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PART |
ITEM 1. BUSINESS OF DARDEN RESTAURANTS, INC.
INTRODUCTION

Darden Restaurants, Inc. and its subsidiaries"@oepany" or "Darden”) is the world's largest fadlrvice restaurant organization.* In the
United States, as of May 25, 1997, it operatedZ rg8taurants in 49 states (the exception beingkalaincluding 652 Red Lobster, 461 The
Olive Garden, seven The Olive Garden Cafe and taltaBha Breeze restaurants. In addition, the Comppesated 67 restaurants in Canada,
including 51 Red Lobster units and 16 The Olivedgarunits. All of its restaurants in North Amerer@ Company-operated. Although the
Company has been investigating the possibilityhefftanchising of its Canadian units, no viablesperts exist as of the date of the filing of
this report. In Japan, as of May 25, 1997, Red tavh¥apan Partners, a Japanese retailer unaffileitt Darden, operated 38 Red Lobster
restaurants pursuant to an Area Development anttRise Agreement.

The Company, a Florida corporation incorporatelarch of 1995, is the parent company of GMRI, liacElorida corporation, which owns
the operating assets of the restaurants. GMRIwas.originally incorporated on March 27, 1968Rasl Lobster Inns of America, Inc.

The Company's principal executive offices are ledatt 5900 Lake Ellenor Drive, Orlando, Florida @28telephone number (407) 245-
4000). Unless the context indicates otherwisereddirences to Darden or the Company include Dai@&RI and their subsidiaries.

BACKGROUND

The Company opened its first restaurant, a Redteohis Lakeland, Florida in January of 1968. Rethster was founded by William B.
Darden, for whom the Company is named. The Compasyacquired by General Mills, Inc. ("General Mill; 1970 and became an
independent publicly held company in May of 199%wliGeneral Mills distributed all outstanding Dardock to General Mills stockholders
(the "Distribution").

While the expansion of the Company's two largestargrant chains has historically been steady, tinger of restaurants for both Red
Lobster and The Olive Garden declined in fiscal7L88e to the closing of under-performing units andncreased focus on system
optimization. Red Lobster has grown from threeaesints in operation in 1970 to 703 units in Ndktherica by the end of fiscal year 1997.
The Olive Garden, an internally developed conogpened its first restaurant in December of 1988, expanded to 461 restaurants in the
United States and 16 restaurants in Canada bynthefdfiscal year 1997. Additionally, at the endfistal year 1997, The Olive Garden
operated seven cafes in food courts located imnegishopping malls within the United States.

The Company's newest restaurant concept is Bahae®gz®, an internally developed concept with a @&l theme. The Company opened
its first Bahama Breeze in Orlando in February @@ and a second in May of 1997.

STRATEGY
The Company is a leader in the casual-dining segofahe restaurant industry. The Company is conedito the following key strategies.

o Developing and operating distinctive restauramcepts, each with its own culture, operating pcast physical environment, menu and
marketing approach.

* Source: Restaurants & Institutions Magazine, Jylg996 edition.



0 Expanding its current portfolio of restaurant ogpts, and internally developing or acquiring add#l concepts which can be expanded
profitably.

o Attracting, developing and retaining experienoehagement and personnel committed to providintpmer satisfaction and business
results.

o Achieving operating efficiencies by sharing supgervices and infrastructure among its restaurantepts.
0 Maintaining consumer awareness through advegtaid consumer promotions.

The following table lists the number of restaurdntsyear of the Red Lobster, The Olive Garden, @lioast and Bahama Breeze concepts
and total sales:

COMPANY-OPERATED RESTAURANTS OPEN AT FISCAL YEAR-EN D

FISCAL RED THEOLIVE CHINA BAHAMA TOTAL TOTAL SALES
YEAR LOBSTER GARDEN(a) COAST(b) BREEZE RESTAURANTS(a) (IN MILLIONS)
1970 6 6 $ 35
1971 24 24 9.1
1972 47 a7 27.1
1973 70 70 48.0
1974 97 97 726
1975 137 137 108.5
1976 174 174 174.1
1977 210 210 229.2
1978 236 236 291.4
1979 244 244 3375
1980 260 260 397.6
1981 291 291 528.4
1982 328 328 614.3
1983 360 1 361 7185
1984 368 2 370 782.3
1985 372 4 376 842.2
1986 401 14 415 917.3
1987 433 52 485 1,097.7
1988 443 92 535 1,300.8
1989 490 145 635 1,621.5
1990 521 208 1 730 1,927.7
1991 568 272 1 841 2,212.3
1992 619 341 1 961 2,542.0
1993 638 400 5 1,043 2,737.0
1994 675 458 25 1,158 2,963.0
1995 715 477 51 1,243 3,163.3
1996 729 487 0 1 1,217 3,191.8
1997 703 477 0 2 1,182 3,171.8

(a) These numbers do not include the seven The@arden Cafes in operation as of May 25, 1997.
(b) In August 1995, the Company approved the cpsinall China Coast restaurants.
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INDUSTRY OVERVIEW

In the United States, the restaurant industry gegasrapproximately $211 billion in annual salesooighly one-third of total consumer food
expenditures.* Expenditures for restaurant dinind ather meals prepared away from home have inedgasm 25% of the food dollar in
1955 to 44% in 1996.* Over the past 20 years, veatd sales have grown at a rate one to two peagergoints faster than the growth of food-
at-home sales.* The industry is highly fragmented mncharacterized by the presence of thousandsiependent operators and small che
While chain restaurants dominate the fast-food sggiwith a combined market share of 63%, chainswcfor just 23% in the full-service
segment.* The Company believes that capable opsratstrong multi-unit concepts will continue taiease their share of the full-service
restaurant market.

Casual dining is the fastest growing segment ofuhlieservice restaurant market, with sales increasirsg6ab% annual compound growth |
since 1991.* Today, casual dining represents 36%alb§ervice restaurant sales, or $35 billion.*rBen is a leader in the casual-dining
segment, with approximately a nine percent markates* Management believes that casual-dining qaisogill benefit from favorable
demographic trends, most notably the maturing padpn. Forty to sixty year olds are the most freguesers of casualining restaurants, a
through this decade and the next, the populatied &grty-five or older is projected to increaseamproximately 34 million. In addition,
"baby-boomers" (i.e., thirty-two to fifty year old®end to eat out more than generations before Swras they age, their casual dining
frequency may become even higher. Finally, thisigrmcludes a high proportion of two-income fans|igvhich the Company believes could
increase the demand for food-away-from-home duwedombination of more discretionary income and thseretionary time.

Restaurants face growing competition from the supeket industry which is offering improved entre@sl side dishes from the deli section.
Supermarkets' renewed emphasis on such "conveniggis" may have the most impact on segments agstaurant industry in which the
meals fulfill a primarily physiological objectiveuch as in the "quick serve" and "midscale" segméasual dining offers a more significant
social component with the meal, a feature thastipermarkets' "convenient meals" do not readilyferon

RESTAURANT CONCEPTS
RED LOBSTER(R)

Red Lobster is the largest chain of full-servi@gfeod-specialty restaurants in the United Stdttedfers an extensive menu featuring fresh
fish, shrimp, crab, lobster, scallops, and othefead in a casual atmosphere. The menu includesiety of specialty seafood and non-
seafood appetizers and desserts. For the ninttecotige year, Red Lobster was named Best Seafoath@hAmerica in the 1997 America's
Choice In Chains national consumer survey publishede February 1, 1997 issue of Restaurants &tuti®ns magazine.

Dinner entree prices range from $6.99 to $18.9¢) fesh fish and certain lobster items availablmarket price. Lunch entree prices range
from $4.99 to $7.99. During fiscal year 1997, therage check per person was between $12.75 toSHMith alcoholic beverages account
for approximately eight percent of sales. Red Lebatso offers a lower-priced children's menu. Tlenpany maintains approximately 100
different menus to reflect geographic differenegesansumer preferences, prices and selections iraiie areas.

Red Lobster is currently remodeling its restaurarits a distinctive wharfside look that uses weatkdevood accented by nautical artifacts to
create a warm and casual seaside atmosphere. Blegadicates strong, positive consumer responsefMay 25, 1997, approximately 90%
of total Red Lobster units had the wharfside lotikis percentage includes 496 remodeled restauaanitd 44 new or relocated restaurants.
Red Lobster plans to substantially complete therfgltle remodeling project within fiscal year 1998.

* Sources: United States Department of Commerces@eaf Retail Trade
(1996); National Restaurant Association Annual Bawdice Forecast (1996); and CREST Annual HouseBofdmary (1996).
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THE OLIVE GARDEN(R)

The Olive Garden is the largest chain of casudltskrvice Italian restaurants in the United Stafdse moderately priced menu features
recipes from both northern and southern Italy.tRereighth consecutive year, The Olive Garden veaseu Best Dinnerhouse Chain in
America in the 1997 America's Choice In Chainsaratl consumer survey published in the Februarn®®y issue of Restaurants &
Institutions magazine.

Dinner entree prices range from $6.95 to $13.98,lanch entree prices range from $4.75 to $7.95irguiscal year 1997, the average ch
per person was between $10.00 and $12.00, witthalicobeverages accounting for approximately epghrcent of sales.

The Olive Garden places importance on brand bugldimd, as a result, is (like Red Lobster) one efltihgest advertisers in the full-service
restaurant industry. The Olive Garden Cafe conaelpich is a limitedmenu cafe in food court settings of regional shogpnalls, operated
seven locations at the end of fiscal year 1997.Ttvapany is also experimenting with new restaudasbr and additional menu
improvements.

EXPANSION STRATEGY

During fiscal year 1997, the Company opened 2@ueants (excluding pre-existing restaurants retamtat other sites). It plans to open from
six to ten new Red Lobster, The Olive Garden anlgblBza Breeze restaurants during fiscal year 1998uy@ixg relocations). The Company's
new store openings by concept are shown below:

ACTUAL PROJECTED
FISCAL 1997 FISCAL 1998
Red Lobster............ccccvvuee 13 1
The Olive Garden.................. 6 5-6
Bahama Breeze..................... 1 0-3
Totals.....cooveviiiiiiieeeen. 20 6-10

The Company's objective is to continue to expasidutrent portfolio of restaurant concepts, andeeelop internally or acquire additional
concepts which can be expanded. It is currentlykimgron test concepts, including its recently omeBahama Breeze restaurant in Orlando.
The Company also regularly evaluates potential ia@tépn candidates as to whether they would satisyCompany's strategic and financial
objectives. At present, the Company has not idedtiéiny specific acquisitions.

The Company will continue to focus on improving m®nal execution at The Olive Garden and Red tesband limit new restaurant
expansion to the highest-potential sites. The $ipauimber of openings will also depend upon a nendd factors, including the Company's
ability to locate appropriate sites, negotiate ptadgle purchase or lease terms, obtain necessalygovernmental permits, complete
construction, and recruit and train restaurant rgament and hourly personnel.

Darden considers location to be a critical factodétermining a restaurant's long-term successlandtes significant effort to the site
selection process for new locations. Prior to émgea market, a thorough study is conducted tordete the optimal number and placement
of restaurants. The Company's site selection psogtiizes a variety of analytical techniques taleate a number of important factors. These
factors include trade area demographics, suchrgsttpopulation density and household income lewaispetitive influences in the trade
area; the site's visibility, accessibility, andfitavolume; and proximity to activity centers suak shopping malls, hotel/motel complexes,
offices and universities. Members of senior manasg@mvaluate, inspect and approve each restautamir®r to its acquisition. After site
acquisition and receipt of permits, it typicallkés 120 to 180 days to construct and open a ndaurasit.
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The following table illustrates the approximate r@age capital investment, size and dining capadithefiscal year 1997 Red Lobster and
The Olive Garden openings (excluding relocationexiéting restaurants):

CAPITAL SQUARE DINING DINING
INVESTMENT  FEET SEATS TABLES
Red Lobster.............. $1,846,000 5,039 162 44
The Olive Garden......... $2,529,000 7,092 243 47

The Red Lobster figures reflect the average ofethnglding sizes which the Company utilizes to expan trade areas of varying sizes. The
building sizes for new restaurants opened in fi§€8l7 (excluding relocations) range from 4,100,406 square feet; the numbers of dining
seats range from 135 to 222; and the numbers ofgitables range from 34 to 58. During fiscal y&897, Red Lobster opened 13 restaurants
that were located primarily in smaller markets.

The Olive Garden figures reflect the average adeéhsuilding sizes which the Company utilizes toaagin trade areas of varying sizes. The
building sizes for new restaurants opened in fi§€8l7 (excluding relocations) range from 6,050,409 square feet; the numbers of dining
seats range from 180 to 378; and the numbers ofgitables range from 38 to 68. During fiscal y&897, The Olive Garden opened six
restaurants.

Bahama Breeze opened its second restaurant in éitenSprings, Florida, in May, 1997. The Compangesoto secure up to three additional
Bahama Breeze restaurant sites for potential figeat 1998 openings, but the actual number of osninay vary due to the factors
previously discussed.

The Company systematically reviews the performaniées restaurant sites to ensure that each unétsrits standards. When a unit falls
below minimum standards, a thorough analysis isptetad to determine the causes, and marketing pedtional plans are implemented to
improve that unit's performance. If performancesdoet improve to acceptable levels, the site isuatad for relocation, closing or

conversion to one of the Company's other concépfsscal year 1997, the Company permanently cl@&®&ed Lobster restaurants in the
United States and one Red Lobster restaurant imdzarburing the same period, The Olive Garden peemy closed 16 restaurants in the
United States. For a discussion of restructuringja@sset impairment charges related to these rasiiatipsings, see Management's Discussion
of Results of Operations and Financial Conditiod Biote 3 of Notes to Consolidated Financial Statgsen pages 12 and 19, respectively,
of the Company's 1997 Annual Report to Stockholders

During fiscal 1997, Red Lobster relocated or ret®20l restaurants (not included in the numbers of si@re openings or permanent closings
stated above). These actions repositioned olderLBbster restaurants to better locations and/orerncontemporary buildings.

RESTAURANT OPERATIONS

The Company believes that high-quality restauraant@gement is critical to its long-term succesalsid believes that its leadership position,
strong success-oriented culture and various skam-and long-term incentive programs, includingktoptions, help attract and retain
highly-motivated restaurant managers committedoeiding superior customer satisfaction and outditagy business results.

The Company's restaurant management structuresvayieoncept and restaurant size. Each restawréed by a general manager and one to
four additional managers, depending on the opayatimplexity and sales volume of the restauranthEastaurant also employs
approximately 65 to 115 hourly employees, most bbm work part-time. The Company issues detailedaijfmss manuals covering all
aspects of restaurant operations as well as foddawverage manuals which detail the preparatiooguhares of the Company's formulated
recipes. The restaurant management teams are edisiedior the day-to-day operation of each restatuaad for ensuring compliance with the
Company's operating standards. Restaurant genaragars report to directors at Red Lobster andOlive Garden, and each director is
responsible for seven to 14 restaurants. Restausa@tvisited regularly by all levels of superwisto ensure strict adherence to all aspects of
the Company's standards.



Each concept's vice president or director of trajntogether with senior operations executivesgsponsible for developing and maintaining
that concept's operational training programs. Tleéfets include a 12-to-15 week training programrhanagement trainees, and continuing
development programs for managers, supervisorsi@ectors. The emphasis of the training and devakagt programs vary by restaurant
concept but include improvement of leadership agsint business management and culinary skills Cdmpany also utilizes a highly
structured training program to open new restauramttuding training teams consisting of groupeofployees experienced in all aspects of
restaurant operations. The opening training tegpisally begin on-site training one week prior fening and remain on location one week
following the opening. They are phased out wherr@mate to ensure a smooth transition to the veatd's operating staff.

QUALITY ASSURANCE

The Company's Quality Assurance Department helpsrerthat all restaurants provide high-quality fpoolducts in a clean and safe
environment. The Company ensures that all seafoothpsed meets or exceeds its specifications thrdggrous physical evaluation and
testing. Since 1976, the Company has maintainett@hbiological laboratory to routinely test seafcmad commodity products for quality. In
addition, quality assurance managers visit eadlawesnt location periodically throughout the yaaehsure that food is properly handled, and
to provide education and training in food safetg aanitation. The quality assurance managers afse sis a liaison to regulatory agencie:
issues relating to food safety. The Company usdspendent third party auditors to inspect and etaluendors of commaodity food products
to ensure that its suppliers are operating unded goanufacturing practices with the comprehensidestry standard Hazard Analysis
Critical Control Points programs in place.

PURCHASING AND DISTRIBUTION

The Company's ability to ensure a consistent supphigh-quality food and supplies at competitiveees to all of its restaurant concepts
depends upon procurement from reliable sourcesCiimepany's purchasing staff sources, negotiate®ayslinternally specified food and
supplies from more than 1,490 suppliers in 44 coemit To ensure the quality of all food productgiers are required to meet strict quality
control standards in the development, harvesthcatd/or production of food products. Competitivesblong-term contracts and long-term
vendor relationships are routinely used to ensuadability of products and stability of costs.

The Company believes that its seafood purchasipghibities are a significant competitive advantaige Company's purchasing staff
routinely travels within the United States and inagionally to source over 100 varieties of topliyaeafood at competitive prices. Red
Lobster is the single largest buyer in the Unitéatés of many seafood products. The Company balithat it has established excellent long-
term relationships with key seafood vendors, antgas product directly when possible. It employsgent in South America to provide
timely information on local seafood market trendentify purchasing opportunities and inspect pid the source. It also operates a
procurement office in Singapore to source proddirectly from Asia. While the supply of certain f@ad species is volatile, the Company
believes that it has demonstrated the ability emiily alternative seafood products and to adjisstnenus as required. All other essential food
products are available, or can be made availalde sport notice, from alternative qualified supgieBecause of the relatively rapid turnover
of perishable food products, inventories in theaisants have a modest aggregate dollar valuddtiae to revenues. Controlled inventories
of specified products are distributed to all resats through a national distribution company. Sete 2 of Notes to the Consolidated
Financial Statements on page 19 of the Compan®$ A8nual Report to Stockholders.

ADVERTISING AND MARKETING

The Company believes that it has developed signifiadvertising and marketing capabilities. The @any's size enables it to be the
dominant advertiser in the full-service segmerthefrestaurant industry. The Company leveragesftieéency of national network television
advertising and supplements it with local mark&tvision advertising. The Company's restaurantgapio a broad spectrum of consumers
and it uses advertising and product promotiondttac customers. The Company implements periodimptions as appropriate to maintain
and increase its sales and profits. It also relfesadio and newspaper advertising, as well as papes
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and direct mail couponing programs to attract ausis. The Company has developed and consisteiliBestsophisticated consumer
marketing research techniques to monitor customtésfaction and customers' evolving expectations.

EMPLOYEES

At the end of fiscal year 1997, the Company empdol/®4,582 persons: 1,105 corporate personnel; &ése processing plant personnel;
5,446 restaurant management personnel; and thengenahourly restaurant personnel. Of the 1,10pa@@te employees, 621 were in
management and 484 were administrative or officpleyees. The operating executives of the Compaxg ha average of more than 18.1
years of experience with the Company. The restagmmeral managers average 9.4 years with the Qompae Company believes tha
provides working conditions and compensation tloatgare favorably with those of its competition. Memployees, other than restaurant
management and corporate management, are paidloudy basis. None of the Company's employeesavered by a collective bargaini
agreement. The Company considers its employeeamsato be good.

