnof contingetr
expenses (if any) incurred in appealing such Pigpkaxes and a calculation of the amount of reirmborent to whic
each Party is entitled under this Section Gd¥2he quarter, taking into account payments faperty Taxes made
Seller prior to Closing, together with such supimgrtevidence as is reasonably necessary to cadcthat proratio
amount. The proration amount shall be paid by tyPowing it to the other Party within ten (10)ydaafter delivery ¢
such statement. In the event that Buyer or Sedlentitled to reimbursement for an amount paid utfue Section 6.02
the applicable Party shall make such reimbursempeninptly but in no event later than ten (10) dajterathe
presentation of a quarterly statement setting fihvéhamount of reimbursement to which the presgriarty is entitle
along with such supporting evidence as is reasgnadgdessary to calculate the amount of reimburserierthe exter
either Party or an Affiliate thereof receives auref of Property Taxes with respect to any Purchéssets or the ass
of any Disregarded Subsidiary Company, such P&yl promptly present a statement to the otheryPsatting fortl
the amount of the refund to which each Party i#tledtunder this Section 6.02he amount of contingent expense
any) incurred in appealing such Property Taxestl{t extent not previously taken into account aboeed suc
supporting evidence as is reasonably necessa@ld¢alate the proration amount. The proration amahatl be paid k
the Party owing it to the other Party within te@)tlays after delivery of such statement.

Section 6.03Cooperation On Tax MattersBuyer and Seller shall cooperate fully, and Buyellscause each
of its Affiliates, including the Purchased Compani® cooperate fully, as and to the extent reddgmaquested by tl
other Party, in connection with the preparatioreceion and filing of Tax Returns pursuant to Sact.04(ajand an
audit, examination, inquiry, claim for refund, lavits action, claim, arbitration, mediation or otl@oceeding at law
in equity by or before a Taxing Authority with resp to Taxes relating to the Purchased Assets tineoPurchase
Companies with respect to any Pre-Closing Tax Edeach a “ Tax Claim). Such cooperation shall include acces
records and information which are reasonably releva any such Tax Return or Tax Claim, making eayeé:
available on a mutually convenient basis to prowadeitional information and explanation of any nnaieprovidec
hereunder and executing powers of attorney. SefldrBuyer shall, and Buyer shall cause its Affdgtincluding th
Purchased Companies, to (a) retain all books aodrde with respect to Tax matters pertinent to Bosiness, tr
Purchased Assets and the operations of the Pucti@@s@mpanies relating to any R@desing Tax Period for four (
years following the Closing Date and to abide byexdord retention agreements entered into withTBaxing Authority
and (b) to give the other Party reasonable notroar po transferring, destroying or discarding asych books ar
records and, if the other Party so requests, Satidr Buyer shall, and Buyer shall cause its Ati#&g including th
Purchased Companies, to, allow the other Partgke possession of such books and records. Notaittistg anythin
to the contrary in this Agreement, Seller shall betrequired to transfer to Buyer any Tax Retumetber Tax wor
papers of Seller or any of the Retained Subsidiafeiyer and Seller each agree, upon request,ecammerciall
reasonable efforts to obtain any certificate oeottocument from any
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Taxing Authority or any other Person as may be semgy to mitigate, reduce or eliminate any Tax|@ding an
Transfer Taxes) that could be imposed, includintpwespect to the transactions contemplated byAisement.

Section 6.04Purchased Company Tax Returns and Refunds

(@) Seller, at its own cost and expense, shapgre and file, or cause to be prepared and flikdihcome Ta
Returns with respect to the Purchased CompanieanipiPre€losing Tax Period (excluding any Straddle Periibd)
are required to be filed after the Closing Date ahdll pay any Income Taxes reflected as due oh bwwmome Ta
Returns. Seller shall submit all standalone Incdrag Returns of the Purchased Companies to Buygetfter witl
schedules, statements and, to the extent reasoredlgsted by Buyer, supporting documentationgastl thirty (3C
days prior to the due date (including any applieadttension) of such return for review, comment approval (suc
approval not to be unreasonably withheld, condétwor delayed). Seller shall make any changes ycsaoh Incom
Tax Returns that are reasonably requested by Batyleast ten (10) days prior to the applicable diate (including ar
applicable extension) of such returBeller shall submit to Buyer pro forma federal Imeo Tax Returns of tl
Purchased Companies and, as requested by Buydr pstpare and submit to Buyer pro forma state meoTa
Returns of the Purchased Companies in states wimgtagy or consolidated returns are filed (togethéh schedule:
statements and, to the extent reasonably requbgtBdyer, supporting documentation) at least thigf)) days prior t
the due date (including any applicable extensidrguach return for review and comment, and Sellellstonsider ii
good faith any changes to such pro forma IncomeReturns that are reasonably requested by Buyleast ten (1(
days prior to the applicable due date (including applicable extension) of such return.

(b) Buyer shall prepare and file, or cause tpfiegpared and filed when due (taking into accougtextension
of a required filing date) all other Tax Returndlué Purchased Companies with respect to a&Rysing Tax Period or
Straddle Tax Period that are required to be filker dhe Closing Date (each a * P@dosing BuyetFiled Tax Returri).
Unless otherwise required by applicable Law, amng-@losing Buyeiiled Tax Return shall be prepared in a ma
consistent with past practice and shall be subchitie Buyer to Seller (together with schedules,estents and, to tl
extent reasonably requested by Seller, supportiegmientation) at least thirty (30) days prior te tlue date (includir
any applicable extension) of such return. Sellalldrave the right to review, comment on and aper(uch approv
not to be unreasonably withheld, conditioned oagetl) all Pre-Closing Buydfed Tax Returns, and, unless othen
required by applicable Law, Buyer shall make angngfes to any such Pre-Closing Bujfed Tax Returns that e
reasonably requested by Seller at least ten (& plaor to the applicable due date (including applicable extensio
of such return. With respect to Taxes (other theop&ty Taxes, which shall be allocated in accocdanith Sectiot
6.02) of the Purchased Companies relating to a StraflakePeriod, the portion of such Taxes attributabl¢he Pre-
Closing Tax Period and the Pd&3kesing Tax Period will be determined as thoughttheble year of each Purcha
Company terminated at the close of business oflibgng Date.
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(c) Except to the extent otherwise required uraggplicable Law, no Income Tax Return or any otheteria
Tax Return of any Purchased Company shall be anddiotien Pre€losing Tax Period or a Straddle Tax Period wit
the prior written consent of Seller (such conseot tb be unreasonably withheld, conditioned or yksdi
Notwithstanding any other provision of this Agreemevith respect to all other Tax Returns of a Rased Compat
for a Pre€losing Tax Period or a Straddle Tax Period, Salfell not be liable for any Taxes or increased Hiakility
incurred as a result of an amendment by BuyersoAffiliates of such other Tax Return of any Pusdd Compar
unless, for the avoidance of doubt, required urgbglicable Law or with respect to an amendmentafoich Sellers
consent was sought pursuant to the preceding senten

(d) Buyer shall pay or cause to be paid to $elley refund (whether such refund arises by wapayment
credit, offset or reduction in Tax Liability) of Xas with respect to a Pfélosing Tax Period (except to the extent ¢
refund is attributable to any Tax attribute arisinga Post€losing Tax Period) and statutory interest ther@sy suc
refund, a “ PreClosing Tax Refund) that is received by Buyer, any Affiliate of Buyartbe Purchased Companies
that is attributable to Taxes of the Purchased Gomas paid by Seller, the Purchased Companiesyopraaecessor
Affiliate of Seller no later than te(10) days following receipt of such refund, in eaase net of any Taxes impo
thereon and any corresponding Damages associatie@alliecting or receiving such refunds.

Section 6.05Buyer Covenants Unless otherwise required by applicable Law, Buggrenants that it shall not
cause or permit any Purchased Company to make keajiom under Section 338(g) of the Code for anyth®
Purchased Companies.

Section 6.06Tax Sharing. Any and all existing Tax Sharing Agreements, exdepthis Agreement, between
any Purchased Company and any member of the &ltarp shall be terminated as of the Effective Tidier suct
date none of the Purchased Companies, Seller andifliiate of Seller shall have any further rights liabilities
thereunder.

Section 6.07Tax Claims.

(@) If any Party receives a notice of a Tax Claim rmefatto the Purchased Assets or a Purct
Company which could reasonably impact the Taxe$axr position of the Party not receiving such nqtitee Part
receiving notice of such a Tax Claim shall notify tother party within fifteen (15) days of recepptnotice; providec
that the failure to timely provide such notice shadt affect the right of the Indemnified Pagyindemnificatio
hereunder, except to the extent the IndemnifyingyRa prejudiced by such delay or omission.

(b) With respect to any Tax Claim relating to Taxesdorax period ending on or prior to the Clot
Date, Seller shall have control of the conduct defiénse of such Tax Claim (including selection airtsel) at its ow
expense; provided, however, that Buyer shall be ttbparticipate, at its own expense, in the condnd defense of a
Tax Claim (i) in the case of an Income Tax Clainsiag in connection with an Income Tax Return of annsolidatec
affiliated, combined or unitary group that includgsller or the Retained Subsidiaries, to the exsech Income Te
Claim is primarily related to any of the PurchaS€gmmpanies, and Buyer’s participation
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shall be limited only to the portion of the Incoffax Claim that is related to a Purchased Companyo(the exter
relating to Income Taxes of a Purchased Companyansing in connection with an Income Tax Returnaoi
consolidated, affiliated, combined or unitary grdabpt includes Seller or the Retained Subsidiaoie@ii) to the exter
relating to Taxes other than Income Taxes. Witpeesto Tax Claims relating to Taxes for Straddd Periods, Buy:
and Seller shall jointly control such Tax Claim Party shall promptly notify the other Party if #ades not to contr
the defense or settlement of any Tax Claim whidk éntitled to control pursuant to this Sectio@7§a)and the othe
Party shall thereupon be permitted to defend atitt seich Tax Claim at its own expense. Notwithdtag anything t
the contrary in this_Section 6.07(ajhe Party controlling any Tax Claim relating tcome Taxes for a Tax per
ending on or prior to the Closing Date or for aa8tlle Period shall not settle such Tax Claim witltbe other Party
prior written consent, which shall not be unreasbnavithheld, conditioned or delayed.

Section 6.08Headquarters. If Buyer locates the corporate headquarterseBisiness in the State of Florida,
then for a period of five years beginning on theeda this Agreement (the * FTE Payment PeripdSeller agrees
pay to Buyer at the end of each calendar year apuatmequal to $400 times the number of full timeiieglen
employees employed by Buyer at the corporate heatrs of the Business in the State of Floridal{gac' Busines
ETE™) during such calendar year. At the option of Buylee, FTE Payment Period may be shortened fromyiags t
three years. During the FTE Payment Period, Bupatl 10t pursue any corporate headquarters emplotrase:
incentives in the State of Florida without the et consent of Seller (which consent shall onlwiiaheld to the exte
that Seller in its good faith determination expdctide adversely affected by such pursuit). Thealmer of Busines
FTEs shall be calculated in a manner consistertt Wie calculation under Sellsr'Capital Investment Tax Cre
agreement with the State of Florida, as jointlyedatined by Seller and Buyer. For the period begmion the Closin
Date and ending on December 31, 2028, Buyer shalige to Seller, within thirty (30) days after thed of each fisc
month, a list of all full-time and patime employees employed by Buyer at the corporatelquarters of the Busin
in the State of Florida during such fiscal montll anch list shall include the following informatienth respect to ea
employee: (i) employee identification number, (date employed by Buyer, (iii) date terminated byy@&u (if
applicable), (iv) hours worked during the fiscalmttoby nonexempt employees and (v) wages earned during sha
month (including overtime and bonuses). For theogebeginning on the Closing Date and ending ocdder 3!
2028, Buyer shall provide to Seller, within thir(@0) days after the end of each calendar year, nauad repol
summarizing the above information, confirming thlé data presented is accurate and listing the plegmen
assistance number under which the Business FTE'szgorted by Buyer to the State of Florida.

