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On July 25, 2014, Darden Restaurants, Inc. filed an Item 8.01 Current Report on Form 8-K. The text of such Current Report on
Form 8-K isreproduced below in its entirety and is being filed as soliciting materials pursuant to Rule 14a-12 on Form DEFA14A:

Darden Restaurants, Inc. (the “Company”) previoudifclosed that Starboard Value LP and its affbat“Starboard”delivered .
letter on May 22, 2014 nominating 12 director cdatks for election to our Board of Directors at #0844 annual meeting of sharehol
(“Annual Meeting”) scheduled to occur on SeptemB@r 2014. In connection with a proxy contestsipbssible that Starboarshminate:
directors could constitute a majority of the Bo&stlowing the Annual Meeting. The terms of our $7&illion Revolving Credit Agreemel
dated as of October 3, 2011, among the Companyaiceenders party thereto and Bank of America, N#& administrative agent (
“Revolving Credit Agreement”and the Term Loan Agreement, dated as of Augus?@P2, among the Company, certain lenders parrgtt
and Bank of America, N.A., as administrative aggné “Term Loan Agreementipclude change of control triggers regarding a auer of ¢
majority of our Board, resulting in a potential av®f default. Such an event of default could ajs@ rise to an event of default under
indenture, pursuant to which we have $1.9 billiém@bt currently outstanding. Certain outstandirges of our notes require that we ma
change of control offer upon a change of contrigig&ring event. Our 6.200% Senior Notes due 208& (2017 Notes”)pur 4.50% Senic
Notes due 2021 (th*2021 Notes”), our 3.350% Senior Notes due 2022 (2022 Notes”)and our 6.800% Senior Notes due 2037 (tog
with the 2017 Notes, the 2021 Notes and the 20223\ dhe “Change of Control Public Noteal) require us to make a change of control
at 101% of the principal amount thereof plus acdrmerest when there is both (i) a “change of mah{as defined therein) and (ii) 8&low
Investment Grade Rating Evenéiq defined therein). Further, our 3.79% Senior blatige 2019 and our 4.52% Senior Notes due 202
require that we make a change of control offer uadichange of control”’ds defined therein) at 100% of the principal amdbeteof plu
accrued interest.

Our Board has reviewed and considered actionsuildciake under the terms of the Companyidebtedness to address the pote
adverse consequences to the Company under sucé frermma change of control. On July 24, 2014, Board adopted a resolution concerr
these debt matters, approving and nominating theb8ard nominees solely for purposes of the debuments described above in orde
avoid such a potential event of default, acceleratif our indebtedness and an obligation to makecttange of control offers described ab
Such action does not constitute an approval or medeent of any kind of any of the 12 Starboard mems as directors of the Company for
other purpose. In particular, the Board is not neeceending that shareholders of the Company votargrof the 12 Starboard nominees a
Companys upcoming Annual Meeting. The Company believes tisafurther action is required under the Chang€aiitrol Public Notes
eliminate the change of control trigger in the dv@majority of the Starboard nominees are electbéeé. Company is engaged in discuss
with its lenders under its Revolving Credit Agreernand Term Loan Agreement with respect to thesttensa

In connection with the foregoing, on July 25, 20the Company issued a press release announcingsexteof the cash tender of
(the “Tender Offer”)and Early Tender Date for up to $610,000,000 agdeegrincipal amount of our outstanding 2021 Nog822 Note:
6.000% Senior Notes due 2035 and 6.200% SeniorsNhte 2017 (collectively, the “Tender Offer Notet)12:00 midnight, New York Ci
time, on August 7, 2014. Rights to withdraw Ten@éfer Notes from the Tender Offer have been retestand will now terminate at 12;
midnight, New York City time, on August 7, 2014. cApy of the press release is attached as ExHllt Bereto and is incorporated herei
reference.

This Current Report on Form#84s neither an offer to sell nor a solicitationaffers to buy any securities. The Tender Offdraic
made only pursuant to the Offer to Purchase anddlated Letter of Transmittal, as supplementedpbllic announcements regarding
Tender Offer Notes. The Tender Offer is not beirageto holders of Tender Offer Notes in any judddn in which the making or accepta
thereof would not be in compliance with the sedsitblue sky or other laws of such jurisdiction.