MANAGEMENT INFORMATION SYSTEMS

The Company strives for leadership in the restaurasiness by utilizing technology as a competitideantage. Since 1975, in-store
computers have been used to assist in the manageiriée restaurants. The Company has implemerysemss targeted at improved
financial control, cost management, enhanced gegsice and improved employee effectiveness. Manageinformation systems are
designed to be used across restaurant concepteyéxible enough to meet the unique needs df esstaurant chain. Restaurant support is
provided from the corporate office, seven days aky24 hours a day. A communications network semdisreceives critical business data to
and from the restaurants each night, providing liiraad extensive information each morning on bussretivity in every location. The
corporate office houses the Company's Data Centéch contains sufficient computing power to pracegormation from all restaurants
quickly and efficiently. The Company uses intepaléveloped proprietary software, as well as pwetaoftware, with proven, non-
proprietary hardware. This allows processing pawéerms of hardware and software to be distribetiéelctively to each of the Company's
restaurant locations.

The Company's management believes these systermsvadivpositioned the Company to support curreedseas well as future growth. The
Company is committed to maintaining an industrylexahip position in information systems and computechnology. The Company

utilizes a long-range information systems plan thgirepared internally and reviewed with senionagement. The plan is a result of projects
approved by the Information Systems Executive 8tgg€ommittee. This plan prioritizes informatiorstgms projects based upon financial,
regulatory and other business advantage criteria.

The Company has committed the resources necessansure that its critical information systems sewhnology are "Year 2000 compliant”
in advance of the next millennium. "Year 2000 coanmt' refers to information systems and technolthgyt accurately process date/time data
(including calculating, comparing and sequencimgirf, into and between the twentieth and twentyt-fienturies and, in particular, the years
1999 and 2000. As of May 25, 1997, approximateB628 the Company's systems either have been mdddibe Year 2000 compliant or
have been eliminated due to changes in businesgeatgnts. Remaining applications are expectea tgdar 2000 compliant over the next
two years. The total cost to the Company of achigXear 2000 compliant systems is not expectecdwe la material impact on the
Company's financial condition or results of operasi

COMPETITION

The restaurant industry is intensely competitivehwespect to food quality, price, service, resatitocation, concept, the attractiveness of
facilities, and the effectiveness of advertising amarketing programs. The restaurant businesdds affected by changes in consumer tastes
national, regional or local economic conditionandgraphic trends; traffic patterns; the type, nungrel location of competing restaurants;
and consumers' discretionary purchasing power.(drapany competes within each market with nationdlr@gional chains as
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well as locally-owned restaurants, not only fortougers but also for management and hourly persamekuitable real estate sites.
Restaurants face growing competition from the supeket industry, which is offering "convenient mg#ah the form of improved entrees ¢
side dishes from the deli section. The Company esfatense competition to continue in all of thaseas.

TRADEMARKS AND RELATED AGREEMENTS

The Company regards its Red Lobster(R), The Oligedén(R) and Bahama Breeze(SM) servicemarks aadhaignificant value and as
being important in marketing the restaurants. Thenany's policy is to pursue registration of itportant servicemarks and trademarks
whenever possible and to oppose vigorously anynigément of them.

The only restaurant operations outside of North Acaehistorically have been conducted through Rebister Japan Partners, a partnership
venture with the Japanese retailer JUSCO that stableshed in 1982. The historical financial reswift Darden exclude the results of such
operations. On April 26, 1995, the Darden subsydi@&MRI, Inc., entered into an Area Development Brahchise Agreement with Red
Lobster Japan Partners, which operated 38 Red &iotestaurants in Japan as of May 25, 1997. Datdes not have an ownership interest in
Red Lobster Japan Partners. Royalty income isxpated to be material.

SEASONALITY

The Company's sales volumes fluctuate seasonalliyaee generally higher in the spring and summaerths) and lower in the fall and winter
months. Severe weather, storms and similar comditinay impact sales volumes seasonally in sometipgregions.

GOVERNMENT REGULATION

The Company is subject to various federal, statklaral laws affecting its business. Each of thenfany's restaurants must comply with
licensing requirements and regulations by a nurnbgovernmental authorities, which include headédmitation, safety and fire agencies in
the state or municipality in which the restauraribcated. The development and operation of regtdsidepend on selecting and acquiring
suitable sites, which are subject to zoning, las&, @nvironmental, traffic and other regulations date, the Company has not been
significantly affected by any difficulty, delay &ilure to obtain required licenses or approvals.

Presently about eight percent of restaurant reveateattributable to the sale of alcoholic bevesa&egulations governing their sale require
licensure by each site (in most cases, on an amaséd) and licenses may be revoked or suspendeddse at any time. These regulations
relate to many aspects of restaurant operatiohydimg the minimum age of patrons and employeesrsof operation, advertising, wholes
purchasing, inventory control and handling, storage dispensing of alcoholic beverages. The faifige restaurant to obtain or retain these
licenses would adversely affect the restauranesaiwns. The Company is also subject in certatestto "dram-shop" statutes, which
generally provide an injured party with recoursaiagt an establishment that wrongfully serves atiotbeverages to an intoxicated person
causing the injury. The Company carries liquoriligbcoverage as part of its comprehensive gené@hility insurance.

The Company is also subject to federal and staténmim wage laws and other laws governing such msaéte overtime, tip credits, working
conditions, safety standards, and hiring and empéoyt practices. Changes in these laws during #lealfyear ended May 25, 1997, have not
had a material effect on the Company's operations.

The Company is subject to federal and state enwisgrial regulations, but these rules have not hadtarial effect on the Company's
operations.

The Company continues to monitor its facilities fempliance with the Federal Americans With Disiéibg Act ("ADA") and
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related state statutes in order to conform to ttegjuirements. Under the ADA and related state JéhesCompany could be required to
expend funds to modify its restaurants to bettewige service to, or make reasonable accommodédiathe employment of, disabled
persons.

The Company is currently operating under a Tip Rdternative Commitment ("TRAC") agreement with tiéernal Revenue Service. The
TRAC agreement is expected to reduce the likelinafddture chain-wide employer-only FICA assessmaédat previously unreported tips.

EXECUTIVE OFFICERS
The executive officers of the Company as of the ddthis report are as follows.

Joe R. Lee, age 56, is currently Chief Executiviic®f and Chairman of the Board of Darden. Mr. j@eed Red Lobster in 1967 as a
member of its founding team, and was named itsidRresin 1975. He was elected a Vice Presidenteidasal Mills in 1976, a Group Vice
President in 1979, and an Executive Vice Presioteh®81, was named Executive Vice President, Fieamz International Restaurants in
1991, and was elected a Vice Chairman of Generitd i 1992 with responsibility for various consunfeods businesses and corporate staff
functions. Mr. Lee was elected a director of Gehigilis in 1985. He was named Chief Executive Offiof Darden in December of 1994.

Blaine Sweatt, Ill, age 49, is President, New BassDivision. He joined General Mills in 1976 irtRed Lobster organization and was
named Director of New Restaurant Concept Developinet981. Mr. Sweatt led the teams that develdpedconcepts for The Olive Gard:
China Coast and Bahama Breeze. He was named \&s@Pnt in 1985 and Senior Vice President in 1994.

Bradley D. Blum, age 43, is President of The Ofderden. Mr. Blum joined General Mills in 1978. Haswsnamed Director of Marketing in
1984, responsible for Big G Cereals, and he beddicePresident of Big G New Enterprises in 19891990, he was named Vice President
of Marketing for Cereal Partners Worldwide, Genddls' joint venture with Nestle, headquarteredSwitzerland. He joined the Company
1994 as Senior Vice President of Marketing for Tiiwe Garden and was named President of The Olael€h in December of 1994. He \
named Senior Vice President of Darden in Septemb&@95.

Clarence Otis, Jr., age 41, is Senior Vice Presjdevestor Relations and Treasurer of the Compgfhry Otis joined the Company in 1995 as
Vice President and Treasurer. In July of 1997, dsimed responsibility for Investor Relations and wamed to his present position. Prior to
joining the Company, Mr. Otis was employed by CheahBecurities, Inc. in New York where he had bgkmaging Director and Manager
Public Finance since 1991. Prior to his work ati@ioal Securities, Mr. Otis was employed by SielMunicipal Capital Group as Managing
Director and Principal.

Daniel Lyons, age 44, is Senior Vice Presidents®amnel of the Company with overall responsibiliby &ll personnel, including aviation,
benefits, compensation, employment, corporate #gcand diversity management. Mr. Lyons joined @@mpany in 1993 as Senior Vice
President of Personnel for The Olive Garden. Heelested to his present position in January of 189ior to joining The Olive Garden, Mr.
Lyons spent 18 years with the Quaker Oats Company.

James D. Smith, age 54, is Senior Vice Presidéman€e, with responsibility for Financial Operasoireasury and Information Services.
Mr. Smith joined General Mills in 1982 and was nan$enior Vice President and Controller of the nestat operations in 1988. He was
named to his present position in December of 1994.

Richard J. Walsh, age 45, is Senior Vice Presidentporate Relations, with responsibility for abrporate communications, environmental
relations, media and government, public and comtyualations, including the Darden Foundation. Mialsh joined General Mills in 1984
as Manager of Government Affairs for Red Lobster.viths named Vice President of Government Relatioh887 and was promoted to his
present position in December of 1994.



Clifford L. Whitehill, age 66, was named a Senidc&/President of the Company in December of 1994 Whitehill joined General Mills in
1962 as an attorney in the Law Department. He ywasiated Assistant General Counsel in 1968, ele¢ted President in 1971, named
General Counsel in 1975, elected Senior Vice Peesith 1981 and elected Secretary of General Mills983. Mr. Whitehill retired from
General Mills immediately prior to the Distributioand on that date he assumed his responsib@itiBarden as Senior Vice President,
General Counsel and Secretary.

ITEM 2. PROPERTIES

As of May 25, 1997, the Company operated 1,18%ueants, including 703 Red Lobster, 477 The Oliaedsn, seven The Olive Garden
Cafe and two Bahama Breeze restaurants in thenfimitplocations:

Alabama (18) Arizona (24) Arkansas (10) California (96)
Colorado (21) Connecticut (12) Delaware (4) Florida (113)
Georgia (37) Hawaii (1) Idaho (5) Illinois (49)

Indiana (34) lowa (15) Kansas (11) Kentucky (13)
Louisiana (11) Maine (5) Maryland (17) Massachusetts (8)
Michigan (42) Minnesota (18) Mississippi (8) Missouri (26)
Montana (2) Nebraska (7) Nevada (9) New Hampshire (5)
New Jersey (27) New Mexico (8) New York (47) North Carolina (25)
North Dakota (4) Ohio (67) Oklahoma (18) Oregon (9)
Pennsylvania (51) Rhode Island (2) South Carolina (18) South Dakota (3)
Tennessee (25) Texas (101) Utah (9) Vermont (2)

Virginia (37) Washington (20) West Virginia (5) Wisconsin (21)
Wyoming (2) Canada (67)

Of the Company's 1,189 restaurants open on Mag2%/, 744 were on owned sites and 445 were ondesitss. The 445 leases are class
as follows:

Land-Only Leases (Darden owns buildings and equipme nt) 293

Ground and Building Leases 81

Space/In-Line/Other Leases 71
Total 445

The Company owns its executive offices, culinangteeand training facilities in Orlando, Floridaalso owns and operates a small seafood
processing plant in St. Petersburg, Florida. Exgefinited instances, the Company's restauraassind other facilities are not subject to
mortgages or encumbrances securing money borrowédteliCompany.

See also Notes 5 and 13 of Notes to ConsolidatehEial Statements on pages 20 and 23, respegtofelye Company's 1997 Annual
Report to Stockholders.

ITEM 3. LEGAL PROCEEDINGS

The Company is from time to time made a party ¢@al@roceedings arising in the ordinary courseusfitiess. The Company does not believe
that the results of such legal proceedings, evanfdvorable to the Company, will have a materiatiiyerse impact on its financial condition
or the results of its operations. See the sectiitied "Government Regulation" for a discussiorvafious federal, state and local regulatory
matters.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company's common stock (no par value) has tegpstered and is traded on the New York Stock Brge. As of July 28, 1997, the
number of record holders of common stock was 27,968ding of the Company's common stock began'arhan issued" basis on May 9,
1995, at a price per share of $9.375. The followatde sets forth the high and low sales pricesHferCompany's common stock for each full
quarterly period from the Distribution to the erfdiscal year 1997.

PER SHARE SALES PRICE OF COMMON STOCK

FISCAL YEAR
1996 FIRST QUARTER SECOND QUARTER T HIRD QUARTER FOURTH QUARTER
HIGH $11.50 $12.00 $13.25 $14.00
LOW $9.75 $10.00 $10.625 $11.50

FISCAL YEAR
1997 FIRST QUARTER SECOND QUARTER T HIRD QUARTER FOURTH QUARTER
HIGH $12.125 $9.25 $9.375 $8.50
LOW $7.50 $7.75 $6.75 $6.875

During fiscal year 1997, the Company declared temisannual dividends of four cents per share efbb first semi-annual dividend (four
cents per share) was paid on November 1, 199@o¢&isolders of record on October 10, 1996. The sg¢s@mi-annual dividend (four cents
per share) was paid on May 1, 1997, to stockholofrecord on April 10, 1997.

ITEM 6. SELECTED FINANCIAL INFORMATION

The information for fiscal years 1993 through 19€dhtained in the Five-Year Financial Summary ogep27 of the Company's 1997 Annual
Report to Stockholders, is incorporated hereindfgrence.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The information set forth in the section entitiddadhagement's Discussion of Results of Operatiodg=amancial Condition" on pages 12
through 13 of the Company's 1997 Annual Reportitzi&holders is incorporated herein by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The Independent Auditors' Report, ConsolidatedeBtants of Earnings
(Loss), Consolidated Balance Sheets, Consolidagger8ents of Cash Flows, and Notes to Consolidaitehcial Statements on pages 14
through 26 of the Company's 1997 Annual Reportitziholders are incorporated herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information contained in the sections entitkedormation Concerning Nominees" on pages 3 thiodg'Committees of the Board" on
pages 5 through 6, and "Section 16(a) Beneficiah@wship Reporting Compliance” on page 15 of the @amy's definitive proxy materials
dated August 12, 1997, is incorporated herein lsreace. Certain information regarding executiviicefs is contained in Part | above.

ITEM 11. EXECUTIVE COMPENSATION

The information contained in the sections entitBdard Compensation and Benefits" on pages 4 at8nmary Compensation Table" on
pages 8 through 9, and "Option Grants in Last Figear" on page 9 of the Company's definitive proxaterials dated August 12, 1997, is
incorporated by reference. The information appegirirsuch proxy materials under the heading "Repio@ompensation Committee on
Executive Compensation” is not incorporated herein.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information contained in the sections entiti€drtain Owners of Common Stock" on page 2 and r&Ravnership of Directors and
Officers" on pages 6 through 7 of the Company'&dife proxy materials dated August 12, 1997 nisarporated herein by reference.

ITEM 13. CERTAIN RELATIONS AND RELATED TRANSACTIONS

The information contained in the section entitl€ftain Relationships and Related Transactiongyame 7 of the Company's definitive
proxy materials dated August 12, 1997, is incorfeatdnerein by reference.

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(@) 1. FINANCIAL STATEMENTS:

Consolidated Statements of Earnings (Loss) fofioal years ended May 25, 1997, May 26, 1996,Mayg 28, 1995 (incorporated by
reference to page 15 of the Company's 1997 AnnapbR to Stockholders)

Consolidated Balance Sheets at May 25, 1997 and28a$996 (incorporated by reference to page tefCompany's 1997 Annual Report
to Stockholders)

Consolidated Statements of Cash Flows for thelfigears ended May 25, 1997, May 26, 1996 and Mayl 985 (incorporated by reference
page 17 of the Company's 1997 Annual Report tokbtders)

Notes to Consolidated Financial Statements (inaaited by reference to pages 18 through 26 of thepaay's 1997 Annual Report
Stockholders)

2. FINANCIAL STATEMENTS SCHEDULES:
Not applicable
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3. EXHIBITS:

Pursuant to Item 601(b)(4)(iii) of Regulation Sd¢pies of certain instruments defining the righthaders of certain long-term debt of the
Company are not filed, and in lieu thereof, the @any agrees to furnish copies thereof to the Seesiand Exchange Commission upon

request.

* [tems that are management contracts or comperyspkans or arrangements to be filed as an expibisuant to Item 14(c) of Form 10-K.

EXHIBIT NUMBER TITL

3(a)

Articles of Incorporation (inc
to Exhibit 3(a) to the Company'
Form 10 effective May 5, 1995)

E

orporated herein by reference
s Registration Statement on

3(b) Bylaws (incorporated herein by reference to Exhibit 3(b) to
the Company's Registration S tatement on Form 10 effective
May 5, 1995)

4(a) Rights Agreement dated as of May 28, 1995 between the
Company and Norwest Bank Minne sota, N.A., as Rights Agent
(incorporated herein by refer ence to Exhibit 4.1 to the
Company's Registration Statemen t on Form 10 effective May 5,
1995)

4(b) Indenture dated as of January 1, 1996, between the Company
and Norwest Bank Minnesota, Nat ional Association, as Trustee
(incorporated herein by refere nce to the Company's Current
Report on Form 8-K filed Februa ry 9, 1996)

*10(a) Darden Restaurants, Inc. Sto ck Option and Long-Term
Incentive Plan of 1995, as amen ded (incorporated herein by
reference to Exhibit 10(a) to t he Company's Annual Report on
Form 10-K for the fiscal year e nded May 26, 1996)

*10(b) Darden Restaurants, Inc. Flex Comp Plan (incorporated
herein by reference to Exhi bit 10(b) to the Company's
Registration Statement on Form 10 effective May 5, 1995)

*10(c) Darden Restaurants, Inc. Sto ck Option and Long-Term
Incentive Conversion Plan, as amended (incorporated herein
by reference to Exhibit 10(c) t o the Company's Annual Report
on Form 10-K for the fiscal yea r ended May 26, 1996)

*10(d)  Supplemental Pension Plan of Da rden Restaurants, Inc.
(incorporated herein by refere nce to Exhibit 10(d) to the
Company's Registration Statemen t on Form 10 effective May 5,
1995)

*10(e) Executive Health Plan of Dard en Restaurants, Inc.
(incorporated herein by refere nce to Exhibit 10(e) to the
Company's Registration Statemen t on Form 10 effective May 5,
1995)

*10(f)  Stock Plan for Non-Employe e Directors of Darden
Restaurants, Inc. (incorporat ed herein by reference to
Exhibit 10(f) to the Company' s Registration Statement on
Form 10 Effective May 5, 1995)

*10(g) Compensation Plan for Non-Emplo yee Directors of Darden

Restaurants, Inc. (incorporat
Exhibit 10(g) to the Company'
Form 10 effective May 5, 1995)
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*10(h)

Darden Restaurants, Inc. Manage
amended (incorporated herein
to the Company's Annual Repor
year ended May 26, 1996)

ment Incentive Plan, as
by reference to Exhibit 10(h)
t on Form 10-K for the fiscal

*10(i) Benefits Trust Agreement dated as of October 3, 1995,
between the Company and Norwest Bank Minnesota, N.A., as
Trustee

*10(j) Form of Management Continuity Agreement between the
Company and certain of its exec utive officers

11 Determination of Common Shares and Common Share Equivalents

12 Computation of Ratio of Con solidated Earnings to Fixed
Charges

13 Portions of 1997 Annual Report to Stockholders (incorporated
by reference herein)

21 Subsidiaries of Darden Restaura nts, Inc.

23 Independent Accountant's Consen t

24 Powers of Attorney

27 Financial Data Schedule

* |tems that are management contracts or comperyspkans or arrangements to be filed as an expibisuant to Item 14(c) of Form 10-K.