Section 6.09Post-Closing Actions Notwithstanding anything to the contrary in tAigreement, Seller shall n
be liable for (a) any Taxes attributable to thetRelssing Tax Period (except to the extent attribletab (i) a breach «
a representation contained_in Sections 3.20820(j)or 3.20(n),(ii) any Liability of Seller pursuant to Sectior02(a)
(ii)(C) or (iii) a breach of any other covenant containedhis Agreement), (b) any Taxes attributable taesulting
from any action of Buyer after the Effective Tima the Closing Date or (c) any Taxes resulting frbra Sal
Leaseback Transaction that would not have beensegon Seller, any
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Retained Subsidiary or any Affiliate of the foreggihad the Sale Leaseback Transaction not occanédnstead h:
the Purchased Assets that would otherwise have belehto the Sale Leaseback Purchaser in the Ssdsebac
Transaction been sold directly to Buyer or one oy@&’s Affiliates; provided that, for the avoidance of doubt, nott
in this Section 6.08hall limit the Buyer Indemniteegbility to be indemnified for any Excluded Liahi#is (including
with respect to Taxes) pursuant to Section 9.0%ifa)(

Section 6.100verlap Provisionga) . In the event of any conflict or overlagvieeen the provisions of this
Article VI and_Article 1X, the provisions of this Article Vhall control.

ARTICLE VII
EMPLOYEE MATTERS

Section 7.01Employees

(@) Buyer shall (or shall cause its Subsidiatigsmake an offer of employment (an " Offgrto eacl
Business Employee, effective as of the Closing Dmatd subject to such Business Employee remainitigesys
employed through the Closing Date. Such Offerdl df&afor a reasonably comparable position as coatpdo th
position held immediately prior to the Closing Dated shall be on the terms set forth in this Sacti®1 andSectior
7.02 . For this purpose, a Business Employee will besmered “actively employedif, immediately prior to th
Closing Date, such employee is either actively atkwor absent from work on account of paid tiofg-vacation, sic
leave or similar temporary absence, but will notdeively employed’if such individual is not actively at work due
any other reason. For restaurant-based Businegdolfees, such Offers may be provided in the forna dfvelcome
letter” or similar communication. For all other Businesadoyees, such Offers shall be provided in writimg les:
than seven (7) days prior to the Closing Date enfhrm of an individual confirmation of employmen&nsfer notic
prepared by Buyer. Buyer will provide Seller withdraft sample confirmation of employment trangfetice
reasonable period of time prior to such notice ¢pgarovided and will reasonably consider any comsm@novided b
Seller. Unless a written acceptance of an offeeroployment is required by Law, any Business Emmoyto (i) ha
received such an Offer in the applicable form descrabove, (ii) remains actively employed throtigg Closing Dat:
(iif) has not specifically declined such offer, afi) actually commences employment with the Bugeits applicabl
Subsidiary on the Closing Date (or his or her fiegularlyscheduled day of employment following the Closingtédo
in the event of an useheduled absence from work, reasonably promptyetiter) shall be deemed (A) to h
accepted such offer and (B) to have terminated eynpént with the Seller on the Closing Date. Uiitd Closing Datt
Buyer shall keep the Seller informed of any regawdi of such Offers in a timely manner.

(b) With respect to any Business Employee whaoisactively employed as of the Closing Date (
an “ Inactive Employeé) but presents himself or herself for commencemenaative employment within six (
months of Closing or such later date with respeatiiich such Business Employee has a legal rightefemploymen
reinstatement or reactivation, Buyer shall offerpayment to each such Inactive Employee effectinghe first dat
such Inactive Employee returns to work. Buyer agkedges that that the terms of

88




reemployment, reinstatement or reactivation of rsaciive Employee who is on approved leave undeiFtraily ant
Medical Leave Act of 1993, as amended, the Unifai8ervices Employment and Reemployment Rights Ad084
as amended, or any similar Law relating to reemmlet, reinstatement or reactivation rights for esypes on leave
absence immediately prior to the Closing Date dtaljjoverned by such Laws.

(c) Business Employees who accept (or are ded¢mbdve accepted, as applicable) an Offer anc
commence employment with Buyer (or a Subsidiarydoyer) are collectively referred to herein as théransferre
Employees’; provided that Inactive Employees shall not be consideredandferred Employee until such Inac
Employee actually commences active employment @itier (or a Subsidiary of Buyer). Transferred Engples wh
are based primarily inside the United States siwdiéctively be the “ U.S. Transferred Employees

(d) Buyer shall provide any notices to the Trangfd Employees that may be required undei
applicable Law, including the WARN Act or any siarilLaw, with respect to events that occur after@hesing an
Buyer shall not take any action within the firshety (90) days after the Closing that would causg tarmination ¢
employment of any employees by Seller or any ofSibsidiaries that occurs on or before the Closingonstitute
“plant closing” or “mass layoff'under the WARN Act or any similar Law, without Buysatisfying all resulta
Liabilities that arise under the WARN Act or anyndar Law; provided that after the Closing, promgpfibllowing &
reasonable request therefor, Seller shall providgeBwith such information as is reasonably necgssaallow Buye
to satisfy its obligations under this Section 7)1(d

Section 7.02Compensation and Benefits

(a) Buyer agrees that for a period of twelve) (@@nths after the Closing Date (th&k&levant Peric
"), it shall provide (or cause its Subsidiaries to ey each Transferred Employee with (i) an annwaebsalary «
wage rate that is the same as or greater tharr lnierannual base salary or wage rate in effectachately prior to th
Closing (as adjusted to reflect salary increaseBetonade in connection with the transactions coplat®d by thi
Agreement as set forth on_Schedule 5.01(n)ivand (ii) incentive compensation opportunitibattare substantia
comparable in the aggregate as compared to hisrartinary course target short and long term iticertompensatic
opportunities in effect immediately prior to thé€ing, it being understood that such incentive pensation need r
be provided by Buyer to the Transferred Employeethe form of equity or equitipased awards and that Buyer
have discretion to determine the relevant perfomaagoals. Following the date of this Agreementietjuested &
Buyer, Seller shall reasonably cooperate with Bugeatetermine with respect to each Transferred Byga the amou
of value required to be provided by Buyer pursuarthe foregoing commitment. In addition, Buyeress that (i) |
not implemented prior to the Closing, it shall pd®/(or cause its Subsidiaries to provide) to trensferred Employe
annual performancbased salary or wage increases based on fiscal@adr performance (such increases expeci
take effect in August 2014) in amounts consistettt wast practice in all material respects and isteist with estimate
of such increases provided to Buyer prior to the @i@reof and set forth on Schedule 5.01(n)(aind
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(i) during the Relevant Period, it shall provider (cause its Subsidiaries to provide) to each Teared Employe
benefits that are, in the aggregate, substanttaiypparable to those provided to such employee utideEmploye
Plans set forth on Schedule 3.17ifajnediately prior to the date of this Agreementc{aging stock purchase, defir
benefit pension, posimployment welfare arrangements or the RARE Hadpitdnternational, Inc. Deferre
Compensation Plan).

(b) The Seller shall take all actions reasonaiggessary to establish on or prior to the Clofate «
plan intended to comply with Sections 401(a) anti(d0of the Code (the * RL Savings Pl&n The RL Savings Pl¢
shall be the result of an amendment to and spiffraifii the Darden Savings Plan of non-ESOP anderoployer stoc
account balances of Business Employees, and thieipants in the RL Savings Plan shall consist Igoté Busines
Employees. Seller will retain all accounts undee tharden Savings Plan that hold common stock ofdéx
Restaurants, Inc. and will not offer common sto€lDarden Restaurants, Inc. as an investment optrater the R
Savings Plan. Seller and Buyer shall take all astinecessary to have Buyer assume sponsorshig étlthSaving
Plan, effective as of the Closing Date, includisglaning all assets (held in trust), liabilities aadigations under,
connection with or relating to the RL Savings Plsuihject to rights to indemnification under thisrégmentprovidec
that Seller will retain all liabilities with respeto any breaches of fiduciary duty that have oeiprior to the Closir
with respect to the RL Savings Plan or its predsmeplan, the Darden Savings Plan. Buyer shalkbpansible for tf
preparation and filing of any annual reports relgtio plan years that include the Closing Datevioied , however,
that, with respect to pr€losing periods, Seller shall furnish Buyer witlclsunformation concerning the RL Sauvil
Plan as is reasonably necessary to prepare suchisgmd applicable nondiscrimination testing. &ethall continue
manage the RL Savings Plan in a manner that isistens with past practice, including with respextirivestment ¢
assets, subject to fiduciary obligations, until @lesing Date. Seller shall make contributionsifeffiscal year ending
2014 to the Darden Restaurants, Inc. Flexcomp Rlen* Flexcomp Plari) on behalf of Business Employees at
same time Seller makes contributions for its fisgaar ending in 2014 on behalf of its other empésy@and th
determination of Closing Date Net Working Capitabk take into account a reasonable accrual fotrdmrions fo
Seller’s fiscal year ending in 2015 to the Flexcomp Plarbehalf of Business Employees with respect tpatiods o
participation during Selles’ fiscal year ending in 2015 through the ClosingeDan each case determining s
contribution amounts on a good faith basis, disidigg any eligibility requirements for receivingcsucontribution
that would otherwise require the Business Employeeemain employed by Seller or its Affiliatesahgh the last de
of any respective contribution period. Without limg its obligations under Section 7.02(a), Buykalk give suc
Business Employees credit for such amounts takeraiccount in determining Closing Date Net Work@apital unde
a nongqualified retirement plan that Buyer adopts for tienefit of such Business Employees or shall pagoot
amounts to such Business Employees following tresi@f). The determination of Closing Date Net Wogk{Dapita
shall take into account a reasonable accrual fdchay and retirement plus contributions to be madebehalf ¢
Business Employees under the RL Savings Plan @essor to the Darden Savings Plan with respesiich Busine:
Employees) on a prmta basis with respect to all periods of partitgrathrough the Closing Date, determining ¢
matching and retirement plus contribution amoumtsgood faith on a basis that is consistent with ¢neploye
contributions historically made by
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Seller or its Affiliates under Darden Savings Planits other similarly situated employees, disregag any eligibility
requirements for receiving such contributions thetuld otherwise require the Transferred Employeesemait
employed by Seller or its Affiliates through thestlalay of the respective contribution period andhewt limiting its
obligations under_Section 7.02(aBuyer will contribute such matching and retirenplus contributions to the F
Savings Plan following the Closing Date, in theioady course of business consistent with past weah accordanc
with the terms of such plan.

(c) Buyer shall grant (or cause its Subsidiattegrant) each Transferred Employee credit foryed
prior service with Seller or any of its Affiliates their respective predecessors for eligibilityl aesting purposes unc
each employee benefit plan (within the meaningeifti®n 3(3) of ERISA, whether or not subject to ER) sponsore
or maintained by Buyer or any of its Subsidiargsd for the purposes of determining future accrneszhtion or pai
time off or severance amounts, to the same extert service was recognized for similar purposesutite Employe
Plans prior to the Closing; providedowever, that such credit shall not result in a duplicatad benefits. Buyer ai
Seller agree to cooperate and exchange such infiomes is hecessary to avoid any such duplicaifdrenefits.