Information About Forward-L ooking Statements

Forwardiooking statements in this communication regardimg potential results of any proxy contest at dit£2annual meeting
shareholders, the triggering of “change of contrmVenants in our debt documents, our ability tiredetutstanding debt and buy back st
our ability to execute on our brand renaissancgnam and all other statements that are not histbfrcts, including without limitatic
statements concerning our future economic perfoomaplans or objectives and expectations regarttingsale of Red Lobster, benefits
Darden and its shareholders from such sale antkdetaatters, are made under the Safe Harbor pomsisif the Private Securities Litigat
Reform Act of 1995. Any forwardtboking statements speak only as of the date orctwhuch statements are made, and we underte
obligation to update such statements to reflechiver circumstances arising after such date exagpequired by law. We wish to caul
investors not to place undue reliance on any sochdrd-looking statements. By their nature, forwkmoking statements involve risks ¢
uncertainties that could cause actual results ttemadly differ from those anticipated in the statnts. The most significant of th
uncertainties are described in Darden's Form 18dfm 10-Q and Form B-reports (including all amendments to those reg)oithese risk
and uncertainties include the ability to achievadaa’s strategic plan to enhance shareholder valuedimgurealizing the expected bene
from the sale of Red Lobster, the outcome of aggli@roceeding that may be instituted against Darg¢ating to the sale of Red Lobs
actions of activist investors and the cost andugison of responding to those actions, including proxy contest for the election of director
our annual meeting, food safety and fdmatne illness concerns, litigation, unfavorable Ipitly, risks relating to public policy changes
federal, state and local regulation of our businedsiding health care reform, labor and insuracasts, technology failures, failure to exect
business continuity plan following a disaster, tieabncerns including virus outbreaks, intense agtitipn, failure to drive sales growth, «
plans to expand our smaller brands Bahama BreezasoBis 52 and Eddie V's, a lack of suitable newauesnt locations, higher-than-
anticipated costs to open, close, relocate or retn@staurants, a failure to execute innovativeketamg tactics and increased advertising
marketing costs, a failure to develop and recrffidotive leaders, a failure to address cost pressighortages or interruptions in the delivel
food and other products, adverse weather conditiodsnatural disasters, volatility in the markduesof derivatives, economic factors spe«
to the restaurant industry and general macroecanéeswtors including unemployment and interest ratiésruptions in the financial marke
risks of doing business with franchisees and vendorforeign markets, failure to protect our seevimarks or other intellectual prope
impairment in the carrying value of our goodwill aher intangible assets, a failure of our integwitrols over financial reporting, or chan



in accounting standards, an inability or failurenb@anage the accelerated impact of social mediaoéimel factors and uncertaint
discussed from time to time in reports filed by @&r with the Securities and Exchange Commission.

Important Additional Information

The Company, its directors and certain of its ekgelofficers are participants in the solicitatiohproxies from stockholders in connection
with the Company’s 2014 annual meeting of stockéddthe “Annual Meeting”). The Company intenddiea preliminary proxy statement
and proxy card with the U.S. Securities and Excbadgmmission (the “SEC”) in connection with suchcs@tion. Information regarding the
names and interests of such participants in thep@oyis proxy solicitation is set forth in the Compés revocation solicitation statement, fil
with the SEC on April 1, 2014 and will also be indéd in the proxy statement for the Annual Meetiigese documents are available free of
charge at the SEC’s website at www.sec.gov.

The Company will be mailing a definitive proxy statent and proxy card to the stockholders entitbedbte at the Annual Meeting. WE
URGE INVESTORS TO READ ANY PROXY STATEMENT (INCLUING ANY SUPPLEMENTS THERETO) AND ANY OTHER
RELEVANT DOCUMENTS THAT THE COMPANY MAY FILE WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN
THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Stockholders will be able tdin,
free of charge, copies of any proxy statement arydo¢gher documents filed by the Company with th€Sfconnection with the proxy
solicitation at the SEC’s website at www.sec.gbvaddition, copies will also be available at nade at the Investors section of the
Company'’s website at http://investor.darden.conggters/investor-relations/default.aspx.