(b) REPORTS ON FORM 8-K. During the last quarterared by this Report, the Company filed one reporForm 8K. On March 11, 199
the Company filed a Current Report on Form 8-K amuing certain financial results for the third geaof fiscal year 1997 and a $230
million fourth-quarter pretax charge.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

Dated: August 15, 1997 DARDEN RESTAURANTS, | NC.
By: /s/ C.L. Wiitehill

C.L. Witehill
SENI OR VI CE PRESI DENT,
GENERAL COUNSEL AND SECRETARY

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following person's on behalf of
the Registrant and in the capacities and on theiddicated.

SI GNATURE TITLE DATE

/sl H B. Atwater, Jr. Director

H B. Atwater, Jr.*

/'s/ Daniel B. Burke Director

Dani el B. Burke*

/sl Betty Southard Murphy Director

Betty Southard Murphy*

/sl Jack A. Smith Di rector

Jack A Smith*

/sl Mchael D. Rose Director

M chael D. Rose*

/sl Joe R Lee Director, Chairman of the Board August 15, 1997
-------------------------- and Chi ef Executive Oficer

Joe R Lee (principal executive officer)

/sl Blaine Sweatt, III Di rector and President,

-------------------------- New Busi ness Di vi sion

Bl ai ne Sweatt, II1*

/sl James D. Snmith Seni or Vice President-Fi nance August 15, 1997
-------------------------- (principal financial officer and

Janes D. Snith principal accounting officer)

*BY: C.L. Whitehill
Attorney-In-Fact
August 15, 1997
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Restaurants, Inc. (incorporated herein by referémé&exhibit 10(f) to the Company's Registrationt&taent on Form 10 Effective May 5,

1995)

EXHIBIT
NUMBER

3(a)

3(b)

4(a)

4(b)

*10(a)

*10(b)

*10(c)

*10(d)

*10(e)

*10(f)

EXHIBITS
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Bylaws (incorporated herein by
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EXHIBIT
NUMBER

*10(9)

*10(h)

*10(i)

*10())

11

12

13

21
23
24

27

EXHIBITS

TIT

Compensation Plan for Non-
Darden Restaurants, Inc
reference to Exhibit
Registration Statement o
1995)

Darden Restaurants, Inc.
Plan, as amended (incorpo
Exhibit 10(h) to the Com
10-K for the fiscal year e
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Form of Management Contin
the Company and certain of
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LE
Employee Directors of
(incorporated herein by

10(g) to the Company's
n Form 10 effective May 5,

Management Incentive
rated herein by reference to
pany's Annual Report on Form
nded May 26, 1996)

dated as of October 3,

and Norwest Bank Minnesota,
uity Agreement between

its executive officers

Shares and Common Share

nsolidated Earnings to Fixed

| Report to Stockholders
herein)

taurants, Inc.

onsent



DARDEN RESTAURANTS, INC.
BENEFITS TRUST AGREEMENT

This BENEFITS TRUST AGREEMENT entered into as ot@er 3, 1995, is between Darden Restaurants,(the.,'"Grantor") and Norwest
Bank Minnesota, N.A. (the "Trustee").

1. Purpose. The purpose of this trust (the "Trug")o provide a trust account to (a) hold asséthe Grantor as a reserve for the discharge of
the Grantor's obligations to certain individualse(tBeneficiaries") entitled to receive cash setdats and/or benefits under the Management
Continuity Agreement(s) of Darden Restaurants, (ti2garden"), and any other supplemental benefds gr deferred compensation plan that
the Grantor so designates in writing to the Tru§tes time to time including those plans designateBxhibit A attached hereto and made a
part hereof (the "Plans"), and (b) invest, reinyvdisburse and distribute those assets and théngartnereon as provided hereunder and in the
Plans.

2. Trust Corpus. The Grantor hereby transfersddrttustee and the Trustee hereby accepts and agrieekl, in trust, the sum of Ten Dollars
($10.00) plus such cash and/or property, if arangferred to the Trustee by the Grantor or on helfighe Grantor pursuant to obligations
incurred under any or all of the Plans and theiagsithereon, and such cash and/or property, tegetith the earnings thereon and together
with any other cash or property received by thestae pursuant to Section 8(a) of this Trust Agregnshall constitute the trust estate and
shall be held, managed and distributed as heremnafovided. The Grantor shall execute any anthsfiuments necessary to vest the Trustee
with full title to the property hereby transferrt



3. Grantor Trust. The Trust is intended to be attaf which the Grantor is treated as the ownefdderal income tax purposes in accordance
with the provisions of Sections 671 through 67%ef Internal Revenue Code of 1986, as amendedCidwe"). If the Trustee, in its sole
discretion, deems it necessary or advisable foGtamtor and/or the Trustee to undertake or refiraim undertaking any actions (including,
but not limited to, making or refraining from magiany elections or filings) in order to ensure tiat Grantor is at all times treated as the
owner of the Trust for federal income tax purpo#ies,Grantor and/or the Trustee will undertakeefrain from undertaking (as the case may
be) such actions. The Grantor hereby irrevocabllgarizes the Trustee to be its attorney-in-facttfier purpose of performing any act which
the Trustee, in its sole discretion, deems necgssaadvisable in order to accomplish the purp@esesthe intent of this Section 3. Grantor
shall indemnify and hold Trustee harmless in actingefraining from acting in accordance with thievgsions of this Section 3.

4. Irrevocability of Trust. The Trust shall be woeable and may not be altered or amended in dpstantive respect, or revoked or
terminated by the Grantor in whole or in part, withthe express written consent of a majority ef Beneficiaries of the Trust; provided,
however, that the Trust may be amended, as magd®sgeary either (i) to obtain a favorable rulimanfrthe Internal Revenue Service with
respect to the tax consequences of the establighandrsettlement of the Trust, or (ii) to make ndrstantive changes, which have no effect
upon the amount of any Beneficiary's benefits tittne of receipt of benefits, the identity of angipgent of benefits, or the reversion of any
assets to the Grantor prior to the Trustee's satish of all the Trustee's obligations hereungasyided, further, that in the event of a
"Change of Control" the Trust may not be alteredrmended in any substantive respect, or
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revoked or terminated by the Grantor's succesdessia majority of the Beneficiaries, determinedfate day before such Change in
Control, agree in writing to such an alteration gaiment, revocation or termination. For the purpiiglis Benefits Trust Agreement, a
Change of Control" shall mean an event requirdgketoeported in response to Item 1(a) of the CuRaptort of a Form 8-K of the Grantor, as
in effect on the date hereof, pursuant to Sectorll5(d) of the Securities and Exchange Act &41@he "Exchange Act"); provided that,
without limitation, such a "Change of Control" dia deemed to have occurred if: (i) a third persociuding a "group” as defined in Sect
13(d)(3) of the Exchange Act, becomes the benéfisiaer, directly or indirectly, of 15% or more tfe combined voting power of the
Grantor's outstanding voting securities ordinahidying the right to vote for the election of ditast of the Grantor; or (ii) individuals who
constitute the Board of Directors of the Grantooithe date hereof (the "Incumbent Board") ceasafiy reason to constitute at least two-
thirds thereof, provided that any person becomidgector subsequent to the date hereof whosei@edr nomination for election by the
Grantor's stockholders, was approved by a vote lelaat threegzuarters of the directors comprising the Incumiiadrd shall be, for purpos
of this clause (ii), considered as though suchgrersvere a member of the Incumbent Board. The Grahtall give Trustee notice of a
Change of Control and Trustee may rely on suctcaatigiven in accordance with

Section 14(a) of this Trust Agreement. Trusteeldtale no duty to inquire whether a Change of Gartas occurred.

5. Investment of Trust Assets.

(a) Subject to the provisions of paragraph (b) Wwelantil the Trustee has distributed all of theets®f the Trust in accordance with the terms
hereof, the Trustee shall



invest and reinvest such assets (without regaamhyostate law limiting the investment powers ofificaries) in such securities and other
property as the Trustee deems advisable, consglhréprobable safety of the assets of the Truktwhere appropriate, the liquidity of the
assets of the Trust and the probable income (intducapital appreciation potential) from any suaheistment. Accordingly, the Trustee is
specifically authorized to acquire, for cash orcoadit, every kind of property, real, personal dxed, and to make every kind of investment,
specifically including, but not limited to, corpéeaand governmental obligations of every kind, @nefd or common stocks, securities of any
regulated investment company or trust, interestommon trust funds now or hereafter established bygrporate trustee, and property in
which the Trustee owns an undivided interest in@timer trust capacity. The Trustee is expressli@ited and empowered to purchase such
insurance in its own name (and with itself as taedjiciary) as it shall determine to be necessagdeisable to advance the purposes of the
Trust and the interests of the Beneficiaries.

(b) The Trustee shall invest and reinvest the agsfeahe Trust in accordance with such investméjgatives, guidelines, restrictions or
directions as the Grantor may furnish to the Trastiethe time of the execution of this Trust oary later date; provided, however that if tt
is a Change in Control the Trust's investment dlgjas, guidelines, restrictions or directions may ibe changed by the Grantor's successor
unless a majority of the Beneficiaries, determinedf the day before such Change in Control, agnegriting, to such a change.

6. Distribution of Trust Assets.

(a) Subject to the provisions of paragraph (b) Wwelat such time as a Beneficiary is entitled tagmpent under any of the Plans, the
Beneficiary shall be entitled to receive from



the Trust (i) an amount in cash equal to the amtunthich the Beneficiary is entitled under therPta Plans at such time, less (ii) any
payments previously made to the Beneficiary byGn@ntor with respect to such amount pursuant taetmas of the Plans. The
commencement of payments from the Trust shall Inelitoned on the Trustee's prior receipt of a writinstrument from the Beneficiary in a
form satisfactory to the Trustee containing repnést#ons as to (A) the amount to which the Benaficis entitled under the Plans, (B) the
that the Beneficiary has requested the paymeniaf amount from the Grantor pursuant to the terfiteeoPlans, (C) the amount, if any, the
Beneficiary has received from the Grantor undeRtams with respect to such amount, and (D) theuanto be paid to the Beneficiary by 1
Trust (i.e., the difference between (A) and (C)\a)oAll payments to a Beneficiary from the Trulsa be made in accordance with the
provisions of the applicable Plan. Grantor shalkimnify and hold Trustee harmless in making anyvgayt in accordance with the provisions
of this paragraph.

(b) The Trustee shall make or commence paymetigt@eneficiary in accordance with the Beneficiargresentations not later than 20
business days after its receipt thereof; provithetvever, that before the Trustee makes or commemgesuch payment and not later than 7
business days after its receipt of the Beneficgamgpresentations, the Trustee may request imgritie Grantor's agreement that the
Beneficiary's representations are accurate witheresto the amount, fact, and time of payment éoBhneficiary. The Trustee shall enclose
with such request a copy of the Beneficiary's repngations and written advice to the Grantor thiaiList respond to the Trustee's request on
or before the 20th day (which date shall be séhfor such written advice) after the Beneficiarynished such representations to
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the Trustee. If the Grantor, in a writing delivetedhe Trustee, agrees with the Beneficiary'saspntations in all respects, or if the Grantor
does not respond to the Trustee's request by tied2) deadline, the Trustee shall make paymeat@ordance with the Beneficiary's
representations. If the Grantor advises the Trustegiting on or before the 20th day deadline thabes not agree with any or all of the
Beneficiary's representations, the Trustee immeljighall take whatever steps it in its sole disore deems appropriate, including, but not
limited to, payment of any uncontested amount, et as a review of the notice furnished by the Gsapursuant to paragraph

(e) hereof, to attempt to resolve the differencb&tjveen the Grantor and the Beneficiary. If, hasvethe Trustee is unable to resolve such
difference(s) to its satisfaction within 60 busisiesys after its receipt of the Beneficiary's repreations, the Trustee shall make payment at
such time and in such form and manner as is allawelr the Plans as of the date first stated ahodeas the Trustee, in its sole discretion,
selects. Grantor shall indemnify and hold Trustaerttess in making or refraining from making any mpayt in accordance with the
provisions of this paragraph.

(c) Notwithstanding any other provision of the TirAgreement to the contrary, the Trustee shall np§aments hereunder before such
payments are otherwise due under the provisiopsuafgraph (b) above and after a Change in Corftitalétermines, based on a change in
the tax or revenue laws of the United States of Acaga published ruling or similar announcemestigzl by the Internal Revenue Service, a
regulation issued by the Secretary of the Treasuhjs delegate, or a decision by a court of comgtrisdiction involving a Beneficiary, or
a closing agreement made under Code Section 7h2isthpproved by the Internal Revenue Serviceirmralves a Beneficiary, that a
Beneficiary has recognized or will



recognize income for federal income tax purposel mispect to amounts that are or will be payablbae Beneficiary under the Plans.

(d) Unless (contemporaneously with the Beneficgasyibmission of the written instrument referrethtparagraph (a) hereof) a Beneficiary
furnishes documentation in form and substancefaat®@y to the Trustee that no withholding is regdiwith respect to a payment to be made
to the Beneficiary from the Trust, the Trustee rdagluct from any such payment any federal, statecat taxes required by law to be
withheld by the Trustee.

(e) The Trustee shall provide the Grantor with teritconfirmation of the fact and time of any comeament of payments hereunder within
10 business days after any payments commencedpeditiary. The Grantor shall notify the Trusteahia same manner of any payments it
commences to make to a Beneficiary pursuant t@taes.

(f) Grantor shall indemnify and hold Trustee harsslén making or refraining from making any paymeanany calculations in accordance
with the provisions of this Section 6, in partiauitut not limited to (i) making payments to one Bficiary before payments are made to other
Beneficiaries, and

(i) making payments without determination of whatkthere are sufficient assets in the Trust tegathe known or unknown claims of all of
the Beneficiaries.

7. Termination of the Trust and Reversion of Trssets. The Trust shall terminate upon the firstdeour of (i) the payment by the Grantol
all amounts due the Beneficiaries under each oPthas and the receipt by the Trustee of a relmadet effect from each of the Beneficial
with respect to payments made to the Beneficianid§) the twenty-first anniversary of the deathtloe last survivor of the Beneficiaries who
are in being on the date of



the execution of this Trust Agreement. Upon terrigmaof the Trust, any and all assets remaininthenTrust, after the payment to the
Beneficiaries of all amounts to which they are tigdiand after payment of the expenses and compensa Sections 10 and 15(i) of this
Trust Agreement, shall revert to the Grantor ardTftustee shall promptly take such action as $teaiiecessary to transfer any such assets tc
the Grantor. Notwithstanding the above, the Grasitall be obligated to take whatever steps aressacg to ensure that the Trust is not
terminated for a period of five (5) years followiagchange in Control, such steps to include, btibaing limited to, the transfer to the
Trustee of cash or other assets pursuant to thespyos of Section 8(a) hereof.

8. Powers of the Trustee. To carry out the purpo$éise Trust and subject to any limitations hemipressed, the Trustee is vested with the
following powers until final distribution, in addin to any now or hereafter conferred by law affegthe trust or estate created hereunder. In
exercising such powers, the Trustee shall actnmaaner reasonable and equitable in view of theaste of the Beneficiaries and in a manner
in which persons of ordinary prudence, diligends¢iittion and judgment would act in the manageroétiteir own affairs.

(a) Receive and Retain Property. To receive aradrr@iny property received at the inception of thesTor at any other time, whether or not
such property is unproductive of income or is propa which the Trustee owns an undivided intefestny other trust capacity.

(b) Dispose of, Develop, and Abandon Assets. Tpadis of an asset, for cash or on credit, at pablrivate sale and, in connection with i
sale or disposition, to



give such warranties and indemnifications as thestee shall determine; to manage, develop, impexehange, partition, change the
character of or abandon a Trust asset or any sttérerein.

(c) Borrow and encumber. To borrow money for anystipurpose upon such terms and conditions as magtermined by the Trustee; to
obligate the Trust or any part thereof by mortgalged of trust, pledge or otherwise, for a ternhinibr extending beyond the term of the
Trust.

(d) Lease. To enter for any purpose into a leadesasr or lessee, with or without an option tochase or renew, for a term.

(e) Grant or Acquire Options. To grant or acquiptians and rights of first refusal involving thdesar purchase of any Trust assets, incluc
the power to write covered call options listed oy aecurities exchange.

(f) Powers Respecting Securities. To have all idjets, powers, privileges and responsibilities mfoavner of securities, including, without
limiting the foregoing, the power to vote, to gigeneral or limited proxies, to pay calls, assesssy@amd other sums; to assent to, or to
oppose, corporate sales or other acts; to partecipaor to oppose, any voting trusts, poolingeagnents, foreclosures, reorganizations,
consolidations, mergers and liquidations, andpimection therewith, to give warranties and inddioaiions and to deposit securities with
and transfer title to any protective or other comeei to exchange, exercise or sell stock subgmnigr conversion rights; and, regardless of
any limitations elsewhere in this instrument refatio investments by the Trustee, to
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accept and retain as an investment hereunder anyitses received through the exercise of any efftregoing powers.

(g) Use of Nominee. To hold securities or othempenrty in the name of the Trustee, in the nameradrainee of the Trustee, or in the name of
a custodian (or its nominee) selected by the Teystith or without disclosure of the Trust, the Jtire being responsible for the acts of such
custodian or nominee affecting such property.

(h) Advance Money. To advance money for the praiaadf the Trust, and for all expenses, lossesliabdities sustained or incurred in the
administration of the Trust or because of the mgdir ownership of any Trust assets, for which adea, with interest, the Trustee has a lien
on the Trust assets as against the Beneficiaries.

(i) Pay, Contest or Settle Claims. To pay, contestettle any claim by or against the Trust by campse, arbitration or otherwise; to release,
in whole or in part, any claim belonging to the 3trto the extent that the claim is uncollectiblethithstanding the foregoing, the Trustee
may only pay or settle a claim asserted againstthst by the Grantor if it is compelled to do soabfinal order of a court of competent
jurisdiction.

(j) Litigate. To prosecute or defend actions, ckion proceedings for the protection of Trust asaetsof the Trustee in the performance of its
duties.

(k) Employ Advisers and Agents. To employ persaoesporations or associations, including attorneyslitors, investment advisers or age
even if they are
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associated with the Trustee, to advise or asssTtastee in the performance of its administrativéies; to act without independent
investigation upon their recommendations.