(d) As of 12:01 am U.S. eastern time on the @pHate, or, with respect to any Inactive Emplc
who becomes a Transferred Employee, the time ofremeement of employment with Buyer or its Subsidg(the “
Transfer Time"), each Transferred Employee participating in any Eygd Plan that is a health and welfare be
plan (each, a “ Seller Welfare Pldnshall cease to be eligible to participate in suele® Welfare Plans and Buy
shall permit such Transferred Employee to commeraréicipation in health and welfare benefit plahattshall b
maintained, administered or contributed to, asiegple, as of the Transfer Time by Buyer and itbstdiaries. Selle¢
shall be responsible for claims incurred under beG&Velfare Plan (in accordance with such plan) Toansferre
Employees and their beneficiaries and dependemnts far the Transfer Time. All health and welfarenb8t claim:
incurred for Transferred Employees and their bemaies and dependents under the welfare planssspe by Buye
or its Affiliates (the “_Buyer Welfare Plari$ at or after the Transfer Time shall be the respmlityi of Buyer and it
Affiliates. For purposes of this Section 7.02(cjaims shall be deemed to be incurred in accaelavith the terms
the applicable Seller Welfare Plans. Prior to thesfdg Date, the Seller shall provide such reaskenabsistance
Buyer may request to facilitate and support thal@sthment of the Buyer Welfare Plans, includingrequested, usi
commercially reasonable efforts to provide accesand to negotiate with the current vendors or begpof or to th
Seller Welfare Plans and to support the preparatiesmecessary, of plan documents and related ialatir the Selle
Welfare Plans are substantially similar to the taxisSeller Welfare Plans. As of the Transfer TifBayer shall assun
sole responsibility for compliance with the requients of Section 4980B of the Code and part 6 bfitke B of Title |
of ERISA and the regulations thereunder_(* COBRAwith respect to the Transferred Employees and dnheir
dependents and beneficiaries, including with resgec the Transferred Employees and their dependent
beneficiaries who are * M&A Qualified Beneficiariéswithin the meaning of COBRA and incur a “qualifig event”
within the meaning of COBRA in connection with tinensactions contemplated by this Agreement.
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(e) Buyer shall (or shall cause its Subsidiatigsuse commercially reasonable efforts to: (iywsaall
limitations as to prexisting conditions, exclusions and waiting periadsh respect to participation and cover
requirements applicable to the Transferred Empleyealer any health and welfare plans in which sSh@msferre
Employees are eligible to participate after theslg to the extent that such limitations were wdive satisfied or di
not apply under the applicable Seller Welfare Parg (ii) provide each Transferred Employee witkddr for any co-
payments and deductibles paid prior to the Tran$fare in satisfying any applicable deductible ort-oftpocke
requirements under any health benefit plans in lvisiech Transferred Employees are eligible to ppete after th
Closing Date.

() Buyer shall (or shall cause its Subsidiat@shave in effect Buyer Welfare Plans that aralice
and dependent care flexible spending account (fthes* Buyer FSA Plan¥) that will provide benefits to Transferi
Employees who patrticipate in Sellermedical and dependent care flexible spendingustgalans as of immediate
prior to the Transfer Time (the * Seller FSA PldhsFor the remainder of the plan year in which thensfar Time
occurs, each U.S. Transferred Employee shall coatio have payroll deductions made as most receldbtted by hir
or her under the applicable Seller FSA Plan. On after the Transfer Time, Buyer shall assume andsdiely
responsible for all eligible claims for reimbursarhéy Transferred Employees for claims incurre®@14, whethe
incurred prior to, on or after the Transfer Timeatthave not been paid in full as of the Transfien€l which claim
shall be paid pursuant to and under the termseoBilyer FSA Plans. The determination of ClosingeDdét Working
Capital shall include a net asset or Liability fbe net aggregate account balances of the Traedf&mployees und
the Seller FSA Plans, determined as of the CloBiaig. As soon as reasonably practicable followirggGlosing, Sell
will provide Buyer with such information, includinbe FSA account balance so transferred, FSA clpnegously pai
in 2014 and payroll deduction elections, as maydasonably necessary for Buyer to comply with 8estion 7.02(f
This Section 7.02(eghall be interpreted and administered in a manoesistent with Rev. Rul. 2002-32.

(g) Buyer shall, or shall cause its Subsidiat®gi) provide severance benefits to any Transf
Employee who is laid off or whose employment iseottise involuntarily terminated by the Buyer or 8sbsidiarie
without cause during the Severance Protection Bani@n amount that is equal to the greater ofstheerance benef
(including severance payments and continued healtierage) as set forth on_Schedule 7.2(gXi)ii) solely witt
respect to the employees set forth on Scheduleg)(ii2((if they become Transferred Employees), unless
employees consent to receive severance provide@ruechployment agreements that supersede the payof
severance pursuant to this paragraph and Seleebéeneficiary of releases under such employmemeagents that a
reasonably satisfactory to Seller (with SeBeapproval not to be unreasonably withheld), prewdverance bene
equal to or greater than the severance paymentsrfeion_Schedule 7.2(g)(i)pon an termination without “Causet
resignation for “Good Reason” as defined_on Schedud2(q)(ii)( providedthat such definitions of Cause and G
Reason shall not apply to or be triggered by arangks effected in connection with Buyehiring or employment
such Transferred Employees in connection with thasiactions contemplated by this Agreement (inalgidhat suc
Persons will no longer have duties and respongéslivith respect to multiple business segments or
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divisions); provided, further, that in no event shall Buyer or its Subsidiatesobligated to provide any severe
benefits in violation of applicable Law. For purpssof the foregoing, Severance Protection Periodnséi) witt
respect to the employees set forth on Scheduldd)(@2, 24 months following the Closing Date and (ii) kviespect t
all other Transferred Employees, the Relevant Eerio

(h) Subject to Seller's indemnification obligats under Section 9.02(a)(vBuyer shall be responsil
for all claims for workerscompensation benefits that are incurred prior ® Thansfer Time by any any curren
former employee of the Business, including any Bess Employee (“_ Pr€losing Workers Compensation Clairt)s
In addition, Buyer and its Affiliates shall be resgible for all claims for workerstompensation benefits that
incurred on or after the Transfer Time by any Tfamsed Employee (* Postlosing Workers Compensation Claif)s
A claim for workers’compensation benefits shall be deemed to be intwvheen the injury, iliness or event giving |
to the claim (a “ Workers Compensation Ev8nbccurs. If the Workers Compensation Event occues a period boi
preceding and following the Transfer Time, a partiof the claim shall be considered a Blesing Worker
Compensation Claim and a portion of the claim shallconsidered a PoSlesing Workers Compensation Claim
each case based upon the relative periods of tmaethe Workers Compensation Event transpired pregeant
following the Transfer Time.

Section 7.03Vacation and Other Paid Time Off Buyer (or its Subsidiary) shall assume any aattué unuse
vacation or other paid-time off (“ PTQ as of the Transfer Time for each Transferred Engsoyrovided that tl
foregoing shall not apply with respect to (i) hquiiransferred Employees in the jurisdictions idéedi on Schedu
7.03 and (ii) salaried Transferred Employees injthisdictions identified on Schedule 7.03 who dait consent to tf
transfer of PTO to the Buyer (or its Subsidiar@s)l determination of Closing Date Net Working Calshall take suc
PTO that is assumed by Buyer (or its Subsidiaryy eccount. For such Transferred Employees in tinsdiction:
identified in Schedule 7.03, Seller shall be resgae for all PTO that is accrued as of the Tran$iene and shall pe
such Transferred Employees their PTO account bataas soon as reasonably practicable followingthsing.

Section 7.04Accrued CompensationExcept as provided in Section 7,08 as otherwise provided under
applicable Law, Seller shall retain all Liabilities pay all Transferred Employees all wages, ssgdacommissions a
similar compensation earned or accrued througftaesfer Time and all incentive or bonus obligagiovith respect 1
applicable performance periods that have ended pridthe Closing Dateand Buyer shall have no Liability for &
unpaid wages, salaries, commissions or similar @nsation earned prior to the Transfer Time for Ffamec
Employees and all incentive or bonus obligationhwespect to applicable performance periods thaé lended prior
the Closing Date, and Seller shall pay such TraredleEmployees all such earned or accrued compensag soon
reasonably practicable following the Closing. Exosjth respect to any amounts payable for an apple performanc
period that has ended prior to the Closing Datepfathe Closing Date, Buyer will assume all obligas to eac
Business Employee pursuant to any annual or othert&erm cash incentive or bonus Employee Plan seh for
Schedule 7.04¢overing such Business Employee as of the Closiaig.DConsistent with the Buysrbbligations und:
this Section 7.04the Buyer shall, or shall cause its Subsidianepay the Transferred Employees incentive
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compensation on the same basis as in effect pidheé Closing Date for the applicable performanaasaremel
period which includes the Closing Date. As of thiesthg, Buyer will assume, with respect to eachn$farres
Employee, all obligations with respect to tuitioginnbursement or similar benefits for all pnecess or complet
courses not yet reimbursed by Seller and will paghsbenefits to the applicable Transferred Empldayea manne
consistent with the terms of the corresponding Byg® Plan. The determination of the Closing Daté Werking
Capital shall take into account reasonable accfoalsuch incentive, bonus and tuition reimbursena@mounts.

Section 7.05Employee CommunicationsSeller and Buyer shall reasonably cooperate in comations with
Business Employees with respect to employee bepkdits maintained by Seller or Buyer and with respe othe
matters arising in connection with the transactioostemplated by this Agreement. Without limitifge tforegoing
until the Closing Date, Buyer shall consult withll&e and obtain Selles' consent (which consent shall not
unreasonably withheld, conditioned or delayed) teefdistributing any communications to any BusinEssployee
whether relating to employee benefits, terms of legmpent or otherwise and shall provide Seller vativance copit
of, and a reasonable opportunity to comment on @&rall consider in good faith all such commentd) naateria
communications to any Business Employee relatingptstClosing employment, employee benefits, term
employment and similar matters.

Section 7.06Acknowledgement Buyer and Seller acknowledge and agree that nottongained in this Article
VIl shall be construed to limit in any way the abilitfyBuyer or its Subsidiaries to terminate the emplent of an
Transferred Employee from and after the Transfer€[j providedthat such termination is in accordance with Law
subject to Section 7.02(f)]

Section 7.07No Third Party Beneficiaries Without limiting the generality of Section 11.08othing in this
Article VII , express or implied, is intended to confer anyitsgbenefits, remedies, obligations or liabilittexder thi
Agreement upon any Person (including any TransfeEmployees) other than the Parties to this Agrexrard the
respective successors and assigns to continuedwgmght or any severance or other benefits frone§dluyer or an
of their respective Affiliates. Nothing containedthis_Article VIl shall be construed as an amendment to any Emg
Plan or employee benefit plan or a limitation oa tights of Seller, Buyer or any of their respeetubsidiaries al
Affiliates to amend, modify or terminate, eitherfdre or after Closing, any employee benefit planjsointended t
confer upon any current or former employee anytrighremployment or continued employment for anyiqeeof time
by reason of this Agreement, or any right to aipaldr term or condition of employment.

Section 7.08Section 409AEach of Buyer and Seller intend and agree in aecuel with Treasury Regulation
Section 1.409AL(h)(4) that the transfer of employment of the Bfarred Employees from the Seller to the Buyeiitg
Subsidiaries) in connection with the transactioostemplated by this Agreement (and the related itextion of the
Transferred Employees from the Seller) shall notstitute a “separation from servic&r purposes of Code Sect
409A and the Treasury Regulations thereunder. Bwylecooperate with Seller and provide to Sellacls informatiol
as may be necessary or appropriate from time te tim
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(including timely and accurately notifying Selldrtbe separation from service with Buyer of all iséerred Employe:
identified by Seller to Buyer) or as may be reabbnaequested by Seller to permit Seller to corgina administe
following the Closing its nonqualified deferred goemsation plans covering the Transferred Employe@scordanc
with all applicable Law, including Code Section 409

Section 7.09Payroll . For U.S. Transferred Employees, pursuant to IRSRe® Procedure 208, Buyer ani
Seller shall apply the “standard” method for pugsoef employee payroll reporting.

Section 7.10Cooperation. Each of Buyer and Seller recognize it to be alibst interests of the Parties heretc
and their respective employees that the transaciionhis_Article VIl be effected in an orderly manner and agre
devote their reasonable best efforts and to cotgéully in complying with the provisions of thisr#cle VII . Withour
limiting the generality of the foregoing, each b tParties agree to execute, deliver and filealudhents and to take
such actions as are deemed necessary or desmaiiéer to carry out and perform the purpose &f Aiticle VII and tc
facilitate the transactions referred to in thisiélet VII .

ARTICLE VIII
CONDITIONS TO CLOSING

Section 8.01Conditions to Obligations of Buyer and SelleiThe obligations of Buyer and Seller to
consummate the transactions contemplated by thisehgent are subject to the satisfaction of thewalg conditions
any one or more of which may be waived by the Psirti

(@) any applicable waiting period under the HB& and applicable Canadian competition L
relating to the transactions contemplated herehil Bhve expired or been terminated; and

(b) no Law enacted, entered, promulgated, eatbar issued by any Governmental Authority sha
in effect restraining, enjoining or prohibiting tlkensummation of the transactions contemplatedhis/ Agreemer
(each, a “ Closing Legal Impediméet

Section 8.02Conditions to Obligation of Buyer The obligation of Buyer to consummate the transasti
contemplated by this Agreement is also subjedh¢osatisfaction of the following conditions, anyeasr more of whic
may be waived by Buyer:

(@) Seller shall have performed in all materedpects all of its obligations and agreementsumele
required to be performed by it on or prior to tHedihg;

(b) The Fundamental Representations shall lgeanal correct in all bute minimis respects at and as
the Closing Date as if made at and as of the GjoBiate (other than such representations and wasathtat by the
terms address matters only as of another spedaifi¢el, which shall be true and correct in all datminimis respect
only as of such date), in each case, without giaffgct to materiality, material adverse effectMaterial Advers
Effect qualifications. All other representationslamarranties of Seller contained in
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Article 1ll of this Agreement, without giving effect to matditis material adverse effect or Material AdversHeEt
gualifications, shall be true and correct at andfabe Closing Date as if made at and as of tlosi@t) Date (other thi
such representations and warranties that by teeims address matters only as of another speciéigg] @hich shall k
true and correct only as of such date), except evtteg failure of such representations and warrantidoe so true a
correct would not reasonably be expected to, iddiaily or in the aggregate, have a Material Advé&fect;

(c) Seller shall have delivered to Buyer a fiegte signed by an officer of Seller, dated thesBic
Date, certifying that the conditions specified ecBon 8.02(apnd_Section 8.02(l)ave been fulfilled; and

(d) since the date of this Agreement, therenmadbeen a Material Adverse Effect that is contigui

Section 8.03Conditions to Obligation of Seller The obligation of Seller to consummate the transast
contemplated by this Agreement is also subjedh¢osatisfaction of the following conditions, anyear more of whic
may be waived by Seller:

(@) Buyer shall have performed in all materedpects all of its material obligations hereunéeguirec
to be performed by it at or prior to the Closing;

(b) the representations and warranties of Bwyattained in_Article IVof this Agreement, witho
giving effect to materiality or similar qualificaths, shall be true and correct at and as of thei@jdDate as if made
and as of the Closing Date (other than such reptasens and warranties that by their terms addmestsers only as
another specified date, which shall be true andecobronly as of such date), except where the filof sucl
representations and warranties to be so true amdatovould not reasonably be expected to, indiilyuor in the
aggregate, adversely affect Seller in any mateagpect or otherwise interfere with, prevent oragehe ability o
Buyer to enter into and perform its obligations enthis Agreement or consummate the transactionseotlate
hereby; and

(c) Buyer shall have delivered to Seller a &egte signed by an officer of Buyer, dated the SGic
Date, certifying that the conditions specified gc8on 8.03(apnd_Section 8.03(l)ave been fulfilled.

ARTICLE IX
INDEMNIFICATION

Section 9.01Survival. The representations and warranties of the Patidsall covenants and agreements
which by their terms are to be performed at ormptiothe Closing contained in this Agreement anany certificat
delivered by any of the Parties at Closing shatise the Closing for a period of fifteen (15) mbsatafter the Closir
Date; providedthat: (x) the representations and warranties coathin_Section 3.1TEmployee Benefit Plans) a
Section 3.2(Taxes) shall survive until sixty (60) days aftee expiration of the applicable statute of limaas; (y) th
representations and warranties contained in Se8ti(Environmental Compliance) shall survive for a pdrof sixty
(60) months after the Closing
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Date; and (z) the Fundamental Representations laadrapresentations and warranties containe@ention 4.0
(Corporate Existence and Power), Section 4@&porate Authorization) and Section 4(@¥nders’Fees) shall surviy
for the applicable statute of limitations periodl &f the covenants contained in this Agreement byatheir nature a
required to be performed after the Closing shalise the Closing until fully performed or fulfile unless and to t
extent only that nomompliance with such covenants or agreements igadan writing by the Party entitled to st
performance. Notwithstanding the preceding two esgrds, any breach or inaccuracy of any covenamgéeawen
representation or warranty in respect of which mdigy may be sought under this Agreement shalligarthe time ¢
which it would otherwise terminate pursuant to pineceding two sentences, if written notice in adaace withSectior
9.030of the breach or inaccuracy thereof giving rissuch right of indemnity shall have been given ® Barty again
whom such indemnity may be sought prior to suchetiithe Parties acknowledge and agree that witrecegp an
claim that any Party may have against any othetyRhat is permitted pursuant to the terms of #higeement, th
survival periods set forth and agreed to in thisti®a 9.01shall govern when any such claim may be brought
except in the case of clause (x) of the first seceeof this_Section 9.01shall replace and supersede any statt
limitations that may otherwise be applicable.

Section 9.02Indemnification .

(&) Subject to the provisions of this Article [Xeffective at and after the Closing, Seller agr
indemnify Buyer and its Affiliates (including, aftehe Closing, the Purchased Companies), directoffscers
employees, successors, permitted assigns, agemtsepresentatives (collectively, the * Buyer Indéiees”) agains
and agrees to hold each of them harmless from adyall Damages incurred or suffered by any Buyelemnite:
arising out of or relating to:

(i) any breach of any representation or warraift§eller in_Article lllor Schedule 3.24f this
Agreement or any other Transaction Document (oth@&n the Transition Services Agreement, the Intalie
Property License Agreement, the Gift Card Agreemamd the Software License Agreement) or any
representation or warranty being untrue or inadeuaa of the Closing Date (as if remaddiaec verba on the
Closing Date, except to the extent expressly madd an earlier date, in which case as of suchdate

(i) any breach of any covenant or agreementen@ado be performed by Seller pursuant to
Agreement or any other Transaction Document (oth@&n the Transition Services Agreement, the Intalie
Property License Agreement, the Gift Card Agreenagltthe Software License Agreement);

(i) except to the extent taken into accounttle final determination of Closing Date |
Working Capital, (A) any and all Taxes (or the mmyment thereof) of the Purchased Companies, thehBse
Assets or the Business for all Reéasing Tax Periods, (B) any and all Taxes of argmber of an affiliate
consolidated, combined, or unitary group of whiety #urchased Company (or any predecessor) is org
member on or prior to the Closing Date, includimgspant to Treasury
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Regulation Section 1.1502-6 (or any correspondmgjrailar state, local, or nod-S. law or regulation), and (
any and all Taxes of any Person imposed on thehBsed Assets or the Purchased Companies as a&tens
successor, by contract or pursuant to any law, suleegulation, which Taxes relate to an eventrandactio
occurring before the Closing Date;

(iv) (a) Liabilities with respect to the Actiorset forth on_Schedule 3.l1ihder the headir
“Employment-Related Actionsother than the Bluet Matter) to the extent suchbilides exceed $500,000
the aggregate,;

(v) Liabilities with respect to (a) all publi@bility claims that are incurred by the Sellergpric
Closing (which, for the avoidance of doubt, inclsddl claims set forth on_Schedule 3.18der the headir
“Litigation - Insured”) and (b) all Pr&losing Workers Compensation Claims to the exteat the aggrege
amount of such Liabilities described in this cla@ggeexceed the Claims Amount;

(vi) Liabilities arising from (a) any third pgrclaim by any landlord party to any Lease or
counterparty to any Assumed Contract to the exdaoh Lease or Assumed Contract is breached byr Sell
result of the assignment of such Lease or Assunwdract in connection with the transactions conteteg
hereby without obtaining the consent of such lartitr counterparty in accordance with the termgbieor (b
any sanction or penalty by any Governmental Autiiosis a result of any transfer of any Assigned br
License or any Assigned Permits in accordance thilterms hereof without the approval of such Gowventa
Authority; or

(vii)  without duplication, any Excluded Liabiit

providedthat (A) with respect to indemnification by Selfgrsuant to Section 9.02(a)(iSeller shall not be liable 1
any breach of any representation or warranty de6€l) attributable to a single course of condaratelated set of fac
events or circumstances unless the amount of Dasnagially incurred by the Buyer Indemnitees fothsbreac
exceeds $50,000 (the “ Seller MiBasket”) and (2) unless the aggregate amount of Damagesréuchy the Buye
Indemnitees for all such breaches exceeds $7,50Qt0@ “ Seller Deductiblg), and then only to the extent si
aggregate Damages exceed such amount; and (B)emerd shall Selles’ aggregate Liability arising out of or relat
to Section 9.02(a)(ig¢xceed $60,000,000 (the “ Seller Capprovided, further, that neither the Seller MiBasket, th
Seller Deductible nor the Seller Cap shall applyany single item, or group of related items, thesuits in Damag:
incurred by the Buyer Indemnitees arising out ofalating to the breach of any Fundamental Reptaten or th:
representations and warranties contained in Sedidd(a) and Section 3.2Q which, in each case, the Bu
Indemnitees shall be entitled to recover in theiirety; provided, further, that neither the Seller MilBasket nor th
Seller Deductible shall apply to any single itemguooup of related items, that results in Damagesrired by the Buy:
Indemnitees arising out of the representationsvesiglanties contained in Section 3.14(lHor the avoidance of dou
the fact that any Damages constitute, or otheraiigsee out of or relate to an Assumed Liability simak limit the right:
of any Buyer Indemnitee to indemnification undes tBection 9.02(a).
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(b) Subject to the provisions of this Article IXeffective at and after the Closing, Buyer agr&
indemnify Seller and its Affiliates, directors, m#rs, employees, successors, permitted assignsntsagan
representatives (collectively, the “ Seller Indetees”) against and agrees to hold each of them harmlessdny an
all Damages incurred or suffered by any Seller tmaigee arising out of or relating to:

(i) any breach of any representation or warramityBuyer in this Agreement or any ot
Transaction Document (other than the TransitionviSes Agreement, the Intellectual Property Lice
Agreement, the Gift Card Agreement and the Softwérense Agreement);

(i) any breach of any covenant or agreementarado be performed by Buyer pursuant to
Agreement or any other Transaction Document (oth&n the Transition Services Agreement, the Intaliz
Property License Agreement, the Gift Card Agreenasaltthe Software License Agreement); or

(i) without duplication, any Assumed Liabilityr any Liability of a Purchased Company;

providedthat (A) with respect to indemnification by Buyeaunrpuant to_Section 9.02(a)()Buyer shall not t
liable for any breach of any representation or aaty of Buyer (1) attributable to a single courseanduct or relate
set of facts, events or circumstances unless tlwaiof Damages actually incurred by the Selleemditees for suc
breach exceeds $50,000 and (2) unless the aggrgatent of Damages incurred by the Seller Inderasifer all suc
breaches exceeds $7,500,000 (the “ Buyer Deducliplend then only to the extent such aggregate Damexse!
such amount; and (B) in no event shall Buyer's aggte Liability arising out of or relating to Sexti9.02(a)(i)excee!
$60,000,000 (the “ Buyer Cdp, provided, further, that neither the Buyer Deductible nor the BuyapGhall apply t
any single item, or group of related items, thautes in Damages incurred by the Seller Indemniggesng out of ¢
relating to the breach of any of the representatemd warranties contained in Section 4Otrporate Existence a
Power), _Section 4.02Corporate Authorization) and Section 4.(Binders’ Fees), which, in each case, the S
Indemnitees shall be entitled to recover in theitirety. For the avoidance of doubt, the fact thay Damage
constitute, or otherwise arise out of or relat@anoExcluded Liability shall not limit the rights ahy Seller Indemnite
to indemnification under this Section 9.02(a).