(I) Use Custodian. If no bank or trust companyadsng as Trustee hereunder, the Trustee shall appdiank or trust company to act as
custodian (the "Custodian®) for securities and ailer Trust assets. Any such appointment shallitert@ when a bank or trust company
begins to serve as Trustee hereunder. The Custeldahkeep the deposited property, collect andivecthe income and principal, and hold,
invest, disburse or otherwise dispose of the ptgpmrits proceeds (specifically including selliagd purchasing securities, and delivering
securities sold and receiving securities purchagpd the order of the Trustee.

(m) Execute Documents. To execute and delivenattiments which will accomplish or facilitate #weercise of the powers vested in the
Trustee.

(n) Grant of Powers Limited. The Trustee is expgyegeohibited from exercising any powers vested primarily for the benefit of the
Grantor rather than for the benefit of the Benefieis. The Trustee shall not have the power tohase, exchange, or otherwise deal with or
dispose of the assets of the Trust for less thaguate and full consideration in money or moneygiw

(o) Deposit Assets. To deposit Trust assets in ceroial, savings or savings and loan accounts (iietusuch accounts in a corporate
Trustee's banking department) and to keep suclopaft the Trust assets in cash or cash balances
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as the Trustee may, from time to time, deem tatthe best interests of the Trust, without liabifibr interest thereon.

9. Resignation of Trustee and Appointment of Susme$rustee. Each Trustee shall have the righesign upon 30 days' advance written
notice to the Grantor, during which time the Grarsioall appoint a "Qualified Successor TrusteerfdfQualified Successor Trustee accepts
such appointment, the resigning Trustee shallipetd court of competent jurisdiction for the apgoient of a "Qualified Successor Trustee."
For this purpose, a "Qualified Successor Trusteay be an individual or a corporation but may nothl®eGrantor, any entity or person who
would be a "related or subordinate party" to thar@®or within the meaning of Section 672(c) of tre€ or a corporation that would be a
member of an "affiliated group" of corporationslirding the Grantor within the meaning of Sectio®4&) of the Code if the words "80
percent" wherever they appear in that section wepkaced by the words "50 percent.” Upon the writteceptance by the Qualified Succe
Trustee of the trust and upon approval of the reésgygTrustee's final account by those entitledat®rthe resigning Trustee shall be
discharged.

10. Trustee Compensation. The Trustee shall bdezhtd receive as compensation for its servicesuraler the compensation (a) as
negotiated and agreed to by the Grantor and th&t@euor (b) if not negotiated or if the parties anable to reach agreement, as allowed a
trustee under the laws of the State of MinnesotHfict at the time such compensation is payahleh$ompensation shall be paid by the
Grantor; provided, however, that to the extent staipensation is not paid by the Grantor, subethé provisions of

Section 15(i) hereof, it shall be charged againdt@aid from the Trust and the Grantor shall reirmbuhe Trust for

12



any such payment made from the Trust within 30 adyts receipt from the Trustee of written notimfesuch payment.

11. Trustee's Consent to Act and Indemnificatiothef Trustee. The Trustee hereby grants and cangeatt as Trustee hereunder. The
Grantor agrees to indemnify the Trustee and hdidiitnless from and against all claims, liabilitiegjal fees and expenses that may be
asserted against it, otherwise than on accouriteoTtustee's own negligence or willful miscondast found by a final judgment of a court of
competent jurisdiction) by reason of the Trustegking or refraining from taking any action in c@ation with the Trust, whether or not the
Trustee is a party to a legal proceeding or othegwi

12. Prohibition Against Assignment. No Beneficiahall have any preferred claim on, or any bendfmimership interest in, any assets of
Trust before such assets are paid to the Benegfiamprovided in Section 6, and all rights createder the Trust and the Plans shall be
unsecured contractual rights of the Beneficiaryirzgjahe Grantor. No part of, or claim against, &issets of the Trust may be assigned,
anticipated, alienated, encumbered, garnished;hethor in any other manner disposed of by anpe@Beneficiaries, and no such part or
claim shall be subject to any legal process onwdaidf creditors of any of the Beneficiaries.

13. Annual Accounting. The Trustee shall keep aateuand detailed accounts of all investments, peseind disbursements and other
transactions hereunder, and, within ninety dayleviehg the close of each calendar year, and witlirety days after the Trustee's resignation
or termination of the Trust as provided herein, Thestee shall render a written account of its adsiviation of the Trust to the Grantor by
submitting a record of receipts, investments, disdunents, distributions, gains, losses, assetsuod &t the end of accounting
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period and other pertinent information, includindescription of all securities and investments pased and sold during such calendar year.
Written approval of an account shall, as to allteratshown in the account, be binding upon the Braamd shall forever release and
discharge the Trustee from any liability or accaiiltty. The Grantor will be deemed to have giveiitien approval if the Grantor does not
object in writing to the Trustee within one hundest twenty days after the date of receipt of sasdount from the Trustee. The Trustee ¢
be entitled at any time to institute an action oart of competent jurisdiction for a judicial setment of its account.

14. Notices. Any notice or instructions requiredlenany of the provisions of this Trust Agreemdralsbe deemed effectively given only if
such notice meets the following requirements:

(a) Notice of a Change in Control pursuant to $&cti of this Trust Agreement shall be in writinglasigned as to the Grantor by any Board-
elected officer. For this purpose, Grantor shalvjite Norwest with a current list of Board-electdticers, together with specimen copies of
their signatures, within twenty days of the dais ttust Agreement is executed, and shall updatk Bst in the event of any change. Trustee
may rely exclusively on the latest list that it maseived to determine who is authorized to givéceaunder this Section 14(a), regardless of
the date it was last updated, and Grantor shadirmdfy and hold Norwest harmless for any actiorete&r not taken in reliance on such list.
In the event Trustee receives notice of a Changoimtrol, Trustee may, in its sole discretion, esfuvritten confirmation of such notice fri
the Grantor, with or without attestation by the 18éary or an Assistant Secretary of the Grantor.
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(b) Subject to the notice requirements of Sectidfajland any notice given in connection with recbipthe Trustee of any cash or propert
accordance with Section 8(a), any notice or insimas required under any provisions of this Trugtéement shall be in writing and signed,
as to Grantor, by either the Chairman, Presidefiteasurer and attested by the Secretary or astagssiSecretary and as to the Trustee, t
authorized officer, and is delivered personallypprcertified or registered mail, return receiptuested and postage prepaid, addressed to the
addresses as set forth below of the parties heramaddresses of the parties are as follows:

(i) The Grantor:

Darden Restaurants, Inc.
5900 Lake Ellenor Drive
Orlando, FL 32809
Attention: General Counsel

(i) The Trustee:
Norwest Bank Minnesota, N./

6th Street and Marquette Avenue
Minneapolis, MN 55479-0035

Attention: Jill Greene

For purposes of this Section 14, the Trustee s$teglt any facsimile notice or instructions receibgdelecopy as if it were an originally
executed notice or instructions if it otherwise isdbe requirements of Section 14(a) or 14(b)hashse may be.

15. Miscellaneous Provisions.

(a) This Trust Agreement shall be governed by amttued in accordance with the laws of the Sthiionesota applicable to contracts
made and to be performed therein and the Trustsersit be required to account in any court oth@ntone of the courts of such state.
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(b) All section headings herein have been insédedonvenience of reference only and shall in mywodify, restrict or affect the meaning
or interpretation of any of the terms or provisiafishis Trust Agreement.

(c) This Trust Agreement and the Letter of Underdiag dated October 3, 1995 attached hereto adEB1and made a part hereof are
intended as a complete and exclusive statemeheaidreement of the parties hereto, supersedesalbps agreements or understandings
among them and may not be modified or terminatetlyor

(d) The term "Trustee" shall include any succe3sastee.

(e) If a Trustee or Custodian hereunder is a bartkust company, any corporation resulting from amrger, consolidation or conversion to
which such bank or trust company may be a partgngrcorporation otherwise succeeding generalbllitor substantially all of the assets or
business of such bank or trust company, shall sdiccessor to it as Trustee or custodian hereuasitihhe case may be without the execution
of any instrument or any further action on the pddny party hereto.

(f) If any provision of this Trust Agreement shiaé invalid and unenforceable, the remaining prowisihereof shall subsist and be carried
effect.

(9) The Plans are by this reference expressly parated herein and made a part hereof with the $aroe and effect as if fully set forth at
length.

(h) The assets of the Trust shall be subject anthé¢ claims of the Grantor's general creditoithievent of the Grantor's bankruptcy or
insolvency. The Grantor shall be considered "bapikrar "insolvent" if the Grantor is (A) unable pay it debts when due or (B) engaged as a
debtor in a proceeding under the Bankruptcy Cotld).5.C. Section 101 et seq.
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The Board of Directors and the chief executiveceffiof the Grantor must notify the Trustee of thrar@or's bankruptcy or insolvency within
three (3) business days following the occurrencguch event. Upon receipt of such a notice, ornupeeipt of a written allegation from a
person or entity claiming to be a creditor of thardor that the Grantor is bankrupt or insolvelm, Trustee shall discontinue payments to
Beneficiaries. The Trustee shall, as soon as gt after receipt of such notice or written adlisgn, or such other information as it deems
appropriate, that the Grantor is bankrupt or ineotvIf the Trustee determines, based on suchejatigtten allegation, or such other
information as it deems appropriate, that the @Guaistbankrupt or insolvent, the Trustee shall ltbkelassets of the Trust for the benefit of the
Grantor's general creditors, and deliver any uritlisted assets to satisfy the claims of such aveslh court of competent jurisdiction may
direct. The Trustee shall resume payments to Beia€efs only after it has determined that the Graist not bankrupt or insolvent, or is no
longer bankrupt or insolvent (if the Trustee defeed that the Grantor was bankrupt or insolventpursuant to an order of a court of
competent jurisdiction. Unless the Trustee hasadétuowledge of the Grantor's bankruptcy or insnbye the Trustee shall have no duty to
inquire whether the Grantor is bankrupt or insotva@ie Trustee may in all events rely on such evdgeconcerning the Grantor's solvency as
may be furnished to the Trustee which give the fBeia reasonable basis for making a determinatinoezning the Grantor's solvency.

If the Trustee discontinues payment of benefitefthe Trust pursuant to this Section 15(h) and egilasntly resumes such payments, the
payment following such discontinuance shall incltliee aggregate amount of all payments which woaigetbeen made to each Beneficiary
(together with interest) during the period of sdt$continuance, less the aggregate
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amount of payments made to the Beneficiary by trent®r in lieu of the payments provided for hereamdiuring any such period of
discontinuance.

() Any and all taxes, expenses (including, butlivoited to, the Trustee's compensation) and caofslitigation relating to or concerning the
adoption, administration and termination of thesErshall be borne and promptly paid by the Grargmyided, however, that, to the extent
such taxes, expenses and costs relating to thé 8reislue and owing and are not paid by the Gratitey shall be charged against and paid
from the Trust, and the Grantor shall reimburseTthest for any such payment made from the TrushiwiBO days of its receipt from the
Trustee of written notice of such payment.

() Any reference hereunder to a Beneficiary sbafiressly be deemed to include, where relevanteheficiaries of a Beneficiary duly
appointed under the terms of the Plans. A Benefichall cease to have such status once any aadhallints due such Beneficiary under the
Plan have been satisfied.

(k) Any reference hereunder to the Grantor shatessly be deemed to include the Grantor's succagsicassigns.

() Whenever used herein, and to the extent apfatapithe masculine, feminine or neuter gender gadude the other two genders, the
singular shall include the plural and the pluralsimclude the singular.
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IN WITNESS WHEREOF, the Grantor has executed tiR&JST AGREEMENT this 3rd day of October, 1995, sabjaat this Agreement
shall not become of force and effect until signedehfter by the Trustee in Minneapolis, Minnesota.

GRANTOR:

DARDEN RESTAURANTS, INC.

Attest:

/ s/ James O Ml ntosh By: /s/Clarence Ois, Jr.

Nare: James Q Ml ntosh Name: Clarence Qtis, Jr.
Title: Assistant Secretary Title: Vice President, Treasurer |

IN WITNESS WHEREOF, the Trustee has executed tRE$T AGREEMENT this 17th day of October, 1995 imkkapolis, Minnesota.
TRUSTEE:

NORWEST BANK MINNESOTA, N.A.

Attest:

/ s/ Donna K. Di ckinson By: /s/ Jill G eene

Nare: Donna K. Di cki nson Name: Jill Greene
Title: Vice President Title: Assistant Vice President
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MANAGEMENT CONTINUITY AGREEMENT
(as amended)

THIS MANAGEMENT CONTINUITY AGREEMENT (the "Agreemdh) between Darden Restaurants, Inc., a Floridaamation (the
"Corporation"), and (the "Executive"), is herebyerad into as of , 19 (the "date hereof").

WITNESSETH:

WHEREAS, the Corporation wishes to attract andimeteell-qualified executive and key personnel améssure both itself and the Executive
of continuity of management in the event of any figjeaof Control (as defined in
Section 2) of the Corporation;

NOW, THEREFORE, in consideration of the premises mnitual covenants herein contained, it is hergpged by and between t
Corporation and the Executive as follows:

1. Operation of Agreement. The "Effective Date'tto§ Agreement shall be the date during the CohPaciod (as defined in Section 3) on
which a Change of Control occurs.

2. Change of Control. For the purpose of this Agreet, a "Change of Control" shall mean an everinduhe Contract Period required to be
reported in response to Item 1(a) of the CurremtdReof a Form 8-K, as in effect on the date herpofsuant to Section 13 or 15(d) of the
Securities and Exchange Act of 1934 (the "Exchakg®); provided that, without limitation, such at@nge of Control" shall be deemed to
have occurred if: (i) a person, including a "groag"defined in Section 13(d)(3) of the Exchange Betomes the beneficial owner, directly
or indirectly, of 20% or more of the combined vagtipower of the Corporation's outstanding votingusiéies ordinarily having the right to
vote for the election of directors of the Corparatior (ii) individuals who constitute the Boardifectors



of the Corporation as of the date hereof (the "tniant Board") cease for any reason to constitutieaat twothirds thereof, provided that a
person becoming a director subsequent to the éagmhwhose election, or nomination for electiortlsy Corporation's stockholders, was
approved by a vote of at least three-quartersefithectors comprising the Incumbent Board shalftvepurposes of this clause (ii),
considered as though such persons were a member bfcumbent Board.

3. Contract Period. The "Contract Period" is theqeecommencing on the date hereof and ending ersélcond anniversary of such date;
provided, however, that commencing on the dateyeae after the date hereof, and on each annualensary of such date (the date one year
after the date hereof, and each annual annivec$aych date, is hereinafter referred to as then&Real Date"), the Contract Period shall be
automatically extended so as to terminate two yars such Renewal Date, unless at least 60 dagstprthe Renewal Date the Corporat
shall give notice that the Contract Period shallb@so extended subject however that any failtitheoCorporation to give such notice shall
not limit or reduce in any manner the rights anddfiés of the Executive contained in this AgreeméatChange of Control has occurred
during a Contract Period and, in such event, nastéinding that a Contract Period may have endedjghts and benefits of the Executive
shall continue in full force and effect until abligations of the Corporation to the Executive unithés Agreement have been met and
satisfied.

4. Certain Definitions.

(a) Cause. The Executive's employment may be tatedfor Cause if a majority of the Board of Digst after the Executive shall have
been afforded a reasonable opportunity to appegerison before the Board of Directors and to presech evidence as the Executive deems
appropriate, determines that Cause exists. Forogemof this Agreement, "Cause" means (i) an aatisrof fraud or misappropriation on the
Executive's part which result in or are intendedeult in



his or her personal enrichment at the expenseeo€trporation and which constitute a criminal offemnder State or Federal laws, (ii)
conviction of a felony, or (iii) a physical or mahtisability which materially interferes with tisapacity of the Executive in fulfilling his or
her responsibilities and which will qualify the Exgive for disability benefits from a Corporatiopemisored plan.

(b) Good Reason. For purposes of this AgreemerdptidReason” means

(i) without the express written consent of the Eitae (A) the assignment to the Executive of angieduinconsistent in any substantial res
with the Executive's position, authority or respbilisies as in effect during the 98ay period immediately preceding the Effective Daftéhis
Agreement, or (B) any other substantial adversaeghan such position (including titles), authority,responsibilities; or

(i) any failure by the Corporation to furnish tBgecutive with compensation and benefits at a legelal to or exceeding those received by
the Executive from the Corporation during the 99-pariod preceding the Effective Date of this Agnemt, including a failure by the
Corporation to maintain its policy of paying retitent and supplemental savings plan benefits whimhiadvbe payable under the retirement
plan(s) of the Corporation but for the limits impdsby the Employee Retirement Income Security Adi994, as may be amended
("ERISA"), other than an insubstantial and inadeettailure remedied by the Corporation promptkgafeceipt of notice thereof given by
Executive; or

(iii) the Corporation's requiring the Executivelte based or to perform services at any office cation other than that at which the Executive
is based at the Effective Date of this Agreemexitept for



travel reasonably required in the performance efgkecutive's responsibilities; or

(iv) any failure by the Corporation to obtain ttesamption and agreement to perform this Agreemegatduiccessor as contemplated by
Section 10(b); or

(v) any failure by the Corporation to deposit amsumhich may become payable to the Executive ta'thstee as contemplated by Sectio
For purposes of this Section 4(b), any determimatio"Good Reason" made by the Executive shalldielcisive.

(c) Notice of Termination. Any termination by th@@oration for Cause or by the Executive for Go@hson or otherwise shall be
communicated by Notice of Termination to the otbarty hereto given in accordance with Section 1(b}y purposes of this Agreement, a
"Notice of Termination" means a written notice whig) indicates the specific termination provisiarthis Agreement relied upon, (ii) sets
forth in reasonable detail the facts and circuntstarclaimed to provide a basis for terminatiorhef Executive's employment under the
provision so indicated (provided, however, that Blofice of Termination given by (i) the Executiveroshg a 30 day period commencing the
first day and ending on the 31st day after one frean the Effective Date, or (ii) by the Corporatimore than two years after the Effective
Date, need not set forth any such basis for tertimimpand (iii) if the termination date is otheaththe date of receipt of such notice, specifies
the termination date (which date shall be not ntlba& 15 days after the giving of such notice).

(d) Date of Termination. "Date of Termination" medhe date of receipt of the Notice of Terminatwrany later date specified therein, as
case may be.