(c) For purposes of determining whether a brdeshoccurred and for computing the dollar amoi
any claim for indemnification resulting from a bceeof any representation, warranty, covenant oeegent herein, :
materiality, Material Adverse Effect, material acse effect and similar qualifications shall be egarded.

Section 9.03Procedures Claims for indemnification under this Agreemendls be asserted and resolved as
follows:

(&) Any Buyer Indemnitee or Seller Indemniteairoing indemnification under this Agreement (an
Indemnified Party’) with respect to any claim asserted against tidemnified Party by a third party Third Part
Claim™) in respect of any matter that is subject
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to indemnification hereunder shall promptly notifywriting (such notice, a “ Claim Notic§ the other Party (the “
Indemnifying Party’) of the Third Party Claim within thirty (30) daystef receipt by such Indemnified Party of wrif
notice of the Third Party Claim, which Claim Notisball describe in reasonable detail the naturth@fThird Part
Claim, including the basis of the Indemnified P&styequest for indemnification under this Agreemamd the amou
of the Damages arising or estimated to arise th@re{if available);_providedhat subject to_Section 9.Qfailure tc
timely provide such Claim Notice shall not affeee tright of the Indemnified Parg/indemnification hereunder, exc
to the extent the Indemnifying Party is materigigjudiced by such delay or omission.

(b) The Indemnifying Party shall have the riginiparticipate in the defense of such Third PartirG
at any time and, subject to the limitations corgdiim this_Section 9.03(h)assume and control the defense there
the Indemnifying Party notifies the Indemnified ®athat the Indemnifying Party elects to assume aematrol the
defense of the Third Party Claim at any time aredlttdemnifying Party acknowledges in writing thatls Third Part
Claim is an indemnifiable Damage under this Artibte), then the Indemnifying Party shall have the rightdefen:
such Third Party Claim with counsel selected by h@emnifying Party in all appropriate proceedings,a fina
conclusion or settlement at the discretion of thdemnifying Party in accordance with this Sectiof3%) . The
Indemnifying Party shall have full control of sudefense and proceedings, including any compronrissetlemer
thereof;_provided however, that (i) the Indemnifying Party shall not be #atl to assume or control such defense
proceedings if such Third Party Claim seeks eqlgtabother nommonetary relief (including any sanction or reston
upon the conduct or operation of any businesseirdemnified Party) or if the Third Party Claintegles conduct th
would constitute criminal activity or if the restin of such Third Party Claim in a manner advecsthe Indemnifie
Party could result in Damages to the IndemnifiedyPia excess of the amount claimed or expectdaetoeceived frol
the Indemnifying Party (other than as a resulthef Buyer Deductible or the Seller Deductible or pry claim baske!
and (ii) the Indemnifying Party shall not enteroindny settlement agreement without the written eph®f the
Indemnified Party (which consent shall not be usosably withheld, conditioned or delayed). Notwis#imsling th
foregoing, such consent shall not be required)itti{e settlement agreement contains a completeuandnditione
general release by the third party asserting thencko all Indemnified Parties affected by the mlaand (ii) the
settlement agreement does not contain any admibgioor sanction or restriction upon the conducbjperation of an
business by, the Indemnified Party or its Affiligtancluding any injunction or other equitable eélagainst th
Indemnified Party or its Affiliates). The Indemmifl Party may participate in, but not control, arfjedse or settleme
of any Third Party Claim controlled by the Indenymify Party pursuant to this Section 9.03(lgnd the Indemnifie
Party shall bear its own costs and expenses wsihex to such participation unless (i) the emplayinoé separate leg
counsel has been specifically authorized in writygthe Indemnifying Party, (ii) there exists a eral conflict o
interest, or (iii) the Indemnifying Party fails pursue the defense of such Third Party Claim agtiaad diligently, ir
the cause of clause (ii) or (iii), whereupon thddmnified Party shall be entitled to retain theedst of such Thi
Party Claim.

(c) If the Indemnifying Party does not notifyethndemnified Party that the Indemnifying Party
elected to defend the Indemnified Party pursua@ection 9.03(b)

100




within ten (10) Business Days after receipt of &igim Notice or is not otherwise entitled to defemath Third Part
Claim, then subject to Section 9.03(b) the InderadiParty shall defend, and be reimbursed foreigsonable cost a
expense (but only if the Indemnified Party is atijuantitied to indemnification hereunder) in reddo the Third Par
Claim with counsel selected by the Indemnified Yam all appropriate proceedings, which proceeslispall b
prosecuted diligently by the Indemnified Party.dimch circumstances, the Indemnified Party shalkemtkfany suc
Third Party Claim in good faith and have full caitof such defense and proceedings; providedwever, that th
Indemnified Party may not enter into any compronaissettlement of such Third Party Claim if indefrgation is to b
sought hereunder, without the Indemnifying Partgonsent (which consent shall not be unreasonafilyheld
conditioned or delayed). The Indemnifying Party rpayticipate in, but not control, any defense ¢tlesment controlle
by the Indemnified Party pursuant to this Sectio®3€@), and the Indemnifying Party shall bear its owntsaa(
expenses with respect to such participation.

(d) If requested by the Indemnifying Party, theemnified Party agrees, at the sole cost andresgpe
the Indemnifying Party, to reasonably cooperaté ilie Indemnifying Party and its counsel in comtgstny Thirc
Party Claim which the Indemnifying Party electsdontest, including providing access to documerdspnds an
information. In addition, the Indemnified Party Witake its personnel available at no cost to tliehnnifying Party fc
conferences, discovery, proceedings, hearingds toa appeals as may be reasonably required bynithemnifying
Party. If the Indemnifying Party has assumed therdee of a Third Party Claim, the Indemnified Palso agrees
reasonably cooperate with the Indemnifying Party i counsel in the making of any related coutdsrc against th
Person asserting the Third Party Claim or any cecogsplaint against any Person and executing poafeastorney ti
the extent necessary unless doing so would mdsemapair the conduct of the business conductedhieyindemnifie:
Party.

(e) A claim for indemnification for any matteotninvolving a Third Party Claim shalle asserted |
notice to the Indemnifying Party, which notice s$higscribe in reasonable detail the nature of thieng the basis of tt
Indemnified Partys request for indemnification under this Agreemard the amount of the Damages estimated to
therefrom (to the extent reasonably estimable)jeautio _Section 9.01 failure to timely provide such notice shall
affect the right of the Indemnified Partyindemnification hereunder, except to the exthetlhdemnifying Party
materially prejudiced by such delay or omission.

() With respect to any claim that any Buyerdnthitee may assert for indemnification with resyie
any Damages incurred for any environmental invatlg, monitoring, remediation, or other responseesmoval actio
(* Environmental Respons® relating to the Business Real Property, Sellerldtamle no indemnification obligatio
under this Agreement for any Environmental Respaogbe extent such Damages result from any inteusubsurfac
investigation by any Buyer Indemnitee, except foclsinvestigation that is (i) required by Enviromted Laws, .
Permit or a Governmental Authority, (i) conductedinvestigate conditions that suggest an immirgert significar
threat to human health or the environment, (iiinawcted for the purposes of bona fide construadioexpansion of
building or other facility improvement or repair, @) expressly or affirmatively required at angdsed
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Real Property pursuant to any Lease or by any pasf buyer in connection with the bona fide s#lsuch Lease
Real Property.

Section 9.04Calculation of Damages Notwithstanding anything to the contrary herein:

(@) no Buyer Indemnitee shall be entitled toemahification to the extent a liability or resenadating
to the matter giving rise to such Damages has besuded in the final determination of Closing DaNet Working
Capital, Closing Date Indebtedness or Closing [@ateh pursuant to Section 2.09(c)

(b) each Indemnified Party shall take reasonaislydent steps consistent with customary bus
practices to mitigate any Damages arising out afetating to this Agreement or the transactionstemplated herel
after becoming actually aware of the incurrenceuaih Damages;

(c) the amount of any Damage for which an Indéeth Party claims indemnification under t
Agreement: (i) shall be reduced by any insurancegeds actually received from third party insumeith respect t
such Damage; (ii) shall be reduced by any net Temefit actually realized by the Indemnified Partjghwespect t
such Damage in the taxable year of such Damaganyrprior taxable year or in the next two taxaldang following
such Damage, as calculated on a with and withosisjpand (iii) shall be reduced by indemnificatmmreimburseme
payments actually received from third parties wébpect to such Damagegt, in the case of each of clauses (i) anc
above, of any reasonable costs associated withett@very of such amountsin the event any Indemnified Pe
actually recovers any insurance proceeds, suctb&agfits, indemnity payments or any thpdrty recoveries in respi
of any Damages, in each case at any time subsetjuany indemnification payment pursuant to thisidde 1X , suct
Indemnified Party shall thereafter promptly reimdrithe Indemnifying Party for any indemnity paymmaide up to tf
amount actually received by the Indemnified Pamigt ©f any costs, fees or expenses incurred binttemnified Part
in collecting such amount) ;

(d) in the event an Indemnified Party shall kegoDamages in respect of a claim of indemnifiaga
under this Article 1X, no other Indemnified Party shall be entitledg¢oaver the same Damages in respect of such
for indemnification such that there will be no “die recovery” of Damages in respect of the samencla

(e) except with respect to those actually awdualed paid on account of a Third Party Claim, nay
shall be liable for (i) punitive or exemplary dameagpr (ii) incidental, consequential, special alirect damages, Ic
profits or lost business, loss of enterprise vatliminution in value of any business, damage tata&jon or loss 1
goodwill, whether based on contract, tort, strability, other Law or otherwise and whether or @oising from an
other Party$ sole, joint or concurrent negligence, strictiligbor other fault except, in the case of claysg to the
extent such Damages are reasonably foreseeablenirection with the event that gave rise theretthermatter fc
which indemnification is sought hereunder;
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() the amount of any Damage for which an Indém®th Party claims indemnification under t
Agreement shall not include the costs of compliawidl any equitable remedies resulting from anyidwtsubject t
the indemnification hereunder, including the castsompliance with any prospective injunctive rebe the associate
need to change the relevant business practicesgmmngforward basis except to the extent such remediee hae
consented to by the Indemnified Party in accordamitke the provisions of this Agreement, such consest to b
unreasonably withheld, conditioned or delayed;

(@) no Indemnified Party shall be entitled tdemnification pursuant to this Article IXto sue for, or
assert any other right or remedy with respect iy, Ramages, causes of action or other claims teetent they ai
possible or potential Damages, causes of actiatagns that such party believes may be assertéenr#tan Damage
causes of action or claims that have, in fact, Héed of record against such Indemnified Partypard or incurred t
such Indemnified Party; and

(h) notwithstanding anything to the contrary tammed herein or in any certificate delivered pars
hereto and the Indemnified Parties hereby waivéhéofullest extent permitted under applicable L& temedy ¢
rescission.

Section 9.05Assignment of Claims If the Indemnified Party receives any payment fraamindemnifying Part
in respect of any Damages pursuant to Section&@zhe Indemnified Party would have recoveredradl part of suc
Damages from a third party (a “ Potential Contrisut) based on the underlying claim asserted agains
Indemnifying Party, the Indemnified Party shallthe extent permitted by Law and any pertinent Gt assign su
of its rights to proceed against the Potential Gbuator as are necessary to permit the Indemnify?agty to recove
from the Potential Contributor the amount of suelgrpent; provided that the Indemnified Party shatl lme required 1
assign any right to proceed against a Potentialtriborior if the Indemnified Party determines in isasonab
discretion that such assignment would be materadlyimental to its business, reputation or futursiness prospects.