5. Obligations of the Corporation upon Termination.



(a) Good Reason and other than for Cause Subj#ee timitations of
Section 5(b), if:

(i) within two years after the Effective Date ofgtAgreement, the Corporation shall terminate tkedstive's employment for any reason
other than for Cause; or

(i) within two years after the Effective Date biis Agreement, the Executive shall terminate hipleyment for Good Reason:

() the Corporation shall pay to the Executive ilm@p sum in cash within 20 business days afteDie of Termination the aggregate of the
amounts determined pursuant to the following cla#, (B) and (C) but reduced if required undex ghovisions in Clause (D), as follows:

(A) if not theretofore paid, the Executive's Bas¢aB/ through the Date of Termination at the rateffect at the time the Notice of
Termination was given, plus a bonus, determineataordance with the provisions of the followinguda (B)(ii), for that fraction of the fisc
year completed as of the date the Notice of Tertinavas given; an

(B) three times the sum of (i) the Executive's alinase salary at the rate in effect at the tinse\thtice of Termination was given and (ii) an
amount equal to the highest bonus paid to the Eixechy the Corporation or its predecessor in aintyhe preceding three fiscal years; and
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(C)during the period of three years following that®of Termination (this period of time from thet®af Termination is hereinafter referred
to as the "Unexpired Period"), the Corporation Istahtinue to provide all benefits which the Exésaitand/or his spouse is or would have
been entitled to receive under all present and-dsement medical, dental, vision, disabilityeeutive life, group life, accidental death and
other programs of the Corporation, including addisil benefit service under the applicable retirempéam of the Corporation equal to the
"Unexpired Period," in each case on a basis progittie Executive or his spouse with benefits atlequal to those provided by the
Corporation for the Executive under such plans@ogdrams in effect at any time during the 90-daygaeimmediately preceding the
Effective Date of this Agreement, subject thaif(§n Executive is terminated under the provisiohSection 5(a) or Section 5(b), and at the
Date of Termination the Executive would not quafify post-retirement benefits under the plans aodggams then in effect during such 90-
day period for the reason that the Executive hasearhed his 55th birthday, the Executive shalknineless be entitled to such benefits
equal to the benefits such Executive would haveived if the Executive was of the age of 55 at
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the Date of Termination; and (ii) the Executive /amdhis spouse, as the case may be, shall recepmesnental periodic payments equal to
retirement and savings plan benefits which woulgégable under the applicable retirement plan @f@brporation but for limits imposed by
ERISA, calculated as if the Executive (a) had bermployed to the end of the Unexpired Period; (o) tedired at the age he would have
attained at the end of the Unexpired Period; ahtidd earnings to the end of the Unexpired Peri@drate equal to the rate of Executive's
total compensation for the calendar year priohtEffective Date of this Agreement.

(D) In the event that the Executive would otherwbeeome entitled to any or all of the specifiedrpagts under clauses (A), (B) or (C) of 1
Section 5(a)(i) or under Section 5(b) or to anyeothayments or benefits to be received by the Bikexrin connection with a Change of
Control of the Corporation or the Executive's teration of employment (pursuant to the terms of jgliay, stock option, restricted stock,
stock performance units, or other benefits or ayeament or agreement with the Corporation, or amgqeeor entity whose actions result in a
Change of Control of the Corporation, or any persoantity affiliated with the Corporation whichgether with the payments or
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benefits under Section 5(a) or Section 5(b) camstithe "Total Payments" and such Total Paymemtar(p part thereof) are "parachute
payments" within the meaning of section 280G (b¥f2he Code, then all "excess parachute paymeriteinathe meaning of section 280G (b)
(1) of the Code which are subject to the Excise, Baxi/or any similar tax that may hereafter be isgubby the federal or any state or local
government (the "Excise Tax"), shall be reduceadmwamount required to eliminate by a margin of 82,00 any liability for the tax under
Section 4999 of the Code or any Excise tax. Sudhation shall first be applied to the amount deteed under Clause B and then only to
payments under Clauses A or C or the payments under

Section 5(b) SUBJECT that such reduction shallcaoise (i) the payment determined under Sectiont(@ less than the payment under
Section 5(b) and (ii) that the payment determineden Section 5(b) to be less than an amount equak tmonths "annual base salary” and
one-half of the "bonus" pursuant to Section 5(dfBhe reduction would cause the payment to betleas specified in the preceding clause (i)
or (ii), then an additional "gross up" amount shallpaid to the executive for any liability for Brcise Tax resulting from meeting the
minimum payment called for under



clause (i) or (ii). The amounts, reductions andnpants including a "gross up" for an Excise Taxspant to the preceding shall be determ

by the Corporation's independent public accountsereing prior to the Change of Control. If suck@mtants determine one or more options
which will meet the foregoing provisions the 20 iness day period specified in paragraph 5(a)(iigflall be extended and the Executive

be fully advised in writing thereof within 30 cattar days of a Change in Control and the choicenpfsaich option shall be the sole
prerogative of the Executive. The Executive share¢upon advise the Corporation in writing withircls 30 days as to the Option being
chosen by the Executive and (i) such decision ¢feabinding on the Corporation and (ii) the payraaratlled for shall be made by the
Corporation to the Executive within five businesysl

(b) By the Executive in accordance with the seq@naf subparagraph

(c) of Section 4 (as amended) or by the Corporatione than two years after the Effective Datehé Executive in accordance with the
second

(i) of subparagraph (c) of Section 4 (as amendedhe Corporation more than two years after tHedtive Date for any reason other than
cause, shall cause the termination of the Execatarmaployment, the Executive shall be entitleceteive the benefits specified under Clat
(A), (B), and (C) of Section (5)(a) (1) except tttzed words "three times" in Clause (B), "three geand "thirty-six" in Clause (B) shall be

substituted by "one times", "one year" and "twelkespectively.



6. Non-exclusivity of Rights. Nothing in this Agment shall prevent or limit the Executive's conitiguor future participation in any benefit,
bonus, incentive deferred compensation or othar pfgprogram provided by the Corporation or anitoéffiliated companies and for which
the Executive may qualify, nor shall anything herénit or otherwise affect such rights as the Exa@ may have under any employment,
stock option, performance units or other agreemaiitsthe Corporation or any of its affiliated coampes. Amounts which are vested bent
or which the Executive is otherwise entitled toeige under any plan or program of the Corporatioany of its affiliated companies at or
subsequent to the Date of Termination shall be lplayia accordance with such plan or program andl sbain any manner be included in the
determination of benefits calculated under Claag®r (B) of Section (a)(1).

7. Full Settlement. The Corporation's obligatiomtake the payments provided for in this Agreemeant@herwise to perform its obligations
hereunder shall not be affected by any circums&rineluding, without limitation, any setoff, coentlaim, recoupment, defense or other
right which the Corporation may have against thedttive or others or by any amounts received bycktee from others. In no event shall
the Executive be obligated to seek other employrhgntay of mitigation of the amounts payable to Executive under any of the provisions
of this Agreement. Subject to the provisions ofggaaph 8, the Corporation agrees to pay, to thextént permitted by law, all legal fees ¢
expenses which the Executive may reasonably ircarrasult of any contest (regardless of the ouéctirareof) by the Corporation or others
of the validity or enforceability of, or liabilitynder any provision of this Agreement or any guagawf performance thereof, in each case
plus interest, compounded monthly, on the totakithamount determined to be payable under this égent, such interest to be
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calculated on the basis of the "Prime Rate" asrtegan the WALL STREET JOURNAL during the periofisnich nonpayment plus 5%.

8. Trustee. The Corporation will establish a Supy@etal Benefits Trust (the "Trust") with NorwestrikaMinnesota, N.A. as Trustee to hold
assets of the Corporation under certain circumstaas a reserve for the discharge of the Corpatstibligations under this Agreement and
certain plans of deferred compensation of the Qatpmn. In the event of a Change of Control asrafiin Section 2 hereof, the Corporation
shall be obligated to immediately contribute sucioants to the Trust as may be necessary to fulig &ll benefits payable under the
Agreement. Executives shall have the right to dethaard secure specific performance of this proviskdhassets held in the Trust remain
subject only to the claims of the Corporation'segahcreditors whose claims against the Corporatiemnot satisfied because of the
Corporation's bankruptcy or insolvency (as thosmseare defined in the Trust agreement). The Exkexdbes not have any preferred claim
on, or beneficial ownership interest in, any aseéthe Trust before the assets are paid to thedxe and all rights created under the Trust,
as under this Agreement, are unsecured contradiials of the Executive against the Corporatiorceft in the case of a breach of fiduciary
duty by the Trustee, (1) neither the ExecutivetherExecutive's legal representatives, heirs atezs shall have any claim or right of action
against the Trustee for the performance of itsedutinder the Trust or the payment of the Corparatiobligations under this Agreement, and
(2) the Corporation shall not be liable for the @t of any legal fees or expenses incurred b¥eeutive or his or her legal
representatives, heirs or legatees in pursuingsanoly action or claim against the Trustee.

In the event the funding of the Trust describethimpreceding paragraph does not occur, upon wiitéenand by the Executive given at any
time after a Change of Control occurs, the Corpomaghall deposit in trust with an institutionalstee (the
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"Trustee") designated by the Executive in such dehemounts which may become payable to the Exexptivsuant to Section 5(a) or
Section 5(b) with irrevocable instructions to payaants to the Executive when due in accordance thihierms of this Agreement. All
charges of the Trustee shall be paid by the Cotiporalhe Trustee shall be entitled to rely conislely on the Executive's written statement
as to the fact that payments are due under thisekgent and the amount of such payments. If thetd&us not notified that payments are due
under this Agreement within two years and 60 ddtes aeceipt of a deposit hereunder, all amounpodited with the Trustees and earnings
with respect thereto shall be delivered to the Gation on demand.

9. Successors. (a) This Agreement is personakt&ecutive and without the prior written consetihe Corporation shall not be assignable
by the Executive otherwise than by will or the lasfglescent and distribution. This Agreement simaite to the benefit of and be enforceable
by the Executive's legal representatives, heirslegatees.

(b) This Agreement shall inure to the benefit of & binding upon the Corporation and its succesdJdre Corporation shall require any
successor to all or substantially all of the busén@nd/or assets of the Corporation, whether #recindirectly, by purchase, merger,
consolidation, acquisition of stock, or otherwibg,an agreement in form and substance satisfatadhe Executive, expressly to assume and
agree to perform this Agreement in the same maameto the same extent as the Corporation woutedpgred to perform if no such
succession had taken place.

10. Miscellaneous. (a) This Agreement shall be guwae by and construed in accordance with the léwiseoState of Florida, without
reference to principles of conflict of laws. Thetians of this Agreement are not part of the priovis hereof and shall have no force or ef
This Agreement may not be amended or modified
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otherwise than by a written agreement executedhéyarties hereto or their respective successarsegal representatives.
(b) All notices and other communications

If to the Executive:

Darden Restaurants, Inc. 5900 Lake Ellenor Drivieu@io, FL 32809
If to the Corporation:

Darden Restaurants, Inc.
5900 Lake Ellenor Drive
Orlando, Florida 32809
Attn.: General Counsel

or to such other address as either party shall heaméshed to the other in writing in accordanceeigth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of any other provision of
this Agreement.

(d) The Corporation may withhold from any amourdagable under this Agreement such Federal, stdtecal taxes as shall be required to be
withheld pursuant to any applicable law or regolati

(e) This Agreement contains the entire understandiith the Executive with respect to the subjecttarehereof.

(f) The employment of Executive by the Corporatioay be terminated by either the Executive or thep@ation at any time and for any
reason. Nothing contained in the Agreement shédkcatuch rights to terminate, provided, howevea hothing in this Section 10(f) shall
prevent the Executive from receiving any
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amounts payable pursuant to Section 5(a) or Sebtionof this Agreement in the event of a termio@atilescribed in such Section 5(a) or 5

11. Any dispute as to the terms or conditions &f Agreement or any breach thereof, shall be stibgelniding arbitration under the rules and
procedures of the American Arbitration Associati®he arbitration shall be held in Orlando, Floradad shall be decided by three arbitrators
competent in the subject of the dispute. Such @iog shall be conducted under the rules of comialeatbitration of the Association.

IN WITNESS WHEREOF, the Executive has hereuntdi&ebr her hand and, pursuant to the authorizdtmm its Board of Directors, the
Corporation has caused these presents to be edeanlite name on its behalf, and its corporate sehe hereunder affixed and attested by its
secretary or assistant secretary, all as of theaddyyear first above written.

DARDEN RESTAURANTS, INC.

Secretary
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DARDEN RESTAURANTS, INC.
DETERMINATION OF COMMON SHARES AND COMMON SHARE EQU IVALENTS
(IN THOUSANDS)

F iscal Year Ended
May 25, 1997 May 26, 1996 May 28, 1995
Computation of Shares:
Weighted average number of
shares outstanding.............. 155,600 158,700 158,000

Net shares resulting from the
assumed exercise of certain
stock options (a)............... 750(b) 2,600(c)

Total common shares and
common share equivalents........ 156,350 161,300 158,000(d)

NOTES TO EXHIBIT:

(a) Common share equivalents for the fiscal yeaded May 25, 1997 and May 26, 1996, are computeatidytreasury stock" method. This
method first determines the number of shares idsuatnler stock options that had an option pricewdhe average market price for the
period, and then deducts the number of sharesth#d have been repurchased with the proceedstiainspexercised.

(b) Common share equivalents for the fiscal yealedrMay 25, 1997 are not material, and their inolusvould have the effect of being
antidilutive. As a result, loss per share has lmenputed using the weighted average number of stoautstanding of 155,600 for the year.

(c) Common share equivalents for the fiscal yededrViay 26, 1996 are not material. As a resuliags per share has been computed L
the weighted average number of shares outstandibh§8)700 for the year.

(d) During the fiscal year ended May 28, 1995,Gmenpany was not a separate, independent compang vaolly-owned subsidiary of
General Mills. As such, the number of shares ugeminpute earnings per share for the fiscal yede@may 28, 1995 is based on the
average number of General Mills' common sharedanding during the period and a distribution of share of the Company's common
stock for each share of General Mills' common smastanding



DARDEN RESTAURANTS, INC.
COMPUTATION OF RATIO OF CONSOLIDATED EARNINGS TO FI XED CHARGES
(HISTORICAL AND PRO FORMA)

COMPUTATION OF RATIO OF HISTORICAL CONSOLIDATED EARNINGS TO FIXED CHARGES

FISCAL YEAR ENDED

MAY 25, MAY 26, MAY 28, MAY 29, MAY 30,
1997 1996 1995 1994 1993

($ AMOUNTS IN THOUSANDS)
Consolidated Earnings from Operations before
Restructuring and Asset Impairment Charges,
Cumulative Effect of Accounting Changes and

INCOME TAXES....coveevierieiieieeie e $ 75,401 $188,718 $164,446 $193,695 $ 191,706
Plus Fixed Charges............ 39,582 40,822 42,685 38,304 33,597
Less Capitalized Interest (739) (2,007) (4,327) (4,087) (3,002)
Consolidated Earnings from Operations before

Restructuring and Asset Impairment Charges,

Cumulative Effect of Accounting Changes and

Income Taxes Available to Cover Fixed Charges.... $114,244 $227,533 $202,804 $227,912 $ 222,301
Ratio of Consolidated Earnings to Fixed Charges.... 2.89 5.57 4.75 5.95 6.62

COMPUTATION OF RATIO OF PRO FORMA CONSOLIDATED EARNGS TO FIXED CHARGES

FISCAL YEAR ENDED

MAY 25, MAY 26, MAY 28, MAY 29, MAY 30,
1997 1996 1995 1994 1993

($ AMOUNTS IN THOUSANDS)
Pro Forma Consolidated Earnings from Operations
before Restructuring and Asset Impairment
Charges, Cumulative Effect of Accounting
Changes and Income Taxes.. $75,401 $188,718 $159,076 $188,325 $ 186,336
Plus Fixed Charges.........ccccccveverivennennn. 39,582 40,822 42,685 38,304 33,597
Less Capitalized Interest (739) (2,007) (4,327) (4,087) (3,002)

Pro Forma Consolidated Earnings from Operations
before Restructuring and Asset Impairment
Charges, Cumulative Effect of Accounting
Changes and Income Taxes Available to Cover
Fixed Charges.........cccccceevveeniieinnenn. $114,244 $227,533 $197,434 $222,542 $ 216,931

Ratio of Pro Forma Consolidated Earnings to Fixed
Charges.......ccoovvviieeiiieiieeeeeeceee 2.89 5.57 4.63 5.81 6.46

For purposes of computing the ratio of consolidatahings to fixed charges, earnings represenptidased pretax earnings from continuing
operations plus fixed charges (net of capitalizedrest). Fixed charges represent interest (whetkggnsed or capitalized) and 40 percent
percent deemed representative of the interestrjfaatoninimum restaurant lease payments for coimigoperations.

The pro forma adjustments to the historical conlstéid statements of earnings for each of the fizeal years ended May 28, 1995 consis
(a) additional annual general and administratiyeeeses of $5,370 which would have been incurreBdrglen as a separate publicly-held
company, based on estimates by the managementdé®and General Mills, and (b) the estimated iretax benefit associated with the
forma adjustment described in clause (a) above asaumed combined state and federal income t@0f&9.8%
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MANAGEMENT'S DISCUSSION OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Darden Restaurants was created as an independaitiybeld company in May 1995 through the spifiaffall of General Mills' restaurant
operations to its shareholders. Darden operat@& RED LOBSTER, OLIVE GARDEN and BAHAMA BREEZE resfrants in the U.S. and
Canada and licenses 38 restaurants in Japan. &kieakstaurants in the U.S. and Canada are ofdrgtine Company with no franchising.

This discussion should be read in conjunction withbusiness information and the Consolidated EiaaStatements and related notes found
elsewhere in this report. For comparison in thicdssion, fiscal years prior to 1996 include afprma annual pre-tax cost adjustment of
$5.37 million to reflect the estimated additionahgral and administrative expenses which would haes incurred by Darden as a separate
publicly held company. Darden's fiscal year endshenlast Sunday in May.

REVENUES

Total revenues in 1997 were $3.17 billion, a oneget decrease from 1996 that included $16 milibsales from the discontinued CHINA
COAST(R).

Total revenues in 1996 were $3.19 billion, a oneget increase from 1995 that included $71.1 nmilldd sales from the discontinued CHINA
COAST.

COSTS AND EXPENSES

Food and beverage costs for 1997 were 34.0 peofsales, an increase of 0.7 percentage points 1@®6 and a decline of 0.6 percentage
points from 1995. The increase over 1996 primaghulted from the repositioning strategy at RED ISIEBR, initiated in the second quatrter,
that lowered check averages and improved food.

Restaurant labor was higher for 1997 at 32.1 pe¢fesales against 29.9 percent for 1996 and 2&:6gmt in 1995. The increase was due to
wage-rate inflation, reduced same-store sales Bt REBSTER, additional training initiatives to imp® service at both RED LOBSTER and
OLIVE GARDEN, and higher training costs to implerhenst-saving systems at OLIVE GARDEN.

Restaurant expenses (primarily lease expenseseipydpxes, utilities and workers' compensatiortgaacreased in 1997 to 15.2 percent of
sales compared to 14.3 percent in 1996 and 14cgpein 1995. The 1997 increase resulted from a&madhvinflation in operating costs during
a period when sales volume was essentially flat.

Selling, general and administrative expenses detlin 1997 to 11.4 percent of sales compared b ddrcent in 1996 and a pro forma 11.1
percent in 1995. The 1997 decline resulted fromarall decrease in marketing costs for the year.

Depreciation and amortization expense of 4.3 permeesales in 1997 was up slightly from the 4.2ceet in 1996 and was flat compared to
1995. Interest expense of 0.7 percent of saleS97 Was flat compared to 1996 and 1995.

INCOME FROM OPERATIONS

Pre-tax earnings before restructuring and assedimmgnt charges declined by 60 percent in 1997/ %4bmillion, compared to $188.7
million in 1996, and the pro forma $159.1 millian1995. The decline in 1997 was mainly attributablower earnings at RED LOBSTER.
The Company initiated actions during the secondtguiatended to enhance long-term performanceautiftoiew menu items, bolder flavors,
lower prices and service improvements.