Section 9.06Treatment of Indemnification PaymentsAny payment made pursuant to the indemnification
obligations arising under_Article 1%f this Agreement shall be treated as an adjustriwetite Purchase Price to
extent allowable under applicable Law, including Tax purposes.

Section 9.07Exclusivity. A fter the Closing, except in the case of fraue, sble and exclusive remedy for any
and all claims, Damages or other matters arisindeynout of, or related to this Agreement or theanBactio
Documents (other than the Transition Services Agesd, the Intellectual Property License Agreememd @he
Software License Agreement) or the transactionsecoplated hereby or thereby shall be the rightadémnificatior
set forth in_Article 1Xonly, and no Person will have any other entitlemesthedy or recourse, whether in contract,
strict liability, equitable remedy or otherwisebiting agreed that all of such other remediestlem&nts and recout
are expressly waived and released by the Partiteettullest extent permitted by Law. This Arti¢ke will not operat
to interfere with or impede the operation of theaants contained in this Agreement that by thaiure are

103




required to be performed after the Closing, witbpert to a Partg right to seek equitable remedies (including Jjx
performance or injunctive relief) or the provisianfsSection 2.09 The provisions of this Article IX together with th
covenants contained in this Agreement that by theiture are required to be performed after the i@jpswere
specifically bargaineder between Seller and Buyer and were taken intm@at by Seller and Buyer in arriving at
Purchase Price. Each of Seller and Buyer, respgtigpecifically relied upon the provisions ofshrticle IX in
agreeing to the Purchase Price and in agreeingoiode the specific representations and warrarsidgorth inArticle
1II_and_Schedule 3.24n the case of Seller) and Article [ih the case of Buyer).

Section 9.08Additional Agreements In consideration of Buyes’execution and delivery of this Agreement,
in addition to all of Selles other obligations under this Agreement, Sellatlshdemnify and hold harmless Buyer,
Sale Leaseback Purchaser and each other Buyer hitgenfrom and against any and all Damages (coliegt the “
Transaction LiabilitieS) incurred by any of them as a result of, or arising of, or relating to any matters set fortt
Schedule 9.08 To the extent that the foregoing undertaking i®yle® may be or be deemed unenforceable foi
reason, Seller shall make the maximum contributiiothe payment and satisfaction of all Transacti@bilities whick
is permissible under applicable Law.

ARTICLE X
TERMINATION

Section 10.01Termination. This Agreement may be terminated at any time gadhe Closing:
(@) by mutual written agreement of Seller angd3u

(b) by either Buyer or Seller if any Governmeémtathority having competent jurisdiction has isdis
final, nonappealable order, decree, ruling or injunction €otthan a temporary restraining order) or taken @timg
Action permanently restraining, enjoining or othesvprohibiting the transactions contemplated by fkgreemen
providedthat this right of termination shall not be avai@aho any Party whose failure to comply with itdigations
under this Agreement has been the primary caus® bfs primarily resulted in, such order, decrekng, injunction o
other Action;

(c) by Buyer, if there is a breach of any reprgation or warranty set forth in Article Ihlereof or an
covenant or agreement to be complied with or paréat by Seller pursuant to the terms of this Agreenigat woul
cause the failure of a condition set forth in Swt®.02to be satisfied on or prior to the Closing Datevidedthat, ir
each case under this clause (c), Buyer may notinatethis Agreement unless Buyer has given writtetice of suc
breach to Seller and, with respect to any breaahithcapable of being cured, Seller has not causth breach with
thirty (30) days after receipt of such notice; pdev, that Buyer is not in material breach of any efrépresentatior
warranties, covenants or agreements containedsii\tireement;
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(d) by Seller, if there is a breach of any reprgation or warranty set forth in_Article héreof or an
covenant or agreement to be complied with or peréal by Buyer pursuant to the terms of this Agredntieat woulc
cause the failure of a condition set forth in Swt®.03to be satisfied on or prior to the Closing Dateyvidedthat, ir
each case under this clause (d), Seller may naiirtate this Agreement unless Seller has given ewritiotice of suc
breach to Buyer and, with respect to any breachisheapable of being cured, Buyer has not cureth fmeach withi
thirty (30) days after receipt of such notice; pded, that Seller is not in material breach of anytsfrepresentatior
warranties, covenants or agreements containedsii\tireement;

(e) by either Buyer or Seller if the Closing et occurred within one hundred eighty (180) délks
last day of such one hundred eighty (180) day detlee “ Outside Dat® after the date hereof; providéhdat, this righ
of termination shall not be available to any Pavhose failure to comply with its obligations undleis Agreement h:
primarily been the cause of, or resulted in, thienfa of the Closing to occur before such date; or

() by Seller, if (i) all of the conditions sé&brth in Section 8.0Jand _Section 8.02other than thos
conditions that by their nature are to be satisbgdactions taken at the Closing, each of whiclsapable of beir
satisfied, other than those conditions that havwebeen satisfied as a result of Bugebreach of this Agreement) hi
been satisfied or waived, (ii) Seller has irrevdgaimnfirmed in writing to Buyer that (A) all of éhconditions set for
in Section 8.03other than those conditions that by their natueeta be satisfied by actions taken at the Closihayk
been satisfied or have been waived by Seller apn&éBer is ready, willing and able to consummate €losing on sur
date and through the twenty (20) Business Day geiotiowing the date on which the Closing shouldidnaccurre
pursuant to Section 2.4@rovided that such confirmation shall not be deied earlier than the date the Closing sf
have occurred pursuant to Section 2)08nd (iii) Buyer fails to consummate the Closwighin twenty (20) Busine:
Days of the date the aforementioned confirmatianbeen delivered to Buyer; providitdt, for the avoidance of doL
during such twenty (20) Business Day period follegvthe date on which the aforementioned confirnmatias bee
delivered to Buyer, no Party shall be entitledeiortinate this Agreement pursuant to Section 10)01(e

Section 10.02Effect of Termination; Termination Fee

(@) In the event of termination and abandonnuérthis Agreement pursuant to Section 10,0his
Agreement shall forthwith become void and have ffecg without any Liability on the part of any Rarhereto
provided, however, that such termination shall not relieve any Paftyiability for any Damages incurred or suffe
by a Party as a result of the intentional and ulilfreach of another Party of any obligations regpiito be performe
by it prior to such termination. The provisions ®éction 9.08 this Section 10.0and _Article Xl (other thanSectior
11.12thereof) hereof shall survive any termination astAgreement. The Confidentiality Agreement shait be
affected by a termination of this Agreement.

(b) In the event that this Agreement is termedaby Seller pursuant to Section 10.01¢d)Sectior
10.01(Nthen, in either case, Buyer shall promptly, buténevent later than two (2) Business Days aftedtte of suc
termination, pay or cause to be paid to
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Seller or its designees an amount equal to $6@000(the “_Termination Fe® by wire transfer of immediate
available funds, it being understood that in nonéahall Buyer be required to pay the Terminatiee Bn more the
one occasion.

(c) Except for Seller’s right to seek speciferfermance pursuant to Section 11,12 the extent, ar
subject to the terms and conditions provided timer8ellers receipt of the Termination Fee from Buyer pursua
Section 10.02(b)or from Guarantor pursuant to the Limited Guararagd the payment of any other amounts
pursuant to_Section 5.0&vith respect to the confidentiality agreementp thst sentence of Section 5.03(8gctior
5.22(d)and_Section 10.02(eshall be the sole and exclusive remedy of Selleether at law or in equity, in contract
tort, for strict liability, or otherwise, includingny Action, against (i) Buyer and the former, eatrand future holders
any equity, partnership or limited liability compamterest, controlling persons, directors, offsseemployees, ager
attorneys, Affiliates, members, managers, genardihoted partners, stockholders, assignees of Buged any futur
holders of any equity, partnership or limited lighi company interest, controlling persons, direstoofficers
employees, agents, attorneys, Affiliates, membeaesagers, general or limited partners, stockholdessignees of a
of the foregoing (the Persons described in thigi®@ed 0.02(c)(i), collectively, the “ Buyer Group) for any Damage
suffered as a result of (A) any breach of any regméation, warranty, covenant or agreement madsieged to hav
been made in connection herewith or in any of ttreeroTransaction Documents, the Commitment Lettires,Sal
Leaseback Agreement or the other agreements, meims and documents contemplated hereby or exedn
connection herewith, (B) any failure of Buyer tongaly with its obligations under this Agreement oryaf the othe
Transaction Documents, the Commitment Letters Shke Leaseback Agreement or the other agreemestsiment
or documents contemplated hereby or executed inemdion herewith, (C) the failure of the transaasi@ontemplate
by this Agreement to be consummated or (D) thise&grent, the Commitment Letters, the Sale Leasehgademer
or any of the other Transaction Documents, agre&snerstruments or documents contemplated herelexecuted i
connection herewith (or the abandonment or ternanahereof) or the transactions contemplated heoglihereby ¢
the failure of any such transactions to be consuradnar the termination of this Agreement; andt(ig Sale Leaseba
Purchaser and any Financing Source (including iatés or agents), lender or prospective lenderd l@aange
arranger, agent or Representative of or to Buyeluding, each party to the Debt Commitment Letterd thei
respective Affiliates, and their respective offgedirectors, employees, agents, successors aigthagthose under tt
Section 10.02(c)(ii) the “ Lender Group) and the Seller shall not seek to recover any ati@retary damages or s
any other claim at law or in equity with respeartto.

(d) Notwithstanding anything to the contrary @oned herein, neither the Sale Leaseback Purc
nor any Financing Source or any entity or Persahiwithe Lender Group shall have any liability digation to Selle
or any of its Affiliates relating to this Agreemeiaind the Seller (on behalf of itself and any sfAffiliates, directors
officers, employees, agents and representativegpbhevaives any rights or claims against any Fimap&ource i
connection with this Agreement, the Sale Leasebapkement or any related documentation or any eftithnsactior
contemplated herein or therein (including the Sadaseback Financing, any Debt Financing or anyrAdtive Dek
Financing) or in respect of
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any other related document any of the transactontemplated hereby or thereby or theory of lawarity (whether i
tort, contract or otherwise) or in respect of angl @r written representations made or allegedetoniade in connectis
herewith or therewith and the Seller (on behalitedlf and any of its Affiliates, directors, office employees, agel
and representatives) agrees not to commence aioy actproceeding against any Debt Financing Sour@®nnectio
with this Agreement, the Sale Leaseback Agreementny related documentation or any of the traneas
contemplated herein or therein (including the Sadaseback Financing, any Debt Financing or anyrAdttve Dek
Financing) or in respect of any other related doeninor any of the transactions contemplated hecelphereby c
theory of law or equity and agrees to cause anki agtion or proceeding asserted by the Seller @alb of itself an
any of its Affiliates, directors, officers, empl@®g agents and representatives) in connectionthishAgreement, tf
Sale Leaseback Agreement or any related documemtati any of the transactions contemplated hereithereir
(including the Sale Leaseback Financing, any Datari€ing or any Alternative Debt Financing), orr@spect of ar
other related document or any of the transactioméernplated hereby or thereby or theory of lawaurity against ar
Debt Financing Source to be dismissed or othertdsminated. In furtherance and not in limitationtbé foregoin
waiver, it is acknowledged and agreed that no [Batdncing Source shall have any liability for atgims or damagt
to the Seller in connection with this Agreemeng Bale Leaseback Agreement or any related docutieenta any o
the transactions contemplated herein or thereicll@ing the Sale Leaseback Financing, any Debtr€ing or an
Alternative Debt Financing) or the transactionsteamplated hereby or thereby.

(e) Any claim or cause of action based uporsiragi out of, or related to this Agreement, the ltat
Guaranty, the Equity Commitment Letter, the Debi@uatment Letter or any other Transaction Documeay ionly be
brought against Persons that are expressly namedréies hereto or thereto. No former, currenfubure direct ¢
indirect equity holders, controlling Persons, stamkers, directors, officers, employees, membei@agers, agen
Affiliates, general or limited partners or assigheé Seller, Buyer, the Guarantor or any formeryext or future dires
or indirect equity holder, controlling Person, sfoclder, director, officer, employee, member, marageneral ¢
limited partner, Affiliate, agent or assignee of/ai the foregoing shall have any Liability or ajdtion for any of th
representations, warranties, covenants, agreenahitgations or Liabilities of Seller or Buyer undéis Agreement «
of or for any Action based on, in respect of, orégson of, the transactions contemplated herelslu¢iing the breac
termination or failure to consummate such transas), in each case whether based on contracgrtettict liability, by
the enforcement of any assessment, by any legadjaitable proceeding, by virtue of any applicabévlor otherwis
and whether by or through attempted piercing ofcibiorate or partnership veil, by or through anclay or on beha
of any Party or other Person or otherwise.

() The Parties acknowledge that the agreemam$ained in this Section 10.@2e an integral part
the transactions contemplated by this Agreement,that, without these agreements, the Parties woodcenter int
this Agreement. Without limiting any other righa$ the Seller hereunder, if Buyer fails to pay Termination Fe
when due, and, in order to obtain such paymenteiSebmmences an Action that results in a finahdiig and non-
appealable judgment against Buyer for the Ternondtiee, Buyer shall pay to Seller, together
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with the Termination Fee, (A) interest on the Teration Fee from the date of termination of this égment at a rz
per annum equal to the rate per annum publish@terWall Sreet Journal from time to time as the prime lending |
prevailing during any relevant period and (B) S&leut-of-pocket costs and expenses (includingarable attorneys
fees) reasonably incurred in connection with suchioh. Without limiting Selless right to obtain an award of spec
performance permitted by Section 11.120olely for purposes of establishing the basistf@ amount thereof, a
without in any way increasing the amount of the nlieation Fee or expanding the circumstances in kvhie
Termination Fee is to be paid, it is agreed thatThrmination Fee is a liquidated damage, and rpeEnalty. For th
avoidance of doubt, in no event shall Buyer be ireguo pay the Termination Fee on more than omasion.

ARTICLE XI
MISCELLANEOUS

Section 11.01Notices. All notices and other communications between thiéidzashall be in writing and shall
be deemed to have been duly given (i) when deld/@reperson, (ii) when delivered after posting he tUnited State
mail having been sent registered or certified meilrn receipt requested, postage prepaid, (iigwhelivered b
FedEx or other nationally recognized overnight\daly service, or (iv) when delivered by facsimileemail (in eac
case in this clause (iv), solely if receipt is aonkd), addressed as follows:

if to Buyer, to:

RL Acquisition, LLC

c/o Golden Gate Capital

One Embarcadero Center, 39th Floor

San Francisco, California 94111

Attention:  Joshua Olshansky
Joshua Cohen
Stephen Oetgen

Facsimile No.: (415) 983-2701

Email: jolshansky@goldengatecap.com
jcohen@goldengatecap.com
soetgen@goldengatecap.com

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

555 California Street, 27th Floor

San Francisco, California 94104

Attention:  Mikaal Shoaib, P.C.
Tana M. Ryan

Facsimile No.: (415) 439-1680

Email: mikaal.shoaib@kirkland.com
tryan@kirkland.com
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if to Seller, to:

Darden Restaurants, Inc.

1000 Darden Center Drive

Orlando, FL 32837

Attention: Office of the General Counsel
Facsimile No.: (407) 241-6471

Email: tsebastian@darden.com

with a copy (which shall not constitute notice) to:

Latham & Watkins LLP

555 11" Street, N.W., Suite 1000

Washington, DC 20004

Attention: David S. Dantzic
Jennifer S. Perkins

Facsimile No.: (202) 637-2201

Email: david.dantzic@Ilw.com
jennifer.perkins@Iw.com

or such other address or facsimile number as sacty Phay hereafter specify for the purpose by motw the othe
Party hereto. All such notices, requests and atbermunications shall be deemed received on theadaxeipt by th
recipient thereof if received prior to 5:00 p.m.tive place of receipt and such day is a Businegsib#he place ¢
receipt. Otherwise, any such notice, request omeonication shall be deemed not to have been redeiagl the ne»
succeeding Business Day in the place of receipt.

Section 11.02Amendments and Waivers

(@) Any provision of this Agreement may be anmeshar waived if, but only if, such amendmen
waiver is in writing and is signed, in the caseaofamendment, by each Party to this Agreement, the case of
waiver, by the Party against whom the waiver ibaceffective.

(b) No failure or delay by any Party in exenegsiany right, power or privilege hereunder shakrayx
as a waiver thereof nor shall any single or pasiadrcise thereof preclude any other or further@se thereof or tf
exercise of any other right, power or privilegecg&pt as otherwise provided_in Section 900 Bection 10.02the right:
and remedies herein provided shall be cumulaticera exclusive of any rights or remedies providgd.aw.

(c) Notwithstanding anything to the contrary @oned herein, Section 10.0ZGection 11.06 Sectior
11.07,Section 11.08, and this Section 11.0Zés)d any provision of this Agreement to the extenodification, waive
or termination of such provision would modify thebstance of Section 10.05ection 11.04 Section 11.05 Sectiot
11.06, Section 11.08 Section 11.07 this Section 11.02(cand Section 11.12 may not be modified, waived
terminated in a manner that is adverse to the EingrSources or the Sale Leaseback Purchaser
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without the prior written consent of the Financi8gurces or the Sale Leaseback Purchaser, as dyglipaovided,
further, that no provision of this Agreement with respecivhich the Sale Leaseback Purchaser is an exjiedpart)
beneficiary pursuant to the last sentence of Sedib08may be modified, waived or terminated in a manhet s
adverse to the Sale Leaseback Purchaser withoptitbrewritten consent of the Sale Leaseback P@w@ha

Section 11.03Expenses Except as otherwise provided herein, all costsexpenses incurred in connection
with this Agreement (i) shall be paid by the Pangurring such cost or expense, and (ii) incurrgdob on behalf ¢
Seller or any of the Retained Subsidiaries shallb@oincurred by any of the Purchased Companie£Iéding, Buye
shall reimburse Seller for fifty percent (50%) d¢if r@al estate diligence costs (including in cortiet with obtaining
title reports, surveys, property condition repaxtsd Phase | reports) incurred by Seller prior ® date hereof
connection with the transactions contemplated heasld by the Sale Leaseback Agreement.

Section 11.04Assignment; Successors and Assigrido Party may assign, delegate or otherwise tramssfeof
its rights or obligations under this Agreement with the written consent of the other Party hergtoyvided, that
without the consent of Seller, (i) Buyer may asdigrrights or obligations under this Agreemenbte or more of i
Affiliates or, after the Closing, to an acquireradif or substantially all of the Business, (ii) Buymay collaterally assi
this Agreement and the other Transaction Documeéntshole or in part, to any Financing Source dtateral security
and (iii) Buyer may assign its right (or New OpeargtCompanys right) to acquire all or any portion of the Buest
Real Property and the Owned Ground Lease Improvenvamch would otherwise be transferred to BuyeClaising t
one or more of its Affiliates and/or the Sale Ldmsek Purchaser (in which case Seller shall traresfielr convey suc
Owned Real Property and/or Owned Ground Lease epnents (or portions thereof as specified by Buyerducl
Person(s)). In the event of an assignment purswacdtauses (i) -if) of the foregoing sentence, nothing herein &
relieve Buyer of its obligations hereunder, inchglithe obligation to pay the Purchase Price; pexiillat, to the exte
performance or payment is made by an Affiliate &filidtes of Buyer with respect to an obligation Bfiyer hereunde
such obligations shall be satisfied to the extémsuch performance or payment. Subject to the fareg the provisior
of this Agreement shall be binding upon and inoréhe benefit of the Parties hereto (including Fireancing Source
and their respective successors and assigns.

Section 11.05Governing Law. This Agreement shall be governed by and constnu@dc¢ordance with the law
of the State of Delaware, without regard to theflors of law rules of such state. The Parties esgply waive any rig
they may have, now or in the future, to demandeekghe application of a governing law other tHanlaw of the Sta
of Delaware

Section 11.06Jurisdiction .

(@) The Parties expressly agree that any Adeeking to enforce any provision of, or based oy
matter arising out of, relating to or in connectiith, this Agreement or the transactions contetepldereby shall |
brought exclusively in the Court of Chancery of 8tate of Delaware (or, if such courts shall nateharisdiction, an
federal
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court of the United States of America sitting ie thtate of Delaware), and, in each case, appeltates therefrom, ar
each of the Parties hereby irrevocably and uncmmdily submits and consents to the exclusive glicison of the
Court of Chancery of the State of Delaware (osui€h court shall not have jurisdiction, any fedeirt of the Unite
States of America sitting in the State of Delawdaed of the appropriate appellate courts therefiorany such Actio
and irrevocably and unconditionally agrees (i) ttotommence any such Action except in such Coiiytagrees th:
any claim in respect of any such Action may be thesnrd determined in the Court of Chancery of tlaeSof Delawat
or, to the extent permitted by law, in such fede@lrt, and (iii) waives, to the fullest extent ipéted by Law, an
objection that it may now or hereafter have toltyeng of the venue of any such Action in any saohrt or that an
such Action brought in any such court has beenditbin an inconvenient forum. Process in any suctioh may b
served on any Party anywhere in the world, whethignin or without the jurisdiction of any such couWithour
limiting the foregoing, each Party agrees that iserof process on such Party as provided in Sedtibf1 shall be
deemed effective service of process on such Party.

(b) Notwithstanding anything herein to the cangr each Party agrees (i) that (x) any actiomgflanc
or nature, whether at law or equity, in contraattart or otherwise, against a Financing Sourceoimnection with thi
Agreement, the Debt Financing, any Alternative Roiag, the Commitment Letters or the Fee Letter 4oy
commitment letter or fee letter in connection vath Alternative Financing) or the transactions avises contemplate
hereby or thereby shall be brought exclusively stade or federal court sitting in the Borough adirMattan within tr
City of New York, New York and the appellate coutttgereof, (y) it will not permit any of its Affiliees to bring c
support anyone else in bringing such claim, swtioa or proceeding in any court other than a statéederal cou
sitting in the Borough of Manhattan within the CifyNew York, New York and (z) each Party submasitself and it
property with respect to any such action to thelusige jurisdiction of such courts, (ii) that sex®@iof proces
summons, notice or document by registered mail esddd to it at its address provided_in Section 11 &lall be
effective service of process against it for anyhsaction brought in any such court, (iii) to waemed hereby irrevocak
waives, to the fullest extent permitted by Law, atection which it may now or hereafter have te ldying of venu
of, and the defense of an inconvenient forum toniaéntenance of, any such Action in any such cdiwu},that a fina
judgment in any such Action shall be conclusive ax&y be enforced in other jurisdictions by suittlo® judgment or |
any other manner provided by Law, (v) that the Lafvthe State of New York shall govern any suchiéciand (vi) tc
irrevocably waive and hereby waives any right tiia by jury in any such action to the same ext&nth rights al
waived pursuant to Section 11.07

Section 11.07Waiver of Trial by Jury. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT I8IKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREMCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION, LEGAI
ACTION, SUIT OR PROCEEDING DIRECTLY OR INDIRECTLY RISING OUT OF OR RELATING TO THI
AGREEMENT AND ANY OF THE OTHER TRANSACTION DOCUMENS OR THE TRANSACTION
CONTEMPLATED HEREBY OR THEREBY (INCLUDING WITH
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RESPECT TO THE RESPECTIVE COMMITMENTS SET FORTH THE DEBT COMMITMENT LETTER ANC
EQUITY COMMITMENT LETTER). EACH PARTY CERTIFIES ANDACKNOWLEDGES THAT (I) NC
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTHAS REPRESENTED, EXPRESSLY (
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THEVENT OF ANY LITIGATION, LEGAL
ACTION, SUIT OR PROCEEDING SEEK TO ENFORCE EITHERF GUCH WAIVERS, (Il) IT UNDERSTAND:
AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS(IIl) IT MAKES SUCH WAIVERS
VOLUNTARILY AND (IV) IT HAS BEEN INDUCED TO ENTER NTO THIS AGREEMENT BY, AMONC
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION 11.07.