PROVISION FOR INCOME TAXES

The effective tax rate before restructuring an@tsspairment charges declined to 27.9 percen®8v1compared to 36.8 percent in 1996
32.2 percent in 1995, primarily because of highgraredits and lower pre-tax earnings. After regtiing and asset impairment charges, the
net effective tax rate was a 41.1 percent benefifi97, compared to a 34.6 percent expense in &89@6he pro forma 17.7 percent expens
1995. The effective rate in 1997 was primarilyiatttable to operating losses combined with fedem@dme tax credits, both of which created
an income tax benefit.

EARNINGS AFTER TAX AND EARNINGS PER SHARE BEFORE RE STRUCTURING AND ASSET IMPAIRMENT CHARGES

Earnings after tax before restructuring and asspairment charges for 1997 declined 54 percenb#3million or 35 cents per share,
compared to $119.2 million or 75 cents per shareezhin 1996. Pro forma earnings after tax befestructuring and asset impairm



charges were $108.3 million or 68 cents per shaff95.
NET EARNINGS (LOSS) AND NET EARNINGS (LOSS) PER SHARE

During 1997, an after-tax restructuring and ags@iairment charge of $145.4 million (93 cents perghwas taken in the fourth quarter
related to low-performing restaurant propertiethim U.S. and Canada and other long-lived assdtgling those restaurants that have been
closed. The pre-tax charge includes approximat&80% million of non-cash charges primarily relatedhe write-down of buildings and
equipment to net realizable value, and approxina€b.2 million of charges to be settled in cadhtesl to carrying costs of buildings and
equipment prior to their disposal, lease buy-oovmions, employee severance and other costs. 1€gsired to carry out these activities will
be provided by operations and the sale of closefepties (see Note 3 of Notes to Consolidated iahStatements). Net earnings (loss)
after restructuring and asset impairment charges $91.0) million (59 cents per share) in 1997 parad with $74.4 million (47 cents per
share) in 1996 and the pro forma $49.2 million ¢8its per share) in 1995.

During 1996, an after-tax restructuring and assgairment charge of $44.8 million (28 cents persheas taken in the first quarter to close
all China Coast operations. The pre-tax restrusgucharge includes approximately $60.4 million ofrcash charges primarily related to the
write-down of buildings and equipment to net regthile value, and approximately $14.6 million of des to be settled in cash related to
carrying costs of buildings and equipment priothieir disposal, lease buy-out provisions, emplay@eerance and other costs. Cash required
to carry out these restructuring activities is lggimovided by operations and the sale of closefdent@s (see Note 3 of Notes to Consolidated
Financial Statements).

In 1995, an after-tax restructuring and asset impamt charge of $59.1 million (37 cents per shas@y taken to position the Company for its
spin-off from General Mills and to close low-perfing restaurants. The pre-tax 1995 charge inclagigdoximately $65.4 million of non-
cash charges primarily related to the write-dowbufdings and equipment to net realizable valuel, @pproximately $33.9 million of
charges to be settled in cash related to carryastscof buildings and equipment prior to their disgl, lease buy-out provisions, employee
severance and other costs (see Note 3 of Notesrtedlidated Financial Statement
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LIQUIDITY AND CAPITAL RESOURCES

The Company intends to manage its business afidarscial ratios to maintain an investment-gradadumting, which allows access to
financing at reasonable costs. Currently, the Cawipgublicly issued long-term debt carries "BagMbody's Investors Service, Inc.),
"BBB" (Standard & Poor's Corporation) and "BBB+"yfd& Phelps Credit Rating Company) ratings. Oumepercial paper has ratings of
"P-2" (Moody's), "A-2" (Standard & Poor's) and "D{Duff & Phelps).

Darden's long-term debt includes $150 million &7 percent notes due in 2006, and $100 million.b25 percent debentures due in 2016.
The effective annual interest rate is 7.57 pertmmthe notes and 7.82 percent for the debentafesr, consideration of loan costs, issuance
discounts and cost to terminate an interest-ratgpgshat was established prior to the distributimmf General Mills. Darden's shelf
registration statement permits issuance of an iaddit$250 million of unsecured debt securities.

Darden's long-term debt also includes a $66.9 aniliommercial bank loan to the Company, with astamding principal balance of $64.7
million as of May 25, 1997, that is used to supped loans from the Company to the Employee Stosk€rship Plan portion of the Profit
Sharing and Savings Plan for Darden Restaurands(tire ESOP). By way of this commercial loan dgriine fiscal year ended May 25, 19
the ESOP refinanced $66.9 million in existing d&3) million of which was third party debt previbuguaranteed by the Company.

Commercial paper is the primary source of shoritBnancing. Bank credit lines are maintained tewre availability of short-term funds on
an as-needed basis. In April 1997, the fee-paidabla credit lines were reduced from $350 millior5250 million.

The Company's adjusted debt-to-total-capital ribich includes 6.25 times the total annual restauminimum rent as a component of debt
and total capital) was 36 percent and 34 perceiisgt25, 1997, and May 26, 1996, respectively. Thenpany's fixed-charge coverage ratio,
which measures the number of times each yearlibafompany earns enough to cover its fixed chaegeeunted to 2.9 times at May 25,
1997, and 5.9 times at May 26, 1996. Based on traies, the Company's financial condition remaitneng. The composition of the
Company's capital structure is shown in the folloyviable.

CAPITAL STRUCTURE

May 25 , May 26,
1997 1996
$ IN MILLI ONS $ IN MILLIONS

Short-term debt $ 43. 4 $ 726
Long-term debt 313. 2 301.2
Total debt 356. 6 373.8
Stockholders' equity 1,081. 2 1,222.6
Total capital $1,437. 8 $1,596.4
ADJUSTMENTS TO CAPITAL
Leases-debt equivalent 244, 5 249.2
Adjusted total debt 601. 1 623.0
Adjusted total capital $1,682. 3 $1,845.6
Debt-to-total-capital ratio 25 % 23%
Adjusted debt-to-total-capital ratio 36 % 34%

In 1997, the Company declared eight cents per shamenual dividends paid in two installments. Bp&mber 1996, the Company's Board
approved a stock buy-back plan whereby the Compaaypurchase on the open market up to 9.3 milliaress of Darden common stock.
This buy-back plan is in addition to another presiy approved plan by the Board in December 19%&1i0g openmarket purchases of up
6.5 million shares of Darden common stock. In 186@ 1996, 5.0 million and 1.9 million shares wemnechased under these programs,
respectively.

The Company typically carries current liabilitiesexcess of current assets, because the restduisiness receives substantially immediate
payment for sales (nominal receivables), while medes and other current liabilities normally galwnger payment terms (usually 15 to 30
days). The seasonal variation in net working cagttypically in the $30 million to $50 million reye.

The Company requires capital principally for builglinew restaurants, replacing equipment and renmgdexkisting units. Capital
expenditures were $160 million in 1997, down fro&14 million in 1996 and $358 million in 1995 becawsd decisions to slow the growth in
new Olive Garden and Red Lobster units and, in 1896@iscontinue China Coast operations. Capitpeagiture and dividend requireme



in 1997 were financed primarily through internaignerated funds. The Company generated $189 mi$@®4 million and $274 million in
funds from operating activities during 1997, 1996 4995, respectivel
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Stockholders
Darden Restaurants, Inc.

We have audited the accompanying consolidated balsineets of Darden Restaurants, Inc. and subisglas of May 25, 1997, and May 26,
1996, and the related consolidated statementsroings (loss), and cash flows for each of the yeatBe three-year period ended May 25,
1997. These consolidated financial statementsharestsponsibility of the Company's management.régponsibility is to express an opinion
on these consolidated financial statements basedioaudits.

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the financial position of Darden
Restaurants, Inc. and subsidiaries as of May 287 1&8nd May 26, 1996, and the results of their aji@ns and their cash flows for each of the
years in the thre-year period ended May 25, 1997, in conformity vggmnerally accepted accounting principles.

/sl KPMG Peat Marwi ck LLP

Ol ando, Florida
June 17, 1997
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CONSOLIDATED STATEMENTS OF EARNINGS (LOSS)

Fiscal Year Ended
(IN THOUSANDS, EXCEPT PER SHARE DATA) May 25, 1997 May 26, 1996 Ma y 28, 1995*

Sales
Costs and Expenses:
Cost of sales:

$3,171,810

$3,191,779 $

3,163,289

Food and beverages 1,077,316 1,062,624 1,093,896
Restaurant labor 1,017,315 954,886 931,553
Restaurant expenses 481,348 455,626 470,194
Total Cost of Sales $2,575,979 $2,473,136 $ 2,495,643
Selling, General and Administrative 361,263 373,920 345,827
Depreciation and Amortization 136,876 134,599 135,472
Interest, Net 22,291 21,406 21,901
Restructuring and Asset Impairment 229,887 75,000 99,302
Total Costs and Expenses $3,326,296 $3,078,061 $ 3,098,145
Earnings (Loss) before Income Taxes (154,486) 113,718 65,144
Income Taxes (63,457) 39,363 12,738
Net Earnings (Loss) $ (91,029) $ 74,355 $ 52,406
Net Earnings (Loss) per Share $ (0.59) $ 047 $ 0.33
Average Number of Common Shares Outstanding 155,600 158,700 158,000

See accompanying notes to consolidated financ#tsients.

* The historical consolidated statement of earnifogsl 995 reflects a period during which the Compdiu not operate as a separate,
independent entity. The table below reflects thpaant of pro forma adjustments of $5,370 to recbedestimated additional general and
administrative expenses that would have been iadusy Darden as a separate publicly held compamiy$a, 138 of associated income tax
benefit at an assumed effective tax rate of 39r8que.

Fiscal Year
Ended
(Unaudited)
Pro Forma
(In thousands, except per share data) May 28, 1995
Earnings before Income Taxes $59,774
Income Taxes 10,600
Net Earnings $49,174

Net Earnings per Share $ 0.31
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CONSOLIDATED BALANCE SHEETS
(In thousands) May 25,1997 May 26, 1996
ASSETS
Current Assets:
Cash and cash equivalents $ 25,490 $ 30,343
Receivables 16,333 24,772
Refundable income taxes, net 16,968
Inventories 132,241 120,725
Net assets held for disposal 47,471 31,762
Prepaid expenses and other current assets 14,709 17,298
Deferred income taxes 84,157 63,080
Total Current Assets $ 337,369 $ 287,980
Land, Buildings and Equipment 1,533,272 1,702,861
Other Assets 93,081 97,663
Total Assets $1,963,722 $2,088,504
LIABILITIES AND STOCKHOLDERS' EQU ITY
Current Liabilities:
Accounts payable $ 113,087 $ 128,196
Short-term debt 43,400 72,600
Current portion of long-term debt 5 54
Accrued payroll 58,312 53,677
Accrued income taxes 12,522
Other accrued taxes 22,180 18,921
Other current liabilities 243,596 159,336
Total Current Liabilities $ 480,580 $ 445,306
Long-term Debt 313,187 301,151
Deferred Income Taxes 70,118 101,109
Other Liabilities 18,624 18,301
Total Liabilities $ 882,509 $ 865,867

Stockholders' Equity:
Common stock and surplus, no par value.
Authorized 500,000 shares; issued and
outstanding 152,993 and 159,619 shares,
respectively $1,268,656 $1,266,212
Preferred stock, no par value. Authorized
25,000 shares; none issued and outstanding

Retained earnings (accumulated deficit) (41,706) 61,708
Treasury stock, 6,951 and 1,908 shares, at cos t (69,184) (25,037)
Cumulative foreign currency adjustment (10,037) (10,351)
Unearned compensation (66,516) (69,895)
Total Stockholders' Equity $1,081,213 $1,222,637
Total Liabilities and Stockholders' Equity $1,963,722 $2,088,504

See accompanying notes to consolidated financitéstents
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(In thousands)

Cash Flows--Operating Activities
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Fiscal Year Ended
May 25, 1997 May 26, 1996 May 28, 1995

Net Earnings (loss) $(91,029) $ 74,355 $ 52,406
Adjustments to reconcile net earnings (loss) t 0
cash flow:
Depreciation and amortization 136,876 134,599 135,472
Amortization of unearned compensation and
loan costs 3,824 1,929
Change in current assets and liabilities (41,401) 9,722 (8,718)
Change in other liabilities 323 1,861 (2,086)
Loss on disposal of land, buildings and
equipment 6,358 6,076 2,572
Deferred income taxes (52,068) (3,513) 2,000
Non-cash restructuring and asset impairmen t
expenses 226,342 69,073 92,356
Other, net (22) (70) (24)
Net Cash Provided by Operating Activi ties $189,203 $294,032 $273,978
Cash Flows--Investment Activities
Purchases of land, buildings and equipment (159,688)  (213,905) (357,904)
Purchases of intangibles (651) (1,200) (1,623)
(Increase) decrease in other assets 1,844 (733) (21,790)
Proceeds from sales of land, buildings and equ ipment
(including net assets held for disposal) 34,017 16,338 6,604
Net Cash Used by Investment Activitie s $(124,478) $(199,500) $(374,713)
Cash Flows--Financing Activities
Proceeds from issuance of common stock 1,450 7,318
Income tax benefit credited to equity 871 2,570
Dividends paid (12,385) (12,647)
Purchases of treasury stock (44,147) (25,037)
Loan to ESOP (66,900)
ESOP note receivable repayments 19,100 1,100
Increase (decrease) in short-term debt (29,200) (25,400) 98,000
Proceeds from issuance of long-term debt 66,900 248,303 250,000
Repayment of long-term debt (5,054) (251,010) (111)
Payment of interest-rate swap settlement and | oan
costs (213) (29,520)
Decrease in advances from former parent compan y (244,719)
Net Cash Provided by (Used by) Financ ing
Activities $(69,578) $(84,323) $103,170
Increase (Decrease) in Cash and Cash Equivalents (4,853) 10,209 2,435
Cash and Cash Equivalents--Beginning of Year 30,343 20,134 17,699
Cash and Cash Equivalents--End of Year $ 25490 $ 30,343 $ 20,134
Cash Flow from Changes in Current Assets and Liabil ities
Receivables 8,439 558 820
Refundable income taxes, net (16,968)
Inventories (11,516) 42,243 (27,436)
Net assets held for disposal (3,088) 1,566
Prepaid expenses and other current assets 2,589 10,024 (3,067)
Accounts payable (15,109) (38,503) 6,461
Accrued payroll 4,635 (1,721) 6,008
Accrued income taxes (12,522) 572 11,950
Other accrued taxes 3,259 (675) (1,297)
Other current liabilities (4,208) 312 (3,723)
Change in Current Assets and Liabilities $(41,401) $ 9,722 $ (8,718)
Transfer of long-term debt from former parent compa ny $ 50,000
Transfer of unearned compensation from former paren t
company $(69,172)

See accompanying notes to consolidated finanassients
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(DOLLAR AMOUNTS IN THOUSANDS, EXCEPT PER SHARE DATA

NOTE 1--SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
A. Principles of Consolidation

The accompanying 1997 and 1996 consolidated fiahstatements include the operations of DardenaRests, Inc. and its wholly-owned
subsidiaries (Darden or the Company). The congalibfinancial statements prior to 1996 represemfdhmer combined restaurant operati
of General Mills, Inc. (General Mills or former gant) in the United States and Canada that now desmprarden. The common shares of
Darden were distributed by General Mills to itscétoolders as of May 28, 1995.

The consolidated financial statements prior to 1@@6.de an allocation of certain general corpoeateenses of General Mills that are not
directly related to Darden, as well as an allocatibinterest expense and income taxes that appeigithe amounts Darden would have
incurred on a stand-alone basis. Management beligneecallocation methods used are reasonable.

Darden's fiscal year ends on the last Sunday in. 897, 1996 and 1995 each consisted of 52 weeks.
B. Land, Buildings and Equipment

All land, buildings and equipment are recordedaat.cBuilding components are depreciated over eséichuseful lives ranging from seven to
40 years using the straight-line method. Equipnedepreciated over estimated useful lives ranfiom three to ten years also using the
straight-line method. Accelerated depreciation rodshare generally used for income tax purposes.

In accordance with Statement of Financial Accoun@tandards No. 121, "Accounting for the Impairnmertong-Lived Assets and for
Long-Lived Assets to Be Disposed of," the Compaesiquically reviews restaurant sites and certagmitdiable intangibles for impairment
whenever events or changes in circumstances irdibat the carrying amount of an asset may notbeverable. Measurement of an
impairment loss for such assets is based on thedhie of the asset. Restaurant sites and cedaimifiable intangibles to be disposed of are
reported at the lower of the carrying amount or ¥aiue, less estimated cost to sell.

C. Inventories
Inventories are valued at the lower of cost or retilalue, using the "first-in, first-out" method.
D. Intangible Assets

The cost of intangible assets is amortized evewndy their estimated useful lives. Most of theseésgere incurred through the purchase of
leases with favorable rent terms. The Audit Conemitbf the Board of Directors annually reviews igiate assets. At its meeting on June 17,
1997, the Board of Directors affirmed that the ranimy amounts of these assets have continuing value

E. Liquor Licenses

The costs of obtaining non-transferable liquordmes that are directly issued by local governmgeaheies for nominal fees are expensed in
the year incurred. The costs of purchasing traabferliquor licenses through open markets in jictszhs with a limited number of
authorized liquor licenses for fees in excess afiin@l amounts are capitalized. If there is permaimapairment in the value of a liquor
license due to market changes, the asset is wdtiam to its net realizable value. Annual liquaelse renewal fees are expensed.

F. Foreign Currency Translation

The Canadian dollar is the functional currencytfe Canadian restaurant operations. Assets arititiegbare translated using the exchange
rates in effect at the balance sheet date. Redutiserations are translated using the averageaggehrates prevailing throughout the period.
Translation gains and losses are accumulated imallative foreign currency adjustment account idelias a separate component of
stockholders' equity. Gains and losses from foreigmency transactions are generally included éncibnsolidated statements of earnings
(loss) for each period.

G. Pre-Opening Costs

Capitalized pr-opening costs include the direct and incrementstiscassociated with the opening of a new restaarathtire amortized ovel



one-year period from the restaurant opening date.
H. Advertising

Production costs of commercials and programminghaeged to operations in the year first aired. dbss of other advertising, promotion
and marketing programs are charged to operatiotigigear incurred. Advertising expense was $24,8239,526 and $211,904 in 1997,
1996 and 1995, respectively.

I. Income Taxes

The Company provides for federal and state incares currently payable, as well as for those dedenecause of timing differences
between reporting income and expenses for finasta@ément purposes and income and expenses fputpgses. Federal income tax credits
are recorded as a reduction of income taxes. Defdax assets and liabilities are recognized ferfature tax consequences attributable to
differences between the financial statement cagrgimounts of existing assets and liabilities amd tlrespective tax bases. Deferred tax as
and liabilities are measured using enacted tas etpected to apply to taxable income in the yimanghich those temporary differences are
expected to be recovered or settled. The effeatabfange in tax rates is recognized as incomep@rese in the period that includes the
enactment date.

J. Statements of Cash Flows

For purposes of the consolidated statements offtash, amounts receivable from credit card comesu@ind investments purchased with a
maturity of three months or less are considered egsiivalents.

K. Net Earnings (Loss) Per Share

Net earnings (loss) per share for 1997 and 1996 haen determined by dividing net earnings (logghb weighted average number
common shares outstanding during the year, netrohoon shares held in treasury. Net earnings pee$ba1995 has been determined by
dividing net earnings by the weighted average nurobeommon shares outstanding during the yeaedas the average number of General
Mills' common shares presumed to be outstandingpgtine year. Common share equivalents were nagniaat

In March 1997, the Financial Accounting Standardaf8 issued Statement of Financial Accounting StedglNo. 128 (SFAS 128),
"Earnings per Share." SFAS 128 requires companithsoomplex capital structures that have publiogfehcommon stock or common stock
equivalents to present both basic and diluted ergsnper share (EPS)
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the face of the income statement. The presentafibasic EPS replaces the presentation of prim&$ Eurrently required by Accounting
Principles Board Opinion No. 15 (APB 15), "Earnings Share." Basic EPS is calculated as incoméadaito common stockholders,
divided by the weighted average number of commameshoutstanding during the period. Diluted EP8\pusly referred to as "fully diluted
EPS") is calculated using the "if converted" metfmdconvertible securities, and the treasury stoethod for options and warrants as
prescribed by APB 15. This statement is effectorefihancial statements issued for interim and ahperiods ending after December 15,
1997. The adoption of SFAS 128 in 1998 will notéavsignificant impact on the Company's reporte8.EP

L. Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements, and the reported amountswaues and expenses during the reporting pericidaRfresults could differ from those
estimated.

M. Accounting for Stock Options

During 1997, the Company adopted Statement of [EinhAccounting Standards No. 123, "Accounting $tock-Based Compensation,”
which was effective for fiscal years beginning afbeecember 15, 1995. The statement encouragesthefa fair-value-based method of
accounting for stock-based awards under whichdhrevflue of stock options is determined on theddtgrant and expensed over the vesting
period. Companies may, however, continue to measunrgensation costs for those plans using the rdgihescribed by Accounting
Principles Board Opinion No. 25 (APB 25), "Accoungfifor Stock Issued to Employees." Companies thaticue to apply APB 25 are
required to include pro forma disclosures of nehe@s (loss) and net earnings (loss) per shaifetlas fair-valuebased method of accounti
had been applied. The Company has elected to ecentinaccount for such plans under the provisid@sRiB 25.

NOTE 2--ACCOUNTS RECEIVABLE

Darden contracts with a national storage and digion company to provide services that are bilteBarden on a per-case basis. In
connection with these services, certain Dardenntorg items are sold to the distribution compang atedetermined price when they are
shipped to the distribution company's storageifasl These items are repurchased at the same lpyiDarden when the inventory is
delivered to Company restaurants by the distrilbutiompany. The receivable from the distribution parmy was $12,106 and $20,083 at N
25, 1997, and May 26, 1996, respectively.

NOTE 3--RESTRUCTURING AND ASSET IMPAIRMENT EXPENSE

Darden recorded asset impairment charges of $13338%,600 and $65,399 in 1997, 1996 and 1995¢ntisply, representing the difference
between fair value and carrying value of impairssets. The asset impairment charges relate tp&werming restaurant properties and o
long-lived assets including those restaurantstthae been closed. Fair value is generally detemii@sed on appraisals or sales prices of
comparable properties. In connection with the clggif certain restaurant properties, the Compaecgrded other restructuring expenses of
$70,900, $18,400 and $33,903 in 1997, 1996 and,I®38pectively.

The components of the restructuring expense andfteetax and earnings per share effects of theueturing and asset impairment expense
are as follows:

Fiscal Year
1997 1996 1995
Carrying costs of buildings and equipment
prior to disposal and employee severance
costs $275 00 $ 8600 $ 3,912
Lease buy-out provisions 30,0 00 1,600 27,880
Other 13,4 00 8,200 2,111
Subtotal 70,9 00 18,400 33,903
Impairment of restaurant properties and
other long-lived assets 158,9 87 56,600 65,399
Total restructuring and asset
impairment expense 229,8 87 75,000 99,302
Less related income tax effect (84,5 28) (30,151) (40,217)

Restructuring and asset impairment
expense, net of income taxes $145,3 59 $44,849 $59,085




Earnings per share effect $ 0. 93 $ 0.28 $ 0.37

As of May 25, 1997, approximately $3,550, $13,200 $26,250 of costs associated with the 1997, B9@61995 restructurings, respectivi
had been paid and charged against the restructialnitity. The total restructuring liability inclled in other current liabilities was $91,770
and $37,773 as of May 25, 1997, and May 26, 19 ectively. The restructuring actions relatechio1996 and 1995 restructurings were
substantially completed as of May 25, 1997. The7i@3tructuring actions are expected to be subatigntompleted during 199¢
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NOTE 4--INCOME TAXES

The components of earnings (loss) before incomestard the provision for income taxes thereon sfellws:

Fiscal Year
1997 1996 1995
Earnings (loss) before income taxes:
uU.Ss. $(108,6 87) $118,506 $ 82,450
Canada (45,7 99)  (4,788) (17,306)
Earnings (loss) before income taxes $(154,4 86) $113,718 $ 65,144
Income taxes:
Current:
Federal $ (13,2 85) $ 33,935 $ 11,848
State and local 15 29 8,608 5,812
Canada 3 67 333 (6,922)
Total current (11,3 89) 42,876 10,738
Deferred (principally U.S.) (52,0 68) (3,513) 2,000
Total income taxes $ (63,4 57) $ 39,363 $ 12,738

During 1997, 1996 and 1995, Darden paid incomestax&15,900, $25,777 and $31,469, respectivel95i8come taxes were paid as pa
the General Mills consolidated tax returns.

The following table is a reconciliation of the Us$atutory income tax rate to the effective incdmerate included in the accompanying
consolidated statements of earnings (loss):

Fiscal Year
1997 1996 1995

U.S. statutory rate (35.0 )% 35.0% 35.0%
State and local income taxes, net of

federal tax benefits (expense) (3.3 ) 4.6 4.6
Benefit of U.S. federal income tax

credits (5.7 ) (6.8) (21.2)
Other, net 2.9 1.8 1.2
Effective income tax rate (41.1 )% 34.6% 19.6%

The tax effects of temporary differences that gise to deferred tax assets and liabilities ar®ksws:

May 25, May 26,

1997 1996
Accrued liabilities $ 12,135 $ 14,750
Compensation and employee benefits 32,334 29,766
Asset disposition liabilities 41,147 27,248
Operating loss and tax credit carryforwards 4,016
Net assets held for disposal 2,372
Other 1,584 1,667
Gross deferred tax assets 93,588 73,431
Buildings and equipment (59,356) (89,368)
Prepaid pension asset (14,482) (15,055)
Prepaid interest (5,015) (5,424)
Other (696) (1,613)
Gross deferred tax liabilities (79,549) (111,460)
Net deferred tax asset (liability) $ 14,039 $ (38,029)

Management believes the Company will obtain thetfehefit of deferred tax assets on the basissafvaluation of anticipated profitabili



over the period of years that the temporary difiees are expected to become tax deductions. évaslithat sufficient book and taxable
income will be generated to realize the benefiheke tax assets.

NOTE 5--LAND, BUILDINGS AND EQUIPMENT

The components of land, buildings and equipmengaar®llows:

May 25, May 26,
1997 1996

Land $ 379,411 $ 402,056
Buildings 1 ,315,209 1,300,025
Equipment 649,689 642,287
Construction in progress 46,214 65,107
Total land, buildings and equipment 2 ,390,523 2,409,475
Less accumulated depreciation (857,251) (706,614)
Net land, buildings and equipment $1 ,5633,272 $1,702,861

NOTE 6--OTHER ASSETS

The components of other assets are as follows:

May 25, May 26,
1997 1996
Prepaid pension $37,863 $38,702
Prepaid interest and loan costs 27,170 29,337
Liquor licenses 17,677 17,744
Intangible assets 9,174 9,894
Miscellaneous 1,197 1,986

Total other assets $93,081 $97,663
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NOTE 7--SHORT-TERM DEBT

Short-term debt at May 25, 1997, and May 26, 1@86sisted of $43,400 and $72,600 of unsecured coamh@aper borrowings with
original maturities of one month or less, and iestirates ranging from 5.55 percent to 5.80 pereat 5.30 percent to 5.53 percent,
respectively.

NOTE 8--LONG-TERM DEBT
The components of long-term debt are as follows:

May 25, May 26,
1997 1996

10-year notes and 20-year debentures as

described below $ 250,000 $250,000
ESOP loan guarantee with variable rate of

interest (4.51% at May 26, 1996), due

December 31, 2007. Repaid during 1997 50,000
ESOP loan with variable rate of interest

(6.04% at May 25, 1997), due

December 31, 2018 64,700
Other 28 2,882
Total long-term debt 314,728 302,882
Less issuance discount (1,536) (1,677)
Total long-term debt less issuance discount 313,192 301,205
Less current portion (5) (54)
Long-term debt, excluding current portion $ 313,187 $301,151

In January 1996, the Company issued $150,000 @66@rcent notes due in 2006, and $100,000 of h&BEent debentures due in 2016.
proceeds from the issuance were used to refinastoenercial paper borrowings. Concurrent with thedsge of the notes and debentures
Company terminated, and settled for cash, inteastswap agreements with notional amounts tot&iz@,000, which hedged the moven
of interest rates prior to the issuance of the ;iated debentures. The cash paid in terminatingntheest-rate swap agreements is being
amortized to interest expense over the life ofrtbtes and debentures. The effective annual inteatesis 7.57 percent for the notes and 7.82
percent for the debentures, after consideratidnasf costs, issuance discounts, and interestwatp termination costs.

The Company also maintains a revolving loan agre¢epiring May 19, 2000, with a consortium of bankder which the Company can
borrow up to $250,000. The loan agreement allowsdbmpany to borrow at interest rates that vargthas the prime rate, LIBOR or a
competitively bid rate among the members of theléerconsortium, at the option of the Company. Then@any is required to pay a facility
fee of 12.5 basis points per annum on the averate amount of loan commitments by the consortidiime amount of interest and the annual
facility fee are subject to change, based on tha2my's achievement of certain financial ratios éelot ratings. Advances under the loan
agreement are unsecured. At May 25, 1997, and Mag %96, no borrowings were outstanding underagieement.

The aggregate maturities of long-term debt for ezfche five years subsequent to May 25, 1997 thackafter are $5 in 1998, 1999, and
2000, $6 in 2001, $7 in 2002 and $314,700 thereafte

NOTE 9--FINANCIAL INSTRUMENTS

The Company has participated in the financial dgives markets to manage its exposure to intea¢stfluctuations. The Company had
interest rate swaps with a notional amount of $200, which it used to convert variable rates orhoitgy-term debt to fixed rates effective
May 30, 1995. The Company received the one-montimeercial paper interest rate and paid fixed-rater@st ranging from 7.51 percent to
7.89 percent. The interest rate swaps were seattladg January 1996 at a cost to the Company of6¥27 This cost will be recognized as an
adjustment to interest expense over the term o€tivapany's 10-year notes and 20-year debentures\@e 8). The following methods were
used in estimating fair value disclosures for digant financial instruments:

Cash equivalents approximate their carrying amduetto the short duration of those items. Skemta debt approximates its carrying amao
Long-term debt is based on quoted market prices mrarket prices are not available, the presehtevaf the underlying cash flows
discounted at the Company's incremental borrowagst The carrying amounts and fair values of the@ny's significant financial
instruments are as follows:

May 25, 1997 May 26, 1996




Carrying Fair Carrying Fair

Amount Valu e Amount Value
Cash and cash equivalents $25490 $254 90 $30,343 $30,343
Short-term debt $43,400 $434 00 $72,600 $72,600

Total long-term debt $313,192 $301,3 99 $301,205 $282,810
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The following table summarizes the changes in tregonents of stockholders' equity:

Common
Stock
and
(In thousands) Surplus
Balance at May 29, 1994 $1,417,593
Net earnings 52,406
Net advances to General
Mills (216,584)
Foreign currency
adjustment
Transfer of unearned
compensation from
General Mills
Balance at May 28, 1995 1,253,415

Net earnings

Cash dividends declared
($0.08 per share)

Stock option exercises

(1,137 shares) 7,318
Issuance of restricted
stock (304 shares) 2,909

Earned compensation
ESOP note receivable
repayments
Income tax benefit credited
to equity 2,570
Purchases of common stock
for treasury (1,908 shares)
Foreign currency adjustment

Balance at May 26, 1996 1,266,212
Net loss
Cash dividends declared
($0.08 per share)
Stock option exercises

(261 shares) 1,450
Issuance of restricted
stock (25 shares) 123

Earned compensation
ESOP note receivable
repayments, net
Income tax benefit credited
to equity 871
Purchases of common stock
for treasury (5,043 shares)
Foreign currency
adjustment

Balance at May 25, 1997 $1,268,656

Retained Cumulative
Earnings Foreign Total
(Accumulated Treasury Currency  Unearned Stockholders'
Deficit) Stock Adjustment Compensation Equity
$ 0 $ 0 $10274) $ O $1,407,319
52,406
(216,584)
(] ]
(69,172) (69,172)
(10,281)  (69,172) 1,173,962
74,355 74,355
(12,647) (12,647)
7,318
(2,909)
1,086 1,086
1,100 1,100
2,570
(25,037) (25,037)
(70) (70)
61,708  (25,037) (10,351) (69,895) 1,222,637
(91,029) (91,029)
(12,385) (12,385)
1,450
(123)
1,302 1,302
2,200 2,200
871
(44,147) (44,147)
314 314
$(41,706) $(69,184) $(10,037) $(66,516) $1,081,213
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NOTE 11--STOCKHOLDERS' RIGHTS PLAN

The Company has a stockholders' rights plan th#ttesneach holder of Company common stock to pagetone one-hundredth of one share
of Darden preferred stock for each common sharesdvat a purchase price of $62.50 per share, subjecfjustment to prevent dilution. The
rights are exercisable when, and are not trandteegiart from the Company's common stock untieis@n or group has acquired 20 percent
or more, or makes a tender offer for 20 percemhare, of the Company's common stock. If the spetifiercentage of the Company's
common stock is then acquired, each right willtenthe holder (other than the acquiring compaaykgteive, upon exercise, common stock
of either the Company or the acquiring company igva value equal to two times the exercise prigh@fight. The rights are redeemable by
the Company's Board in certain circumstances apaern May 24, 2005.

NOTE 12--INTEREST, NET

As explained in Note 1-A, the interest expense appg in the 1995 consolidated statement of eamingudes an allocation of a portion of
General Mills' consolidated interest expense assgraidebt-to-capital ratio of approximately 25 pettcfor Darden. A long-term rate of 8.56
percent was used to calculate interest expensemESOP debt averaging $307,500 in 1995. This teng-rate approximates the prevailing
cost of long-term debt for companies with financhhracteristics similar to those of Darden duthngfiscal period presented. Interest
expense on average ESOP debt of $65,850, $67,@7$627750 in 1997, 1996 and 1995, respectively,inegaded in compensation expen
Capitalized interest was computed using the Comipdrorrowing rate for 1997 and 1996 and GeneradsMibrrowing rate for 1995. The
Company paid $19,830 and $14,657 for interest B 1&nd 1996, respectively.

The components of interest, net are as follows:

Fiscal Year
1997 1996 1995
Interest expense $23,33 6 $24,875 $26,331
Capitalized interest (73 9) (2,007) (4,327)
Interest income (30 6) (1,462) (103)
Interest, net $22,29 1 $21,406 $21,901

NOTE 13--LEASES

An analysis of rent by property leased (all of whére accounted for as operating leases) is as®sil

Fiscal Year

1997 1996 1995
Restaurant minimum rent $40,61 6  $39,867  $41,489
Restaurant percentage rent 1,64 9 1,713 1,911
Restaurant rent averaging expense 59 5 (275) 1,567
Transportation equipment 1,95 1 2,103 1,505
Office equipment 91 5 956 730
Office space 40 6 331 260
Warehouse space 23 5 207 180
Total rent expense $46,36 7 $44,902  $47,642

Minimum rental obligations are accounted for orraightdine basis over the term of the lease. Some laasgsre payment of property tax
insurance and maintenance costs in addition todiiepayments. The annual non-cancellable futasel@ommitments for each of the five
years subsequent to May 25, 1997, and thereaftefbdd,174 in 1998; $42,364 in 1999; $39,222 in2®#35,541 in 2001; $31,491 in 20(
and $144,833 thereafter, for a cumulative tot$387,625.

NOTE 14--RETIREMENT PLANS

The Company has a defined benefit plan covering salaried employees and a group of hourly empleyéth a frozen level of benefits.
Benefits for salaried employees are based on lavfggkrvice and final average compensation. Theljh@lan provides a monthly amount for
each year of credited service. The Company's fungadicy is consistent with the funding requirenseot federal law and regulations. Plan
assets consist principally of listed equity se@esitcorporate obligations and U.S. governmentriezsi

Components of net pension expense (income) am@law/$§:



Fiscal Year

1997 1996 1995
Service cost-benefits earned $ 3,25 0 $ 2427 $ 2,725
Interest cost on projected benefit
obligation 4,68 6 3,806 3,924
Actual return on plan assets (10,95 5) (16,965) (8,564)
Net amortization and deferral 3,85 9 9,316 981
Net pension expense (income) $ 84 0 $(1,416) $ (934)

The weighted-average discount rate and rate ogéase in future compensation levels used in detémmihe actuarial present value of the
benefit obligations were 8.0 percent and 6.0 pernceh997, 7.75 percent and 6.0 percent in 1996,8a0 percent and 5.9 percent in 1995,
respectively. The expected Ic-term rate of return on plan assets was 10.4 pet
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The funded status of the plan and the amount rézedmon the consolidated balance sheets are asvioll

May 25, 1997 May 26, 1 996
Assets Accumulated Assets Accumulated
Exceed Benefits Exceed Benefits
A ccumulated Exceed Accumulated Exceed
Benefits Assets Benefits Assets
Actuarial present value of benefit obligations:
Vested benefits $49,978 $1,974 $49,053 $ 1,856
Non-vested benefits 1,741 4,571
Accumulated benefit obligations 51,719 1,974 53,624 1,856
Projected benefit obligation 59,323 1,974 60,964 1,856
Plan assets at fair value 89,064 11 81,786
Plan assets in excess of (less than) the
projected benefit obligation 29,741 (1,963) 20,822 (1,856)
Unrecognized prior service costs (3,674)
Unrecognized net loss 15,005 21,730
Unrecognized transition asset (3,209) (3,850)
Prepaid (accrued) pension cost $37,863 $(1,963) $38,702 $(1,856)

The Company has a defined contribution plan cogemiost employees age 21 and older with at leasyeaeof service. Employees classi

as "highly compensated" under the Internal Revé&uge are ineligible to participate. The Companyames participant contributions up to
six percent of compensation on the basis of $Q®b@dch dollar contributed by the participant. Plen had net assets of $122,585 at May 25,
1997, and $160,291 at May 26, 1996. Expense rezedrin 1997, 1996 and 1995 was $2,551, $2,505 &yxb3, respectively.

The defined contribution plan includes an Emplogézck Ownership Plan (ESOP). This ESOP originadigreoved $50,000 from third parti
guaranteed by the Company, and borrowed $25,000 the Company at a variable interest rate. Thes@lwimgs were refinanced during the
current year by a commercial bank's loan to the @om and a corresponding loan from the CompanedESOP. Compensation expense is
recognized as contributions are accrued. Contobatto the plan, plus the dividends accumulatethertommon stock held by the ESOP, are
used to pay principal, interest and expenses gbldme As loan payments are made, common stodloisated to ESOP participants. In 1997,
1996, and 1995, the ESOP incurred interest expefis®,815, $3,431 and $3,318 respectively, and dagdends received of $5,127, $1,735
and $2,884 and contributions received from the Comypof $2,548, $2,397 and $2,098, respectivelpatpprincipal and interest on its debt.

Company shares owned by the ESOP are includeceirage common shares outstanding for purposes @ilatihg net earnings (loss) per
share. At May 25, 1997, the ESOP's debt to the @Gompad a balance of $64,700 with a variable rabeterest of 6.04 percent. $47,800 of
the principal balance is due to be repaid no ldi@n December 2007, with the remaining $16,900tddx repaid no later than December
2014. The number of Company common shares witlarEtBOP at May 25, 1997, approximates 12,324,00@septing 10,025,000
unreleased shares, 74,000 shares committed tdeased and 2,225,000 shares allocated to partisipan

NOTE 15--OTHER POST-RETIREMENT AND POST-EMPLOYMENT BENEFITS

The Company sponsors a plan that provides heatthkzmnefits to its salaried retirees. The plaroigributory, with retiree contributions
based on years of service.

Components of the post-retirement health-care esgoare as follows:

Fiscal Year
1997 1996 1995
Service cost-benefits earned $292 $227 $317
Interest cost on accumulated benefit
obligation 366 364 422
Net amortization and deferral 67 76 85
Net post-retirement expense $725 $667 $824

The plan is not funded. The amounts included incthresolidated balance sheets are as follows:



Accumulated benefit obligations:
Retirees
Fully eligible active employees
Other active employees

Accumulated benefit obligations
Plan assets at fair value

Accumulated benefit obligations
in excess of plan assets

Unrecognized prior service cost

Unrecognized net loss

Accrued post-retirement benefits

May 25, May 26,
1997 1996
$ 785 $ 662
370 255
3,580 3,843
4,735 4,760
0 0
4,735 4,760
(136) (533)
(1) (271)
$4,598 $3,956
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The discount rates used in determining the actuarésent value of the benefit obligations wereg@€cent in 1997 and 8.75 percent in 1996.

The health-care cost trend rate increase in theggita charges for benefits ranged from 6.5 péren.4 percent for 1998, depending on the
medical service category. The rates gradually deer¢o 4.6 percent to 5.5 percent for 2008 andireatdhat level thereafter. If the health-
care cost trend rate increased by one percentageip@ach future year, the aggregate of the serand interest cost components of post-
retirement expense for 1997 would increase by $448,the accumulated benefit obligation at May1Z®7, would increase by $826.

NOTE 16--STOCK PLANS

The Darden Restaurants Stock Option and Long-Teoanitive Plan of 1995 provides for the grantingtotk options to key employees at a
price equal to the fair market value of the shatebe date of the grant, and are for terms noteding ten years. 15,000,000 shares of
common stock are authorized for issuance undepltre 3,000,000 of these shares are availableysfieissuance in connection with the
granting of stock options in lieu of merit salangieases or other compensation or employee ber@fith options vest at the discretion of the
Compensation Committee. The plan also allows fanty of restricted stock and restricted stock RBUSs) for up to ten percent of the
shares under the plan.

No individual may receive in excess of two peragfithe total number of shares authorized undepthe in restricted stock or RSL
Restricted stock and RSUs granted under the plsihnaesooner than one year from the date of ghmindividual may receive awards
covering in excess of ten percent of the total nemndb shares authorized for issuance under the plan

The Darden Restaurants Stock Plan for Non-Empl®yesxtors provides for a one-time grant upon etettb each non-employee director of
an option to purchase 12,500 shares of common stodlan additional option to purchase 3,000 shafresmmon stock upon election or re-
election at a price equal to the fair market valfithe shares at the date of grant. The plan alsages for an annual grant of 3,000 shares of
restricted stock to each non-employee directorelsag additional options to purchase shares ofngomstock in lieu of retainer and meeting
fees. Up to 250,000 shares of common stock magsaed under this plan and all options have an meepeice equal to the fair market value
of the shares at the date of grant. The DarderaResits Compensation Plan for Non-Employee Diregtoovides that non-employee
directors may elect to receive their annual retaémel meeting fees in cash, deferred cash or sb&msnmon stock. The common stock
issuable under the plan shall have a fair markietevequivalent to the value of the foregone reta@mel meeting fees. 50,000 shares of
common stock are available for issuance under ldre p

The per share weighted average fair value of stptions granted during 1997 and 1996 was $2.88b4r2#i, respectively. These amounts
were determined using the Black Scholes opfidning model which values options based on thekspwice at the grant date, the expectec

of the option, the estimated volatility of the dtpexpected dividend payments, and the risk-fréeré@st rate over the expected life of the
option. The dividend yield was calculated by diaglthe current annualized dividend by the optidogpfor each grant. The expected
volatility was determined considering stock prifasthe fiscal year the grant occurred and priscdl years, as well as considering industry
volatility data. The risk-free interest rate wase thte available on zero coupon U.S. governmeanésswith a term equal to the remaining term
for each grant. The expected life of the option estimated based on the exercise history from pusvjrants.

The Company applies APB 25 in accounting for itktoption plans and, accordingly, no compensat@st has been recognized in the
Company's financial statements for stock optiormstgd under any of the stock plans. If, under SEAS the Company determined
compensation cost based on the fair value at et glate for its stock options, net earnings (lass) net earnings

(loss) per share would have been the pro forma ataondicated below:

Fiscal Year
1997 1996

Net earnings (loss)

As reported $(91,029) $ 74,355

Pro forma $(93,154) $ 72,261
Net earnings (loss) per share

As reported $ (0.59) $ 047

Pro forma $ (0.60) $ 0.46

Under SFAS 123, stock options granted prior to 1&@6not required to be included as compensatiaietiermining pro forma net earnings
(loss). To determine pro forma net earnings (laggorted net earnings (loss) have been adjustezbfopensation costs associated with s
options granted during 1997 and 1996 that are ¢zgdo eventually vest.

Option transactions, commencing as of the distidioutlate, are as follows:



Per Share

Nu mber of  Option Price

S hares Range
Balance at May 28, 1995 15, 199,136 $2.37 to $12.49
Options granted 5, 599,308 $10.56 to $13.00
Options exercised (1, 136,998) $2.37to $11.11
Options cancelled (1, 855,253) $3.88t0 $12.49
Balance at May 26, 1996 17, 806,193 $3.88to $13.00
Options granted 120,123 $6.88t0 $8.56
Options exercised ( 261,227) $3.88to $11.11
Options cancelled (1, 603,796) $6.12to $12.49
Balance at May 25, 1997 16, 061,293 $4.03 to $13.00
Options exercisable at May 25, 1997 6, 832,479 $4.03t0 $12.49

NOTE 17--COMMITMENTS AND CONTINGENCIES

Darden makes normal trade commitments in the caafresgular operations and is subject to litigatiecident to the conduct of its ongoing
business. As of May 25, 1997, the Company was igetitly liable for approximately $68,000, primanigfating to outstanding letters of
credit. In the opinion of management, there aremgsual commitments or contingencies at May 257 18tat would materially affect the
financial position or operating results of Dard
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NOTE 18--QUARTERLY DATA (UNAUDITED)
Summarized quarterly data for 1997 and 1996 afellasvs:
Fiscal 1997
Quarters Ended
A ug.25 Nov.24  Feb. 23 May 25 Total

Sales $ 805,555 $ 748,757 $ 800,846 $ 816,652 $ 3,171,810
Gross Profit 167,935 118,189 147,559 162,148 595,831
Earnings (Loss) before Interest and Taxes 33,826  (10,196) 27,247 (183,072) (132,195)
Earnings (Loss) before Taxes 28,893 (15,819) 21,613 (189,173) (154,486)
Net Earnings (Loss) 20,473  (11,169) 15,723 (116,056) (91,029)
Net Earnings (Loss) per Share $ 0.13 $ (0.07) $ 010 $ (0.76) $ (0.59)

Fiscal 1996

Quarters Ended

A ug. 27 Nov. 26  Feb. 25 May 26 Total

Sales $ 836,021 $ 731,184 $ 795,111 $ 829,463 $ 3,191,779
Gross Profit 188,279 153,868 188,832 187,664 718,643
Earnings (Loss) before Interest and Taxes (17,630) 31,448 62,029 59,277 135,124
Earnings (Loss) before Taxes (22,996) 26,000 56,497 54,217 113,718
Net Earnings (Loss) (12,063) 16,328 35,608 34,482 74,355
Net Earnings (Loss) per Share $ (0.08) $ 010 $ 022 $ 022 $ 0.47
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FIVE-YEAR FINANCIAL SUMMARY
(DOLLAR AMOUNTS IN THOUSANDS, EXCEPT PER SHARE DATA

Fiscal Year Ended

Pro Forma
May 25, 1997 May 26, 1996 May 28, 1995 May 29, 1994 May 30, 1993

OPERATION RESULTS
Sales $3,171,810 $3,191,779 $3,163,289 $2,962,980 $2 , 737,044
Costs and Expenses:

Cost of Sales:

Food and beverages 1,077,316 1,062,624 1,093,896 1,014,066 928,711
Restaurant labor 1,017,315 954,886 931,553 868,178 812,118
Restaurant expenses 481,348 455,626 470,194 442,769 406,524
Total Cost of Sales $2,575,979 $2,473,136  $2,495,643 $2,325,013 $2 ,147,353
Restaurant Operating Profit 595,831 718,643 667,646 637,967 589,691
Selling, General and Administrative 361,263 373,920 351,197 306,516 272,082
Depreciation and Amortization 136,876 134,599 135,472 124,732 115,684
Interest, Net 22,291 21,406 21,901 18,394 15,589
Total Costs and Expenses $3,096,409 $3,003,061 $3,004,213 $2,774,655 $2 ,550,708

Earnings before Restructuring and
Asset Impairment Expenses and

Income Taxes 75,401 188,718 159,076 188,325 186,336
Income Taxes before Restructuring
and Asset Impairment Expenses 21,071 69,514 50,817 68,451 71,050

Earnings from Operations before
Restructuring and Asset
Impairment Expenses and

Accounting Changes 54,330 119,204 108,259 119,874 115,286
Cumulative Effect of Accounting

Changes 3,661
Restructuring and Asset Impairment

Expenses, Net of Income Taxes 145,359 44,849 59,085 26,900
Net Earnings (Loss) $ (91,029) $ 74355 $ 49,174 $ 123535 $ 88,386

Earnings per Share from Operations
before Restructuring and Asset
Impairment Expenses and
Accounting Changes $ 0.35 $ 075 $ 068 $ 075 $ 0.71

Net Earnings (Loss) per Share from
Operations after Restructuring
and Asset Impairment Expenses  $ (0.59) $ 047 $ 031 $ 078 % 0.54

Average Number of Common Shares
Outstanding, Net of Shares Held

in Treasury (in 000's) 155,600 158,700 158,000 159,100 163,100
FINANCIAL POSITION
Total Assets $1,963,722 $2,088,504 $2,113,381 $1,859,124 $1 ,611,956
Land, Buildings and Equipment 1,533,272 1,702,861 1,737,982 1,564,245 1 ,370,087
Working Capital (Deficit) (143,211) (157,326)  (209,609) (152,926) (105,339)
Long-term Debt 313,192 301,205 303,860 303,971
Stockholders' Equity 1,081,213 1,222,637 1,173,962 1,057,319
Stockholders' Equity per Share 7.07 7.70 7.43 6.65
OTHER STATISTICS
Cash Flow from Operations $ 189,203 $ 294,032 $ 273,978 $ 262,018 $ 237,663
Capital Expenditures 159,688 213,905 357,904 335,031 294,408
Dividends Paid 12,385 12,647
Dividends Paid per Share 0.08 0.08
Advertising Expense $ 204,321 $ 239,526 $ 211,904 $ 173,053 $ 154,052
Number of Employees 114,600 119,100 124,700 115,200 102,600
Number of Restaurants 1,182 1,217 1,243 1,158 1,043
Stock Price:

High $ 12.125 $ 14.000 $ 10.875



Low 6.750 9.750 9.375
Close 8.250 11.750 10.875




SUBSIDIARIES OF DARDEN RESTAURANTS, INC.
As of May 25, 1997, the Registrant had one "sigaifi subsidiary”, as defined in Regulation S-X,eRLH02(w), identified as follows:
GMRI,Inc., a Florida corporation, doing busines&fkasl Lobster, The Olive Garden and Bahama Breeze.

In order to comply with certain state laws, the R&gnt, either directly, or indirectly through GMmRnc., had 58 other subsidiaries as of May

25, 1997. If considered in the aggregate as aeswgbsidiary as of May 25, 1997, the 58 other slignses would not constitute a "significant
subsidiary" as defined in Regulatio-X, Rule 1-02(w).



INDEPENDENT ACCOUNTANTS' CONSENT

The Board of Directors
Darden Restaurants, Inc.:

We consent to incorporation by reference in theif®eggion Statement (No. 33-93854) on Form S-3Radistration Statements (Nos. 33-
92702 and 33-92704) on Form S-8 of Darden Rest&yrbnt. of our report dated June 17, 1997, rajatinthe consolidated balance sheets of
Darden Restaurants, Inc. and subsidiaries as of28a$997 and May 26, 1996 and the related coraelitistatements of earnings (loss) and
cash flows for each of the fiscal years in thedhyear period ended May 25, 1997, which repomésiiporated by reference to page 14 of the
Registrant's 1997 Annual Report to StockholdethénMay 25, 1997 Annual Report on Form 10-K of RardRestaurants, Inc.

/ s/ KPMG Peat Marwi ck LLP

Ol ando, Florida
August 11, 1997



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersignedstiutes and appoints C.L. Whitehill, Joe R. Lad dames D. Smith, and each
of them, his or her true and lawful attorneys-intfand agents, with full power of substitution aedubstitution, for and in his or her name,
place and stead, in any and all capacities, tothiginnual Report on Form 10-K for the fiscal yeaded May 25, 1997, and any and all
amendments thereto and to file the same, withxalibis thereto, and other documents in connedtienewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraarilority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully to allntd#@nd purposes as might or could be done

in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents or any of thamtheir substitute or substitutes may
lawfully do or cause to be done by virtue hereof.

/sl H Brewster Atwater, Jr.

H Brewster Atwater, Jr.

Date: July 24, 1997



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersignedstiutes and appoints C.L. Whitehill, Joe R. Lad dames D. Smith, and each
of them, his or her true and lawful attorneys-intfand agents, with full power of substitution aedubstitution, for and in his or her name,
place and stead, in any and all capacities, tothiginnual Report on Form 10-K for the fiscal yeaded May 25, 1997, and any and all
amendments thereto and to file the same, withxalibis thereto, and other documents in connedtienewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraarilority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully to allntd#@nd purposes as might or could be done

in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents or any of thamtheir substitute or substitutes may
lawfully do or cause to be done by virtue hereof.

/'s/ Daniel B. Burke

Dani el B. Burke

Date: July 23, 1997



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersignedstiutes and appoints C.L. Whitehill, Joe R. Lad dames D. Smith, and each
of them, his or her true and lawful attorneys-intfand agents, with full power of substitution aedubstitution, for and in his or her name,
place and stead, in any and all capacities, tothiginnual Report on Form 10-K for the fiscal yeaded May 25, 1997, and any and all
amendments thereto and to file the same, withxalibis thereto, and other documents in connedtienewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraarilority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully to allntd#@nd purposes as might or could be done

in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents or any of thamtheir substitute or substitutes may
lawfully do or cause to be done by virtue hereof.

/'s/ Betty Southard Murphy

Betty Southard Murphy

Date: July 23, 1997



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersignedstiutes and appoints C.L. Whitehill, Joe R. Lad dames D. Smith, and each
of them, his or her true and lawful attorneys-intfand agents, with full power of substitution aedubstitution, for and in his or her name,
place and stead, in any and all capacities, tothiginnual Report on Form 10-K for the fiscal yeaded May 25, 1997, and any and all
amendments thereto and to file the same, withxalibis thereto, and other documents in connedtienewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraarilority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully to allntd#@nd purposes as might or could be done

in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents or any of thamtheir substitute or substitutes may
lawfully do or cause to be done by virtue hereof.

/sl Jack A. Snmith

Jack A. Smith

Date: July 23, 1997



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersignedstiutes and appoints C.L. Whitehill, Joe R. Lad dames D. Smith, and each
of them, his or her true and lawful attorneys-intfand agents, with full power of substitution aedubstitution, for and in his or her name,
place and stead, in any and all capacities, tothiginnual Report on Form 10-K for the fiscal yeaded May 25, 1997, and any and all
amendments thereto and to file the same, withxalibis thereto, and other documents in connedtienewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraarilority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully to allntd#@nd purposes as might or could be done

in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents or any of thamtheir substitute or substitutes may
lawfully do or cause to be done by virtue hereof.

/'s/ Mchael D. Rose

M chael D. Rose

Date: July 25, 1997



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersignedstiutes and appoints C.L. Whitehill, Joe R. Lad dames D. Smith, and each
of them, his or her true and lawful attorneys-intfand agents, with full power of substitution aedubstitution, for and in his or her name,
place and stead, in any and all capacities, tothiginnual Report on Form 10-K for the fiscal yeaded May 25, 1997, and any and all
amendments thereto and to file the same, withxalibis thereto, and other documents in connedtienewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraarilority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully to allntd#@nd purposes as might or could be done

in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents or any of thamtheir substitute or substitutes may
lawfully do or cause to be done by virtue hereof.

/'s/ Bl aine Sweatt

Bl ai ne Sweatt

Date: July 25, 1997



ARTICLE 5

This schedule contains summary financial infornragatracted from the consolidated financial stateief Darden Restaurants, Inc. and
subsidiaries and is qualified in its entirety bference to such financial information.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END MAY 25 1997
PERIOD END MAY 25 1997
CASH 25,49(
SECURITIES 0
RECEIVABLES 16,33
ALLOWANCES 24¢
INVENTORY 132,24:
CURRENT ASSET¢ 337,36
PP&E 2,390,52:
DEPRECIATION (857,251
TOTAL ASSETS 1,963,72.
CURRENT LIABILITIES 480,58(
BONDS 313,19:
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1,268,65!
OTHER SE (187,443
TOTAL LIABILITY AND EQUITY 1,963,72.
SALES 3,171,811
TOTAL REVENUES 3,171,811
CGS 1,077,311
TOTAL COSTS 2,575,97
OTHER EXPENSE¢ 0
LOSS PROVISION 19¢€
INTEREST EXPENSE 22,29:
INCOME PRETAX (154,486
INCOME TAX (63,457
INCOME CONTINUING (91,029
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (91,029
EPS PRIMARY (0.59
EPS DILUTED (0.59
End of Filing
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