Section 11.08Counterparts; Effectiveness; No Third Party Beneficies. This Agreement may be signed in
any number of counterparts, each of which shalaibeoriginal, with the same effect as if the signeduthereto ar
hereto were upon the same instrument. This Agreemsleall become effective when each Party heretdl slaae
received a counterpart hereof signed by the othely Pereto. Until and unless each Party has redea counterpe
hereof signed by the other Party hereto, this Agesd shall have no effect and no Party shall hawe reght ol
obligation hereunder (whether by virtue of any otbeal or written agreement or other communicatidif)e Partie
intend to sign and deliver this Agreement by fadsinor other electronic transmission. Each Partyeag that tr
delivery of this Agreement by facsimile or otheeatonic transmission shall have the same forceeffiedt as deliver
of original signatures and that each Party maysusé signatures delivered by facsimile or electrdransmission
evidence of the execution and delivery of this Agnent by all Parties to the same extent that aginaili signatur
could be used. No provision of this Agreement iemded to confer any rights, benefits, remedied.iabilities
hereunder upon any Person other than the Parteshair respective successors and permitted asspyosided,
however, that the Financing Sources shall be express thady beneficiaries (and, except as set forthhe
immediately succeeding proviso, are intended tthbeonly third party beneficiaries), of, and hake tight to enforci
Section 10.02 Section 11.02(c) Section 11.04 Section 11.05 Section 11.06Section 11.07 this Section 11.0&nc
Section 11.12 provided, further, that the Sale Leaseback Purchaser shall be aessxfhird party beneficiary (ai
except as set forth in the immediately precedimayigp, is intended to be the only third party besiefy) of Section
2.08(d}(f) , Section 5.02 Section 5.25 Section 5.26 Section 5.27 Section 5.28 Section 5.29 Section 9.08 the firs
sentence of Section 10.02@hd_Section 11.02(c)

Section 11.09Entire Agreement The Transaction Documents and the Confidentialgye®ment constitute the
entire agreement between the Parties with respettiet matters covered hereby and thereby and sgeel prio
agreements and understandings, both oral and wrhiggween the Parties with respect thereto.

Section 11.10Severability. If any term, provision, covenant or restrictiontios Agreement is held by a cour
competent jurisdiction or other Governmental Auitydio be invalid, void or unenforceable, the rentlr of the term
provisions, covenants and restrictions of this &gment shall remain in full force and effect andlisilano way b
affected, impaired or invalidated so long as thenemic or legal substance of the transactions ocgpitged hereby
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is not affected in any manner materially adversarty Party. Upon such a determination, the Pastiedl negotiate |
good faith to modify this Agreement so as to effée original intent of the Parties as closely assfble in a
acceptable manner in order that the transactiontenwplated hereby be consummated as originallyecopiated to tr
fullest extent possible.

Section 11.11Disclosure ScheduleThe Parties acknowledge and agree that (a) thesioel of any items or
information in the Disclosure Schedules that are required by this Agreement to be so includedakelg for the
convenience of Buyer, (b) the disclosure by Sedfeany matter in the Disclosure Schedules shallbtleemed
constitute an acknowledgement by Seller that th#ema required to be disclosed by the terms of Agreement ¢
that the matter is material, (c) except with respethe representations and warranties in Se&id#4, which shall onl
be qualified by Schedule 3.04 the Disclosure Schedules, if any section of Bieclosure Schedules lists an iten
information in such a way as to make its relevaacthe disclosure required by or provided in anotextion of th
Disclosure Schedules or the statements containedyrSection of Article Ilreasonably apparent, the matter sha
deemed to have been disclosed in or with respestich other section, notwithstanding the omissibanoappropriat
crossreference to such other section or the omissiaa refference in the particular representation andanty to suc
section of the Disclosure Schedule, (d) exceptrasiged in clause (c) above, headings have beegrtew in th
Disclosure Schedules for convenience of referemtg, ¢e) the Disclosure Schedules are qualifiethgir entirety b
reference to specific provisions of this Agreemamd (f) the Disclosure Schedules and the informagiod statemer
contained therein are not intended to constitutd, shall not be construed as constituting, reptatiens or warrantie
of Seller except as and to the extent providedis Agreement (it being agreed that statementsosit on Schedul
3.24constitute representations and warranties of tilerke

Section 11.12Specific Performance

(&) The Parties agree that irreparable damagddvazcur in the event that any of the provisiohthes
Agreement were not performed in accordance witlr 8pecific terms or were otherwise breached aatl dny breac
of this Agreement would not be adequately compeashy monetary damages. Except as otherwise dét ifothis
Section 11.12 including the limitations set forth herein, tharfles acknowledge and agree that, prior to thel
termination of this Agreement pursuant to Secti@r®1, Buyer, on the one hand, and Seller, on the dthrd, shall, i
the event of any breach or threatened breach HgrSeh the one hand, or Buyer, on the other hah@ny of thei
respective covenants or agreements set forth sn&greement, be entitled to equitable relief, idatg an injunction ¢
injunctions to prevent or restrain breaches oratemeed breaches of this Agreement, by the otheappbcable, and
specifically enforce the terms and provisions a$ tAgreement to prevent breaches or threatenedhesaof, or t
enforce compliance with, the covenants and agretsranthe other under this Agreement. The Partm®tbh hav
specifically bargained for the right to specificrjipemance of the obligations hereunder, in accordanith the tern
and conditions of this Section 11.1Rotwithstanding the potential for payment of ffermination Fee in the event
the termination of this Agreement in accordancé\8iéction 10.02
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(b) Notwithstanding anything herein to the canyr it is acknowledged and agreed that Sellerl
only be entitled to specific performance of Bugedbligations to cause the Equity Financing to iwedéd and 1
consummate the transactions contemplated by thisehgent, including by demanding Buyer to enforeedhligation
of the parties to the Equity Commitment Letter &wyer’s rights thereunder, only to the extent Buyer stAlfiliates
have such right under the respective commitmenth@Debt Commitment Letter or Equity Commitmenttee anc
only in the event that each of the following comis has been satisfied: (i) all of the conditisasforth inSection 8.0
and_Section 8.0have been satisfied or waiveather than those conditions that by their natueetarbe satisfied t
actions taken at the Closing, each of which is bbkgpaf being satisfied, other than those conditithra have not be:
satisfied as a result of Buysrbreach of this Agreement), (ii) Buyer fails torqaete the Closing on the date the Clo
should have occurred in breach_of Section 2.08 the Debt Financing has been funded or Wwél funded subject or
to the Equity Financing being funded at the Closing the Sale Leaseback Financing being consumpiatethe Sal
Leaseback Financing has been funded or will beddrgiibject only to the consummation of the Closing (v) Selle
has not terminated this Agreement in accordancle siticle X and has irrevocably confirmed in writing that Selk
ready, willing and able to consummate the Closimghsthat the Closing will occur if specific perfaance is grante
and the Debt Financing, the Equity Financing amdShle Leaseback Financing are funded. For thelanoé of douk
in no event will Seller be entitled to enforce gpeally Buyer’s right to cause the Equity Financing to be fundett
complete the transactions contemplated by this égent other than as expressly set forth in the idnaely precedin
sentence, including if either the Sale Leasebaokriting or the Debt Financing has not been fundedavill not be
funded at the Closing as described in the immelgiateceding sentence).

Each Party hereby agrees not to raise any objectiorthe availability of the equitable remedy otdfic
performance when available pursuant to the ternthisfAgreement to prevent or restrain breachethiefAgreemer
by such Party, and to specifically enforce the teand provisions of this Agreement to prevent diear threaten
breaches of, or to enforce compliance with, theeoants and agreements of such Party under thiseAgmet it
accordance with the terms of this Section 11.A2y Party seeking an injunction or injunctionspi@vent breaches
this Agreement and to enforce specifically the teland provisions of this Agreement shall not bauiregl to provid
any bond or other security in connection with saather or injunction, all in accordance with thenterof thisSectior
11.12. Each Party further agrees that (i) by seekingd¢meedies provided for in this Section 11,12 Party shall not
any respect waive its right to seek any other fofmrelief that may be available to such party uritiés Agreement, tt
Equity Commitment Letter or the Limited Guarantyioithe event that the remedies provided for is 8ection 11.1
are not available or otherwise are not granted,(@andothing set forth in this Section 11.%Rall require any Party
institute any Action for (or limit any Party’s righo institute any Action for) specific performanaader thisSectior
11.12prior or as a condition to exercising any termimatright under_Article X nor shall the commencement of
Action pursuant to this Section 11.02 anything set forth in this_Section 11.fgstrict or limit any Partyg right tc
terminate this Agreement in accordance with theseof Article Xor pursue any other remedies under this Agreel
the Equity Commitment Letter or the Limited Guagatihat may be available then or thereafter. Notstahding
anything to the contrary contained herein, undecirmumstances will (i)
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Seller be permitted or entitled to recover botha>grant of specific performance to cause the Edtihancing to b
funded and the Closing to be consummated and €¢ypttyment of the Termination Fee and (ii) Sellerehétled tc
monetary damages in excess of the sum of (x) thenifation Fee and (y) the amounts payable by BuyeerSectior
5.02(with respect to the Confidentiality Agreement)ctian 5.03(b), Section 5.22(dand_Section 10.02(f)

Section 11.13Conflicts of Interest. Each of Buyer and the Purchased Companies herelbgsvand shall not
assert, and agrees after the Closing to causethry applicable Affiliates of the Purchased Comparo waive and
not assert, any conflict of interest arising outofrelating to the representation, after the @iggithe “_PostClosinc
Representatidh), of Seller, or any of its Subsidiaries or other Adies, or any of their respective officers, empgley o
directors (any such person, a “ Designated Pébsonany matter involving this Agreement or any othgreements
transactions contemplated hereby, by Latham & WatkiLP, GrayRobinson, P.A., and Akerman, LLP (azlieely, ©
Prior Business Counsé). Without limiting the foregoing, Buyer and Sellerrag that, following the Closing, Pr
Business Counsel may serve as counsel to any DastyiPerson in connection with any matters relatedhis
Agreement and the transactions contemplated heieblyding any litigation, claim or obligation aing out of o
relating to this Agreement or the transactions eomiated by this Agreement notwithstanding any esg@ntation t
Prior Business Counsel prior to the Closing, angidBijon behalf of itself and its Affiliates (inclund), as of the Closir
Date, the Purchased Companies)) hereby agreesithia¢ event that a dispute arises after the Gpbetween Buyer
any of its Affiliates (including, as of the Closim@ate, the Purchased Companies), on the one haddrgy Designate
Person, on the other hand, Prior Business Counaglrapresent one or more Designated Persons indisgghte eve
though the interests of such Person(s) may betljiradverse to Buyer or its Affiliates (includingfter the Closing, tf
Purchased Companies) and even though Prior Bus®asssel may have represented such Purchased Cgrimpa
matter substantially related to such dispute.

Section 11.14Seal. The Parties acknowledge and agree that any epegsNs or warranties that contemplate
an indefinite survival period shall be subject tee ttwenty (20) year statute of limitations appliealbo seale
instruments under Delaware law.

[ Sgnature page follows. |
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IN WITNESS WHEREOF, the Parties hereto have catlsisdAgreement to be duly executed by their respe
authorized officers as of the day and year firstvabwritten.

DARDEN RESTAURANTS, INC.

By: (:
Name:
Title:

RL ACQUISITION, LLC

By: (¢
Name:
Title:




