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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-K
(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 For
the fiscal year ended May 26, 2013
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from _to_

Commission File Number: 1-13666

DARDEN RESTAURANTS, INC.

(Exact name of Registrant as specified in its amnart

Florida 59-3305930

(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)

1000 Darden Center Drive, Orlando, Florida 32837
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c@t¥?) 245-4000

Securities registered pursuant to Section 12(b) t¢hie Act:

Title of each class Name of each exchange
Common Stock, without par value on which reqistered
and Preferred Stock Purchase Rights New York Stock Exchange

Securities registered pursuant to Section 12(g) die Act: None
Indicate by check mark if the Registrant is a vkelbwn seasoned issuer, as defined in Rule 405%edBédturities Act. Yexl No [
Indicate by check mark if Registrant is not requite file reports pursuant to Section 13 or 15fdhe Act. Yedd No

Indicate by check mark if the Registrant (1) h#edfiall reports required to be filed by Sectionat35(d) of the Securities Exchange Act of 1934rduthe preceding 12 mon
(or for such shorter period that the Registrant segsiired to file such reports), and (2) has bessjest to such filing requirements for the pasté§s. YedxI No O

Indicate by check mark whether the Registrant lissnitted electronically and posted on its corpok&feb site, if any, every Interactive Data File riegd to be submitted a

posted pursuant to Rule 405 of Regulation S-T dutfire preceding 12 months (or for such shorteopethat the Registrant was required to submit arsd guch files). Ye&l
No[O

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K i$ oontained herein, and will not be containedheltest of Registrant’s

knowledge, in definitive proxy or information statents incorporated by reference in Part Il of fiism 10-K or any amendment to this Form 10K.

Indicate by check mark whether the Registrant iarge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compa®ge definition of large
accelerated filer,” “accelerated filer” and “smalfeporting company” in Rule 12b-2 of the ExchaAge. (Check one):

Large accelerated filéx] Accelerated fileEd Non-accelerated fil&d Smaller reporting company
(Do not check if a smaller reporting company)
Indicate by check mark whether the Registrantskedl company (as defined in Rule 12b-2 of the A¢gsC0]  No

The aggregate market value of Common Stock helddmaffiliates of the Registrant based on the closirigepof $53.53 per share as reported on the Newk Btwck Exchanc
on November 23, 2012, was approximately: $6,8720001

Number of shares of Common Stock outstanding May 26, 2013 : 130,291,985 (excluding 1,335,036eshheld in the Company'’s treasury).
DOCUMENTS INCORPORATED BY REFERENCE
Portions of the Registrant’s Proxy Statement foAihnual Meeting of Shareholders on September @83 2 to be filedvith the Securities and Exchange Commission no thte

120 days after May 26, 2013 , are incorporateddbgrence into Part Ill of this Report, and porti@mighe Registrans Annual Report to Shareholders for the fiscal yerate:
May 26, 2013 are incorporated by reference intésRand Il of this Report.
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Cautionary Statement Regarding Forward-Looking Staements

Statements set forth in or incorporated into tlejsort regarding the expected net increase in timebeu of our restaurants, U.S. same
restaurant sales, total sales growth, diluted amtiegs per share growth, and capital expendituréiscal 2014, and all other statements tha
not historical facts, including without limitatistatements with respect to the financial conditi@sults of operations, plans, objectives, fL
performance and business of Darden Restaurantsariddts subsidiaries that are preceded by, fabtbtwy or that include words such as “may,
“will,” “expect,” “intend,” “anticipate,” “continug” “estimate,” “project,” “believe,” “plan” or sinlar expressions, are forwatdeking
statements within the meaning of the Private S&earLitigation Reform Act of 1995 and are includatbng with this statement, for purpc
of complying with the safe harbor provisions oftthAat. Any forwardiooking statements speak only as of the date ortwdlch statements .
made, and we undertake no obligation to update siatbments for any reason to reflect events ougistances arising after such date. By
nature, forwardeoking statements involve risks and uncertaintieg could cause actual results to differ matsrifiibm those set forth in
implied by such forwardeoking statements. In addition to the risks andeutainties of ordinary business obligations, dmbsé described
information incorporated into this report, the famngdooking statements contained in this report argesbto the risks and uncertaini
described in Item 1A below under the heading “Hisktors”.




Table of Contents

PART |
ITEM 1. BUSINESS

Introduction

Darden Restaurants, Inc. is the world’s largest mamy-owned and operated full service restaurantpeom® , and served ov
441 million meals in fiscal 2013 . As of May 26,130, we operated through subsidiaries 2,688aurants in the United States and Canau
the United States, we operated 2,105 restauraaté 50 states, including 822 Olive Garden678 Red Lobstet, 430 LongHorn Steakhou$e
49 The Capital Grille®, 44 Yard Hous¢ , 33 Bahama Breez2, 31 Seasons 52, nine Eddie V's Prime Seafodd, six test Synerg;
restaurants” (which house both a Red Lobster ance@arden restaurant in the same building) aneetWildfish Seafood Grill& restaurant:
In Canada, we operated 33 restaurants, includinge2’Lobster and si®live Garden restaurants. Through subsidiariesowue and operate i
of our restaurants in the United States and Carmdzept for three restaurants located in Florida tanee restaurants in California which
owned jointly by us and third parties, and managgds, and five franchised restaurants in Puertm Rilone of our restaurants in the Un
States, excluding Puerto Rico, are franchised. Ndroair restaurants in Canada are franchised. ©2diB8restaurants in the United States
Canada open on May 26, 2013 , 1,048 were locatemivmed sites and 1,090 were located on leased Sitesf May 26, 2013 we also had ¢
restaurants operated by independent third partiesupnt to area development and franchise agresyrianluding 23 Red Lobster restaur:
in Japan, five LongHorn Steakhouse restaurantauert® Rico, four Red Lobster restaurants and twiweOBarden restaurants in the Mic
East region (a Red Lobster in Dubai, a Red Lolist€atar, a Red Lobster and an Olive Garden in KijwaRed Lobster and an Olive Gar
in Abu Dhabi), and two Olive Garden restaurants @mel The Capital Grille restaurant in Mexico City.

Darden Restaurants, Inc. is a Florida corporatimoriporated in March 1995, and is the parent compdrGMRI, Inc., also a Floric
corporation. GMRI, Inc. and certain other of oubsidiaries own and operate our restaurants. GMRI,Wwas originally incorporated in Mal
1968 as Red Lobster Inns of America, Inc. We weguiaed by General Mills, Inc. in 1970 and becanseparate publicly held company
1995 when General Mills distributed all of our datsling stock to the stockholders of General Milar principal executive offices a
restaurant support center are located at 1000 Dataémter Drive, Orlando, Florida 32837, telepho#@7§ 2454000. Our corporate webs
address is www.darden.comWe make our reports on Forms 10-K, 10-Q anld, &nd Section 16 reports on Forms 3, 4 and 5, all
amendments to those reports available free of ehangour website the same day as the reportsladewith or furnished to the Securities
Exchange Commission. Information on our websiteas deemed to be incorporated by reference inte Form 10K. Unless the conte
indicates otherwise, all references to “Darden,’e*w“our” or “us” include Darden Restaurants, Inc., GMRI, Inc. and mspectiv
subsidiaries.

We have a 52/53 week fiscal year ending the lagtd&y in May. Our 2013 , 2012 and 2011 fiscal yeatsich ended May 26, 2013
May 27, 2012 and May 29, 2011 , respectively, deuh52 weeks.

The following description of our business shouldrbad in conjunction with the information in our Megemens Discussion ar
Analysis of Financial Condition and Results of Gyiems incorporated by reference in Item 7 of fasm 10K and our consolidated financ
statements incorporated by reference in Item &isfEorm 10-K.

Background

We opened our first restaurant, a Red Lobster séafestaurant, in Lakeland, Florida in 1968. Retdter was founded by William
Darden, for whom we are named. Red Lobster hasrgfoem six restaurants in operation at the endisafal 1970 to 70%estaurants in tt
United States and Canada by the end of fiscal 2@lIB/e Garden, an internally developed Italiartaasant brand, opened its first restaura
Orlando, Florida in fiscal 1983, and by the endisdal 2013 had expanded to 8&&taurants in the United States and Canada. Timdero
Red Lobster and Olive Garden restaurants operearitl of fiscal 2013 increased by one and i@pectively, as compared to the end of f
2012 .

Bahama Breeze is an internally developed brandpimtides a Caribbean escape, offering the foddkslrand atmosphere you wo
find in the islands. In fiscal 1996, Bahama Breepened its first restaurant in Orlando, Florida.th¢ end of fiscal 2013 , there we38&
Bahama Breeze restaurants in the United Stategshantumber of restaurants had increased by tlsreerapared to the end of fiscal 2012 .

Seasons 52 is an internally developed brand tlwatiges a casually sophisticated fresh grill andeaiar with seasonally inspired me
offering fresh ingredients to create great tastirgnls that are lower in calories than comparaldtaoeant meals. Seasons 52 opened it:
restaurant in Orlando, Florida in fiscal 2003. Aetend of fiscal 2013 , there were Sgasons 52 restaurants in the United States, &
number of restaurants had increased by eight apa&@d to the end of fiscal 2012 .

1Source: Nation’s Restaurant News, “Top 100 CompaRianked by U.S. Foodservice Revenueyie 24, 2013 (based on U.S. food and beveragaue
from company-owned restaurants)
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On October 1, 2007, we completed the acquisitiotnefcommon stock of RARE Hospitality Internatigriat. (“RARE”). RARE owne:
and operated two principal restaurant brands, Lamgt$teakhouse and The Capital Grille, of which 888 29 locations, respectively, wer
operation as of the date of the acquisition. LongHsteakhouse, with locations primarily in the Easthalf of the United States, is a leadt
the full service dining steakhouse category, and Thpital Grille, with locations in major metrogal cities in the United States, is a lead
the full service dining premium steakhouse categdhe acquired operations are included in our fife@Enstatements from the date of
acquisition. At the end of fiscal 2013 , there wéB® LongHorn Steakhouse and Bl®e Capital Grille restaurants in the United Stasesl th:
number of restaurants open had increased by 4thaeel , respectively, as compared to the end c&lfid012 .

In March 2011, we opened a test “synergy restalithiat houses both a Red Lobster and Olive Gardeaursit in the same buildir
At the end of fiscal 2013 , we had six synergyaesints in operation in the United States.

On November 14, 2011, we completed the acquisitioaight Eddie V's Prime Seafood restaurants aneethVildfish Seafood Gril
restaurants (collectively, "Eddie V's"). Eddie ¥8sa leading luxury seafood brand with location&\izona, California and Texas at the timi
the acquisition. The acquired operations are iragdlid our financial statements from the date ofabguisition. At the end of fiscal 201 3here
were 12 Eddie V's restaurants in the United States.

On August 29, 2012, we completed the acquisitioriyafd House USA, Inc. (“Yard House"Yard House, which opened its fi
restaurant in 1996, offers contemporary Americaisice with chefinspired recipes and ethnic flavors along with deviange of draft bee
and other beverages in a stylish and energetimgett the time of acquisition, Yard House had “8taurant locations in 13 states.
acquired operations are included in our finandialesnents from the date of the acquisition. Atehd of fiscal 2013, there were 44 Yard Hc
restaurants in the United States.

Our Specialty Restaurant Group was formed at the tf the RARE acquisition to support the operaiohThe Capital Grille, Seasc
52 and Bahama Breeze restaurants. Eddie V's andl Nause have joined the Specialty Restaurant Gesuwell. The Specialty Restaur
Group is an integrated portfolio of small to medisire, full service restaurant brands. Our difféegad brands in this group focus on culir
and beverage innovation and exceptional service.

The following table shows our growth and lists thember of restaurants operated in the United StatdsCanada by each of our bre
for the fiscal years indicated. The table excludes restaurants located outside the United StatdsGanada operated by independent
parties pursuant to area development and franelgiss=ments. The final column in the table liststotal sales for the fiscal years indicated.

Company-Owned Restaurants in the United States an@anada Open at Fiscal Year End

Total Company

Total Sales
Fiscal Red Olive LongHorn The Capital Bahama  Seasons Yard Restaurants (% in Millions)
Year Lobster Garden Steakhouse Grille Breeze 52 Eddie V's  House 1)(4) 2)(3)
1970 6 6 35
1971 24 24 9.1
1972 47 47 27.1
1973 70 70 48.0
1974 97 97 72.6
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 1 361 718.5
1984 368 2 370 782.3
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Total Company

Total Sales
Fiscal Red Olive LongHorn The Capital Bahama  Seasons Yard Restaurants (% in Millions)
Year Lobster Garden Steakhouse Grille Breeze 52 Eddie V's  House 1)(4) 2)(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 521 208 729 1,927.7
1991 568 272 840 2,212.3
1992 619 341 960 2,542.0
1993 638 400 1,038 2,737.0
1994 675 458 1,133 2,963.0
1995 715 477 1,192 3,163.3
1996 729 487 1 1,217 3,191.8
1997 703 477 2 1,182 3,171.8
1998 682 466 3 1,151 3,261.6
1999 669 464 6 1,139 3,432.4
2000 654 469 11 1,134 3,671.3
2001 661 477 16 1,154 3,966.2
2002 667 496 22 1,185 4,303.5
2003 673 524 25 1 1,223 4,530.4
2004 680 543 23 1 1,247 4,794.7
2005 679 563 23 3 1,268 4,977.6
2006 682 582 23 5 1,292 5,353.6
2007 680 614 23 7 1,324 5,567.1
2008 680 653 305 32 23 7 1,700 6,626.5
2009 690 691 321 37 24 8 1,771 7,217.5
2010 694 723 331 40 25 11 1,824 7,113.1
2011 698 754 354 44 26 17 1,894 7,500.2
2012 704 792 386 46 30 23 11 1,994 7,998.7
2013 705 828 430 49 33 31 12 44 2,138 8,551.9
(1) Includes only restaurants included in continuingragions. Excludes other restaurant brands opetstad in these years that are

longer owned by us, and restaurants that werededin discontinued operations.

(2) From fiscal 1996 forward, includes only net salesyf continuing operations and excludes sales ebletteall restaurants that w

closed and considered discontinued operationso@eprior to fiscal 1996 include total sales fratm&our operations, including sa
from restaurant brands that are no longer ownexperated by us. Total company sales from 1970 dirdiscal 1995 were included
the consolidated operations of our former paremhgany, General Mills, Inc., prior to our spifif as a separate publicly trac
corporation in May 1995.

3) Financial Accounting Standards Board Accountingn8sads Codification Topic 605 requires sales ingestto be classified as
reduction of sales. For purposes of this presamtasales incentives have been reclassified aslaction of sales for fiscal 19
through 2013 . Sales incentives for fiscal yeaisrgo 1998 have not been reclassified.

(4) Includes one test synergy restaurant in 2644 ,in 2012 and six in 201,3housing two restaurant brands in the same bujl
Strategy

The restaurant industry is generally considereldet@omprised of two segments: quick service arids@rlvice. The full service segm
is highly fragmented and includes many independeetators and small chains. We believe that capapideators of strong multinit brand
have the opportunity to increase their share ofuheservice segment. We believe we have strong

3
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brands, and that the breadth and depth of our Exper and expertise sets us apart in the full serwestaurant industry. This collect
capability is the product of investments over maewars in areas that are critical to success inboginess, including brand manager
excellence, restaurant operations excellence, g@hglin, talent management and information techmglamong other things.

To support future growth, we are striving to chamg&vo important ways: we are modifying our orgaational structure so we can be
leverage our existing experience and expertise wandre adding new expertise in additional areasdtre critical to future success. In the
three years we have created enterprise-level magkand restaurant operations units and establifdr@dhrd{ooking strategy units in certe
functions. We have initiatives focusing on our Spky¢ Restaurant Group, enterprigael sales building, digital guest and empilc
engagement, health and wellness, and centers efiexce. To maintain strong brand relevance arhgthen guest experience and loyalty
are moving forward with a multiear program to build and leverage a single diggehnology platform. We plan to grow by leveragmg
expertise and new capabilities to increase segaturant sales and increase the number of rastaun each of our existing brands. We
continue to pursue other avenues of new businesslafement, including franchising our restaurantssiole of the U.S. and Canada, tes
"synergy restaurants” and other formats to expamdoands, and selling consumer packaged goodsamsi€ive Garden's salad dressing
Red Lobster's Cheddar Bay Biscuit Mix.

The total sales growth we envision should increbeecosteffectiveness of our support platform. However,also plan to suppleme
our conventional incremental year-to-year cost rgangent efforts with an ongoing focus on identifygigd pursuing transformational multi-
year cost reduction opportunities. In fiscal 20i4, plan to continue to implement three transfororeti initiatives- further automating ol
supply chain, significantly reducing the use of rgge water and cleaning supplies in our restaurants optimizing labor costs within ¢
restaurants.

While we are a leader in the full service diningrsent, we know we cannot be successful withoutardense of who we are. Ours
people business, and our core purpose is “To roars delight everyone we serve.” This core purfg®sepported by our core values:

* Integrity and fairnes

* Respect and carir

e Diversity;

» Always learning/always teachir
* Being “of service;”

+ Teamwork; an

» Excellence

Our mission is to be “The best, now and for genenat.. and a place where people can achieve tireams.”We feel we have
compelling opportunity to create a company thatsenwaluable and valueda-company that matters. We believe we can achld@gegbal b
continuing to build on our strategy to be a brandding company which is focused on:

+ Brand relevanc

» Brand suppor

* Avibrant business mod

»  Competitively superior leadership; ¢
e A unifying, motivating culture

Restaurant Brands
Olive Garden

Olive Garden is the largest full service dinindi#ta restaurant operator in the United States. @©®arders menu includes a variety
authentic Italian foods featuring fresh ingredieamsl a wine list that includes a broad selectiowioks imported from Italy. The menu inclu
flatbreads and other appetizers; soups, salad ariid greadsticks; baked pastas; sautéed spesialttd chicken, seafood and fresh vegeta
grilled meats; and a variety of desserts. Olived8aralso uses coffee imported from Italy for ifsresso and cappuccino.

Most dinner menu entrée prices range from $10.GE2t00 , and most lunch menu entrée prices ramoge $7.00 to $17.00The prict
of each entrée includes as much fresh salad or andpbreadsticks as a guest desires. For fisca® 2@e average check per person
approximately $16.25 to $16.75, with alcoholic bhagges accounting for 7.5 percent of Olive

4
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Gardens sales. Olive Garden maintains different menusdfoner and lunch and different menus across #detrareas to reflect geograyg
differences in consumer preferences, prices amttsahs, as well as a smaller portioned, loweraatichildren’s menu.

Red Lobster

Red Lobster is the largest full service dining eedf specialty restaurant operator in the UnitedeStalt offers an extensive me
featuring fresh fish, shrimp, crab, lobster, sqadl@and other seafood in a casual atmosphere. Tha meludes a variety of specialty seaf
and non-seafood entrées, appetizers and desserts.

Most dinner entrée prices range from $11.25 to #83with certain lobster items available by the mband seasonal/regional fresh
selections available on a daily fresh fish menusMonch entrée prices range from $7.50 to $14TH&. price of most entrées includes s
side items and as many of our signature CheddamBBsuits as a guest desires. During fiscal 20tt2 average check per person was ap
mately $20.25 to $20.75 , with alcoholic beveraagsounting for 7.8 percent of Red Lobssesales. Red Lobster maintains different lunck
dinner menus and different menus across its treeleséo reflect geographic differences in consypneferences, prices and selections, as
as a smaller portioned, lower-priced children’s men

LongHorn Steakhouse

LongHorn Steakhouse restaurants are full servitabbshments serving both lunch and dinner in draetive and inviting atmosphe
reminiscent of the classic American West. With tawss in 38states, primarily in the Eastern half of the Unigdtes, LongHorn Steakho!
restaurants feature a variety of top quality meéams including signature fresh steaks and chickerwell as salmon, shrimp, ribs, pork ch
burgers and prime rib.

Most dinner menu entrée prices range from $12.GE2®00 , and most lunch menu entrée prices ramoge $7.00 to $15.00The prict
of most entrées includes a side and/or salad amduad freshly baked bread as a guest desires. @pfisnal 2013, the average check |
person was approximately $18.50 to $19.00 , witlholablic beverages accounting for 9.6 percent ofgktorn Steakhousse’sales. LongHo
Steakhouse maintains different menus for dinner landh and different menus across its trade area®ftect geographic differences
consumer preferences, prices and selections, aasvalsmaller portioned, lower-priced children'srma.

The Capital Grille

The Capital Grille has locations in major metrotaoii cities in the United States and features reladegance and style. Nation:
acclaimed for dry aging steaks on the premises,Jdygtal Grille is also known for fresh seafoodnftoin daily and culinary specials createc
its chefs. The restaurants feature an award-winnifige list offering over 350 selections, persoredizservice, comfortable clulike
atmosphere, and premiere private dining rooms.

Most dinner menu entrée prices range from $28.0865th00 and most lunch menu entrée prices range $b2.00 to $39.00 During
fiscal 2013 , the average check per person wasagjppately $70.00 to $72.50 , with alcoholic beveag@ccounting for 29.8ercent of Th
Capital Grille’s sales. The Capital Grille offers different mefarsdinner and lunch and varies its wine list teet geographic differences
consumer preferences, prices and selections.

Yard House

Yard House is known for great food, classic rocd ardraft beer offering that features over 125takdfs and lagers. The scratch kitc
showcases an eclectic American menu of more th@rchéf driven items with a range of appetizerscksanatural burgers and steaks, s
tacos, salads, sandwiches, fresh fish and a gemeedection of vegetarian dishes. The Chalkboart Beogram features unique, limited rele
brews. Handcrafted cocktails, chilled martinisestédd wines and sake round-out the extensive btging.

Yard House design elements create a contemporargagual, "come as you are" environment. The césitand bar sets the pulse of
restaurant. A glass enclosed keg room housing 38@rkegs, the unique beer delivery system, exbibiitchen, original commissioned wo
of art and an abundance of flat screens lend txils highenergy atmosphere while a state of the art sousigsyplays a selection of mod
and classic rock songs chosen from Yard Houseineixte library of music. Most dinner menu entréegw at Yard House range from $9.0
$38.50, and most lunch entrée prices range frod0$g& $17.00. Alcoholic beverages account for 3®&&ent of Yard House's sales. Y
House maintains different menus for dinner and huaad different menus and selections of craft beersss its trade areas to ref
geographic differences in consumer preferenceseprnd selections, as well as a smaller portidoeer-priced children's menu.
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Bahama Breeze

Bahama Breeze restaurants bring guests the fegflingCaribbean escape, offering the food, drinlkd @mosphere found in the islar
The menu features distinctive, Caribbeaspired fresh seafood, chicken and steaks asasedignature specialty drinks. In fiscal 2007, Ba
Breeze wrote down the carrying value of five resdats and closed nine, but we improved the gugstrience and unit economics sufficie
at the remaining restaurants that we have restanteest unit growthwe opened one Bahama Breeze restaurant duringoddidtal year
2009 through 2011, four during fiscal 2012, an@¢hduring fiscal 2013.

Most dinner menu entrée prices at Bahama Breezgriiom $9.00 to $23.00 , and most lunch entrémepriange from $7.50 to $16.50
During fiscal 2013 , the average check per persas approximately $23.25 to $23.75, with alcohobedrages accounting for 22&rcent ¢
Bahama Breezeg’sales. Bahama Breeze maintains different menudifimer and lunch and different menus acrossrétdet areas to refle
geographic differences in consumer preferenceseprnd selections, as well as a smaller portidoeer-priced children’s menu.

Seasons 52

Seasons 52 is a casually sophisticated, freshagdl wine bar with seasonally inspired menus aftea fresh dining experience t
celebrates living well. Nothing on the menu is mibvan 475 calories from the signature flat breads@opular Mini Indulgence desserts, to
entrées that are inspired by the seasons and tastesfafireer's market. It offers an international winst lof more than 90 wines, w
approximately 60 available by the glass. SeasoralsiRoffers a variety of experiences. Its priwditeng rooms create the ideal environmen
many social and business events, the Chef's Tabledgs a unique and intimate setting for che$ted customizable food and wine pai
events, while the piano bar, featuring live musierg night, is a great place to unwind and enjaywarm, inviting ambiance.

Most dinner menu entrée prices at Seasons 52 rfaoge$12.50 to $30.00, and most lunch entrée priaage from$9.00 to $24.5!
During fiscal 2013 , the average check per persas approximately $40.25 to $41.25, with alcohobwdrages accounting for 26@rcent ¢
Seasons 52's sales. Seasons 52 maintains diffeesnis for dinner and lunch and different menussacits trade areas to reflect geogra
differences in consumer preferences, prices amtahs.

Eddie V's

Inspired by the great classic restaurants of Nel@ads, San Francisco and Boston, Eddie V's open2@d0 with an emphasis on pri
seafood creations, USDA prime beef and chops, sshfoyster bar selections. The ambiance is sogdtistt and contemporary, with |
nightly music in the V-Lounge. Guests are promigedntimate and comfortable dining experience "whgayur pleasure is our sole intention.

Most dinner menu entrée prices at Eddie V's ramge f$18.00 to $49.00. During fiscal 2013, the ageraheck per person v
approximately $87.00 to $89.00, with alcoholic bexgges accounting for 33.3 percent of Eddie V'sssdteldie V's maintains different mel
for dinner and varies its wine list to reflect gemyghic differences in consumer preferences, paoesselections.

Synergy Restaurants

In March 2011, we opened a test “synergy restalithiat houses both a Red Lobster and Olive Gardeaursit in the same buildir
but with separate front doors, dining rooms andthgpecific menus. The shared building is designeklep the guest experience the s
while delivering cost efficiencies. We developeis ttoncept to test expansion into smaller markeds would not meet our population den
requirements to build a single brand. Future syyneegtaurants may not be limited to Red Lobster @lide Garden combinations, but co
involve our other brands as well. We opened a stegnergy test location during fiscal 2012 and fogations during fiscal 2013.
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Recent and Planned Restaurant Growth

During fiscal 2013 , we opened 104 net new restdsria the United States and Canada. Our actuapeojected net new openings in the U.S.
and Canada from continuing operations by brandlaog/n below.

Actual Net New Projected Net New
Restaurant Openings Restaurant Openings
Fiscal 2013 Fiscal 2014

Red Lobster 1 1
Olive Garden 36 15
LongHorn Steakhouse 44 37-40
Specialty Restaurant Group

The Capital Grille 3 4-5

Bahama Breeze 3 3-4

Seasons 52 8 7-8

Eddie V's 1 1-2

Yard House (1) 4 7-8
Synergy restaurants 4 —

Totals 104 Approximately 80
(1) Excludes acquisition of 40 Yard House restatsrdnring fiscal 2013.

The actual number of openings for each of our bsandl depend on many factors, including our abilib locate appropriate sit
negotiate acceptable purchase or lease terms,nohtaiessary local governmental permits, completestoaction, and recruit and tri
restaurant management and hourly personnel. Owctig is to continue to expand all of our restatifarands, and to develop or acq
additional brands that can be expanded profitably.continue to test new ideas and brands, and@lsealuate potential acquisition candid
to assess whether they would satisfy our stratgicfinancial objectives.

In connection with our growth objectives, on AugR8t 2012, we acquired Yard House USA, Inc. (“YHimuse”)for $585 million in a
all-cash transaction. Yard House, which launchedirist restaurant in 1996, now has 44 restauraecrnsss 16 states.

We consider location to be a critical factor inedatining a restaurant’s lortgfm success, and we devote significant efforheo dite
selection process. Prior to entering a market, aredact a thorough study to determine the optimahlmer and placement of restaurants.
site selection process incorporates a variety afydical techniques to evaluate key factors. THas®rs include trade area demographics,
as target population density and household incaveld; competitive influences in the trade area;dite’s visibility, accessibility and traff
volume; and proximity to activity centers such domping malls, hotel/motel complexes, offices amdversities. Members of sen
management evaluate, inspect and approve eachinastaite prior to its acquisition. Constructingdapening a new restaurant typically te
approximately 180 days on average after permit®bi@ned and the site is acquired.

The following table illustrates the approximate r@ge capital investment, size and dining capaditthe five Red Lobster restaura
(two new restaurants and three relocations), 3WeOlbarden restaurants (36 new restaurants and edaeation) and the 48 LongHc
Steakhouse restaurants (45 new restaurants amdriHoeations) opened during fiscal 2013 . Theeta&icludes any rebuilt restaurants.

Capital Square Dining Dining

Investment(1) Feet(2) Seats(3) Tables(4)
Red Lobster $4,219,000 5,979 208 47
Olive Garden $4,110,000 7,780 237 58
LongHorn Steakhouse $3,393,000 6,342 227 49
(1) Estimated final cost includes net present valueade obligations and working capital credit, butledes internal overhe
(2) Includes all space under the roof, including thelers and freezel
3) Includes bar dining seats and patio seating, beludes bar stool

(4) Includes patio dining table

We systematically review the performance of outawsnts to ensure that each one meets our standaliten a restaurant falls bel
minimum standards, we conduct a thorough analgsietermine the causes, and implement marketingppeadational
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plans to improve that restauraperformance. If performance does not improvectteptable levels, the restaurant is evaluatedeiocation
closing or conversion to one of our other brands.

During fiscal 2010, we permanently closed three Retister and three LongHorn Steakhouse restaur@ntsng fiscal 2011, w
permanently closed one Red Lobster, two Olive Gamated two LongHorn Steakhouse restaurants. Durgagf2012, we permanently clo:
one Red Lobster and two LongHorn Steakhouse resttsirDuring fiscal 2013, we permanently closed Bed Lobster restaurant. Perma
closures are typically due to economic changesaittet areas, the expiration of lease agreementsteoconcerns. Accordingly, we continue
evaluate our site locations in order to minimize tisk of future closures or asset impairment oswrés of May 26, 2013, there was also
temporarily closed LongHorn Steakhouse restaurdutiwwe expect to reopen during fiscal 2014.

Restaurant Operations

We believe that high-quality restaurant managergentitical to our longerm success. Our restaurant management strucauies\b
brand and restaurant size. We issue detailed apesamanuals covering all aspects of restaurantabipes, as well as food and bever
manuals which detail the preparation proceduresuofrecipes. The restaurant management teams spengble for the day-tday operatio
of each restaurant and for ensuring compliance athoperating standards.

Each typical Red Lobster and Olive Garden restdusdied by a general manager, and each LongHa@ak8buse restaurant is led k
managing partner. Each also has three to five iadditmanagers, depending on the operating contglarid sales volume of the restauran
addition, each restaurant typically employs an agerof 50 to 120 hourly employees, most of whomkwmarttime. Restaurant gene
managers or managing partners report to a direftoperations who is responsible for approximatgky/to ten restaurants. Restaurants
visited regularly by operations management, inclgdifficer level executives, to help ensure stritierence to all aspects of our standards.

Since the completion of our new operations orgditinal structure during fiscal year 2013, eachaive of operations of Red Lobs!
Olive Garden and LongHorn Steakhouse reports teeed Regional Vice President or a Managing Dineciche new Regional Vice Presid
and Managing Director roles, which typically supsevsix to eight directors of operations, furthteeisgthen our restaurant operations expe
by elevating the execution required to build guegalty and enhance our talent development capatitize field. Three to four Regional V
Presidents or Managing Directors are supervised 8gnior Vice President of Operations which redtisespan of control for our Senior V
Presidents of Operations. Our new operations orgéinhal structure now allows our Senior Vice Riest of Operations role to focus
identifying new tools, support and operations sg@s required to sustainably grow guest countssates in their particular division and be
enable talent rotation and sharing across our lsrand

Each Bahama Breeze and Yard House restaurant isyledgeneral manager, and each The Capital GBBasons 52 and Eddie
restaurant is led by a managing partner. Eachtalsmne to six managers. Each The Capital Grilas@ns 52 and Eddie V's restaurant ha
to three executive chefs, and each Bahama Breer& am House restaurant has one to three culinayagers. In addition, each restau
typically employs an average of 65 to 150 hourlypkaypees, most of whom work paitne. The general manager or managing partner @
restaurant reports directly to a director of oderes, who has operational responsibility for appreately three to ten restaurants. Restau
are visited regularly by all levels of supervisiorhelp ensure strict adherence to all aspectsio$tandards.

Our Learning Center of Excellence in partnershiphvdach brand head of training, together with senior operatierecutives, a
responsible for developing and maintaining our apens training programs. These efforts include2atd 13week training program fi
management trainees (seven to nine weeks in tleeafdaaternal promotions) and continuing develophymograms for managers, supervi
and directors. The emphasis of the training anceldgwment programs varies by restaurant brand,mtides leadership, restaurant busi
management and culinary skills. We also use a Yigtilictured training program to open new restasrancluding deploying training tea
experienced in all aspects of restaurant operatibine opening training teams typically begin worle@and a half weeks prior to opening
remain at the new restaurant for up to three wedtes the opening. They are deployed as appropriate to enable a smooth transiti the
restaurant’s operating staff.

We maintain performance measurement and incentimgensation programs for our manageniené! employees. We believe that
leadership position, strong success-oriented ailénd various short-term and long-term incentiveg@ms, including stock and stobkse:
compensation, help attract and retain highly meégaestaurant managers.

Quality Assurance

Our Total Quality Department helps ensure thatestaurants provide safe, highality food in a clean and safe environment. Tgh
rigorous physical evaluation and testing at ourthiéimerican laboratories and through “point sounspection” by
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our international team of quality specialists inves@l foreign countries, we purchase only seaftwad meets or exceeds our specifications
use independent third parties to inspect and etalocammodity vendors. In addition, any commoditppier that produces a “high-risk”
product is subject to a food safety evaluation layden personnel at least annually. We require opplgers to maintain sound manufactui
practices and operate with the comprehensive Hakaatlysis and Critical Control Point (“HACCPfpod safety programs adopted by the |
Food and Drug Administration. The HACCP programsuf® on preventing hazards that could cause bmyde illnesses by applyi
scientifically-based controls to analyhazards, identify and monitor critical control pisinand establish corrective actions when monig
shows that a critical limit has not been met. Sih8@6, we have required routine microbiologicatitesof seafood and other commodities
quality and microbiological safety. In addition,raotal quality managers and third party auditasst\each restaurant periodically througt
the year to review food handling and to provideaadion and training in food safety and sanitatibne total quality managers also serve
liaison to regulatory agencies on issues relatnipdd safety.

Purchasing and Distribution

Our ability to ensure a consistent supply of higlality food and supplies at competitive priceslitaf our restaurant brands depend
reliable sources of procurement. Our purchasinifj stairces, negotiates and purchases food andiesgpdm more than 2,000 suppliers wt
products originate in more than 30 countries. Sepplmust meet our requirements and strict qualitytrol standards in the developm
harvest, catch and production of food products. @etitive bids, long-term contracts and lotegm vendor relationships are routinely use
manage availability and cost of products.

We believe that our seafood purchasing capabiléiesa significant competitive advantage. Our pasaig staff travels routinely witt
the United States and internationally to sourceertban 100 varieties of taguality seafood at competitive prices. We beligvat tve hav
established excellent lortgrm relationships with key seafood vendors andlgisource our product directly from producerst(hookers @
middlemen). While the supply of certain seafoodcggis volatile, we believe we have the abilitydentify alternative seafood products an
adjust our menus as necessary.

All other essential food products are availablecan be made available upon short notice, fromradtere qualified suppliers We
continue to progress in automating our supply cteiowing our suppliers, logistics partners andrdisitors to improve optimization wi
information visibility. Through our subsidiary, Bien Direct Distribution, Inc. ("Darden Direct")né longterm agreements with our th
party national distribution companies we maintaineintory ownership in dedicated environments whmactical. Darden Direct furth
enables our purchasing staff to integrate demanecésts into longerm agreements driving efficiencies in producteamonomics when v
collaborate with vendors. We continue to inveshaw technologies to improve restaurant produceisdreceiving, invoice approval ¢
inventories across the supply chain. This imprdtesability of our logistics infrastructure to repish restaurants with the right products, a
right price and with just-itime delivery. Because of the relatively rapidntwwer of perishable food products, inventorieshie testauran
have a modest aggregate dollar value in relaticates.

Our supplier diversity initiative, which focuses women- and minoritypwned businesses, is the major driver behind Désdsforts t
bring about diversity awareness and opportunitiéthimv our supplier network. We actively support et national minority suppli
organizations to ensure that Darden incorporatesewms and minority-owned businesses in all of itechasing decisions.

Advertising and Marketing

We believe we have developed significant marke#ind advertising capabilities. Our size enablesuseta leading advertiser in
full service dining segment of the restaurant indusRed Lobster and Olive Garden leverage theciefiicy of national network televisi
advertising. Olive Garden supplements this withlealocal television and digital advertising, an@dRLobster with cable and digi
advertising. LongHorn Steakhouse currently useal ltatevision advertising, and began national céddevision advertising in fiscal 2011. 1
Capital Grille, Yard House, Bahama Breeze, Seas@nand Eddie V's do not use national televisionestiBing. Our restaurants appeal
broad spectrum of consumers and we use advertisiragtract guests. We implement periodic promotiassappropriate to maintain ¢
increase our sales and profits, as well as strengtlur brands. We also rely on outdoor billboaitead mail and email advertising, as wel
radio, newspapers, digital coupons, search engim&eting and social media such as Facelfoakd Twitter®, as appropriate, to attract ¢
retain guests. During fiscal 2013, we launchedtmea gift cards that can be ordered on all of brtand websites and sent instantly on
Buyers can personalize thesgifi-cards by recording their voices, attachingtplscand letting Facebook friends know they haveghba carc
We have developed and consistently use sophigficade@sumer marketing research techniques to mogitest satisfaction and evolv
expectations.

In fiscal 2014, we will begin efforts to consolidatur brands into a single digital platform, stiteregn brand relevance and drive longel
term sales growth. The new digital platform willedahe our brands to tailor marketing programs tcaack consumer
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relevance and strengthen brand loyalty. In fis€dl3 Red Lobster and Olive Garden continued to ldpv8panish language advertising
increase awareness among and visits from Hispamsumers.
Employees

At the end of fiscal 2013 we employed approximately 206,000 people in thdtdd States and Canada. Of these empla
approximately 195,000 were hourly restaurant persbrThe remainder were restaurant managementrpezbtocated in the restaurants ¢
the field, or were located at one of our restausamtport center facilities in Orlando, Florida ovihe, California. Our executives have
average of 15 years of experience with us. Thaueaht general managers and managing partnersgaveéBayears with us. We believe thai
provide working conditions and compensation thahpare favorably with those of our competitors. Mestployees, other than restau
management and corporate management, are paid loougly basis. None of our employees are covered bgllective bargaining agreem
We consider our employee relations to be good.

In January 2013, we were recognized for the thindsecutive year by FORTUNE magazine as one of 100 Best Companies to Wt
For” in America. We are the largest employer onlibieand remain the only fulervice restaurant company to ever appear ongheNie ar
committed to fostering a strong, values-based oailthere employees can learn, thrive and grow.

Consistent with our core value of diversity, we eoenmitted to attracting, retaining, engaging ardetoping a workforce that mirrc
the diversity of our guests. Approximately 46 patoef our restaurant team member employees areriti@s and over 53 percent are fem
According to the People Report's Human Capitallliggnce Report for April 2013, the diversity of ooperations leadership teams exceel
industry averages by 11 percentage points for ritinand 8 percentage points for female represemtatt the officer level, over 21 percen
our officers are minorities and 26 percent are fem&he percentages of minority and female officarsk above average in our industry
addition, we achieved a 100 percent score on thadtuRights Campaign's Corporate Equality Indexciar business practices and poli
toward our lesbian, gay, bisexual and transgentgi@yees.

Consistent with our core values of respect andngaaind teamwork, in 1999 we established a prograltedc Darden Dimes to he
fellow colleagues in need. Darden Dimes has hegeployees weather the afteffects of hurricanes and other natural disassensere medic
problems and other personal difficulties. Partitimpemployees donate at least 10 cents from eagbhgck to the Darden Dimes fund, wt
raises more than $1.7 million annually.

Information Technology

We strive for leadership in the restaurant busitgsssing technology as a competitive advantageaarah enabler of our strategy. S
1975, computers located in the restaurants have bsed to assist in the management of the restsunafe have implemented technology
enabled business solutions targeted at improvedndial control, cost management, enhanced guesiceeand improved employ
effectiveness. These solutions are designed toskd across restaurant brands, yet are flexible ginéo meet the unique needs of ¢
restaurant brand. Our strategy is to fully integraystems to drive operational efficiencies andkneestaurant teams to focus on resta
operations excellence. Over the past few yearscavapleted the implementation of a talent acquisitystem across all brands to t
streamline the hiring process for front line emgleycandidates. Additionally, we implemented a negalnpacing system and a new t:
management system to enhance the guest experignewiding accurate wait times, pacing the prefianaof menu items based on cook
times and enhancing restaurant capacity by inargaable turns.

In fiscal 2013, we initiated a mulyiear effort to implement new technology platforrhattwill allow us to digitally engage with ¢
guests and employees and strengthen our marketthgrealytics capabilities in this increasingly ceated society. These technology platfc
will be leveraged across all brands to build glegalty and employee engagement. Ultimately thidtiryear effort will be integrated into
guest touch points including restaurant operatyrsgesns to enable compelling personalized guestrepees.

Restaurant hardware and software support for aflunfrestaurant brands is provided or coordinateth fthe restaurant support cel
facility in Orlando, Florida. A higlspeed data network sends and receives criticahéssidata to and from the restaurants througheudd
and night, providing timely and extensive information business activity in every location. Our deg¢ater contains sufficient comput
power to process information from all restaurantikly and efficiently. Our information is processim a secure environment to protect |
the actual data and the physical assets. We gug@idst business interruption by maintaining a devasecovery plan, which includes stor
critical business information off-site, testing tHisaster recovery plan at a host-site facility @noviding onsite power backup via a lai
diesel generator. We use internally developed jetgy software, as well as purchased softward) pibven, norproprietary hardware. Tt
allows processing power to be distributed effedyive each of our restaurants.

10




Table of Contents

Our management believes that our current systempeactice of implementing regular updates willifos us well to support curre
needs and future growth. We are committed to miaimig an industry leadership position in informatisystems and computing technolc
We use a strategic information systems planninggs® that involves senior management and is intsfjiato our overall business planni
Information systems projects are prioritized basgon strategic, financial, regulatory and otherifiess advantage criteria.

Competition

The restaurant industry is intensely competitivehwespect to the type and quality of food, prieryvice, restaurant location, persor
brand, attractiveness of facilities, and effecte®n of advertising and marketing. The restaurastness is often affected by change
consumer tastes; national, regional or local ecanoronditions; demographic trends; traffic patterttee type, number and location
competing restaurants; and consumeistretionary purchasing power. We compete wittsiochemarket with national and regional chains
locally-owned restaurants for guests, management and hmendpnnel and suitable real estate sites. Wefatgogrowing competition from t
supermarket industry, which offers “convenient reeal the form of improved entrées and side dishesiftioe deli section. We expect inte
competition to continue in all of these areas.

Other factors pertaining to our competitive positilm the industry are addressed under the sectanigled ‘Purchasing ar
Distribution,” “Advertising and Marketing” and “lofmation Technology” in this Item 1 and in our Ris&ctors in Item 1A of this Form 10-K.

Trademarks and Service Marks

We regard our Dardeh, Darden Restaurants, Olive Garderf , Red Lobstef , LongHorn Steakhouse, The Capital Grill€®, Yard
House®, Bahama Breez®, Seasons 52, Eddie V's Prime Seafodthnd Wildfish Seafood Grill& service marks, and other service marks
trademarks related to our restaurant businessdsawasg significant value and as being importanbtw marketing efforts. Our policy is
pursue registration of our important service maaksl trademarks and to oppose vigorously any ingnmgnt of them. Generally, w
appropriate renewal and use, the registration pEewice marks and trademarks will continue indédly.

Franchises, Joint Ventures and New Business Developnt

As of May 26, 2013, we operate 2,138 restaurantsarinited States and Canada all of which are dvinyeus, except six restaurant
California and Florida. The three restaurants ledah Florida and three restaurants located inf@aia are owned by joint ventures mane
by us. The joint ventures pay management fees t@mns we control the joint venturegsse of our service marks. We also franchised
LongHorn Steakhouse restaurants in Puerto Ricontaraffiliated franchisee as part of an agreemkeat was executed prior to our 2(
acquisition of RARE. In April 2012, we entered iramew area development agreement with this saameHisee to develop and operate
Olive Garden and LongHorn Steakhouse brands int®éco. In January 2013, we amended the new arealapment agreement which n
calls for the franchisee to initially develop a imimm of eight Olive Garden restaurants, three Relster restaurants and three additi
LongHorn Steakhouse restaurants in Puerto Ricdly 2

Our restaurant operations outside of the UniteteStand Canada are conducted through area devetlbpme franchise agreements.
have an agreement with an unaffiliated Japanegmration that operated 23 Red Lobster restauranlapan as of May 26, 20131 Octobe
2010, we entered into a formal agreement with aaffiliated operator to develop and operate Olivedea, Red Lobster and LongHi
Steakhouse restaurants in the Middle East. Theeagget calls for the operator to develop a minimun®® restaurants in Bahrain, Eg)
Kuwait, Lebanon, Qatar, Saudi Arabia and the Uni#dedb Emirates over the next five years. As of N2y 2013, six restaurants (a R
Lobster in Dubai, a Red Lobster in Qatar, a Redst&band an Olive Garden in Kuwait, a Red Lobster@n Olive Garden in Abu Dhabi), t
opened under this agreement. In August 2011, wer@mhtinto an agreement with an unaffiliated operataevelop and operate Olive Garc
Red Lobster and The Capital Grille brands in Mexithe agreement calls for the operator to initiglgvelop a minimum of 37 restaurant
Mexico over the next five years. As of May 26, 20t Olive Garden restaurants and one The CaBitidle restaurant had opened in Me»
City under this agreement. In February 2013, weredt into a formal agreement with an unaffiliatgemtor to develop and operate O
Garden, Red Lobster and LongHorn Steakhouse braimdgsagreement calls for the operator to developremum of 57 restaurants in Bra
Colombia, the Dominican Republic and Panama. Aslay 26, 2013, no restaurants had as yet opened timdeagreement. In July 2013,
entered into separate formal agreements with twaffiliated operators to develop and operate Oliveerden, Red Lobster and LongH
Steakhouse restaurants. One agreement calls faypir@tor to develop the restaurants in Guatentl&alvador, Honduras, Nicaragua
Costa Rica. The other agreement calls for the ¢opeta develop the restaurants in Peru. We do awé fan ownership interest in any of tt
franchisees, but we receive royalty income underdiea development and franchise agreements. Therarof income we derive from ¢
joint venture and franchise arrangements is noeriatto our consolidated financial stateme
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We continue to explore additional avenues of newirless development. During fiscal 2012, we begdimgeOlive Garden's Italie
salad dressing and shredded cheese in Sam's®Gligibes across the country. During fiscal 2013, weaeded the test to sell Red Lob
Cheddar Bay Biscuit Mix, Olive Garden Olive Oil a@live Garden's salad croutons in Sam's Club s@ameswe began selling Olive Gardkt
salad dressing in Wal-Maftstores. The products will be sold at Sam's Club\&taitMart stores exclusively for one year while we coné tc
evaluate this and other opportunities to markesuoarer packaged goods. We also are researchingeamdtbding proprietary technology
lobster aquaculture farming. Construction of atdidster hatchery should be completed next figeat.

Seasonality

Our sales volumes fluctuate seasonally. Duringafif013, our average sales per restaurant wereestigh the spring and wint
followed by the summer, and lowest in the fall. Dgrfiscal 2012 and 2011, our average sales p¢ausmt were highest in the winter |
spring, followed by the summer, and lowest in thkk Holidays, changes in the economy, severe veeathd similar conditions may imp
sales volumes seasonally in some operating regBesause of the seasonality of our business, see$nitany quarter are not necess:
indicative of the results that may be achievedfierfull fiscal year.

Government Regulation

We are subject to various federal, state, local iatetnational laws affecting our business. Eaclowf restaurants must comply w
licensing requirements and regulations by a nunob@overnmental authorities, which include heatthfety and fire agencies in the stat
municipality in which the restaurant is located eTdhevelopment and operation of restaurants depersglecting and acquiring suitable si
which are subject to zoning, land use, environmentaffic and other regulations. To date, we haneg been significantly affected by ¢
difficulty, delay or failure to obtain required éinses or approvals.

During fiscal 2013 10.6 percent of our sales were attributable ¢ostle of alcoholic beverages. Regulations govgrifiair sale requi
licensure by each site (in most cases, on an arirasi$), and licenses may be revoked or suspemderhfise at any time. These regulat
relate to many aspects of restaurant operatiofydimg the minimum age of patrons and employeesrdof operation, advertising, wholes
purchasing, inventory control and handling, andagie and dispensing of alcoholic beverages. THeréaodf a restaurant to obtain or re
these licenses would adversely affect the restéisraperations. We also are subject in certairestéd “dram-shop$tatutes, which genera
provide an injured party with recourse against staldishment that serves alcoholic beverages iataricated person who then causes in
to himself or a third party. We carry liquor liaibjl coverage as part of our comprehensive geniatfaility insurance.

We also are subject to federal and state minimumewaws and other laws governing such matters agtime, tip credits, workir
conditions, safety standards, and hiring and enmpt practices. Changes in these laws during f@d@aBhave not had a material effect
our operations.

We currently are operating under a Tip Rate AlteBmeaCommitment (“TRAC”")agreement with the Internal Revenue Service. TH
increased educational and other efforts in theaugants, the TRAC agreement reduces the likelihmfogotential chain-wide employemly
FICA assessments for unreported tips.

We are subject to federal and state environmertallations, but these rules have not had a mateffiatt on our operations. Duri
fiscal 2013, there were no material capital expenditures forirenmental control facilities and no material erditures for this purpose |
anticipated.

Our facilities must comply with the applicable r@gg@ments of the Americans with Disabilities Act 190 (“ADA”) and related sta
accessibility statutes. Under the ADA and relateteslaws, we must provide equivalent service &aldied persons and make reasor
accommodation for their employment, and when cositrg or undertaking significant remodeling of aestaurants, we must make tt
facilities accessible.

We are reviewing the health care reform law enabte@ongress in March of 2010 (“Affordable Care "ActAs part of that review, v
will evaluate the potential impacts of this new lamour business, and accommodate various patte ddw as they take effect.

We are subject to laws and regulations relatinght preparation and sale of food, including regoitest regarding product safe
nutritional content and menu labeling. We are oy lhacome subject to laws and regulations requidisglosure of calorie, fat, trans fat, :
and allergen content. The Affordable Care Act respirestaurant companies such as ours to discdsgecinformation on their menus. 1
Food and Drug Administration has proposed rulesnfgement this provision that would require resgauis to post the number of calories
most items on menus or menu boards and to makkahleamore detailed nutrition information upon regt
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We are subject to laws relating to information si#gu privacy, cashless payments and consumer tcrpddtection and fraud. £
increasing number of governments and industry ggowprldwide have established data privacy laws stathdards for the protection
personal information, including social security rhers, financial information (including credit caxdmbers), and health information.

See Item 1A “Risk Factordjelow for a discussion of risks relating to fedesshte and local regulation of our business, wficly in the
areas of health care reform, data privacy and enwiental matters.

Sustainability

Over the last several years, we have come to s¢@th commitment to sustainability is a centratt pd achieving our larger purpo
While we have long addressed various aspects tdisability, such as seafood stewardship, in regeats we have strived to develop a n
integrated and strategic approach to managingieabidity issues.

While global sustainability challenges necessitatgobal response, we understand their potentiphanto us, either through increa
energy costs or commodity prices, the depletiocenfain species of seafood and/or other disruptiomsir food supply chain. In this challer
we see opportunity. Conservation will be a competindvantage i will lower our operating costs, insulate oupply chain, help us attre
and retain employees - all increasing the successrdusiness.

More information about our sustainability stratebgw we are implementing that strategy and our r@ssyto date is available throt
our sustainability report available on our webaite&vww.darden.com/sustainability.

Health and Wellness

In September 2011, we announced a comprehensivi laea wellness commitment to reduce our calonié sodium footprints and
provide greater choice and variety on our childrenenus. Across our brands, we are working towat@ percent reduction of calories
sodium over five years and a 20 percent reductfaralmries and sodium over 10 years. And we arabéishing specific nutrition standards
guide the development of our children's mealsrwpfify parents' search for healthier options tihairt children enjoy.

Darden Foundation and Community Affairs

We are recognized for a culture that rewards caforgand responding to people. That defines serfieeDarden. The Dardi
Restaurants, Inc. Foundation ("Foundation”) worsbting to life this spirit of service through ifghilanthropic support of charital
organizations across the country as well as thentekr involvement of our employees. The Foundadioes this by focusing its philanthro
efforts on the following key program areas: acteg®stsecondary education; preservation of natesalurces; and good neighbor grants.

In April 2013, the Foundation announced it was a@ivay more than $1.9 million to nearly 850 nonprafigganizations in communiti
across the U.S. and Canada as part of its inauBaralen Restaurants Community Grants Program. dda grants program is intended to t
support nonprofit organizations in the hundredsahmunities we serve. Each of our restaurants hadpportunity to help award a $1,!
grant to a nonprofit organization in its local coomty.

More information about the Foundation and its eéffdo enhance the quality of life in the commusitighere we do business, incluc
its annual Community Service Report, is availaliiear website at www.darden.com.

Executive Officers of the Registrant

Our executive officers as of the date of this repoe listed below.

Clarence Otis, Jr., age 57, has been our Chairmtire @oard since November 2005, Chief ExecutivBd®f since November 2004, &
a Director since September 2004. Mr. Otis was owgchtive Vice President from March 2002 until Nov®n 2004 and President of Smo
Bones Barbeque & Grill from December 2002 until Bmber 2004. He served as our Senior Vice Presfdemt December 1999 until Mar
2002, and our Chief Financial Officer from Decemt889 until December 2002. He joined us in 199%/iae President and Treasurer.
served as our Senior Vice President, Investor Rakatfrom July 1997 to August 1998, and as Senice \President, Finance and Treas
from August 1998 until December 1999. From 1991985, he was employed by Chemical Securities, (lmmw J.P. Morgan Securities, In
an investment banking firm, where he had been Magagirector and Manager of Public Finance.

Andrew H. (Drew) Madsen, age 57, has been our ¢eesiand Chief Operating Officer since November420ihd a Director sin
September 2004. Mr. Madsen was our Senior ViceidRrasand President of Olive Garden from March 2008
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November 2004, and Executive Vice President of Mg for Olive Garden from December 1998 to Ma2682. From 1997 until joining L
he was President of International Master Publishers, a company that developed and marketed coasinformation products such
magazines and compact discs. From 1993 until 1B87held various positions at James River Corparafimw part of Koch Industrie:
including Vice President and General Manager feriixie consumer products unit. From 1980 until2,9% held various marketing positi
with our former parent company, General Mills, laananufacturer and marketer of consumer food mtsdu

David C. George, age 57, has been our Preside®@ligé Garden since January 2013. He served as msident of LongHot
Steakhouse from October 2007, when we acquired RARIEl January 2013. Prior to the acquisition, de#ved as RARE's President
LongHorn Steakhouse from May 2003 until October 20Brom October 2001 until May 2003, he was RAREemior Vice President
Operations for LongHorn Steakhouse and from May02@dtil October 2001 was RARE's Vice President péfations for The Capital Grille

Valerie Insignares, age 45, has been our PresimiehbngHorn Steakhouse since January 2013. Sheedeas our Chief Restaur
Operations Officer from March 2011 to January 28h8 our Executive Vice President of Olive GardemfrOctober 2004 until March 20:
She joined us in January 1997 as Director of Faudl @mallwares for the commodities purchasing depamt and held progressively m
responsible positions including Senior Vice Presidef Operations for Olive Garden's Dallas divisiprior to becoming Executive Vi
President of Olive Garden in 2004.

Eugene I. (Gene) Lee, Jr., age 52, has been Pnesitleur Specialty Restaurant Group since our isdipn of RARE on October
2007. Prior to the acquisition, he served as RARIEEsident and Chief Operating Officer from Janu2091 to October 2007. From Jant
1999 until January 2001, he served as RARE's Eixec\Wice President and Chief Operating Officer.

Kim A. Lopdrup, age 55, has been our Senior Viaesklent, Business Development since June 2011leited as our President, F
Lobster from May 2004 until June 2011. He joinedruslovember 2003 as Executive Vice President ofkding for Red Lobster. From 20
until 2002, he served as Executive Vice Presidadt@hief Operating Officer for North American op@was of Burger King Corporation,
operator and franchiser of fast food restaurantsmF1985 until 2001, he worked for Allied Domecqi€uService Restaurants (ADQSR
franchiser of quick service restaurants includingnkin' Donuts, BaskilRobbins and Togo's Eateries, where he held pragedgsmore
responsible positions in marketing, strategic amthegal management roles, eventually serving asf@wecutive Officer of ADQSI
International.

Dave Lothrop, age 52, has been our Senior Viceiddmesand Corporate Controller since May 2012, wad our Senior Vice Presidi
of Finance and Strategy from June 2010 until May2Me was Senior Vice President, Finance for Oaden from 2006 until June 20
He joined Darden in 1984 as a corporate accountdatjoined the Olive Garden team in 1986 as a $eDjuerations Analyst, and w
promoted to Assistant Controller in 1991. After i@l years in a variety of finance roles at Dardeed Lobster and Smokey Bones Barb
& Grill, he was promoted to Senior Vice Presidéfibhance and Controller for Olive Garden in 2006.

Robert McAdam, age 55, has been our Senior Viceidrrt of Government and Community Affairs sincec@®waber 2006. Prior
joining us, he was employed by retailer -Mart, Inc. as Vice President, Corporate Affairsnfir@004 to 2006, and Vice President, State
Local Governmental Relations from 2000 to 2004 nfrd®97 to 2000 he served as Senior Vice PresiddrieshmanHillard, an internation:
public relations firm.

Daisy Ng, age 55, has been our Senior Vice Presidiief Human Resources Officer since June 2008mFOctober 2005 to Ju
2009, she was our Senior Vice President of Taleah&dgement. Prior to joining us, she was Chief LiegriOfficer and Vice Preside
Workforce Development for Hewlett-Packard, a tedbgp company, from November 2003 to August 2005.

David T. Pickens, age 58, has been our Chief Resta®perations Officer since July 2013. He sea®dPresident of Red Lobster fr
June 2011 to July 2013. Prior to that he servenba$resident of Olive Garden from December 20G# dune 2011. He joined us in 1973 «
Red Lobster hourly employee and progressed fromagemtrainee to regional operations manager, diradtoperations, and ultimately v
promoted to a division Senior Vice President of @fiens for Red Lobster. He joined Olive GardenlBB5 as Senior Vice Presideni
Operations for the Orlando division and was promdteExecutive Vice President of Operations in 8eylter 1999, where he served until
promotion to President of Olive Garden in Deceniti¥i4.

C. Bradford (Brad) Richmond, age 54, has been amid® Vice President and Chief Financial Officemc& December 2006. Frt
August 2005 to December 2006, he served as oupS¥ite President and Corporate Controller. He egras Senior Vice President Final
Strategic Planning and Controller of Red LobstenfrJanuary 2003 to August 2005, and previously 8&sor Vice President, Finance .
Controller at Olive Garden from August 1998 to Jagu2003. He joined us in 1982 as
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a food and beverage analyst for Casa Gallardostausant concept formerly owned and operated byng,from June 1985 to August 1!
held progressively more responsible finance andketsig analysis positions with our York Steak HquRed Lobster and Olive Garc
operating companies in both the United States amhda.

Teresa M. Sebastian, age 55, has been our SerderRfesident, General Counsel and Secretary siom#€ 2010. Prior to joining t
she served as Vice President, General Counsel amibfate Secretary for Veyance Technologies, lmananufacturer of industrial rubl
products and exclusive manufacturer and market&@aafdyear Engineered Products from May 2008 urtit&mber 2010. She also serve
Senior Vice President and General Counsel for imégion Resources, Inc. from May 2007 to May 2008sistant General Counsel
Assistant Corporate Secretary for DTE Energy Comdeom September 2001 to May 2007, and Senior GatpoCounsel for CMS Ener
Corporation from September 1994 to September 2001.

Salli A. Setta, age 48, has been our Presidenedfl®bster since July 2013. She served as ourufixecVice President of Marketil
at Red Lobster from April 2005 to July 2013 and &enior Vice President Culinary & Beverage of OlBarden from December 2000 u
April 2005. She joined us in April 1990 as a sglesmotion assistant at Olive Garden and held mstiof increasing responsibility prior
becoming Vice President Brand Management of Oliaed&n in September 1998.

Item 1A. RISK FACTORS

Various risks and uncertainties could affect owsibeiss. Any of the risks described below or elsee/lirethis report or our other filin
with the Securities and Exchange Commission coalgla material impact on our business, financiatlitin or results of operations. It is
possible to predict or identify all risk factorsdditional risks and uncertainties not presentlywndo us or that we currently believe to
immaterial may also impair our business operatidh&refore, the following is not intended to beomplete discussion of all potential risks
uncertainties.

A failure to maintain food safety throughout the gply chain and foorborne illness concerns may have an adverse eféecbur business.

Food safety is a top priority, and we dedicate &uiigl resources to ensuring that our guests esgdy, quality food products. Howe\
food safety issues could be caused at the poisbwarfce or by food suppliers or distributors anda assult, be out of our control. In additi
regardless of the source or cause, any reportaafborne illnesses such as E. coli, hepatitis A, inickis or salmonella, and other food sa
issues including food tampering or contaminationp@e of our restaurants could adversely affectréprtation of our brands and hav
negative impact on our sales. Even instances af-fmone iliness, food tampering or food contaminataaurring solely at restaurants of
competitors could result in negative publicity abthe food service industry generally and adverselyact our sales. The occurrence of fooc
borne illnesses or food safety issues could alseradly affect the price and availability of affedtingredients, resulting in higher costs
lower margins.

Litigation, including allegations of illegal, unfai or inconsistent employment practices, may advérseffect our business, financii
condition and results of operations.

Our business is subject to the risk of litigation émployees, guests, suppliers, shareholders, gmestt agencies or others thro
private actions, class actions, administrative peokings, regulatory actions or other litigation.e3& actions and proceedings may inv
allegations of illegal, unfair or inconsistent ewyrhent practices, including wage and hour violagiamd employment discrimination; gt
discrimination; food safety issues including poood quality, foodsorne iliness, food tampering, food contaminatiand adverse hea
effects from consumption of various food produatshigh-calorie foods (including obesity); other g@mal injury; violation of “dram shop”
laws (providing an injured party with recourse agaian establishment that serves alcoholic beveragan intoxicated party who then cat
injury to himself or a third party); trademark imgement; violation of the federal securities laaspther concerns. The outcome of litigat
particularly class action lawsuits and regulatariiaas, is difficult to assess or quantify. Pldiistin these types of lawsuits may seek reca
of very large or indeterminate amounts, and thenitade of the potential loss relating to such laitgssmay remain unknown for substan
periods of time. The cost to defend litigation ni@sy significant. There may also be adverse publiaggociated with litigation that col
decrease guest acceptance of our brands, regaodlebether the allegations are valid or we ultiehagre found liable. Litigation could impi
our operations in other ways as well. Allegatiofisllegal, unfair or inconsistent employment praes, for example, could adversely af
employee acquisition and retention. As a restigdtion may adversely affect our business, finanobndition and results of operations.

Unfavorable publicity, or a failure to respond effévely to adverse publicity, could harm our reptitan and adversely impact our gut
counts and sales.

The good reputation of our restaurant brands igyaflactor in the success of our business. Actualleged incidents at any of «
restaurants could result in negative publicity t@ild harm our brands. Even incidents occurringstaurants
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operated by our competitors or in the supply clggnerally could result in negative publicity thautd harm the restaurant industry ove
and, indirectly, our own brands. Negative publicitpy result from allegations of illegal, unfairioconsistent employment practices, emplc
dissatisfaction, guest discrimination, illnessumyj or any of the other matters discussed aboatabuld give rise to litigation. Regardles:
whether the allegations or complaints are validfavorable publicity relating to a limited number ofir restaurants, or only to a sir
restaurant, could adversely affect public perceptibthe entire brand. Negative publicity also megult from health concerns including fc
safety and flu outbreaks, publication of governnmnndustry findings concerning food products, iemwmental disasters, crime incidents,
privacy breaches, scandals involving our employeesperational problems at our restaurants, aWloth could make our brands and m
offerings less appealing to our guests and nedstiwgact our guest counts and sales. Adverse gitipland its effect on overall consur
perceptions of our brands, or our failure to resbeffiectively to adverse publicity, could have atenal adverse effect on our business.

We are subject to a number of risks relating to pigtpolicy changes and federal, state and local wéagion of our business, including in th
areas of health care reform, environmental matterajnimum wage, unionization, data privacy, menu kling, immigration requirement
and taxes, and an insufficient or ineffective respge to government regulation may impact our cosusture, operational efficiencies ar
talent availability.

The restaurant industry is subject to extensiverfad state, local and international laws and ratjuhs. The development and opera
of restaurants depend to a significant extent ensiilection and acquisition of suitable sites, Whace subject to building, zoning, land 1
environmental, traffic and other regulations amguieements. We are subject to licensing and reiguidty state and local authorities relatin
health, sanitation, safety and fire standards hadéle of alcoholic beverages. We are subjeewvts bnd regulations relating to the prepar:
and sale of food, including regulations regardingdpct safety, nutritional content and menu laliplWe are subject to federal and state
governing minimum wages, unionization and othemtalssues. These include the Fair Labor Standarctsof 1938 and requiremel
concerning overtime, paid or family leave, tip étedworking conditions and safety standards. Talsp include the Immigration Reform ¢
Control Act of 1986, which requires among othem¢js the preparation of Form9lto verify that employees are authorized to ac
employment in the United States.

We also are subject to federal and state laws wrichibit discrimination and other laws regulatihg design and operation of faciliti
such as the ADA. Compliance with these laws andileggpns can be costly and increase our exposurkitigation and government
proceedings, and a failure or perceived failureamply with these laws could result in negative ljmitly that could harm our reputation. N
or changing laws and regulations relating to urdoganizing rights and activities may impact our ratiens at the restaurant level and incr
our cost of labor.

The Affordable Care Act was enacted in March 20Y¥@e have continued to evaluate the potential ingpaétthis new law on o
business, and accommodate various parts of theatathey take effect. We estimate that the costscésted with the next phase of
implementation of the Affordable Care Act will imgaour earnings in fiscal 2014. There are no ass@® that a combination of ¢
management and price increases can accommodaté #ie costs associated with compliance. We did rective taxfree subsidies fi
providing prescription drugs to retirees under Madé Part D. Therefore, we have no deferred tagteisssociated with our retiree mec
plan that would be impacted by this law. The Affalote Care Act also requires restaurant companigs asiours to disclose calorie informa
on their menus. We do not expect to incur any nateosts from compliance with this provision, lmatnnot anticipate any changes in g
behavior resulting from the implementation of thition of the law, which could have an adverseafbn our sales or results of operati
We are also reviewing the potential impacts of tems associated with health care passed by vasitatiss.

We are subject to a variety of federal, state aadlllaws and regulations relating to the useagt®y discharge, emission and dispos
hazardous materials. There also has been increfming by U.S. and overseas governmental authegiieother environmental matters, <
as climate change, the reduction of greenhousesgaseé water consumption. This increased focus raagl to new initiatives directed
regulating an as yet unspecified array of envirami@ematters, such as the emission of greenhousesgavhere “cap and tradeditiatives
could effectively impose a tax on carbon emissidregyislative, regulatory or other efforts to comiolitnate change or other environme
concerns could result in future increases in thet ob raw materials, taxes, transportation andties, which could decrease our opera
profits and necessitate future investments initesland equipment.

We are subject to laws relating to information sigu privacy, cashless payments and consumer tgrpddtection and fraud. £
increasing number of governments and industry ggowprldwide have established data privacy laws stathdards for the protection
personal information, including social security rhers, financial information (including credit cardimbers), and health informati
Compliance with these laws and regulations candstly}c and any failure or perceived failure to ctynwith those laws could harm ¢
reputation or lead to litigation, which could ads&ly affect our financial condition.

The impact of current laws and regulations, theafof future changes in laws or regulations thgidse additional requirements and
consequences of litigation relating to currentutufe laws and regulations, or an insufficientrafiective
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response to significant regulatory or public polisgues, could increase our cost structure, opa@tiefficiencies and talent availability,
therefore have an adverse effect on our resultpefations. Failure to comply with the laws andutatpry requirements of federal, state
local authorities could result in, among other ¢fsinrevocation of required licenses, administraBnéorcement actions, fines and civil |
criminal liability. Compliance with these laws amegulations can be costly and can increase oursexpoto litigation or governmen
investigations or proceedings.

We may be subject to increased labor and insuranosts.

Our restaurant operations are subject to UniteteStand Canadian federal and state laws governicly satters as minimum wag
working conditions, overtime and tip credits. Asideal and state minimum wage rates increase, wen®eg to increase not only the wage
our minimum wage employees but also the wages foa@nployees at wage rates that are above minimagewLabor shortages, increa
employee turnover and health care mandates cosddimtrease our labor costs. This in turn could leato increase prices which could im|
our sales. Conversely, if competitive pressurestber factors prevent us from offsetting increaksabr costs by increases in prices,
profitability may decline. In addition, the currgmtemiums that we pay for our insurance (includivaykers’ compensation, general liabili
property, health, and directors’ and officdiability) may increase at any time, thereby furthereasing our costs. The dollar amount of cli
that we actually experience under our workers’ cengation and general liability insurance, for whigh carry high peclaim deductibles, m:
also increase at any time, thereby further increpsiur costs. Further, the decreased availabifitproperty and liability insurance has
potential to negatively impact the cost of premiuang the magnitude of uninsured losses.

We rely heavily on information technology in our epations, and insufficient guest or employee facitechnology, or a failure to maintain
continuous and secure cyber network, free from nré@eéfailure, interruption or security breach couldharm our ability to effectively opera
our business and/or result in the loss of respectetationships with our guests or employees.

We rely heavily on information systems across querations, including for marketing programs, empbgngagement, managemel
our supply chain, point-cfale processing system in our restaurants, andusother processes and transactions. Our ahiligffectively
manage our business and coordinate the produdistnipbution and sale of our products depends Bagritly on the reliability and capacity
these systems. The failure of these systems taatgpeffectively, problems with transitioning to waded or replacement systems, a ma
network breach in the security of these systema essult of a cyber attack, or any other failuraraintain a continuous and secure ¢
network could result in substantial harm or incarigace to us or an individual. This could inclutle theft of our intellectual property or tr:
secrets, or the improper use of personal informatioother “identity theft.’Each of these situations or data privacy breaclesacause dela
in guest service, reduce efficiency in ayperations, require significant capital investmeiostgemediate the problem, or result in neg:
publicity that could harm our reputation.

Our inability or failure to execute on a compreheine business continuity plan following a major natal disaster such as a hurricane
manmade disaster, including terrorism, at our comabe facility could materially adversely impact obusiness.

Many of our corporate systems and processes aporeate support for our restaurant operations angaéeed at one Florida location.
We have disaster recovery procedures and busiesisiaity plans in place to address most events ofisis nature, including hurricanes
other natural disasters, and back up andivéflocations for recovery of electronic and otftems of data and information. However, if we
unable to fully implement our disaster recoverynglawe may experience delays in recovery of datability to perform vital corpora
functions, tardiness in required reporting and céampe, failures to adequately support field ogerst and other breakdowns in nor
communication and operating procedures that coalc: la material adverse effect on our financial @é@rd results of operation and expos
to administrative and other legal claims.

Health concerns arising from foo-related pandemics, outbreaks of flu viruses or ethldiseases may have an adverse effect on our lssn

The United States and other countries have exprtkror may experience in the future, outbreaksrases, such as norovirus, avian
or “SARS”, and H1N1 or “swine flu”, or other disegssuch as bovine spongiform encephalopathy, comyrkonwn as “mad cow diseasél’d
the extent that a virus or disease is food-bornggeceived to be foolderne, future outbreaks may adversely affect thee@nd availability ¢
certain food products and cause our guests toesatdf a product, or could reduce public confideandeod handling and/or public assem
For example, health concerns relating to the copsiom of beef or to specific events such as anreatb of “mad cow diseasefiay adverse
impact sales at LongHorn Steakhouse and The Cd&piilié restaurants that offer beef as a primarypmi¢em. In addition, public concern o
avian flu may cause fear about the consumptiorhagken, eggs and other products derived from ppulthe inability to serve beef or poultry-
based products would restrict our ability to prevel variety of menu items to our guests. If we geaa restaurant menu in response to
concerns, we may lose guests who do not prefendliemenu, and we may not be able to attract acserfti new guest base to produce the
needed to make the restaurant profitable. We atsphave different or additional competitors for mtended
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guests as a result of such a change and may nablbeo successfully compete against such competitba virus is transmitted by hun
contact, our employees or guests could becometatdeor could choose, or be advised, to avoid gaitpén public places, any of which cor
adversely affect our restaurant guest traffic, andability to adequately staff our restaurantseiee deliveries on a timely basis or perfi
functions at the corporate level. We also couldabieersely affected if jurisdictions in which we kanestaurants impose mandatory clos
seek voluntary closures or impose restrictions perations. Even if such measures are not implerdeantd a virus or other disease does
spread significantly, the perceived risk of infeatior significant health risk may adversely affeat business.

We face intense competition, and if we have an ifiient focus on competition and the consumer laschpe, our business, financi
condition and results of operations would be adwaysaffected.

The full service dining sector of the restauramuisiry is intensely competitive with respect tocimy, service, location, personnel .
type and quality of food, and there are many wsthblished competitors. We compete within eactketavith national and regional restaul
chains and locallpwned restaurants. We also face growing competiisra result of the trend toward convergence ircagsg deli an
restaurant services, particularly in the superntairkgustry which offers “convenient mealst the form of improved entrées and side di
from the deli section. We compete primarily on thelity, variety and value perception of menu itefifse number and location of restaure
type of brand, quality and efficiency of servicétractiveness of facilities and effectiveness ofeatlsing and marketing programs are
important factors. We anticipate that intense cditipe will continue with respect to all of thesactors. If we are unable to continue
compete effectively, our business, financial candiand results of operations would be adversdbcadd.

Our failure to drive both short-term and longerm profitable sales growth through brand relevasmcoperating excellence, opening n
restaurants of existing brands, and developing agairing new dining brands, could result in poorrfancial performance.

As part of our business strategy, we intend toedpvofitable sales growth by increasing saesaurant sales at existing restaur.
continuing to expand our current portfolio of restnt brands, and developing or acquiring additilmmands that can be expanded profite
This strategy involves numerous risks, and we nwybe able to achieve our growth objectives.

At existing brands, we may not be able to maintaiand relevance and restaurant operating excelleneehieve sustainable same
restaurant sales growth and warrant new unit grofkisting brand shoiterm sales growth could be impacted if we are unébldrive nee
term guest count growth, and loterm sales growth could be impacted if we fail xteed our existing brands in ways that are relevauau
guests. A failure to define and deliver clear, vatg brands that generate sustainable same-restatafiic growth and produce ndraditiona
sales and earnings growth opportunities, or toveval+estaurant and brand support cost structures sadmapetitively strong sales grov
results in stable and improving profit margins, Idobave an adverse effect on our results of opmratiln addition, we may not be able
support sustained new unit growth or open all af @anned new restaurants, and the new restauttzattsve open may not be profitable o
profitable as our existing restaurants. New restatsr typically experience an adjustment period feekales levels and operating mar
normalize, and even sales at successful newbned restaurants generally do not make a significontribution to profitability in their initi
months of operation. The opening of new restaureartsalso have an adverse effect on sales leveldsiing restaurants.

The ability to open and profitably operate restatgas subject to various risks, such as the ifleation and availability of suitable a
economically viable locations, the negotiation afteptable lease or purchase terms for new locatithes need to obtain all requil
governmental permits (including zoning approvald Bguor licenses) on a timely basis, the needotoy with other regulatory requiremet
the availability of necessary contractors and sabvastors, the ability to meet construction schedwdnd budgets, the ability to manage u
activities such as picketing or hand billing whicbuld delay construction, increases in labor anittimg material costs, the availability
financing at acceptable rates and terms, changesather or other acts of God that could resuttanstruction delays and adversely affec
results of one or more restaurants for an indeteateiamount of time, our ability to hire and trgumalified management personnel and gel
economic and business conditions. At each potelotialtion, we compete with other restaurants atallfeusinesses for desirable developr
sites, construction contractors, management peesohourly employees and other resources. If weuaable to successfully manage tt
risks, we could face increased costs and lower émtigipated sales and earnings in future periods.

We also may not be able to identify, acquire ateigrate additional brands or develop new businppsrtunities that are as profitable
our existing restaurants. Growth through acquisgti;may involve additional risks. For example, weympay too much for a brand relative to
actual economic return, be required to borrow futasnake our acquisition (which would increase oerest expense) or be unable
successfully integrate an acquired brand into arations.

Failure to successfully integrate the Yard Housediness, and the additional indebtedness incurredit@ance the Yard House acquisitio
could adversely impact our stock price and futurediness and operations.

18




Table of Contents

On August 29, 2012, we acquired Yard House. Owagirdtion of Yard House's business into our opamatie a complex and time-
consuming process that may not be successful. Tineagy areas of focus for successfully combining tusiness of Yard House with
operations may include, among others: retainingiardjrating management and other key employegsgiating information, communicatic
and other systems; and managing the growth ofdheimed company.

Even if we successfully integrate the business afdYHouse into our operations, there can be norasse that we will realize t
anticipated benefits. We acquired Yard House with éxpectation that the acquisition would resultvamious benefits for the combir
company including, among others, business and @rawpportunities, and significant synergies fromréased efficiency in purchasil
distribution and other restaurant and corporat@srtipincreased competition and/or deterioratiobusiness conditions may limit our ability
expand this business. As such, we may not be abieatize the synergies, goodwill, business opmitits and growth prospects anticipate
connection with the acquisition.

The acquisition of Yard House created a consoldlatdebtedness greater than our indebtednesstpritie acquisition. The increas
indebtedness and higher debtequity ratio of our company may have the effectpagiother things, of reducing our flexibility tospond ti
changing business and economic conditions andasirg borrowing costs. Our level of indebtednesgctbave important consequences.
example, it may: require a portion of our cash flsam operations for the payment of principal afidanterest on, our indebtedness,
reducing our ability to use our cash flow to fundrking capital, capital expenditures and genergba@te requirements; and limit our abi
to obtain additional financing to fund working cegbi capital expenditures, additional acquisitiomis general corporate requireme
particularly if the ratings assigned to our delmusities by rating organizations are revised dowrwa

Our plans to expand our smaller brands Bahama BregBeasons 52 and Eddie V's, and the testing ofesgy restaurants and other ne
business ventures that have not yet proven theimmgderm viability, may not be successful, which couldquire us to make substanti
further investments in those brands and new busis@gntures and result in losses and impairmel

While each of our restaurant brands, as well ab ehour individual restaurants, are subject to tisks and uncertainties descril
above, there is an enhanced level of risk and taiogy related to the operation and expansion ofsmoaller brands such as Bahama Bre
Seasons 52 and Eddie V's, and the testing of netaweant formats such as synergy restaurants, aosiier aquaculture farming activiti
These brands, test formats and new business venharee not yet proven their longrm viability or growth potential. We have mi
substantial investments in the development andresipa of each of these brands and test formatsfuatiter investment is required. While
have implemented a number of changes to operatibBahama Breeze, and believe we have improvedubst experience and unit econor
sufficiently to restart modest unit growth, theemde no assurance that these changes will cortinbie successful or that additional new
growth will occur. Seasons 52 and Eddie V's alsiarthe early stages of their development and medjuire additional resources to sup
further growth. Our other new business initiatigesh as the sale of consumer packaged goods ast@i@muaculture farming have not
proved their long-term viability and may not be cegsful.

In each case, these brands and formats will comtiolbe subject to the risks and uncertaintiesagbhebmpany any emerging restau
brand or format.

A lack of availability of suitable locations for ne restaurants or a decline in the quality of thedations of our current restaurants mi
adversely affect our sales and results of operation

The success of our restaurants depends in largepdheir locations. As demographic and econoraittepns change, current locati
may not continue to be attractive or profitables$tble declines in neighborhoods where our restdsirare located or adverse econc
conditions in areas surrounding those neighborh@oddd result in reduced sales in those locatitmsaddition, desirable locations for n
restaurant openings or for the relocation of emgstiestaurants may not be available at an acceptaidt when we identify a particL
opportunity for a new restaurant or relocation. dleurrence of one or more of these events could hasignificant adverse effect on our s
and results of operations.

We may experience higher-thaanticipated costs associated with the opening ofvneestaurants or with the closing, relocating a
remodeling of existing restaurants, which may adsely affect our results of operations.

Our sales and expenses can be impacted significhgtthe number and timing of the opening of newstasrants and the closil
relocating and remodeling of existing restaurak{e. incur substantial prepening expenses each time we open a new restamdnbthe
expenses when we close, relocate or remodel exiséataurants. The expenses of opening, closidgcating or remodeling any of ¢
restaurants may be higher than anticipated. Areas® in such expenses could have an adverse @ffecir results of operations.

A failure to identify and execute innovative markef) and guest relationship tactics, ineffective amproper use of other marketir
initiatives, and increased advertising and markegigosts, could adversely affect our results of giems.
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If our competitors increase their spending on aiikiag and promotions, if our advertising, mediantairketing expenses increase,
our advertising and promotions become less effedtian those of our competitors, or if we do natcachtely leverage technology and 1
analytic capabilities needed to generate concisgpetitive insight, we could experience a materiblease effect on our results of operation
failure to sufficiently innovate, develop guestaténship initiatives, or maintain adequate aneédaffe advertising could inhibit our ability
maintain brand relevance and drive increased sales.

As part of our marketing efforts, we rely on seaettgine marketing and social media platforms taettand retain guests, and
begin efforts to consolidate our brands into alsimtigital technology platform. These initiativesynnot be successful, and pose a varie
other risks, as discussed below under the headgr inability or failure to recognize, respond dad effectively manage the acceler:
impact of social media could materially adversehpact our business".

A failure to recruit, develop and retain effectideaders, the loss or shortage of personnel with kepacities and skills, or an inability
adequately monitor and proactively respond to enygle dissatisfaction could jeopardize our abilityrt@et our growth targets.

Our future growth depends substantially on the rifmumtions and abilities of key executives and otheployees. Our future growth a
depends substantially on our ability to recruit aethin highquality employees to work in and manage our reatasr We must continue
recruit, retain and motivate management and othgl@yees in order to maintain our current busiress support our projected growth
failure to maintain appropriate organizational aatyaand capability to support leadership excelee(@dequate resources, innovative skill
and expectations) and build adequate bench streegthired for growth, a loss of key employees aignificant shortage of highuality
restaurant employees, and an inability to adeqguateinitor and proactively respond to employee disfaction which could lead to poor gu
satisfaction, higher turnover, litigation and uriation which could jeopardize our ability to meet growth targets.

A failure to address cost pressures, including ngicosts for commodities, health care and utilitiesed by our restaurants, and a failure
effectively deliver cost management activities amchieve economies of scale in purchasing, could goess our margins and adversi
affect our sales and results of operations.

Our results of operations depend significantly am ability to anticipate and react to changes ia phice and availability of foo
ingredients, health care, utilities, unemploymend ather related costs over which we may havee ligthntrol. Operating margins for «
restaurants are subject to changes in the pricevaaithbility of food commodities, including shrimjpbster, crab and other seafood, as we
beef, pork, chicken, cheese and produce. The inttaxh of or changes to tariffs on imported shriompther food products could increase
costs and possibly impact the supply of those ptsdiWe attempt to leverage our size to achieva@woies of scale in purchasing, but tt
can be no assurances that we can always do soiedfgc\We are subject to the general risks ofdtifin. Our restaurantsperating margins a
also affected by fluctuations in the price of ti such as electricity and natural gas, whether gesult of inflation or otherwise, on which
restaurants depend for their energy supply. Intamfdiinterruptions to the availability of gas, @igc, water or other utilities, whether due
aging infrastructure, weather conditions, fire,naali damage, trees, digging accidents or other nsalsmgely out of our control, may advers
affect our operations. Our inability to anticipated respond effectively to an adverse change inoériliese factors could have a signific
adverse effect on our sales and results of opesatio

We may lose sales or incur increased costs if oestaurants experience shortages or interruptionstiire delivery of food and other produs
from our third party vendors and supplier

Shortages or interruptions in the supply of fo@ans and other supplies to our restaurants may tmedaby inclement weather; nat
disasters such as hurricanes, tornadoes, floodsghts and earthquakes; the inability of our veadorobtain credit in a tightened credit ma
or remain solvent given disruptions in the finahciarkets; or other conditions beyond our cont&lich shortages or interruptions cc
adversely affect the availability, quality and co$the items we buy and the operations of ourargsints. We may have a limited numbe
suppliers for certain of our products. Supply chagk could increase our costs and limit the awdlity of products that are critical to ¢
restaurant operations. If we raise prices as dtrefincreased food costs or shortages, it mayatiegly impact our sales. If we tempora
close a restaurant or remove popular items fromstaurans menu, that restaurant may experience a signifieguction in sales during 1
time affected by the shortage or thereafter asualtref our guests changing their dining habits.

Adverse weather conditions and natural disastersidoadversely affect our restaurant sale

Adverse weather conditions can impact guest traffiour restaurants, cause the temporary undeatidin of outdoor patio seating a
in more severe cases such as hurricanes, tornadaiser natural disasters, cause temporary clessmmetimes for prolonged periods, wi
would negatively impact our restaurant sales. Charig weather could result in construction delaytrruptions to the availability of utilitie
and shortages or interruptions in the supply ofiftems and other supplies, which
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could increase our costs. Some climatologists ptedat the longerm effects of climate change and global warmiray mesult in more seve
volatile weather or extended droughts, which canddease the frequency of weather impacts on oerations.

Volatility in the market value of derivatives we @i$o0 hedge exposures to fluctuations in commoditic@s may cause volatility in our gro
margins and net earnings.

We use or may use derivatives to hedge price oskséme of our principal ingredient and energy sostcluding but not limited
coffee, butter, wheat, soybean oil, pork, beefseliduel, gasoline and natural gas. Changes irvahges of these derivatives are recorde
earnings currently, resulting in volatility in boglitoss margin and net earnings. These gains asddawe reported as a component of cc
sales in our Consolidated Statements of Earningsided in our consolidated financial statements. W&y experience volatile earnings
result of these accounting treatments.

Certain economic and business factors specific toe trestaurant industry and other general macroecomic factors including
unemployment, energy prices and interest rates tha largely out of our control may adversely affemnsumer behavior and our results
operations.

Our business results depend on a number of indapgyific and general economic factors, many of tvlaiee beyond our control. T
full service dining sector of the restaurant indyss affected by changes in international, nationegional and local economic conditic
seasonal fluctuation of sales volumes, consumeardipg patterns and consumer preferences, inclucliagges in consumer tastes and di
habits, and the level of consumer acceptance ofesiaurant brands. The performance of individaalaurants may also be adversely affe
by factors such as demographic trends, severe amratbluding hurricanes, traffic patterns and tget number and location of compe!
restaurants.

General economic conditions may also adverselyctffar results of operations. Recessionary econayites, a protracted econol
slowdown, a worsening economy, increased unemplaynmecreased energy prices, rising interest ratetgwngrade of the U.S. governme
long-term credit rating, the European debt crisis,other industrywide cost pressures could affect consumer behaior spending fi
restaurant dining occasions and lead to a dedtisalies and earnings. Job losses, foreclosurelsiupdaies and falling home prices could ce
guests to make fewer discretionary purchases, apdignificant decrease in our guest traffic orrage profit per transaction will negativ
impact our financial performance. In addition, #spline, natural gas, electricity and other energsts increase, and credit card, h
mortgage and other borrowing costs increase wéihgiinterest rates, our guests may have lowendape income and reduce the frequi
with which they dine out, may spend less on eandiout occasion, or may choose more inexpensisiurants.

Furthermore, we cannot predict the effects thatigcor threatened armed conflicts, terrorist atacfforts to combat terroris
heightened security requirements, or a failure totqet information systems for critical infrastrucet, such as the electrical grid .
telecommunications systems, could have on our tipas the economy or consumer confidence generaty of these events could aff
consumer spending patterns or result in increassts ¢or us due to security measures.

Unfavorable changes in the above factors or inrotlusiness and economic conditions affecting owrstgicould increase our co
reduce traffic in some or all of our restaurantsngpose practical limits on pricing, any of whicbutd lower our profit margins and hav
material adverse effect on our financial conditm results of operations.

Disruptions in the financial and credit markets magdversely impact consumer spending patterns, daftbe availability and cost of crec
and increase pension plan expenses.

Our ability to make scheduled payments or to refigaour debt and to obtain financing for acquissi@r other general corporate
commercial purposes will depend on our operatird) farancial performance, which in turn is subjexiptevailing economic conditions anc
financial, business and other factors beyond omtrob Global credit markets and the financial g% industry have been experiencir
period of unprecedented turmoil over the last f@arg, characterized by the bankruptcy, failureabe sf various financial institutions and
unprecedented level of intervention from the Uni&tdtes and other governments. These events maysatlvimpact the availability of cre
already arranged, and the availability and cogtrefit in the future. There can be no assurancsith will be able to arrange credit on te
we believe are acceptable or that permit us tanfirsour business with historical margins. The latkredit, along with the macroeconoi
factors previously discussed, may have an adverpadt on certain of our suppliers, landlords afotenants in retail centers in which we
located. If these issues continue or worsen, tloeydcfurther materially impact these parties, whithurn could negatively affect our financ
results. Any new or continuing disruptions in theahcial markets may also adversely affect the W& world economy, which cot
negatively impact consumer spending patterns. Tt@nebe no assurances as to how or when this pefimdmoil will be resolved. Changes
the capital markets could also have significané@# on our pension plan. Our pension income oermsg is affected by factors including
market performance of the assets in the masteiigretrsist maintained for the pension plans for saheur employees, the weighted avel
asset allocation and lortgrm rate of return of our pension plan assets,diseount rate used to determine the service ateteist cos
components of our net periodic pension cost andnasd rates
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of increase in our employeekiture compensation. If our pension plan assetsatoachieve positive rates of return, or if ourireates an
assumed rates are not accurate, our earnings ncagade because net periodic pension costs wogdind we could be required to pro
additional funds to cover our obligations to emgley under the pension plan.

We face a variety of risks associated with doingsimess with franchisees, business partners and wrdn foreign markets.

Our expansion into international markets could wresks to our brands and reputation. We belidéna e have selected higladibel
international operating partners and franchiseds significant experience in restaurant operati@amsl provide them with training and supg
However, the probability of opening, ultimate sugxand quality of any franchise restaurant redts thie franchisee. If the franchisee does
successfully open or operate its restaurants iraaner consistent with our standards, or guests hagative experiences due to issues
food quality or operational execution, our brantiiea could suffer, which could have an adversecefia our business.

There also is no assurance that international tipesmwill be profitable or that international gridwwill continue. Our internation
operations are subject to all of the same riskecated with our domestic operations, as well as@ber of additional risks. These inclt
among other things, international economic andtipali conditions, foreign currency fluctuations,dadiffering cultures and consun
preferences.

We also are subject to governmental regulationsutjinout the world that impact the way we do businegh our internation
franchisees, vendors and conduct our affairs withster aquaculture farming. These include antitarsl tax requirements, arieycot
regulations, import/export/customs regulations atir international trade regulations, the USA iBatkct, the Foreign Corrupt Practices /
and applicable local law. Failure to comply withyauch legal requirements could subject us to nzopdiabilities and other sanctions, wh
could harm our business, results of operationsfiaadcial condition.

Failure to protect our service marks or other intettual property could harm our business.

We regard our Dardeh, Darden Restaurants, Olive Garderf, Red Lobstef , LongHorn Steakhous®, The Capital Grillé®, Yard
House®, Bahama Breez®, Seasons 52, Eddie V's Prime Seafodtand Wildfish Seafood Grill& service marks, and other service marks
trademarks related to our restaurant businessebadsag significant value and being important tor aoarketing efforts. We rely on
combination of protections provided by contractspyrights, patents, trademarks, service marks d@ner@wommon law rights, such as tr
secret and unfair competition laws, to protect mstaurants and services from infringement. We hegistered certain trademarks and se
marks in the United States and foreign jurisdictiddowever, we are aware of names and marks idémticsimilar to our service marks be
used from time to time by other persons. Althoughpmolicy is to oppose any such infringement, fartbr unknown unauthorized uses or @
misappropriation of our trademarks or service marsld diminish the value of our brands and advgraéfect our business. In additic
effective intellectual property protection may @ available in every country in which we haverdend to open or franchise a restau
Although we believe we have taken appropriate nmeasto protect our intellectual property, there banno assurance that these protec
will be adequate, and defending or enforcing ouvise marks and other intellectual property couwdguit in the expenditure of significi
resources.

Impairment of the carrying value of our goodwill oother intangible assets could adversely affect dmancial condition and consolidate
results of operations.

Goodwill represents the difference between the lmse price of acquired companies and the relaieddhies of net assets acquil
We test goodwill for impairment annually and wheseevents or changes in circumstances indicateirti@irment may have occurred.
compare the carrying value of a reporting unitludexg goodwill, to the fair value of the unit. @ang value is based on the assets
liabilities associated with the operations of theporting unit. If the carrying value is less thidwe fair value, no impairment exists. If
carrying value is higher than the fair value, thisran indication of impairment. A significant anmbwf judgment is involved in determining
an indication of impairment exists. Factors mayluide, among others: a significant decline in oupeted future cash flows; a sustail
significant decline in our stock price and markepitalization; a significant adverse change in liefgators or in the business clime
unanticipated competition; the testing for recobéity of a significant asset group within a repog unit; and slower growth rates. Any adwvt
change in these factors would have a significanaich on the recoverability of these assets andtivegjaaffect our financial condition a
consolidated results of operations. We computeatheunt of impairment by comparing the implied feafue of reporting unit goodwill wi
the carrying amount of that goodwill. We are regdito record a nonash impairment charge if the testing performedcatds that goodw
has been impaired.

We evaluate the useful lives of our other intargiidsets, primarily the LongHorn Steakhots&he Capital Grille®, Yard House® anc
Eddie V's Prime Seafodtitrademarks, to determine if they are definite ateiinitedived. Reaching a determination on useful life riegg
significant judgments and assumptions regardingfuhge effects of obsolescence, demand, competitither economic factors (such as
stability of the industry, legislative action thrasults in an uncertain or changing regulatory
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environment, and expected changes in distributltemnels), the level of required maintenance experedi, and the expected lives of o
related groups of assets.

As with goodwill, we test our indefinitived intangible assets (primarily trademarks) ifopairment annually and whenever event
changes in circumstances indicate that their aagryialue may not be recoverable. We estimate tinesédue of the trademarks based or
income valuation model using the relief from royattethod, which requires assumptions related tgepted sales from our annual loreage
plan, assumed royalty rates that could be payéhte did not own the trademarks and a discount rate

We cannot accurately predict the amount and tinoingny impairment of assets. Should the value afdgall or other intangible asst
become impaired, there could be an adverse effeotiofinancial condition and consolidated resafteperations.

Failure of our internal controls over financial reprting and future changes in accounting standardsasn cause adverse unexpec
operating results, affect our reported results gierations or otherwise harm our business and finaalcresults.

Our management is responsible for establishingraaihtaining effective internal control over finaalcreporting. Internal control ov
financial reporting is a process to provide reabtmassurance regarding the reliability of finahoéporting for external purposes in accord:
with accounting principles generally accepted i thnited States. Because of its inherent limitatjonternal control over financial reporting
not intended to provide absolute assurance thatewdd prevent or detect a misstatement of our fiferstatements or fraud. Our growth
acquisition of other restaurant companies with pdoces not identical to our own could place sigatfit additional pressure on our systel
internal control over financial reporting. Any faie to maintain an effective system of internaltomlnover financial reporting could limit o
ability to report our financial results accuratelyd timely or to detect and prevent fraud. A sigaifit financial reporting failure or mate:
weakness in internal control over financial repagttould cause a loss of investor confidence amtindein the market price of our comrmr
stock.

A change in accounting standards can have a signifieffect on our reported results and may affectreporting of transactions bef
the change is effective. New pronouncements angingrinterpretations of pronouncements have occduard may occur in the futu
Changes to existing accounting rules or the queistipof current accounting practices may adversdfgct our reported financial resu
Additionally, our assumptions, estimates and judgimeelated to complex accounting matters couldiaantly affect our financial resul
Generally accepted accounting principles and rélatezounting pronouncements, implementation guidsland interpretations with regard
wide range of matters that are relevant to ourrmss, including but not limited to, revenue rectignj fair value of investments, impairmen
long-lived assets, leases and related economisacions, derivatives, pension and post-retirerhengfits, intangibles, seifisurance, incon
taxes, property and equipment, unclaimed propeysland litigation, and stodkased compensation are highly complex and involaay
subjective assumptions, estimates and judgmentssby’hanges in these rules or their interpretatioohanges in underlying assumptic
estimates or judgments by us could significantlgirade our reported or expected financial performance

Our inability or failure to recognize, respond tond effectively manage the accelerated impact ofiabmedia could materially adverse
impact our business.

There has been a marked increase in the usecafl media platforms and similar devices, inahgdweblogs (blogs), social media webs
and other forms of Interndased communications which allow individuals access broad audience of consumers and other itée
persons. Many social media platforms immediafaiplish the content their subscribers and partitgpaan post, often without filters
checks on accuracy of the content posted. Infbomgposted on such platforms at any time may becis# to our interests or may
inaccurate, each of which may harm our performaprespects, or business. The harm may be immedittieut affording us an opportun
for redress or correction. The dissemination dérimation online could harm our business, prospditsincial condition, and results
operations, regardless of the information's acgurac

As part of our marketing efforts, we rely on seaeclgine marketing and social media platforms suchacebook® and Twitter@®
attract and retain guests. We also are initiatingudti-year effort to implement new technology platforrhattshould allow us to digital
engage with our guests and employees and strengtlhramarketing and analytics capabilities. Thestatives may not be successful, resul
in expenses incurred without the benefit of higlemenues or increased employee engagement. Iriaadditvariety of risks are associated \
the use of social media, including the impropercldisure of proprietary information, negative comiseabout our company, exposure
personally identifiable information, fraud, or ceftdate information. The inappropriate use of sociatiim vehicles by our guests or emplo
could increase our costs, lead to litigation ouleis negative publicity that could damage ourutgpion.

Iltem 1B. UNRESOLVED STAFF COMMENTS
None.
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Item 2. PROPERTIES
Restaurant Properties — Continuing Operations

As of May 26, 2013 , we operated 2,138 restauramthe U.S. and Canada (consisting of 828 Olived@ay 705 Red Lobsted3C
LongHorn Steakhouse, 49 The Capital Grille, 44 Yidolise, 33 Bahama Breeze, 31 Seasons 52, 12 Eddiand sixsynergy restaurants),
the following locations:

Alabama (42) Illinois (71) Montana (3) Rhode Island (3)
Alaska (2) Indiana (52) Nebraska (11) South Carolina (41)
Arkansas (18) lowa (20) Nevada (18) South Dakota (5)
Arizona (53) Kansas (27) New Hampshire (10) Tennessee (58)
California (140) Kentucky (28) New Jersey (61) Texas (182)
Colorado (34) Louisiana (20) New Mexico (13) Utah (20)
Connecticut (17) Maine (9) New York (70) Vermont (2)
Delaware (8) Maryland (45) North Carolina (66) Virginia (68)
District of Columbia (1)  Massachusetts (37) North Dakota (8) Washington (32)
Florida (229) Michigan (58) Ohio (107) West Virginia (13)
Georgia (130) Minnesota (26) Oklahoma (23) Wisconsin (26)
Hawaii (2) Mississippi (18) Oregon (14) Wyoming (4)
Idaho (8) Missouri (50) Pennsylvania (102) Canada (33)

Of these 2,138 restaurants open on May 26, 201348 were located on owned sites and 1,090 ivested on leased sites. The le
are classified as follows:

Land-Only Leases (we own buildings and equipment) 802
Ground and Building Leases 75
Space/In-Line/Other Leases 218
Total 1,09C

Properties — General

During fiscal 1999, we formed two subsidiary cogi@ns, each of which elected to be taxed as a Retate Investment Trust (“REIT”
under Sections 856 through 860 of the Internal RegeCode. These elections limit the activities othbcorporations to holding certain t
estate assets. The formation of these two REI@igstggned primarily to assist us in managing our eéstate portfolio and possibly to provid
vehicle to access capital markets in the futurédhBREITs were structured as non-public REITs.

During fiscal 2013, we merged one of the REIT @giinto another subsidiary of Darden Restaurdnts,As a result of this merger,
restaurant property that was previously owned leyrtterged REIT was returned to Darden corporatdiesntihat operate the corresponc
restaurants at the sites. The second REIT remaiesistence at the end of fiscal 2013 and contino@perate as a nguublic REIT. Throug
our subsidiary companies, we indirectly own 100cpat of all voting stock and greater than 99.5 gerof the total value of the REIT. |
financial reporting purposes, the REIT is includedur consolidated financial statements.

In connection with the sale and lease back of oumér Restaurant Support Center buildings, we @agett several adjacent parcel
vacant land in Orange County, Florida, and relatatgr headquarters to this site during the secaszdter of fiscal 2010. The site include
main headquarters building, data center and parkiegk. The Restaurant Support Center campus atndwus location offers a mc
collaborative and unified environment with addigmoom for future growth. During fiscal year 20Me commenced the first phase
hotel/retail development on the adjacent parcelamd to our Restaurant Support Center buildindgm first phase of hotel/retail developrr
includes construction of a 128em hotel by an unaffiliated third party hotel ocgter. The hotel will serve as lodging headquartershost
attending training sessions at our Restaurant StuQemter.

Except in limited instances, our present restausées and other facilities are not subject to geges or encumbrances securing m
borrowed by us from outside sources. In our opinmur current buildings and equipment generallyiargood condition, suitable for th
purposes and adequate for our current needs. Sa&late 5 “Land, Buildings and Equipment, Net”
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and Note 14 “Leases” under Notes to Consolidatedriial Statements in our 20Ehnual Report to Shareholders, which is incorpa
herein by reference.

Item 3. LEGAL PROCEEDINGS

See the discussion of legal proceedings contaimédei third and fourth paragraphs of Note 19 “Cotmeits and Contingencieshde
Notes to Consolidated Financial Statements in2013 Annual Report to Shareholders, which is inotafed herein by reference.

Item 4. MINE SAFETY DISCLOSURES
Not applicable.

PART Il

tem 5. MARKET FOR REGISTRANT' S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

The principal United States market on which our own shares are traded is the New York Stock Exalambere our shares are tra
under the symbol DRI. As of June 28, 2013, thereewapproximately 41,679 registered holders of moof our common shares. 1
information concerning the dividends and high ad intraday sales prices for our common sharettach the New York Stock Exchange
each full quarterly period during fiscal 2013 arffid 2 contained in Note 21 “Quarterly Data (Unauditachder Notes to Consolidated Finan
Statements in our 20¥8nnual Report to Shareholders is incorporated hdvgireference. We have not sold any equity seesrituring the la
fiscal year that were not registered under the S@esiAct of 1933, as amended.

The table below provides information concerning mpurchase of shares of our common stock duriagjtfarter ended May 26, 2013
Since commencing our repurchase program in Decef#85, we have repurchased a total of 171.9 miléhares through May 26, 2008de
authorizations from our Board of Directors to reghase an aggregate of 187.4 million shares.

Total Number of Maximum Number of
Shares Purchased & Shares That
Total Number Average Part of Publicly May Yet Be

of Shares Price Paid | Announced Plans orf  Purchased Under the

Period Purchased (1) | per Share Programs Plans or Programs (2)
February 25, 2013 through March 31, 2013 — — — 15,463,737
April 1, 2013 through April 28, 2013 210 $51.68 210 15,463,527

April 29, 2013 through May 26, 2013 — — — 153407

Total 210 $51.68 210 15,463,527

(1) All of the shares purchased during the quaeteted May 26, 201®ere purchased as part of our repurchase programmost rece
authority for which was announced in a press reléssued on December 20, 2010. There is no exgiratate for our program. T
number of shares purchased includes shares witlitretdxes on vesting of restricted stock, shasdivered or deemed to be delive
to us on tender of stock in payment for the exergsce of options and shares reacquired pursuataxt withholding on optic
exercises. These shares are included as part sEpurchase program and reduce the repurchaserityiti@nted by our Board. T
number of shares repurchased excludes shares eguiesdl pursuant to forfeiture of restricted stock.

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

Item 6. SELECTED FINANCIAL DATA

The information for fiscal 2009 through 2013 conéal in the Five-Year Financial Summary in our 28t®ual Report to Sharehold:
is incorporated herein by reference.

Item 7. MANAGEMENT" S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
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The information set forth in the section entitlefldnagemens Discussion and Analysis of Financial Conditiord dResults ¢
Operations” in our 2013 Annual Report to Sharehadgincorporated herein by reference.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The information set forth in the section entitle@uantitative and Qualitative Disclosures About MarlRisk” contained withi
“Management’s Discussion and Analysis of Finan€aindition and Results of Operations” in our 2048nual Report to Shareholders
incorporated herein by reference.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The Report of Management Responsibilities, Managem&eport on Internal Control Over Financial RepaytiReport of Independe
Registered Public Accounting Firm on Internal Cohtdver Financial Reporting, Report of Independeagistered Public Accounting Fir
Consolidated Statements of Earnings, Consolidatedei®ents of Comprehensive Income, ConsolidatecarBal Sheets, Consolida
Statements of Changes in Stockhold&guity, Consolidated Statements of Cash Flows,Notgs to Consolidated Financial Statements it
2013 Annual Report to Shareholders are incorporia¢eein by reference.

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
There were no changes in or disagreements withuatants on accounting and financial disclosure iregudisclosure under this Item.

Item 9A. CONTROLS AND PROCEDURES

Under the supervision and with the participationoaf management, including our Chief Executive €ffiand our Chief Financ
Officer, we evaluated the effectiveness of theglesind operation of our disclosure controls andgudares (as defined in Rule 1B&(e) unde
the Securities Exchange Act of 1934 (the “ExchafAg®)) as of May 26, 2013 the end of the period covered by this report.eBlasn the
evaluation, the Chief Executive Officer and Chi@idncial Officer concluded that our disclosure colst and procedures were effective a
May 26, 2013 .

During the fiscal quarter ended May 26, 2Q1tBere was no change in our internal control diencial reporting (as defined in R
13a415(f) under the Exchange Act) that has materiaffgcded, or is reasonably likely to materially affeour internal control over financ
reporting.

The annual report of our management on internalrobover financial reporting, and the audit repoftKPMG LLP, our independe
registered public accounting firm, regarding oueinal control over financial reporting includeddaor 2013Annual Report to Shareholde
are incorporated herein by reference.

Iltem 9B. OTHER INFORMATION
None.
PART IlI

Item 10.DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information contained in the sections entitlBdoposal 1 — Election of Thirteen Directors Frone tNamed Director Nominees,”
“Meetings of the Board of Directors and Its Comest$,” “Corporate Governance and Board Administrdtiend “Section 16(a) Benefici
Ownership Reporting Compliance” in our definitiveoly Statement for our 2018nnual Meeting of Shareholders is incorporated inebg
reference. Information regarding executive offidersontained in Part | above under the headingtttve Officers of the Registrant.”
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All of our employees are subject to our Code ofiBess Conduct and Ethics. Appendix A to the Codwiges a special Code of Eth
with additional provisions that apply to our pripal executive officer, principal financial officeurincipal accounting officer or controller, ¢
persons performing similar functions (the “Seniordncial Officers”).Appendix B to the Code provides a Code of Busiamsduct and Ethic
for members of our Board of Directors. These doaumiare posted on our internet website at www.dacden and are available in print free
charge to any shareholder who requests them. Welisgllose any amendments to or waivers of theste€or directors, executive officers
Senior Financial Officers on our website.

We also have adopted a set of Corporate Goverr@anizkelines and charters for all of our Board conteeis: the Executive Committ
Audit Committee, which was established in accordawith Section 5(a)(58)(A) of the Exchange Act, G@msation Committee, Nominat
and Governance Committee and Finance CommitteeCbhgorate Governance Guidelines and committeaedsaare available on our web:
at www.darden.com under the InvestoiGorporate Governance tab and in print free of ahaogany shareholder who requests them. W
requests for our Code of Business Conduct and &tliorporate Governance Guidelines and committageans should be addressed to Da
Restaurants, Inc., 1000 Darden Center Drive, Odahktbrida 32837, Attention: Corporate Secretary.

Item 11.EXECUTIVE COMPENSATION

The information contained in the sections entitiBdector Compensation,” “Executive CompensatiohCompensation Discussion ¢
Analysis,” “Compensation Committee Report” and “@anate Governance and Board Administrationbur definitive Proxy Statement for ¢
2013 Annual Meeting of Shareholders is incorpordtectin by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information contained in the sections entiti&tbck Ownership of Principal Shareholders,” “Std@wnership of Managemen#nc
“Equity Compensation Plan Information” in our defive Proxy Statement for our 20¥hnual Meeting of Shareholders is incorporated i
by reference.

Item 13.CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information contained in the sections entitiedlated Party Transactions,” “Meetings of the Rbaf Directors and Its Committees”
and “Corporate Governance and Board Administrationdur definitive Proxy Statement for our 20ABnual Meeting of Shareholders
incorporated herein by reference.

Item 14.PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information contained in the section entitlédependent Registered Public Accounting Firm Faas Servicesin our definitive
Proxy Statement for our 2013 Annual Meeting of 8halders is incorporated herein by reference.

PART IV
Item 15.EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
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(a) 1. Financial Statements:
Report of Management Responsibilities.
Management’s Report on Internal Control overaRiial Reporting.
Report of Independent Registered Public Accagniiirm on Internal Control over Financial Repagtin
Report of Independent Registered Public Accowgniirm.
Consolidated Statements of Earnings for thafigears ended May 26, 2013, May 27, 2012 and MayQ11.
Consolidated Balance Sheets at May 26, 2013vanyd27, 2012.
Consolidated Statements of Comprehensive Indonthe fiscal years ended May 26, 2013, May 27,28nd May 29, 2011.
Consolidated Statements of Changes in Stockisl&euity for the fiscal years ended May 26, 20Way 27, 2012 and May 29, 2011.
Consolidated Statements of Cash Flows for $mafiyears ended May 26, 2013, May 27, 2012 and 29a2011.
Notes to Consolidated Financial Statements.
2. Financial Statement Schedules:
Not applicable.

3. Exhibits:

The exhibits listed in the accompanying Exhibitdrdare filed as part of this Form ¥0and incorporated herein by reference. Pursus
Item 601(b)(4)(iii)) of Regulation S-K, copies ofrtan instruments defining the rights of holdersceftain of our longerm debt are not file
and in lieu thereof, we agree to furnish copiesebkto the Securities and Exchange Commission upquest. The Exhibit Index specifice
identifies with an asterisk each management contracompensatory plan or arrangement requirecetéiléd as an exhibit to this Form K-
We will furnish copies of any exhibit listed on tBhibit Index upon request upon the payment aéasonable fee to cover our expensi
furnishing such exhibits.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(t)e Securities Exchange Act of 1934, the Regithas duly caused this report t
signed on its behalf by the undersigned, theredatyp authorized.

Date:July 19, 2013 DARDEN RESTAURANTS, INC.

By: /s/ Clarence Otis, Jr.

Clarence Otis, Jr., Chairman of the Board
and Chief Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on bel
of the Registrant and in the capacities and orlétes indicated.

Signature Title Date
/sl Clarence Otis, Jr. Director, Chairman of the Board and July 19, 2013

Clarence Otis. Jr. Chief Executive Officer (Principal executive offite

/s/ C. Bradford Richmond Senior Vice President and Chief Financial Officer July 19, 2013
C. Bradford Richmond (Principal financial and accounting officer)
/sl Michael W. Barnes* Director

Michael W. Barnes

/sl Leonard L. Berry* Director
Leonard L. Berry

/sl Christopher J. (CJ) Fraleigh* Director
Christopher J. (CJ) Fraleigh

/s/ Victoria D. Harker* Director
Victoria D. Harker

/s/ David H. Hughes* Director
David H. Hughes

/sl Charles A. Ledsinger, Jr.* Director
Charles A. Ledsinger, Jr.

/s/ William M. Lewis, Jr.* Director
William M. Lewis, Jr.

/s/ Andrew H. Madsen* Director
Andrew H. Madsen

Isl Cornelius McGillicuddy, I11* ** Director
Cornelius McGillicuddy, 11l

/s/ Michael D. Rose* Director
Michael D. Rose

/s/ Maria A. Sastre* Director
Maria A. Sastre




/s/ William S. Simon*

William S. Simon

" By: Is/ Teresa M. Sebastian
Teresa M. Sebastian, Attorney-In-Fact
July 19, 2013

Director
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- Popularly known as Senator Connie Mack, Ill. Senitack signs legal documents, including this Fol®Kl under his legal name
Cornelius McGillicuddy, I11.
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Exhibit
Number

2(a)

2(b)

3(a)

3(b)

4(a)

4(b)

4(c)

4(d)

4(e)

4(f)

4(9)

EXHIBIT INDEX

Title

Agreement and Plan of Merger, dated as of Augus2087, among Darden Restaurants, Inc., Surf & Mafger Corp
and RARE Hospitality International, Inc. (incorptad herein by reference to Exhibit 2.01 to our €ntrReport on Forn
8-K filed August 17, 2007).

Agreement and Plan of Merger, dated as of Juh2022, by and among Darden Restaurants, Inc., Simuisition Corp.,
Yard House USA, Inc., and certain stockholders afdYHouse USA, Inc. (incorporated herein by refeesio Exhibit 2.1
to our Current Report on Form 8-K filed July 12,12D

Articles of Incorporation as amended May 26, 20@&drporated by reference to Exhibit 3(a) to oumAal Report ol
Form 10-K for the fiscal year ended May 29, 200&dfiJuly 29, 2005).

Bylaws as amended effective June 20, 2012 (incatpdrby reference to Exhibit 3 to our Current Repor Form 8K
filed June 22, 2012).

Rights Agreement dated as of May 16, 2005, by aetsvden Darden Restaurants, Inc. and Wachovia Bsatpnal
Association, as Rights Agent (incorporated by mfee to Exhibit 4.1 to our Current Report on Forik Bled May 16,
2005).

Amendment to Rights Agreement dated as of June@6,2by and between Darden Restaurants, Inc., Walgank,
National Association and Wells Fargo Bank, Natiokssociation, as successor Rights Agent (incorpdray reference 1
Exhibit 4 to our Current Report on Form 8-K fileadh& 5, 2006).

Indenture dated as of January 1, 1996, betweeneDaReéstaurants, Inc. and Wells Fargo Bank, Natiésabciation (a
successor to Wells Fargo Bank Minnesota, Natioredagiation, formerly known as Norwest Bank Minnasd{ationa
Association) (incorporated by reference to Exhibit to our Registration Statement on For3 §&2ommission File N¢
333-146582) filed October 9, 2007).

Officers’ Certificate and Authentication Order, dated Octob@y 2007, for the 5.625% Senior Notes due 201Zcfw
includes the form of Note) issued pursuant to tieehture dated as of January 1, 1996, between D&dstaurants, In
and Wells Fargo Bank, National Association (as sasor to Wells Fargo Bank Minnesota, National Asgimn, formerly
known as Norwest Bank Minnesota, National Assooigti as Trustee (incorporated by reference to HixHild to oul
Current Report on Form 8-K filed October 16, 2007).

Officers’ Certificate and Authentication Order, dated Octob@y 2007, for the 6.200% Senior Notes due 2017icw
includes the form of Note) issued pursuant to tieehture dated as of January 1, 1996, between D&dstaurants, In
and Wells Fargo Bank, National Association (as essor to Wells Fargo Bank Minnesota, National Aggimn, formerly
known as Norwest Bank Minnesota, National Assooigti as Trustee (incorporated by reference to HixHil2 to oul
Current Report on Form 8-K filed October 16, 2007).

Officers’ Certificate and Authentication Order, dated Octob@y 2007, for the 6.800% Senior Notes due 2037icfw
includes the form of Note) issued pursuant to tieehture dated as of January 1, 1996, between D&dstaurants, In
and Wells Fargo Bank, National Association (as essor to Wells Fargo Bank Minnesota, National Aggimn, formerly
known as Norwest Bank Minnesota, National Assooigti as Trustee (incorporated by reference to HixHil3 to oul
Current Report on Form 8-K filed October 16, 2007).

Officers’ Certificate and Authentication Order, eldtOctober 5, 2011, for the 4.50% Senior Notesafzd

(which includes the form of Note) issued pursuamttiie Indenture dated as of January 1, 1996, betvizerder
Restaurants, Inc. and Wells Fargo Bank. NationaoAmtion (as successor to Wells Fargo Bank Mintagdgationa
Association, formerly known as Norwest Bank MinrtesdNational Association), as Trustee (incorpordigdeference t
Exhibit 4.1 to our Current Report on Form 8-K fil@dtober 11, 2011).



4(h)

4(i)

*10(a)

Officers’ Certificate and Authentication Order, dated Octobe2012, for the 3.350% Senior Notes due 2022 da
includes the form of Note) issued pursuant to tidehture dated as of January 1, 1996, between B&tdstaurants, In
and Wells Fargo Bank, National Association (as sasor to Wells Fargo Bank Minnesota, National Asdimn, formerly
known as Norwest Bank Minnesota, National Assooigti as Trustee (incorporated by reference to HixHild to oul
Current Report on Form 8-K filed October 4, 2012).

Note Purchase Agreement dated June 18, 2012, hetbaeden Restaurants, Inc. and the purchasers naneeelir
(incorporated herein by reference to Exhibit 4.duo Current Report on Form 8-K filed June 20, 2012

Darden Restaurants, Inc. Stock Option and Léagn Incentive Plan of 1995, as amended March @03 Zincorporate
herein by reference to Exhibit 10(b) to our Qudyt&eport on Form 10-Q for the fiscal quarter en&etruary 23, 2003).
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*10(b) Darden Restaurants, Inc. FlexComp Plan, as ame(ieatporated herein by reference to Exhibit 1@pur Quarterh
Report on Form 10-Q for the quarter ended Nover2Be008).

*10(c) Darden Restaurants, Inc. Stock Plan for Directassamended (incorporated by reference to Exhilfit)10 our Quarterl
Report on Form 10-Q for the fiscal quarter endeddyaber 23, 2008).

*10(d) Darden Restaurants, Inc. Compensation Plan for Bloployee Directors, as amended (incorporated héseneference t
Exhibit 10(d) to our Quarterly Report on Form 1Ge@the fiscal quarter ended November 23, 2008).

*10(e) Darden Restaurants, Inc. Management and Profesdimcentive Plan, as amended (incorporated hergineference t
Exhibit 10(e) to our Annual Report on Form 10-K fbe fiscal year ended May 31, 2009, filed July 2209).

*10(f) Amended and Restated Darden Restaurants, Inc. iBefefist Agreement dated as of March 23, 2011wéen Darde
Restaurants, Inc. and Wells Fargo Bank, Nationaosmtion (as successor to Wells Fargo Bank Minaeddationa
Association, formerly known as Norwest Bank MinrtasdNational Association) (incorporated herein leference ti
Exhibit 10 to our Quarterly Report on Form 10-Q tioe quarter ended February 27, 2011, filed Apr2GtL1).

*10(g) Form of Amended and Restated Management Contifgtgement between Darden Restaurants, Inc. anéxaautive
officers (incorporated herein by reference to Eithil®(i) to our Annual Report on Form I0for the fiscal year ende
May 31, 2009, filed July 24, 2009).

*10(h) Darden Restaurants, Inc. Restaurant ManagementEamployee Stock Plan of 2000, as amended June 1@3
(incorporated by reference to Exhibit 10(l) to &mnual Report on Form 1B-for the fiscal year ended May 25, 20
filed August 22, 2003).

*10(i) Darden Restaurants, Inc. 2002 Stock Incentive Rlamamended (incorporated herein by reference tobEXLO to oul
Current Report on Form 8-K filed September 17, 2010

10()) Credit Agreement, dated as of October 3, 2011, anikarden Restaurants, Inc., certain lenders pheseto and Bank «
America, N.A., as administrative agent (incorpodaterein by reference to Exhibit 10.1 to our CuriRaport on Form 8-
K filed October 3, 2011).

*10(k) Darden Restaurants, Inc. Director CompensationrBnegas amended (incorporated herein by referenEshibit 10(b) tc
our Quarterly Report on Form 10-Q for the fiscahgar ended November 23, 2008).

*10(1) Form of NonQualified Stock Option Award Agreement under thed2a Restaurants, Inc. 2002 Stock Incentive Pla
amended (incorporated herein by reference to Exhil{o) to our Annual Report on Form KOfor the fiscal year ende
May 31, 2009, filed July 24, 2009).

*10(m) Form of fiscal 2010 Performance Stock Units Awamgrement under the Darden Restaurants, Inc. 20k $tcentive
Plan, as amended (incorporated herein by referenE&hibit 10(p) to our Annual Report on Form KGer the fiscal yea
ended May 31, 2009, filed July 24, 2009).

*10(n) Form of fiscal 2014 Performance Stock Units Awarmgr@ement under the Darden Restaurants, Inc. 20fxk $tcentive
Plan, as amended (United States).

*10(0) Form of Amendment to Exhibit A to the form of fi$@D09 Performance Stock Unit Award Agreements utige Dardel
Restaurants, Inc. 2002 Stock Incentive Plan, amdetk (incorporated herein by reference to ExhiB{t)lto our Annua
Report on Form 10-K for the fiscal year ended May 2009, filed July 24, 2009).

*10(p) Employment Agreement dated April 28, 2003 betweekRR Hospitality International, Inc. and Eugene led, Jr
(incorporated herein by reference from Exhibit 16f2the RARE Hospitality International, Inc. QuatyeReport or
Form 10-Q (Commission File No. 000-19924) for ttsedl quarter ended June 29, 2003).

*10(q) First Amendment of Employment Agreement dated Cat@7, 2004 between RARE Hospitality Internatiodat. anc
Eugene I. Lee, Jr. (incorporated herein by refezefrom Exhibit 10.2 of the RARE Hospitality Intetimnal, Inc.
Quarterly Report on Form 10-Q (Commission File Bi@0-19924) for the fiscal quarter ended Septembeg2@04).



*10(r)

*10(s)

Second Amendment of Employment Agreement, datedli@ct27, 2005 between RARE Hospitality Internatiphrec. anc
Eugene |. Lee, Jr. (incorporated herein by refezefrom Exhibit 10.2 of the RARE Hospitality Intetimnal, Inc.
Quarterly Report on Form 10-Q (Commission File Bi@0-19924) for the fiscal quarter ended Septembe2@05).

Third Amendment of Employment Agreement, dated Bet®7, 2006 between RARE Hospitality Internatiomat. anc
Eugene I. Lee, Jr. (incorporated herein by refezefrom Exhibit 10.2 of the RARE Hospitality Intetiznal, Inc.
Quarterly Report on Form 10-Q (Commission File Bi@0-19924) for the fiscal quarter ended Octob&@0Dg).
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*10(t) Fourth Amendment of Employment Agreement, datedebdaer 15, 2006 between RARE Hospitality Internatipinc.
and Eugene I. Lee, Jr. (incorporated herein byreefee from Exhibit 10(24) of the RARE Hospitalitytérnational, Inc
Annual Report filed on Form 10-K (Commission File.ND00-19924) for fiscal year ended December 30620

*10(u) Letter Agreement, dated August 16, 2007, betweeamdsEugene I. Lee, Jr. (incorporated herein bgregfce from Exhib
(e)(22) of the RARE Hospitality International, Inchedule 14D-9 (Commission File No. 009924) filed August 3:
2007).

*10(v) RARE Hospitality International, Inc. Amended andsRged 2002 Lond<erm Incentive Plan, as amended (incorpor
herein by reference to Exhibit 10(aa) to our AnriRaport on Form 16 for the fiscal year ended May 31, 2009, filedy.
24, 2009).

*10(w) Form of NonQualified Stock Option Award Agreement under the FEAHospitality International, Inc. Amended ¢
Restated 2002 Lon@erm Incentive Plan, as amended (incorporated méngireference to Exhibit 10(bb) to our Ann
Report on Form 10-K for the fiscal year ended May 2009, filed July 24, 2009).

*10(X) Term Loan Agreement, dated as of August 22, 20ddng Darden Restaurants, Inc. and certain lendetep thereto ar
Bank of America, N.A., as administrative agent ¢rpprated herein by reference to Exhibit 99 to Gurrent Report o
Form 8-K filed August 28,2012.

12 Computation of Ratio of Consolidated Earnings teeHiCharges.

13 Portions of 2013 Annual Report to Shareholders.

21 Subsidiaries of Darden Restaurants, Inc.

23 Consent of Independent Registered Public Accourking.

24 Powers of Attorney.
31(a) Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31(b) Certification of Chief Financial Officer pursuant $ection 302 of the Sarbanes-Oxley Act of 2002.
32(a) Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002.
32(b) Certification of Chief Financial Officer pursuant $ection 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document

101.SCH XBRL Schema Document

101.CAL XBRL Calculation Linkbase Document
101.DEF XBRL Definition Linkbase Document
101.LAB XBRL Label Linkbase Document

101.PRE XBRL Presentation Linkbase Document

* ltems marked with an asterisk are managementactst or compensatory plans or arrangements refjtorbe filed as an exhibit pursuan
Item 15 of Form 10-K and Item 601(b)(10)(iii))(A) Bfegulation S-K.
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EXHIBIT 10(n)
DARDEN RESTAURANTS, INC.

2002 STOCK INCENTIVE PLAN

FY 2014 PERFORMANCE STOCK UNITS AWARD AGREEMENT
(United States)

This Performance Stock Units Award Agreement isvieenh Darden Restaurants, Inc., a Florida corpordtie
“Company” or “Corporation”), and you, a person fietl by the Company, and identified in the Compamngcords, ¢
the recipient of an Award of Performance Stock ®mturing the Compang’fiscal year 2014. This Agreemen
effective as of the date of grant communicatedoio gnd set forth in the Company’s records (the hGEate”).

The Company wishes to award to you PerformancekStbuts representing the opportunity to earn a
payment in lieu of the ComparsyCommon Stock, subject to the terms and conditsendorth in this Agreement,
order to carry out the purpose of the Company’'228@ck Incentive Plan (the “Plan”).

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

1. Award of Performance Stock Units.

The Company hereby grants to you, effective ab®fdrant Date, an Award of Performance Stock Uaitsha
number of Units communicated to you and set fartthe Company’s records (the “Performance StockdJnion the
terms and conditions set forth in such communicatibis Agreement and the Plan.

2. Rights with Respect to the Performance Stock Units.

The Performance Stock Units granted hereunder tlambshall not give you any of the rights and ifgges o
a shareholder of Common Stock. Your rights witlpees to the Performance Stock Units shall remaifefiable at a
times prior to the date or dates on which suchtsigpecome vested, and the restrictions with redpeitte Performan:
Stock Units lapse, in accordance with Section 8¢ 8 hereof. Your right to receive cash payment$ wespect to tf
Performance Stock Units is more particularly ddssdiin Section 8 hereof.

3. Vesting.

(&) Subject to the terms and conditions of this Agresimine Performance Stock Units shall vest,
the restrictions with respect to the PerformanaxlStUnits shall lapse, on the date and in the amsemfortt
in this Agreement if you remain continuously em@dyby the Company or an Affiliate of the Companyili
the date you become vested in accordance wittethestand conditions of this Agreement.




(b) One hundred percent (100%) of the total numberesfdPmance Stock Units shall be targetec
vesting on the vesting date communicated to yousatdorth in the Company’s records (the “Vestiragd).

(c) The number of Performance Stock Units in which gotually vest, if any, following the end of-
three fiscal years preceding the Vesting Date ‘{#egformance Period’$hall be determined by multiplying 1
Performance Stock Units by the Vesting Percentegleulated as set forth in Exhibit A to this Agrest) an
may range from zero to one hundred fifty perceB0¢b) of the Performance Stock Units.

(d) The calculations under this Section 3 shall be n@der before the Vesting Date and any ve:
resulting from such calculations shall be effectageof the Vesting Date. Any Performance Stock $Jthat d
not vest on the Vesting Date pursuant to the tesmSection 3 or 5 shall be immediately and irre\ay
forfeited, including the right to receive cash pays pursuant to Section 8 hereof, as of the ipfimte.

(e) The Committee administering the Plan shall have db#hority to make any determinatis
regarding questions arising from the applicatiothef provisions of this Section 3, which determirashall b
final, conclusive and binding on you and the Conypan

4. Change of Control.

For the purpose of this Agreement, a “Change oft@trshall mean:

(& Any individual, entity or group (within the meaningf Section 13(d)(3) or 14(d)(2) of t
Securities Exchange Act of 1934, as amended (tkeli&nge Act”)) (a “Person'ecomes the beneficial ow:
(within the meaning of Rule 13d-3 promulgated urttter Exchange Act) of 20% or more of either (i) then-
outstanding shares of common stock of the Corpmrgthe “Outstanding Corporation Common Stoabe®)ii)
the combined voting power of the thentstanding voting securities of the Corporatioriitie to vote
generally in the election of directors (the “Outstang Corporation Voting Securities”); providedhowever,
that, for purposes of this Section 4(a), the follmyvacquisitions shall not constitute a Change oht@l: (A)
any acquisition directly from the Corporation, (&)y acquisition by the Corporation, (C) any acduaisi by
any employee benefit plan (or related trust) spmtsmr maintained by the Corporation or any com
controlled by, controlling or under common contnath the Corporation (an “Affiliated Companydr (D) any
acquisition pursuant to a transaction that compligis Sections 4(c)(i), 4(c)(ii) and 4(c)(iii);

(b) Individuals who, as of the date hereof, constithie Board of Directors of the Corporation |
“Incumbent Board”)cease for any reason to constitute at least a ityajoir the Board of Directors of tl
Corporation (the “Board”); provideghowever, that any individual becoming a director subsegternhe dat
hereof whose election, or nomination for electigrtiie Corporatiors stockholders, was approved by a vo
at least a majority of the directors then compgdime Incumbent Board shall be considered
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as though such individual was a member of the Irmmh Board, but excluding, for this purpose, angh
individual whose initial assumption of office ocsuas a result of an actual or threatened elecboitest witl
respect to the election or removal of directorstbier actual or threatened solicitation of proxiegonsents
or on behalf of a Person other than the Board;

(c) Consummation of a reorganization, merger, statusbigre exchange or consolidation or sir
transaction involving the Corporation or any ofstgsidiaries, a sale or other disposition of aubstantiall
all of the assets of the Corporation, or the actjoisof assets or securities of another entitythiy Corporatio
or any of its subsidiaries (each, a “Business Caoatimn”), in each case unless, following such Busi
Combination, (i) all or substantially all of thedimiduals and entities that were the beneficial emnof th:
Outstanding Corporation Common Stock and the Oudatg Corporation Voting Securities immediatelyog
to such Business Combination beneficially own, alyeor indirectly, more than 50% of the thentstandin
shares of common stock (or, for a nmrporate entity, equivalent securities) and thalwoed voting power
the then-outstanding voting securities entitledvtte generally in the election of directors (orr # non-
corporate entity, equivalent governing body), as ¢hse may be, of the entity resulting from suckirs
Combination (including, without limitation, an efytithat, as a result of such transaction, ownsQbmgporatiol
or all or substantially all of the Corporatisnassets either directly or through one or moresididries) i
substantially the same proportions as their owmgrshmediately prior to such Business Combinatidrihne
Outstanding Corporation Common Stock and the Oudgtg Corporation Voting Securities, as the casg
be, (ii) no Person (excluding any entity resultirgm such Business Combination or any employee fiigrian
(or related trust) of the Corporation or such gmitsulting from such Business Combination) bemaficowns
directly or indirectly, 20% or more of, respectiyeihe then-outstanding shares of common stockidgo@l non-
corporate entity, equivalent securities) of thatgmesulting from such Business Combination or ¢tbenbine:
voting power of the theoutstanding voting securities of such entity, exdepthe extent that such owners
existed prior to the Business Combination, andl diiileast a majority of the members of the bodrdirector:
(or, for a noneorporate entity, equivalent governing body) of thetity resulting from such Busine
Combination were members of the Incumbent Boarth@time of the execution of the initial agreemenbi
the action of the Board providing for such Busin€ssnbination; or

(d) Approval by the stockholders of the Corporationaoéomplete liquidation or dissolution of
Corporation.

(e) With respect to Section 5 hereof, the followingidibns shall apply:

(1) _Cause Your employment may be terminated for Causeaf@mmmittee administering t
Plan, after you shall have been afforded a reasengfportunity to appear in person together
counsel before the Committee and to present suitergse as you deem appropriate, determine:
Cause exists. For




purposes of this Agreement, “Causaéans (i) an act or acts of fraud or misapprommabdn your pa
which result in or are intended to result in yoargonal enrichment at the expense of the Corpaoratic
which constitute a criminal offense under Stat&@deral laws or (ii) conviction of a felony.

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

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

b. any failure by the Corporation to furnish ywith base salary, target annual bc
opportunity, longterm incentive opportunity or aggregate employasehts at a level equal to
exceeding those received by you from the Corpanatioring the 9@ay period preceding t
date of a Change of Control, other than (1) anbegantial and inadvertent failure remediec
the Corporation promptly after receipt of noticeerdbof given by you or (2) with respect
aggregate employee benefits only, any such faresalting from an across-thmard reduction i
employee benefits applicable to all similarly stachemployees of the Corporation generally; or

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

For purposes of this Section 4(e)(2), any detertiunaof “Good Reason’shall be made by tl
Committee administering the Plan and shall be emmnt. Your mental or physical incapacity followitige
occurrence of an event described above in clausesh(ough (c) shall not affect your ability to rtenate
employment for Good Reason and your death followtgrgnination for Good Reason shall not affect °
estate’s entitlement to payments provided hereumplen a termination of employment for Good Reason.

5. Forfeiture; Change of Control; Retirement.

(@) If you cease to be employed by the Company or ditiaké of the Company prior to the vesting
forfeiture of the Performance Stock Units pursuarfbection 3 or 4 hereof, your rights to all of #erformanc
Stock Units shall be immediately and irrevocablyfdded, including the right to receive cash payts
pursuant to Section 8 hereof, except that:




(i) If, within two years after the date of a ChangeCaintrol, the Company terminates y
employment for any reason other than for Causedéined in Section 4(e)(1) above), death or Disiyl
(as defined in Section 5(a)(vi) below) or you tarate employment for Good Reason, you shall be
immediately and unconditionally vested in all ottPerformance Stock Units. The restrictions
respect to such vested Performance Stock Unit$lapak. If a Change of Control occurs during tingt
fiscal year of the Performance Period, the VesRegcentage shall be one hundred percent (100%
Change of Control occurs during the second fiscedryof the Performance Period, the Ves
Percentage shall be the greater of one hundrecmte(@00%) or the amount determined pursua
Section 3(c), provided, however, that the PSU Rjaiind PSU Rating Average will only contain |
Ratings from the first fiscal year of the PerforroarPeriod. If a Change of Control occurs during
third fiscal year of the Performance Period, thestirgy Percentage shall be the greater of one hd
percent (100%) or the amount determined pursuar8etction 3(c), provided, however, that the |
Rating and PSU Rating Average will only contain MRBtings from the first and second fiscal yea
the Performance Period. If you are a person otlserdescribed in this Section 5(a)(i) but you ase
described in Section 5(a)(ii), 5(a)(iii) or 5(a)(vihen you shall be entitled to vested Performadice}
Units as described in this Section 5(a)(i) in ledithe amounts otherwise described in Section ibya)(
(a)(ii) or 5(a)(vi). If you are otherwise describen Section 5(a)(ii), 5(a)(iii) or 5(a)(vi) and y
voluntarily separate from service for a reason iothen Good Reason within two years after the das
Change of Control, then you shall be entitled tstee¢ Performance Stock Units as described in Sebtic
(a)(ii), 5(a)(iit) or 5(a)(vi), as applicable, withe Vested Percentage described under this Seg@)().

(i)  Except as otherwise provided in Section 5(a)(i)va@haf you retire on or after age 65 w
five years of service with the Company or an Adfié of the Company (pursuant to the methos
crediting service under the Darden Savings PldNp¢mal Retirement”)prior to the vesting or forfeitu
of the Performance Stock Units pursuant to Se@idmereof, you shall become immediately
unconditionally vested in all of the Performancec&tUnits. The restrictions with respect to suchtee
Performance Stock Units shall lapse, and the Vg@fercentage shall be the amount determined pu
to Section 3(c).

(i)  Except as otherwise provided in Section 5(a)(i)v&hdf you retire on or after age 55 w
ten years of service with the Company or an Afiiaf the Company (pursuant to the methoc
crediting service under the Darden Savings Plaaaily Retirement”prior to the vesting or forfeiture
the Performance Stock Units pursuant to SectioreBedf, you shall become immediately
unconditionally vested in a pro rata portion of fherformance Stock Units based on your peric
employment between the Grant Date and the dat@wf Farly Retirement hereunder. The restrict
with respect to such vested Performance




Stock Units shall lapse, and the Vesting Percensagé be the amount determined pursuant to Se8tio

(©).

(iv)  Except as otherwise provided in Section 5(a)(i)vahaf your age and service with
Company or an Affiliate of the Company (pursuantie method for crediting service under the Da
Savings Plan) is equal to or greater than 70 ond#te your employment is involuntarily termine
without Cause (“Involuntary Terminationfrior to the vesting or forfeiture of the PerformanStoc
Units pursuant to Section 3 hereof, you shall bexammediately and unconditionally vested in a
rata portion of the Performance Stock Units basegiaur period of employment between the Grant
and the date of your Involuntary Termination hed®m The restrictions with respect to such ve
Performance Stock Units shall lapse, and the Vg®igercentage shall be the amount determined pu
to Section 3(c).

(v) If you die prior to the vesting or forfeiture ofelPerformance Stock Units pursuar
Section 3 or 4 hereof, you shall become immediaaly unconditionally vested in all of the Performre
Stock Units. The restrictions with respect to sé@rformance Stock Units shall lapse and the Ve
Percentage shall be one hundred percent (100%).

(vi) Except as otherwise provided in Section 5(a)(i)va@hda you become Disabled (as defi
below) prior to the vesting or forfeiture of therfdemance Stock Units pursuant to Section 3 hengmi
shall become immediately and unconditionally vesteé pro rata portion of the Performance S
Units based on your period of employment between Gnant Date and the date of your Disak
hereunder. The restrictions with respect to suctteek Performance Stock Units shall lapse, an
Vesting Percentage shall be the amount determingdupnt to Section 3(c). For purposes of
Agreement, “Disabled” or “Disabilitymeans you have a disability due to illness or injuhich is
expected to be permanent in nature and which pteyeu from performing the material duties requ
by your regular occupation, all as determined ley@ommittee administering the Plan.

(b) If you are an executive officer of the Company &hdg reports with the Securities and Excha
Commission pursuant to Section 16 of the Securii}ashange Act of 1934, as amended, then this Redoct
Stock Units Award has been awarded subject to theléh Restaurants, Inc. Management and Profes
Incentive Plan (the “MIP”)and this Performance Stock Units Award shall becebed, forfeited and return
to the Company unless all of the requirements eeh fin the MIP for the year to which the granttbfs
Performance Stock Units Award relates are satisfied

6. Restriction on Transfer.

None of the Performance Stock Units may be soldjgasd, transferred, pledged, attached or othe
encumbered, and no attempt to transfer the Perfozen&tock Units, whether voluntary




or involuntary, by operation of law or otherwisbah vest the transferee with any interest or righdr with respect |
the Performance Stock Units.

7. Financial Restatements.

This Section 7 only applies to you if at any tinmuywere or are designated as an offleeel employee in tt
Company payroll system with the Peoplesoft idestifilOFC” or its equivalent. Notwithstanding the provisiort
Sections 3, 4, 5 and 8 of this Agreement, if (& @ompany is required to restate its financialest&ints due to frau
and (b) the Committee administering the Plan datexmthat you have knowingly participated in sucud, then th
Committee may, in its sole and absolute discretmny time within two years following such restaent, require yc
to, and you shall immediately upon notice of sudm@ittee determination, return to the Company ash@aymen
received by you or your personal representativeeutils Agreement during the period commencing years befor
the beginning of the restated financial period anding on the date of such Committee determinatioaddition, all o
you rights to Performance Stock Units that arevested on the date that the Committee makes suehaation sha
be immediately and irrevocably forfeited. Notwitlistling anything to the contrary in this Sectionthg Committe
shall have the authority and discretion to maked@etgrmination regarding the specific implementatbthis Section
with respect to you.

8. Payment of Performance Stock Units.

(@) Except as described in Section 5(a)(v) (when théoReance Stock Units vest as a result of
death) or in Section 8(c) below, the Company smalke a cash payment to you promptly after the Wgdbiate
in an amount equal to the Fair Market Value of share of Common Stock for each vested Performatomk
Unit (as adjusted by the Vested Percentage), sutgjeghe payment of applicable withholding taxesspiant t
Section 10 hereof. The Company will pay the Fairléa Value of any fractional share of Common S
relating to any vested Performance Stock Unithmndvent of your death after your retirement anteation o
employment and before payment, the amount otherpas@ble under this Section 8(a) shadl paid to yot
beneficiary or, if none, your estate as soon astisable after your death.

(b) If the Performance Stock Units vest as a resuljanfr death, your beneficiary or, if none, y
estate shall be paid as soon as practicable abi@r geath the amount described in Section 8(a) ebly
transfer by will or the applicable laws of descandl distribution of any Performance Stock Unitsakhiest b
reason of your death shall be effective to bind@oenpany unless the Committee administering tha Bttel
have been furnished with written notice of sucmgfar and a copy of the will or such other evideaseh:
Committee may deem necessary to establish theityabithe transfer.

(c) Inthe event of a Change in Control, the followpayment provisions shall apply:




() Code Section 409A Change in Contrdf you are a person described in Section 5(a){t
the Change in Control is a transaction describe@ade Section 409A(a)(2)(A)(v) and the regulat
and other guidance thereunder (i.e., a “Code Secet@®A Change in Control”)pr you are a pers:
described in Sections 5(a)(ii), (iii), or (vi) aydu separate from service (as determined in acook
with Code Section 409A and the regulations andragluédance thereunder) within two years of a (
Section 409A Change in Control, the Company shakema cash payment to you as soon as pract
following your separation from service the amoymedfied in Section 8(a) above; provided, howe
that any distribution to any “specified employeas’ determined in accordance with procedures ad
by the Company that reflect the requirements of eC&&ction 409A(a)(2)(B)(i) (and any applice
guidance thereunder), shall be made as soon asicatde after the first day of the seventh mu
following such separation from service (or, if galthe date of the specified employee’s death).

(i)  Non-Code Section 409A Change in Contrdfl you are a person described in Section 5|
and the Change in Control is not a Code SectiorAd0Bange in Control, the Company shall ma
cash payment to you of the amount specified ini®e&(a) above promptly after the Vesting Datethie
event of your death after your separation fromiserand before payment, the amount otherwise pe
under this Section 8(c) shall be paid to your bierefy or, if none, estate as soon as practicafiéy
your death.

(d) On the date amounts under this Section 8 are pajbt (or your beneficiary or, if none, y
estate in the event of your death after havingegest Performance Stock Units), the Company shedl enaki
a cash payment to you equal to the amount of cagtiedds that the Company paid per share of Con
Stock to holders generally during tRerformance Period, multiplied by (i) the numbePefrformance Stor
Units and (ii) the Vesting Percentage, withoutriest, and less any tax withholding amount appleadblsuc
payment. To the extent that the Performance StauksUWelating to the Performance Period are fagteprio
to vesting, such cash payment shall also be fedeilf the Performance Stock Units vest as a redujoul
death, the Company shall make a cash payment tobgmeficiary or, if none, your estate equivalenthie cas
dividends that the Company paid per share of Com8took to holders generally from the Grant Dat¢hg
date of your death, multiplied by the number off@@nance Stock Units.

9. Adjustments.

In the event that the Committee administering the Bhall determine that any dividend or otherritigtion
(whether in the form of cash, shares of CommonIiStother securities or other property), recapitdlan, stock spli
reverse stock split, reorganization, merger, codabbn, split-up, spireff, combination, repurchase or exchang
shares or other securities of the Company, issuahearrants or other rights to purchase sharesttwgr securities «
the Company or other similar corporate transactioevent affects the Common Stock such that ansadgnt of th
Performance Stock Units is determined by the Cotemiadministering the Plan to be appropriate




in order to prevent dilution or enlargement of benefits or potential benefits intended to be meadslable under th
Agreement, then the Committee shall, in such maagsetr may deem equitable, in its sole discretamhust any or all
the number and type of shares subject to the Peaioce Stock Units.

10. Taxes.

(&) You acknowledge that you will consult with your genal tax advisor regarding the income
consequences of the grant of the Performance Sdodk, the receipt of cash payments pursuant tai@eé
hereof, the vesting of the Performance Stock Usnis the receipt of cash upon the vesting of théoReanct
Stock Units, and any other matters related toAlgieement. In order to comply with all applicabéeléral, stat
local or foreign income tax laws or regulationss thompany may take such action as it deems apptepx
ensure that all applicable federal, state, localoogign payroll, withholding, income or other taxavhich ar
your sole and absolute responsibility, are withtwldollected from you.

(b) In accordance with the terms of the Plan, and sutds as may be adopted by the Comir
administering the Plan, you may elect to satisfy applicable tax withholding obligations arisingiin the
vesting of the Performance Stock Units and theesponding receipt of cash by (i) delivering castel(iding
check, draft, money order or wire transfer madeap#gy to the order of the Company), (ii) deliveritogthe
Company shares of Common Stock having a Fair Markkie equal to the amount of such taxes, ortayinc
the Company withhold a portion of the cash paymaherwise to be delivered pursuant to Section.
election must be made on or before the date tleaartmount of tax to be withheld is determined.

11. Restrictive Covenants.

(@) _NonbDisclosure.

(i) During the course of your employment, befaed after the execution of t
Agreement, and as consideration for the restrictiseenants entered into by you herein, you
received and will continue to receive some or &lth@ Companys various Trade Secrets (as def
under applicable law) and confidential or propmgtaformation, which includes the following whet
in physical or electronic form: (1) data and corafdns of data related to Business Opportun
(2) computer software, hardware, network and irgetechnology utilized, modified or enhanced by
Company or by employee in furtherance of employehities with the Company; (3) compilation:
data concerning Company products, services, cusgona@d end users including but not limite
compilations concerning projected sales, new ptdjeeelines, inventory reports, sales, and cost
expense reports; (4) compilations of informatiorowtbthe Compang employees and indepenc
contracting consultants; (5) the Companfihancial information, including, without limiian, amount
charged to customers and amounts charged to thep&uomby its vendors, suppliers, and ser
providers; (6) proposals




submitted to the Comparsg/customers, potential customers, wholesalergjldigdrs, vendors, supplie
and service providers; (7) the Companyarketing strategies and compilations of marketiata; (8
compilations of data or information concerning, ar@mmunications and agreements with, ven
suppliers and licensors to the Company and otherces of technology, products, services
components used in the Company’s business; (¢tmpanys research and development records
data; and, (10) any summary, extract or analysisuch information together with information that
been received or disclosed to the Company by any plarty as to which the Company has an oblig:
to treat as confidential (“Confidential Informatipn“Business Opportunitiesineans all ideas, conce
or information received or developed (in whatevernf) by employee concerning any busin
transaction or potential transaction that conggudr may constitute an opportunity for the Compt
earn a fee or income, specifically including thoslationships that were initiated, nourished oredepec
at the Companyg expense. Confidential Information does not inelddta or information: (1) which f
been voluntarily disclosed to the public by the @amy, except where such public disclosure has
made by you without authorization from the Comp&iy;which has been independently developec
disclosed by others; or (3) which has otherwiseret the public domain through lawful means.

(i) All Confidential Information, Trade Secretand all physical and electronic embodim
thereof are confidential and are and will remaia $ole and exclusive property of the Company. [
the term of employment and for a period of five yBars following the termination of your employnr
with the Company for any reason, with or withoutus® and upon the initiative of either you or
Company, you agree that you shall protect any starfidential Information and Trade Secrets and|
not, except in connection with the performance aifiryremaining duties for the Company, use, disi
or otherwise copy, reproduce, distribute or othsendisseminate any such Confidential Informatic
Trade Secrets, or any physical or electronic emhedts thereof, to any third party. Providdtbwever,
that you may make disclosures required by a valigioor subpoena issued by a court or adminisa
agency of competent jurisdiction, in which eventiyaill promptly notify the Company of such orde
subpoena to provide the Company an opportunitydtept its interests.

(i)  Upon request by the Company and, in angrgyupon termination of the your employn
with the Company for any reason, you will prompdigliver to the Company (within twentgur (24
hours) all property belonging to the Company, idolg but without limitation, all Confidenti
Information, Trade Secrets and all electronic ahgspral embodiments thereof, all Company f
customer lists, management reports, memorandaardgeCompany forms, financial data and rej
and other documents (including but not limited tb saich data and documents in electronic f
supplied to or created by you in connection witturyemployment with the Company (including
copies of the foregoing) in your possession or radnand all of the Compang’equipment and ott
materials
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in your possession or control. You agree to allbe Company, at its request, to verify returi
Company property and documents and information cndérmanent deletion of the same, thrc
inspection of personal computers, personal storagelia, third party websites, third partymeil
systems, personal digital assistant devices, belhes and/or social networking sites on which Cay
information was stored during your employment wiite Company.

(iv) Nothing contained herein shall be in detagaor a limitation of the rights of the Comp:
to enforce its rights or your duties under the eaple law relating to Trade Secrets.

(b) NonCompetition. You agree that, while employed by the Company fanda period c
twentyfour (24) months following the termination of yoamployment with the Company for any reason,
or without cause, whether upon the initiative d¢iier you or the Company (the “Restricted Periogdl) will not
provide or perform the same or substantially sinskrvices, that you provided to the Company, dralieof any
Direct Competitor, directly (i.e., as an officer employee) or indirectly (i.e., as an independemiti@ctor
consultant, advisor, board member, agent, sharehdlivestor, joint venturer, or partner), anywhesthin the
United States of America (the “Territory”). “Dire€@ompetitor’'means any individual, partnership, corpora
limited liability company, association, or otheilogp, however organized, who competes with the Comjra
the full service restaurant business.

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

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

(c) _NonSolicitation. You agree that you shall not at any time duriegiryemployment ar
during the Restricted Period, on behalf of yourselany other Person, directly or by assisting ithsolicit
induce, encourage or cause any of the Compavgndors, suppliers, licensees, or other Persdghsakom the
Company has a contractual relationship and withrwigou have had Material Contact during the last year:
of your employment, to cease doing business with@ompany or to do business with a Direct Compe
“Material Contact’means contact between you and a Person: (1) witimadr which you dealt on behalf of -
Company; (2) whose dealings with the Company wedinated or supervised by you; (3) about whom
obtained Confidential Information in the ordinargucse of business as a result of your associatidim tive
Company; or (4) who receives products or servicgBamized by the Company, the sale or provisionvbich
results or resulted in compensation, commissiorgasnings for you within two years prior to the elaf the
termination of your employment with the Companyergon” means
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any individual, firm, partnership, association,manation, limited liability entity, trust, ventu other busine:
organization, entity or enterprise.

(d) _NonRecruitment. You agree that during the course of employmerd daring the
Restricted Period, you will not, on behalf of yalfor any other Person, directly or by assistitigecs, solici
induce, persuade, or encourage, or attempt toitsaliduce, persuade, or encourage, any indiviéugbloyed b
the Company, with whom you have worked, to terrg@raich employeg’position with the Company, whet
or not such employee is a fiitne or temporary employee of the Company and wdreth not such employme
IS pursuant to a written agreement, for a deterchpexiod, or at will. The provision of this paraghashall onl
apply to those individuals employed by the Companthe time of solicitation or attempted solicibati If you
are a resident of California and subject to itsdathe restrictions set forth in paragraph (c) &band thi
paragraph (d) shall be limited to apply only whEraployee uses or discloses Confidential Informatiofirads
Secrets when engaging in the restricted activities.

(e) _AcknowledgementsYou acknowledge that the Company is in the bssired marketing
developing and establishing its restaurant bramik cGoncepts on a nationwide basis and that the @ny
makes substantial investments and has establishestiasitial goodwill associated with its restauftaiainds an
concepts, supplier relationships and marketing g throughout the United States. You there
acknowledge that the Territory in which the CompanBusiness is conducted is, at the very leastugirou
the United States. You further acknowledge andetrat it is fair and reasonable for the Companyake stef
to protect its Confidential Information, Trade Sasr good will, business relationships, employeesnomis
advantages, and/or other legitimate business stgerigom the risk of misappropriation of or harm its
Confidential Information, Trade Secrets, good willjsiness relationships, employees, economic aages
and/or other legitimate business interests. Younaskedge that the consideration, including this Ad
Agreement, continued employment, specialized tnginand the Confidential Information and Trade S
provided to you, gives rise to the Companyiterest in restraining you from competing wile Company ar
that any limitations as to time, geographic scape scope of activity to be restrained are reasenabtl do n«
impose a greater restraint than is necessary tegir@ompanys Confidential Information, Trade Secrets, ¢
will, business relationships, employees, econordi@aatages, and/or other legitimate business irtserasd wil
not prevent you from earning a livelihood.

()  Survival of Covenants The provisions and restrictive covenants in tBection of thi
Agreement shall survive the expiration or termimatiof this Agreement for any reason. You agree to
challenge the enforceability or scope of the piiovis and restrictive covenants in this Section. Yother agre
to notify all future persons, or businesses, withiolh you become affiliated or employed by, of thevsion:s
and restrictions set forth in this Section, prmtiie commencement of any such affiliation or emmient.
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(@) Injunctive Relief You acknowledge that if you breach or threaten reabh any of tt
provisions of this Agreement, your actions will sauirreparable harm and damage to the Company
cannot be compensated by damages alone. Accordihgtyu breach or threaten to breach any of tloigions
of this Agreement, the Company shall be entitlechjonctive relief, in addition to any other rights remedie
the Company may have. You hereby waive the req@ntror a bond by the Company as a condition t&isg
injunctive relief. The existence of any claim ousa of action by you against the Company, whethedipate:
on this Agreement or otherwise, shall not congitatdefense to the enforcement by the Company i
agreements under this Agreement.

(h) _Forfeiture In the event that you violate the terms of thestibn, you understand and ac
that in addition to the Comparsytights to obtain injunctive relief and damagesdich violation, any and
rights to any award under this Agreement, whetlested or unvested, shall be forfeited and extirgaals

12. General Provisions.

(@) _Interpretations his Agreement is subject in all respects to thenseof the Plan. A copy of the P
is available upon your request. Terms used herdiichware defined in the Plan shall have the respe
meanings given to such terms in the Plan, unldssnetse defined herein. In the event that any @iowi of this
Agreement is inconsistent with the terms of thenPle terms of the Plan shall govern. Any questi
administration or interpretation arising under thgireement shall be determined by the Commr
administering the Plan, and such determinationl steafinal, conclusive and binding upon all partiesnterest
To the extent that any Award granted by the Comparsubject to Code Section 409A, such Award she
subject to terms and conditions that comply with thquirements of Code Section 409A to avoid advéas
consequences under Code Section 409A.

(b) No Right to EmploymentNothing in this Agreement or the Plan shall bastoued as giving yc
the right to be retained as an employee of the Goypr any Affiliate of the Company. In additiore
Company or an Affiliate of the Company may at anyetdismiss you from employment, free from anyiligkt
or any claim under this Agreement, unless othereigeessly provided in this Agreement.

(c) Reservation of SharesThe Company shall at all times prior to the vesgtof the Performan
Stock Units reserve and keep available such numbshares of Common Stock as will be sufficiens&bisfy
the requirements of this Agreement.

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

(e) Headings. Headings are given to the sections and subsectibrthis Agreement solely a:
convenience to facilitate reference. Such headshgdl not be
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deemed in any way material or relevant to the cansbn or interpretation of this Agreement or ggvisior
hereof.

()  Arbitration . Except for injunctive relief as set forth herethg parties agree that any disj
between the parties regarding this Agreement dtwlsubmitted to binding arbitration in Orlando, ride
pursuant to the Darden dispute resolution program.

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

(h) Notices. You should send all written notices regarding thgreement or the Plan to the Comg
at the following address:

Darden Restaurants, Inc.

Supervisor, Stock Compensation Plans
1000 Darden Center Drive

Orlando, FL 32837

() Award Agreement and Related Documeritéis Performance Stock Unit Agreement shall haa
force or effect unless you have been notified iy @ompany, and identified in the Companyecords, as tl
recipient of a Performance Stock Unit grantOU MUST REVIEW AND ACKNOWLEDGE
ACCEPTANCE OF THE TERMS OF THIS AGREEMENT, INCLUDIN G SPECIFICALLY THE
RESTRICTIVE COVENANTS, BY EXECUTING THIS AGREEMENT ELECTRONICALLY VIA
YOUR ESTABLISHED ACCOUNT ON THE MORGAN STANLEY SMIT H BARNEY WEBSITE
WITHIN 60 DAYS OF THE DATE OF GRANT; PROVIDED, HOWE VER, THAT THE COMMITTEE
MAY, AT ITS DISCRETION, EXTEND THIS DATE. FAILURE T O ACCEPT THE REFERENCED
TERMS AND TO EXCUTE THIS AGREEMENT ELECTRONICALLY W ILL PRECLUDE YOU
FROM RECEIVING YOUR PERFORMANCE STOCK UNIT GRANT. In connection with yot
Performance Stock Unit grant and this Award Agrestméhe following additional documents were
available to you electronically, and paper copige available on request directed to the Compan
Compensation Department: (i) the Plan; and (iiy@pPectus relating to the Plan.

14




EXHIBIT A

VESTING OF PERFORMANCE STOCK UNITS

The Performance Stock Units that shall vest, if, dajowing the end of the Performance Period shaldetermined t
multiplying the number of Performance Stock Unitarged by the “Vesting Percentagead determined belo
provided that the maximum Vesting Percentage fertarformance Period shall be 150%.

PSU Rating for each of the three fiscal years cday the Performance Period = 50% (MIP RatingBamings Pe¢
Share) + 50% (MIP Rating for Sales)

PSU Rating Average = a simple average of the PSndafor the three fiscal years covered by thddPerance Perio

The “Vesting Percentage” shall be determined adngrib the following grid:

PSU Rating Average Vesting Percentage
0.00 0%
0.50 25%
1.00 50%
1.40 100%
1.60 125%
1.80 or Greater 150%

The MIP Ratings and Vesting Percentage shall meegesmined by the Company.

The Vesting Percentage shall be interpolated basethe PSU Rating Average in the above table. Tlestikt
Percentage shall be rounded to the nearest 1.086,.5%b0 being rounded up. The number of Perform&toek Unit:
that vest pursuant to the Vesting Percentage Bhatbunded to the nearest whole number, with .Bgomunded up. F
example, a PSU Rating Average of 1.15 would rasudtVesting Percentage of 69%

A-1



EXHIBIT 12

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

Fiscal Year Ended

May 26, 2013 May 27,2012 May 29, 2011 May 30, 2010 May 31, 2009

Consolidated earnings from continuing operatiorferdeeincome taxes $ 522.. $ 638.C $ 6476 $ 543.¢ $ 512.t
Plus fixed charges:
Gross interest expende 129.¢ 106.2 97.5 99.€ 117.€
40% of restaurant and equipment minimum renensp 63.1 52.4 48.2 447 40.¢
Total fixed charges 192.¢ 158.¢ 145.% 144.: 158.4
Less capitalized interest 3.0 3.9 3.0 (4.4) 9.3
Consolidated earnings from continuing operatiorferieencome taxes availabl
to cover fixed charges $ 712 $ 792¢ % 7905 $ 683t $ 661.¢
Ratio of consolidated earnings from continuing agiens to fixed charges 3.7 5.C 54 4.7 4.2

(1) Gross interest expense includes interesty@ized in connection with our unrecognized incaaxebenefits



Exhibit 13

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

This discussion and analysis below for Darden Reatds, Inc. (Darden, the Company, we, us or dwykl be read in conjunction with our
consolidated financial statements and related @irzustatement notes found elsewhere in this repdet operate on a 52/53 week fiscal year,
which ends on the last Sunday in May. Fiscal 202@12 and 2011 each consisted of 52 weeks of aperat

OVERVIEW OF OPERATIONS

Our business operates in the full-service dinirgyreent of the restaurant industry, primarily in theited States. At May 26, 2013ve operate
2,138 Olive Gardefi, Red Lobstef, LongHorn Steakhous¥ The Capital Grill€?, Yard Hous€ , Bahama Breez®, Seasons 52, Eddie V's
Prime Seafood and Wildfish Seafood Grill&restaurants in the United States and Canada. Thrsuigsidiaries, we own and operate all of our
restaurants in the United States and Canada, efareihree restaurants located in Central Floride three restaurants in California that are
owned jointly by us and third parties, and mandgeds, and five franchised restaurants in Puertom RVe also have area development and
franchise agreements with unaffiliated operatordeeelop and operate our brands in Japan, the Bligldst and Latin America. Pursuant to
these agreements, as of May 26, 2013 , 37 frartiestaurants were in operation in Japan, the Mi#aist, Puerto Rico and Mexico.

On August 29, 2012, we completed the acquisitioa® House USA, Inc. (Yard House) for $585.0 moillin cash. The acquired operations
of Yard House included 40 restaurants that aresded in the results of operations in our consadiddinancial statements from the date of
acquisition.

Our mission is to be the best in full-service dininow and for generations. We believe we can aehiais goal by continuing to build on our
strategy to be a multi-brand restaurant growth comypwhich is grounded in:

* Brand relevanc

» Brand suppor

* Avibrant business mod

» Competitively superior leadership; ¢
* A unifying, motivating culture

We seek to increase profits by leveraging our fizad semi-fixed costs with sales from new restasrand increased guest traffic and sales a
existing restaurants. To evaluate our operatiodsagsess our financial performance, we monitomalran of operating measures, with a spe
focus on two key factors:

e Same-restaurant sales — which is a year-ovargaaparison of each period’s sales volumes faatgants open at least 16 months,
including recently acquired restaurants, regarddésghen the restaurants were acquired; and

* Restaurant earnings — which is restaurant-lpraitability (restaurant sales, less restauramglleost of sales, marketing and
depreciation).

Increasing same-restaurant sales can improve rastaearnings because these incremental salesiprbeiter leverage of our fixed and semi-
fixed restaurant-level costs. A restaurant brandgenerate same-restaurant sales increases thrarghses in guest traffic, increases in the
average guest check, or a combination of the twe. dverage guest check can be impacted by meraigitamges and by the mix of menu
items sold. For each restaurant brand, we gatligrsides data and regularly analyze the guedidrabunts and the mix of menu items sold to
aid in developing menu pricing, product offeringsl gromotional strategies. We view same-restawgaest counts as a measure of the long-
term health of a restaurant brand, while increasaserage check and menu mix may contribute migréfeantly to near-term profitability.
We focus on balancing our pricing and product dfigs with other initiatives to produce sustainatdene-restaurant sales growth.

We compute same-restaurant sales using restawaensat least 16 months because this period ig@igneequired for new restaurant sales
levels to normalize. Sales at newly opened restdsigenerally do not make a significant contribmtio profitability in their initial months of
operation due to operating inefficiencies. Our saled expenses can be impacted significantly bydingber and timing of new restaurant
openings and closings, relocation and remodelinexiting restaurants. Pre-opening expenses eaitddpeflect the costs associated with
opening new restaurants in current and future derio




Fiscal 2013 Financial Highlights

Our sales from continuing operations were $8.56ohilin fiscal 2013 compared to $8.00 billion isdal 2012 . The 6.9 percent increase was
primarily driven by the addition of 104 net new quany-owned restaurants plus the addition of 40 Yodse purchased restaurants and a 2..
percent blended same-restaurant sales increa3@doCapital Grille, Bahama Breeze and Seasonsaflally offset by the 1.3 percehtendec
same-restaurant sales decrease for Olive Gardenl étester and LongHorn Steakhouse.

Net earnings from continuing operations for fi<2013 were $412.6 million ( $3.14 per diluted sha@hpared with net earnings from
continuing operations for fiscal 2012 of $476.5limil ( $3.58 per diluted share). Net earnings fiantinuing operations for fiscal 2013
decreased 13.4 percent and diluted net earningshpee from continuing operations decreased 12&pecompared with fiscal 2012 .

Our net losses from discontinued operations were Bllion ( $0.01 per diluted share) for fiscall®0, compared with net losses from
discontinued operations of $1.0 million ( $0.01 giuted share) for fiscal 2012 . When combinechwiésults from continuing operations, our
diluted net earnings per share were $3.13 and $8rSi5cal 2013 and 2012 , respectively.

Outlook and Strategy

We expect blended U.S. same-restaurant salescad 914 to range from flat to an increase of 2@&ent for Olive Garden, Red Lobster and
LongHorn Steakhouse. Including the impact from afiens of Yard House, we expect fiscal 2014 tcade s to increase between 6.0 percent
and 8.0 percent. We expect food and beverage egpénde higher as a percent of sales based axpactations of food cost inflation. We
also expect restaurant labor expenses to be highapercent of sales based on our expectationsifirger incentive compensation will
return to normal levels and the anticipated coss®eiated with implementation of the Affordable €Act. We expect our remaining expense
line items, restaurant expenses, selling, genaedbaministrative expenses and depreciation expémbe relatively flat as a percent of sales.
We expect diluted net earnings per share from paomg operations for fiscal 2014 to be below fis2@13 by 3.0 percent to 5.0 percent. In
fiscal 2014 , we expect to add approximately 80neet restaurants, and we expect capital expendituilebe between $600.0 million and
$650.0 million, including approximately $15.0 nifi in information technology initiatives.

In June 2013, we announced a quarterly dividerBDd5 per share, payable on August 1, 2013 . Buslyi, our quarterly dividend was $0.50
per share, or $2.00 per share on an annual bassedBn the $0.55 quarterly dividend declaration.eaxpected annual dividend is $2.20 per
share, a 10.0 percent increase. Dividends aredubjéhe approval of the Company’s Board of Dioestand, accordingly, the timing and
amount of our dividends are subject to change.

To support future growth, we are striving to chaimgivo important ways: we are modifying our orgaational structure so we can better
leverage our existing experience and expertiseyandre adding new expertise in additional areatéte critical to future success. In the pas
three years we have created enterprise-level magkand restaurant operations units and establiirecrd-looking strategy units in certain
functions. We have initiatives focusing on our 8pkty Restaurant Group, enterprise-level sale&limgj, digital guest and employee
engagement, health and wellness, and centers efiexce. To maintain strong brand relevance amhgthen guest experience and loyalty
are moving forward with a multi-year program toldwind leverage a single digital technology platfo¥We plan to grow by leveraging our
expertise and new capabilities to increase santatnesit sales and increase the number of restauraaach of our existing brands. We also
continue to pursue other avenues of new businasdatament, including franchising our restaurantssioie of the U.S. and Canada, testing
"synergy restaurants" and other formats to expamdmnds, and selling consumer packaged goodsasuChive Garden's salad dressing and
Red Lobster's Cheddar Bay Biscuit Mix.

The total sales growth we envision should incréhsecost-effectiveness of our support platform.wideer, we also plan to supplement our
conventional incremental year-to-year cost manageeféorts with an ongoing focus on identifying gomatsuing transformational multi-year
cost reduction opportunities. In fiscal 2014, vie@npto continue to implement three transformationiiatives - further automating our supply
chain, significantly reducing the use of energytenand cleaning supplies in our restaurants atichgng labor costs within our restaurants.

There are significant risks and challenges thatccimapact our operations and ability to increadesand earnings. The full-service restaurant
industry is intensely competitive and sensitive¢onomic cycles and other business factors, inetudhanges in consumer tastes and dietary
habits. Other risks and uncertainties are discuaaddeferenced in the subsection below entitlemhWward-Looking Statements.”
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RESULTS OF OPERATIONS FOR FISCAL 2013, 2012 AND 201

The following table sets forth selected operatiatachs a percent of sales from continuing opersifionthe fiscal years ended May 26, 2013 ,
May 27, 2012 and May 29, 2011 . This informatiodésived from the consolidated statements of egenfound elsewhere in this report.

Fiscal Years
2013 2012 2011
Sales 100.(% 100.( % 100.%
Costs and expenses:
Cost of sales:
Food and beverage 30.7 30.¢ 29.C
Restaurant labor 31.t 31.c 32.C
Restaurant expenses 15.7 15.C 15.1
Total cost of sales, excluding restaurant deprieciatnd amortization of 4.4%, 4.1% an 77.% 77.1% 76.1%
3.9%, respectively
Selling, general and administrative 9.6 9.2 9.¢
Depreciation and amortization 4.€ 4.4 4.2
Interest, net 1kt 1.2 1.2
Total costs and expenses 93.9% 92.C% 91.4%
Earnings before income taxes 6.1 8.C 8.€
Income taxes 1.3 2.C 2.2
Earnings from continuing operations 4.8 6.C 6.4
Losses from discontinued operations, net of taxes — (0.2 —
Net earnings 4.8% 5% 6.4%

The following table details the number of compamyred restaurants currently reported in continuipgrations that were open at the end of
fiscal 2013 , compared with the number open attiteof fiscal 2012 and the end of fiscal 2011 .

May 26, 2013 May 27, 2012 May 29, 2011

Red Lobster — USA 67¢ 677 67C
Red Lobster — Canada 27 27 28

Total 70E 704 69¢
Olive Garden — USA 822 78¢€ 74¢
Olive Garden — Canada 6 6 6

Total 82¢ 792 754
LongHorn Steakhouse 43C 38¢ 354
The Capital Grille 49 46 44
Bahama Breeze 33 30 26
Seasons 52 31 23 17
Eddie V's @ 12 11 —
Yard Housé" 44 — —
Other® 6 2 1

Total 2,13¢ 1,99¢ 1,89«

(1) Includes the 11 Eddie V's and Wildfish restauts acquired on November 14, 2011 and the 40 Martgse restaurants acquired on
August, 29, 2012.

(2) Represents synergy restaurants that combine tvetirgxibrands in one buildir




SALES

Sales from continuing operations were $8.55 billiofiscal 2013 , $8.00 billion in fiscal 2012 a$i@.50 billion in fiscal 2011 . The 6.9 percent
increase in sales from continuing operations fedl 2013 was driven by the addition of 104 net nempany-owned restaurants plus the
addition of 40 Yard House purchased restaurantsaghd percent blended samestaurant sales increase for The Capital Grilihdna Bree:
and Seasons 52, partially offset by the 1.3 perolemded same-restaurant sales decrease for Odixée@, Red Lobster and LongHorn
Steakhouse.

Olive Garden's sales of $3.68 billion in fiscal 30diere 2.9 percent above last fiscal year, drivémarily by revenue from 36 net new
restaurants partially offset by a U.S. same-reatsisales decrease of 1.5 percent . The decre&k8.isame-restaurant sales resulted from a
2.8 percent decrease in same-restaurant guestsqoantially offset by a 1.3 percent increase irage check. Average annual sales per
restaurant for Olive Garden were $4.6 million scél 2013 compared to $4.7 million in fiscal 2012 .

Red Lobster’s sales of $2.62 billion in fiscal 2048re 1.7 percent below last fiscal year, drivamprily by a U.S. same-restaurant sales
decrease of 2.2 percent partially offset by reveénora one net new restaurant. The decrease indarSe-restaurant sales resulted from a 1.8
percent decrease in same-restaurant guest countsred with a 0.4 percent decrease in average ghesk. Average annual sales per
restaurant for Red Lobster were $3.7 million icdis2013 compared to $3.8 million in fiscal 2012 .

LongHorn Steakhouse’s sales of $1.23 billion iedi2013 were 10.3 percent above last fiscal ydraren primarily by revenue from 44 net
new restaurants combined with a same-restaurasd Badrease of 1.2 percent . The increase in sastaurant sales resulted from a 1.1 percel
increase in same-restaurant guest counts combiite@w.1 percent increase in average guest cieckage annual sales per restaurant for
LongHorn Steakhouse were $3.0 million in fiscal 2@hd fiscal 2012 .

In total, The Capital Grille, Bahama Breeze, Seasi#l) Eddie V's and Yard House generated sale88.8 million in fiscal 2013 which wer:
58.3 percent above last fiscal year, primarily éniby the Yard House acquisition. Additionally, Smas 52 added 8 new restaurants, Yard
House added 4 new restaurants, The Capital Gdiie@d 3 new restaurants, Bahama Breeze added 3astaurants, and Eddie V's addetkel
restaurant. Sales growth also reflected same-mesthsales increases of 3.3 percent at The C&pitté, 1.2 percent at Seasons 52 and 0.2
percent at Bahama Breeze. Average annual salesgiaurant for The Capital Grille were $7.0 milliorfiscal 2013 compared to $6.8 million
in fiscal 2012 . Average annual sales per restadoaBahama Breeze were $5.5 million in fiscal 2@bmpared to $5.6 million in fiscal 2012
Average annual sales per restaurant for Seasowg2$6.2 million in fiscal 2013 compared to $6.4ion in fiscal 2012 . Average annual
sales per restaurant for Eddie V's were $5.8 miiliofiscal 2013 compared to $5.9 million in fis@al12 .

The 6.6 percent increase in sales from continupegations for fiscal 2012 was driven by the additdé 89 net new company-owned
restaurants plus the addition of 11 Eddie V's paseld restaurants, and the 1.8 percent blended restaerant sales increase for Olive Garden
Red Lobster and LongHorn Steakhouse.

Olive Garden's sales of $3.58 billion in fiscal 20diere 2.5 percent above fiscal 2011, driven primay revenue from 38 net new restaurants
partially offset by a U.S. same-restaurant salesadese of 1.2 percent. The decrease in U.S. sastadrant sales resulted from a 1.3 percent
decrease in samestaurant guest counts partially offset by a @gnt increase in average check. Average annlesl jsar restaurant for Oli
Garden were $4.7 million in fiscal 2012 compare®4d million in fiscal 2011.

Red Lobster’s sales of $2.67 billion in fiscal 204€re 5.9 percent above fiscal 2011, driven prilpday a U.S. same-restaurant sales increas
of 4.6 percent combined with revenue from six res mestaurants. The increase in U.S. same-restagak®s resulted from a 2.2 percent
increase in same-restaurant guest counts combiite@\#.4 percent increase in average guest ciieckage annual sales per restaurant for
Red Lobster were $3.8 million in fiscal 2012 congghto $3.6 million in fiscal 2011.

LongHorn Steakhouse’s sales of $1.12 billion iedi2012 were 13.5 percent above fiscal 2011, drprémarily by revenue from 32 net new
restaurants combined with a same-restaurant salesaise of 5.3 percent. The increase in same-rastsales resulted from a 4.8 percent
increase in same-restaurant guest counts combiite@w.5 percent increase in average guest ciieckage annual sales per restaurant for
LongHorn Steakhouse were $3.0 million in fiscal 2@bmpared to $2.9 million in fiscal 2011.




In total, The Capital Grille, Bahama Breeze, Seasithand Eddie V's generated sales of $623.0 miifidiscal 2012, which were 24.1 percent
above fiscal 2011, primarily driven by 2 net newtagirants at The Capital Grille, 4 new restauranBahama Breeze, 6 new restaurants at
Seasons 52 and the addition of 11 Eddie V's puethesstaurants. Additionally, sales growth reflddame-restaurant sales increases of 5.3
percent at The Capital Grille, 3.4 percent at Ban&@reeze and 3.8 percent at Seasons 52. Averagelaaies per restaurant for The Capital
Grille were $6.8 million in fiscal 2012 compared$6.5 million in fiscal 2011. Average annual sgles restaurant for Bahama Breeze were
$5.6 million in fiscal 2012 compared to $5.5 miflim fiscal 2011. Average annual sales per restadios Seasons 52 were $6.4 million in
fiscal 2012 compared to $6.3 million in fiscal 2011

COSTS AND EXPENSES

Total costs and expenses from continuing operatigre $8.03 billion in fiscal 2013 , $7.36 billiamfiscal 2012 and $6.85 billion in fiscal
2011 . As a percent of sales, total costs and esgsefnrom continuing operations were 93.9 percefisoal 2013 , 92.0 percent in fiscal 2012
and 91.4 percent in fiscal 2011 .

Food and beverage costs increased $168.0 milbo.8 percent , from $2.46 billion in fiscal 20tt2$2.63 billion in fiscal 2013 . Food and
beverage costs increased $287.0 million , or 182gmt , from $2.17 billion in fiscal 2011 to $2 Hiflion in fiscal 2012 . As a percent of sales,
food and beverage costs decreased from fiscal #0fical 2013 primarily as a result of pricing éegge and lower seafood costs, partially
offset by higher beef costs and unfavorable menu-As a percent of sales, food and beverage costsased from fiscal 2011 to fiscal 2012
primarily as a result of higher seafood and otbedfcommodity costs and unfavorable menu-mix, aiytoffset by pricing.

Restaurant labor costs increased $196.0 millian7,®percent , from $2.50 billion in fiscal 2012%2.70 billion in fiscal 2013 . Restaurant
labor costs increased $105.1 million , or 4.4 petrcérom $2.40 billion in fiscal 2011 to $2.501h in fiscal 2012 . As a percent of sales,
restaurant labor costs increased in fiscal 201Bamily as a result of wage-rate inflation and kemles leverage, partially offset by lower
manager incentive compensation. As a percent essedstaurant labor costs decreased in fiscal gldtarily as a result of sales leveraging,
improved wage-rate management and lower managentive compensation, partially offset by an incesimsFICA taxes on higher reported
tips. The increase in FICA tax expense on highgonted tips is fully offset in our consolidated miags from continuing operations by a
corresponding income tax credit, which reducesnmedax expense. Manager incentive compensationquaidt approximately 65.0 percent of
the targeted amount in fiscal 2013, as compar@&d 10 percent and 93.0 percent in fiscal 2012 arid 20espectively.

Restaurant expenses (which include utilities, msp@id maintenance, credit card, lease, propetfymarkers’ compensation, new restaurant
pre-opening and other restaurant-level operatipgeses) increased $133.8 million , or 11.1 percéom $1.20 billion in fiscal 2012 to $1.33
billion in fiscal 2013 . Restaurant expenses inseela$71.6 million , or 6.3 percent , from $1.13duil in fiscal 2011 to $1.20 billion in fiscal
2012 . As a percent of sales, restaurant expensezsaised in fiscal 2013 as compared to fiscal 20iRarily as a result of Yard House's higher
restaurant expenses as a percentage of sales eahparur consolidated average prior to the adipiisiAdditionally, restaurant expenses as ¢
percentage of sales increased due to lost salesalgw, partially offset by lower utilities expens&s a percent of sales, restaurant expenses
decreased in fiscal 2012 as compared to fiscal poibiarily due to sales leveraging and lower credid fees partially offset by higher
workers' compensation costs.

Selling, general and administrative expenses ise@&101.0 million , or 13.5 percent , from $74#iBion in fiscal 2012 to $847.8 million in
fiscal 2013 . Selling, general and administratixpenses increased $4.1 million , or 0.6 percemm$742.7 million in fiscal 2011 to $746.8
million in fiscal 2012 . As a percent of sales]iagl general and administrative expenses increfisea fiscal 2012 to fiscal 201@imarily due
to higher media costs and acquisition and integmatbsts associated with the Yard House acquisigiartially offset by sales leverage and
lower performance-based compensation. As a peafesaties, selling, general and administrative espemlecreased from fiscal 2011 to fiscal
2012 primarily due to sales leveraging, lower perfance incentive compensation and favorable matieén changes in fair value related to
our non-qualified deferred compensation plans jgrtoffset by higher media costs.

Depreciation and amortization expense increased’$a8lion , or 13.1 percent , from $349.1 millianfiscal 2012 to $394.8 million in fiscal
2013 . Depreciation and amortization expense ise@&$32.3 million , or 10.2 percent , from $316i8iom in fiscal 2011 to $349.1 million in
fiscal 2012 . As a percent of sales, depreciatimhamortization expense increased in fiscal 20ir8anily due to an increase in depreciable
assets related to new restaurants and remodeiti@stiAs a percent of sales, depreciation and timadion expense increased in fiscal 2012
primarily due to an increase in depreciable agsdtted to new restaurants and remodel activitiadjally offset by sales leveraging.
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Net interest expense increas$24.3 million , or 23.9 percent , from $101.6 nailiin fiscal 2012 to $125.9 million in fiscal 2018let interest
expense increased $8.0 million , or 8.5 percertm $93.6 million in fiscal 2011 to $101.6 milliamfiscal 2012 . As a percent of sales, net
interest expense increased in fiscal 2013 comparéscal 2012 due to higher average debt balaimcéscal 2013 principally driven by the
acquisition of Yard House. As a percent of sales,merest expense increased in fiscal 2012 coacpiar fiscal 201Hue to higher average d
balances in fiscal 2012 , partially offset by sdéa®raging.

INCOME TAXES

The effective income tax rates for fiscal 201312@nd 2011 continuing operations were 21.0 perc2hit3 percent and 26.1 percent ,
respectively. The decrease in our effective ratdi$oal 2013 is primarily attributable to an inase in the impact of FICA tax credits for
employee reported tips due to a decrease in onirgg before income taxes and the impact of matkigen changes in the value of our trust-
owned life insurance that are excluded for tax pees, partially offset by a decrease in federairime tax credits related to the HIRE Act. The
decrease in our effective rate for fiscal 201 2rimprily attributable to an increase in federaldnte tax credits related to the HIRE Act, an
increase in the impact of FICA tax credits for eaygle reported tips, partially offset by the impaicinarket-driven changes in the value of our
trust-owned life insurance that are excluded fararposes.

NET EARNINGS AND NET EARNINGS PER SHARE FROM CONTIN UING OPERATIONS

Net earnings from continuing operations for fi<2013 were $412.6 million ( $3.14 per diluted sha@hpared with net earnings from
continuing operations for fiscal 2012 of $476.5limil ( $3.58 per diluted share) and net earningmfcontinuing operations for fiscal 2011 of
$478.7 million ( $3.41 per diluted share).

Net earnings from continuing operations for fis2013 decreased 13.4 percent and diluted net earpigshare from continuing operations
decreased 12.3 percent compared with fiscal 2@titharily due to higher selling, general and adstigitive expenses, restaurant expenses,
depreciation and amortization expenses and neesitexpense as a percent of sales, partiallytdffsencreased sales and a lower effective
income tax rate. Costs associated with the YardsE@cquisition adversely affected diluted net egsiper share from continuing operations
by approximately $0.09.

Net earnings from continuing operations for fis2012 decreased 0.5 percent and diluted net earpgrgshare from continuing operations
increased 5.0 percent compared with fiscal 201ie. decrease in net earnings from continuing omeTativas primarily due to higher food and
beverage costs and depreciation and amortizatiparese as a percent of sales, which were partififgtdoy increased sales, lower restaurant
labor expenses, and selling, general and admitiistraxpenses as a percent of sales, and a lovestieé income tax rate. While net earnings
from continuing operations decreased, diluted aatiags per share from continuing operations irsgddor fiscal 2012 due to a reduction in
the average diluted shares outstanding primarily @sult of the cumulative impact of our contirguirepurchase of our common stock.

LOSSES FROM DISCONTINUED OPERATIONS

On an after-tax basis, losses from discontinuedatioes for fiscal 2013 were $0.7 million ( $0.0ér diluted share) compared with losses f
discontinued operations for fiscal 2012 of $1.0lionl ( $0.01 per diluted share) and fiscal 201$2# million ( $0.02 per diluted share).

SEASONALITY

Our sales volumes fluctuate seasonally. Duringafi2013 , our average sales per restaurant wehestign the spring and winter, followed by
the summer, and lowest in the fall. During fisc@l2 and 2011 our average sales per restaurant were high#se¢ iwinter and spring, followe
by the summer, and lowest in the fall. Holidaysardes in the economy, severe weather and simifaittons may impact sales volumes
seasonally in some operating regions. Becauseeafghsonality of our business, results for anytguare not necessarily indicative of the
results that may be achieved for the full fiscadiye

IMPACT OF INFLATION

We attempt to minimize the annual effects of inflatthrough appropriate planning, operating prastiand menu price increases. We do not
believe inflation had a significant overall effest our annual results of operations during fis€dl2or fiscal 2011. However, we experienced
higher than normal inflationary costs during fis2@lL2 and were able to partially reduce the animyaéct utilizing these strategies.
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CRITICAL ACCOUNTING POLICIES

We prepare our consolidated financial statementsimormity with U.S. generally accepted accounpnigciples. The preparation of these

financial statements requires us to make estinstdsassumptions that affect the reported amourdasssts and liabilities and disclosure of
contingent assets and liabilities at the date effitiancial statements and the reported amourgale and expenses during the reporting pe
Actual results could differ from those estimates.

Our significant accounting policies are more fullgscribed in Note 1 to the consolidated finandetiesnents. However, certain of our
accounting policies that are considered criticalthose we believe are both most important to thiggyyal of our financial condition and
operating results and require our most difficuljective or complex judgments, often as a reduti® need to make estimates about the effec
of matters that are inherently uncertain. Judgmantsuncertainties affecting the application ofsthpolicies may result in materially different
amounts being reported under different conditiongsing different assumptions. We consider theofeihg policies to be most critical in
understanding the judgments that are involved @paring our consolidated financial statements.

Land, Buildings and Equipmen

Land, buildings and equipment are recorded atlesstaccumulated depreciation. Building componaresiepreciated over estimated useful
lives ranging from 7 to 40 years using the stralgte method. Leasehold improvements, which arkecefd on our consolidated balance sheef
as a component of buildings in land, buildings egdipment, net, are amortized over the lessereoéipected lease term, including cancelabl
option periods, or the estimated useful lives efrtlated assets using the straight-line methodipEtent is depreciated over estimated useful
lives ranging from 2 to 10 years, also using thaight-line method.

Our accounting policies regarding land, buildingd @quipment, including leasehold improvementduite our judgments regarding the
estimated useful lives of these assets, the rdsidilizes to which the assets are depreciated orteamd, the determination of what constitutes
expected lease term and the determination as tbaeatitutes enhancing the value of or increatliegife of existing assets. These judgment
and estimates may produce materially different ameaof reported depreciation and amortization espéhdifferent assumptions were used.
As discussed further below, these judgments mayialpact our need to recognize an impairment changie carrying amount of these as
as the cash flows associated with the assets aiea®, or as our expectations of estimated futadh flows change.

Leases

We are obligated under various lease agreementeftain restaurants. For operating leases, waréoe rent expense on a straight-line basis
over the expected lease term, including optionggisras described below. Capital leases are recaslad asset and an obligation at an amou
equal to the present value of the minimum leasengays during the lease term.

Within the provisions of certain of our leases réhare rent holidays and escalations in paymergsthe base lease term, as well as renewal
periods. The effects of the holidays and escalati@ve been reflected in rent expense on a strliigghbasis over the expected lease term,
which includes cancelable option periods we areageably assured to exercise because failure teisresuch options would result in an
economic penalty to the Company. The lease ternmuames on the date when we have the right to dahiaise of the leased property,
which is typically before rent payments are dueauritle terms of the lease. The leasehold improvesvesmd property held under capital lease:s
for each restaurant facility are amortized on thaight-line method over the shorter of the esteddife of the asset or the same expected leas
term used for lease accounting purposes. Many iofe@ises have renewal periods totaling 5 to 20syeercisable at our option, and require
payment of property taxes, insurance and mainteneosts in addition to the rent payments. The dateted financial statements reflect the
same lease term for amortizing leasehold improvésn@mwe use to determine capital versus operktasg classifications and in calculating
straight-line rent expense for each restaurantdpéage rent expense is generally based uponlsaéds and is accrued when we determine
that it is probable that such sales levels wilhbhieved. Landlord allowances are recorded basedminactual terms and are included in
accounts receivable, net and as a deferred rdmilitfeand amortized as a reduction of rent expesisa straight-line basis over the expected
lease term.

Our judgments related to the probable term for eastaurant affect the classification and accogrfiim leases as capital versus operating, the
rent holidays and escalation in payments thatrarleided in the calculation of straight-line rentlahe term over which leasehold
improvements for each restaurant facility are aiedt These judgments may produce materially difieamounts of depreciation,
amortization and rent expense than would be repdirifferent assumed lease terms were used.
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Impairment of Lon¢-Lived Assets

Land, buildings and equipment and certain othestasicluding definite-lived intangible assets srviewed for impairment whenever events
or changes in circumstances indicate that the icergmount of an asset may not be recoverable.\Reability of assets to be held and used i
measured by a comparison of the carrying amoutiieoéssets to the future undiscounted net casls floypected to be generated by the asset
Identifiable cash flows are measured at the loves&t for which they are largely independent of ¢ash flows of other groups of assets and
liabilities, generally at the restaurant levelthése assets are determined to be impaired, therdrabimpairment recognized is measured by
the amount by which the carrying amount of the @sseceeds their fair value. Fair value is gengidditermined by appraisals or sales price
comparable assets. Restaurant sites and cert@nashets to be disposed of are reported at ther loftheir carrying amount or fair value, less
estimated costs to sell. Restaurant sites andic@tizer assets to be disposed of are includeddata held for sale within prepaid expenses an
other current assets in our consolidated balaneetshvhen certain criteria are met. These critedlde the requirement that the likelihood of
disposing of these assets within one year is pileb&br assets that meet the held-for-sale criteréaseparately evaluate whether those asset:
also meet the requirements to be reported as disced operations. Principally, if we discontinweshk flows and no longer have any
significant continuing involvement with respecth@ operations of the assets, we classify the siaset related results of operations as
discontinued. We consider guest transfer (an iserégaguests at another location as a result ofltsure of a location) as continuing cash
flows and evaluate the significance of expectedsgtransfer when evaluating a restaurant for diseoad operations reporting. To the extent
we dispose of enough assets where classificatimele® continuing operations and discontinued omeratvould be material to our
consolidated financial statements, we utilize #ygorting provisions for discontinued operationsséts whose disposal is not probable within
one year remain in land, buildings and equipmetit threir disposal within one year is probable.

We account for exit or disposal activities, incluglirestaurant closures, in accordance with FindAcieounting Standards Board (FASB)
Accounting Standards Codification (ASC) Topic 4E8ijt or Disposal Cost Obligations. Such costs idelthe cost of disposing of the asset
well as other facility-related expenses from presiy closed restaurants. These costs are genesgdBnsed as incurred. Additionally, at the
date we cease using a property under an operaiiisg| we record a liability for the net presentigalf any remaining lease obligations, net of
estimated sublease income. Any subsequent adjustietinat liability as a result of lease termioator changes in estimates of sublease
income are recorded in the period incurred. UpspaBal of the assets, primarily land, associatél avclosed restaurant, any gain or loss is
recorded in the same caption within our consolidiatatements of earnings as the original impairment

The judgments we make related to the expected lusefa of long-lived assets and our ability toliza undiscounted cash flows in excess of
the carrying amounts of these assets are affegtéachors such as the ongoing maintenance and weprents of the assets, changes in
economic conditions, changes in usage or operagn@rmance, desirability of the restaurant sitas @ther factors, such as our ability to sell
our assets held for sale. As we assess the onggperted cash flows and carrying amounts of oug-lmed assets, significant adverse chal

in these factors could cause us to realize a nahierpairment loss. During fiscal 2013 , we recagui long-lived asset impairment charges of
$0.8 million ( $0.5 million net of tax), primarilselated to the write-down of assets held for digfmsbased on updated valuations. During
fiscal 2012 , we recognized long-lived asset impaint charges of $0.5 million ( $0.3 million nettak), primarily related to the permanent
closure of one Red Lobster restaurant, and thewlotvn of assets held for disposition based ontegdaaluations. During fiscal 2011 we
recognized long-lived asset impairment chargesiof $illion ( $2.9 million net of tax), primarilyefated to the permanent closure of two Red
Lobster restaurants, the write-down of another Raaster restaurant based on an evaluation of eeggexsh flows, and the write-down of
assets held for disposition based on updated vahsatThese costs are included in selling, gersdladministrative expenses as a componer
of earnings from continuing operations in the acpanying consolidated statements of earnings foafi2g013 , 2012 and 2011 . Impairment
charges were measured based on the amount by thieicdarrying amount of these assets exceededf#lireialue.

Valuation and Recoverability of Goodwill and Traderks

We review our goodwill and trademarks for impairmannually, as of the first day of our fiscal fduguarter, or more frequently if indicators
of impairment exist. Goodwill and trademarks aresubject to amortization and have been assignegpiarting units for purposes of
impairment testing. The reporting units are outanesant brands. At May 26, 2013 and May 27, 2042 had goodwill of $908.3 million and
$538.6 million , respectively. At May 26, 2013 avddy 27, 2012 , we had trademarks of $573.8 mildod $464.9 million , respectively.

A significant amount of judgment is involved in detining if an indicator of impairment has occurr8dch indicators may include, among
others: a significant decline in our expected fatcash flows; a sustained, significant declineunsiock price and market capitalization; a
significant adverse change in legal factors ohiltusiness climate; unanticipated competitionfeléng for recoverability of a significant
asset group within a reporting unit; and slowewmglorates. Any adverse change
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in these factors could have a significant impacti@nrecoverability of these assets and could hawaterial impact on our consolidated
financial statements.

The goodwill impairment test involves a two-stepgass. The first step is a comparison of each tiegaunit’s fair value to its carrying

value. We estimate fair value using the best infidfom available, including market information aridodunted cash flow projections (also
referred to as the income approach). The incomeoapp uses a reporting unit's projection of estedatperating results and cash flows that is
discounted using a weighted-average cost of capigdlreflects current market conditions. The ptfgm uses management’s best estimates o
economic and market conditions over the projecttbd including growth rates in sales, costs andlmer of units, estimates of future
expected changes in operating margins and casmmeitpees. Other significant estimates and assumgfiloclude terminal value growth rates,
future estimates of capital expenditures and chairgiture working capital requirements. We vatédaur estimates of fair value under the
income approach by comparing the values to faimealstimates using a market approach. A markebapprestimates fair value by applying
cash flow and sales multiples to the reporting’simiperating performance. The multiples are derivech comparable publicly traded
companies with similar operating and investmentatitaristics of the reporting units.

If the fair value of the reporting unit is high&anh its carrying value, goodwill is deemed not édrbpaired, and no further testing is requires
the carrying value of the reporting unit is higkiean its fair value, there is an indication thapaimment may exist and the second step must b
performed to measure the amount of impairment Ibiss.amount of impairment is determined by comgatire implied fair value of reporting
unit goodwill to the carrying value of the goodwiilthe same manner as if the reporting unit wasgoacquired in a business combination.
Specifically, we would allocate the fair value tbad the assets and liabilities of the reportingtuincluding any unrecognized intangible as:

in a hypothetical analysis that would calculateithplied fair value of goodwill. If the implied faivalue of goodwill is less than the recorded
goodwill, we would record an impairment loss foe tfifference.

Consistent with our accounting policy for goodwaitid trademarks, we performed our annual impairrigsttof our goodwill and trademarks as
of the first day of our fiscal fourth quarter. Atbe beginning of our fiscal fourth quarter, walteght reporting units, six of which had
goodwill: Red Lobster, Olive Garden, LongHorn Steakse, The Capital Grille, Eddie V's, and Yard Houss part of our process for
performing the step one impairment test of goodwi# estimated the fair value of our reporting sinitilizing the income and market
approaches described above to derive an entexaise of the Company. We reconciled the enterprédee to our overall estimated market
capitalization. The estimated market capitalizationsiders recent trends in our market capitabiragind an expected control premium, based
on comparable recent and historical transactioaseB on the results of the step one impairmentriesimpairment of goodwill was indicated.
As we finalized the purchase price allocation fardf House during our fourth fiscal quarter of 204:8,excluded the goodwill allocated to
Yard House from our step one impairment test, h@uewe did perform a qualitative assessment oftiadwill allocated to Yard House in
accordance with ASC Topic 350, Intangibles - Godidavid Other, and no indicators of impairment wielentified.

Given the significance of goodwill relative to thige of the LongHorn Steakhouse ( $49.5 milliofihe Capital Grille ( $401.7 million ) and
Eddie V's ( $22.1 million ) reporting units, we@iserformed sensitivity analyses on our estimaaédvilue of these reporting units using the
income approach. A key assumption in our fair vastmate is the weighted-average cost of capiiiéed for discounting our cash flow
estimates in our income approach. We selected ghtezl-average cost of capital of 11.0 percent farxdHorn Steakhouse and The Capital
Grille, and 17.0 percent for Eddie V's. An increasthe weighted-average cost of capital of apprately 436 basis points, approximately 263
basis points and approximately 200 basis pointdavasult in an impairment of a portion of the gadtiof LongHorn Steakhouse, The
Capital Grille and Eddie V's, respectively. Themated fair values of LongHorn Steakhouse, The @@a@irille, and Eddie V's exceeded their
carrying values by approximately 108 percent, 45g@ and 47 percent, respectively.

The fair value of trademarks are estimated and emetpto the carrying value. We estimate the fdinesaf trademarks using the relief-from-
royalty method, which requires assumptions rel&tquiojected sales from our annual long-range masumed royalty rates that could be
payable if we did not own the trademarks; and aadiat rate. We recognize an impairment loss wheregttimated fair value of the trademarks
is less than the carrying value. We completed myairment test and concluded as of the date daiestethere was no impairment of the
trademarks for LongHorn Steakhouse, The CapitdleGand Eddie V's. The estimated fair value of Lidogn Steakhouse's trademark excee
its carrying value of $307.0 million by approximigt®1 percent. The estimated fair value of The @d@rille's trademark exceeded its
carrying value of $147.0 million by approximatel§ percent. The estimated fair value of Eddie \ddémark exceeded its carrying value of
$10.5 million by approximately 50 percent. As weelized the purchase price allocation for Yard Hodsring our fourth fiscal quarter of
2013, we excluded the trademark related to Yardsddtom our annual impairment test, however, wepgidorm a qualitative assessment of
the Yard House trademark in accordance with ASGE8p0, Intangibles - Goodwill and Other, and ndidgators of impairment were
identified. A key assumption in our fair value esdie is the discount rate utilized in the
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relief-from-royalty method. We selected a discowte of 12.0 percent for LongHorn Steakhouse arel@épital Grille, and 18.0 percent for
Eddie V's. An increase in the discount rate of apipnately 679 basis points, 371 basis points ar8lbE&is points would result in impairment
of a portion of the trademarks of LongHorn Stealdgg’he Capital Grille and Eddie V's, respectively.

We determined that there was no goodwill or trad&rmapairment as of the first day of our fiscal 30fburth quarter and no additional
indicators of impairment were identified througle #nd of our fiscal fourth quarter that would requis to test further for impairment.
However, declines in our market capitalizationlgetied in our stock price) as well as in the madegtitalization of other companies in the
restaurant industry, declines in sales at our ueatds, and significant adverse changes in theatipgrenvironment for the restaurant industry
may result in a future impairment loss.

Changes in circumstances, existing at the measumatiage or at other times in the future, or intlnenerous estimates associated with
management’s judgments and assumptions made issagg¢he fair value of our goodwill, could redalian impairment loss of a portion or all
of our goodwill or trademarks. If we recorded ampaimment loss, our financial position and resuftegerations would be adversely affected
and our leverage ratio for purposes of our creglitement would increase. A leverage ratio exceeii@agnaximum permitted under our credit
agreement would be a default under our credit agee¢ At May 26, 2013 , a write-down of goodwilther indefinite-lived intangible assets,
or any other assets in excess of approximately $&h@lion would have been required to cause ouvellage ratio to exceed the permitted
maximum. As our leverage ratio is determined onarigrly basis and due to the seasonal naturerdiuginess, a lesser amount of impairmer
in future quarters could cause our leverage ratiexteed the permitted maximum.

We evaluate the useful lives of our other intargjddsets, primarily intangible assets associatddour acquisitions, to determine if they are
definite or indefinite-lived. Reaching a determioaton useful life requires significant judgmentslaassumptions regarding the future effects
of obsolescence, demand, competition, other ecanfaniors (such as the stability of the industegislative action that results in an uncertain
or changing regulatory environment, and expecteohgas in distribution channels), the level of reggiimaintenance expenditures, and the
expected lives of other related groups of assets.

Insurance Accruals

Through the use of insurance program deductibldssafi-insurance, we retain a significant portiéexpected losses under our workers’
compensation, certain employee medical and gehabdlity programs. However, we carry insuranceifatividual workers’ compensation and
general liability claims that exceed $0.5 millioAccrued liabilities have been recorded based orestimates of the anticipated ultimate costs
to settle all claims, both reported and not yebregal.

Our accounting policies regarding these insuramograms include our judgments and independent aat@ssumptions about economic
conditions, the frequency or severity of claims alam development patterns and claim reserve, gemant and settlement practices.
Unanticipated changes in these factors may prothaterially different amounts of reported expensaeurthese programs.

Unearned Revenues

Unearned revenues represent our liability for cgitds that have been sold but not yet redeemede@égnize sales from our gift cards when
the gift card is redeemed by the customer. Althaihgine are no expiration dates or dormancy feesdogift cards, based on our historical gift
card redemption patterns, we can reasonably egtithatamount of gift cards for which redemptioreisiote, which is referred to as
“breakage.” We recognize breakage within salesifarsed gift card amounts in proportion to actutilaird redemptions, which is also
referred to as the “redemption recognition” methblde estimated value of gift cards expected torggsad is recognized over the expected
period of redemption as the remaining gift carduealare redeemed. Utilizing this method, we eséirbath the amount of breakage and the
time period of redemption. If actual redemptiont@ats vary from our estimates, actual gift carcakege income may differ from the amounts
recorded. We update our estimate of our breakagepeaiodically and apply that rate to gift cardemptions. Changing our breakage-rate
assumption on unredeemed gift cards by 10.0 peofehe current rate would result in an adjustmermur unearned revenues of
approximately $28.0 million.
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Income Taxes

We estimate certain components of our provisiorifoome taxes. These estimates include, among iémes, depreciation and amortization

expense allowable for tax purposes, allowable tegits for items such as taxes paid on reportedayap tip income, effective rates for state
and local income taxes and the tax deductibilitgertain other items. We adjust our annual effecitncome tax rate as additional information
on outcomes or events becomes available.

FASB ASC Topic 740, Income Taxes, requires thabsitipn taken or expected to be taken in a taxndbe recognized (or derecognized) in
the financial statements when it is more likelyrtimat (i.e., a likelihood of more than 50 percehgt the position would be sustained upon
examination by tax authorities. A recognized tagipion is then measured at the largest amount iéfitethat is greater than 50 percent likely
of being realized upon ultimate settlement.

We provide for federal and state income taxes atigrgpayable as well as for those deferred becatissmporary differences between repor
income and expenses for financial statement pugpeosesus tax purposes. Federal income tax craditeeaorded as a reduction of income
taxes. Deferred tax assets and liabilities aregeieed for the future tax consequences attributttbtéfferences between the financial stater
carrying amounts of existing assets and liabilitind their respective tax bases. Deferred tax .asek liabilities are measured using enacted
tax rates expected to apply to taxable incomeernytars in which those temporary differences apeeted to be recovered or settled. The
effect on deferred tax assets and liabilities ofiange in tax rates is recognized in earningserp#riod that includes the enactment date.
Interest recognized on reserves for uncertain teitipns is included in interest, net in our coidated statements of earnings. A correspon
liability for accrued interest is included as a gament of other current liabilities on our consatiell balance sheets. Penalties, when incurred
are recognized in selling, general and administeagkpenses.

We base our estimates on the best available intiwmat the time that we prepare the provision. §&rerally file our annual income tax
returns several months after our fiscal year eod \FS. federal income tax purposes, we participatbe Internal Revenue Service's (IRS)
Compliance Assurance Process (CAP) whereby ourfdd8ral income tax returns are reviewed by theBBtH prior to and after their filing.
During fiscal 2013, we were placed on CAP Maintemaby the IRS, signaling our strong relationshiprahsparency and trust with the IRS
team. The U.S. federal income tax returns thatiled through the fiscal year ended May 29, 2011ehasen audited by the IRS. In the first
quarter of fiscal 2013, the IRS issued a partiabatance letter for the fiscal year ended May P122ax return. The outstanding item as of the
end of the current fiscal year relates to our d&dility of the Domestic Manufacturing Deductionder IRC Section 199, and is expected to b
completed by the second quarter of fiscal 2014.IR&commenced examination of our U.S. federalnmedax returns for May 26, 2013 in 1
first quarter of fiscal 2013. The examination isicipated to be completed by the second quartéscél 2015. Income tax returns are subje:
audit by state and local governments, generallysyafier the returns are filed. These returns cbeldubject to material adjustments or
differing interpretations of the tax laws. The nmrgjaisdictions in which the Company files inconae treturns include the U.S. federal
jurisdiction, Canada, and all states in the U.&t tiave an income tax. With a few exceptions, thmgany is no longer subject to U.S. fedt
income tax examinations by tax authorities for gdaefore fiscal 2012, and state and local, or nda-ihcome tax examinations by tax
authorities for years before fiscal 2009.

Included in the balance of unrecognized tax bemeafitMay 26, 2013 is $18.6 million related to tasifions for which it is reasonably possible
that the total amounts could change during the h2xhonths based on the outcome of examinatiors $IB.6 million relates to items that
would impact our effective income tax rate.

LIQUIDITY AND CAPITAL RESOURCES

Cash flows generated from operating activities glews with a significant source of liquidity, whigve use to finance the purchases of land,
buildings and equipment for new restaurants, rerinexisting restaurants, pay dividends to our shaldgrs and repurchase shares of our
common stock. Since substantially all of our salesfor cash and cash equivalents, and accounébleagre generally due in 5 to 30 days, we
are able to carry current liabilities in excesswfrent assets. In addition to cash flows from aflens, we use a combination of long-term and
short-term borrowings to fund our capital needs.

We currently manage our business and financiadsdti maintain an investment grade bond ratingclvhis historically allowed flexible
access to financing at reasonable costs. Currantlypublicly issued long-term debt carries “Ba@i@@oody’s Investors Service),

“BBB” (Standard & Poor’s) and “BBB” (Fitch) rating®©ur commercial paper has ratings of “P-2” (Moadlyivestors Service), “A-

2" (Standard & Poor’s) and “F-2” (Fitch). Theseingt are as of the date of the filing of this arimaport and have been obtained with the
understanding that Moody'’s Investors Service, Saath@. Poor’s and Fitch will continue to monitor azredit and make future adjustments to
these ratings to the extent warranted. The ratings
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not a recommendation to buy, sell or hold our séesr may be changed, superseded or withdrawnyatige and should be evaluated
independently of any other rating.

We maintain a $750.0 milliorevolving Credit Agreement (Revolving Credit Agresmt), with Bank of America, N.A. (BOA) as admingtirve
agent, and the lenders and other agents partytthdiiee Revolving Credit Agreement is a senior ensed credit commitment to the Company
and contains customary representations and affivenahd negative covenants (including limitationsliens and subsidiary debt and a
maximum consolidated lease adjusted total deluitéd tapitalization ratio of 0.7&% 1.00) and events of default customary for créillities of
this type. As of May 26, 2013 , we were in comptianvith the covenants under the Revolving Credite&gent.

The Revolving Credit Agreement matures on Octoh@036 , and the proceeds may be used for comrhesegpar back-up, working capital
and capital expenditures, the refinancing of ceritailebtedness, certain acquisitions and generpbcate purposes. Loans under the Revol
Credit Agreement bear interest at a rate of LIBAW ja margin determined by reference to a ratiragged pricing grid (Applicable Margin), or
the base rate (which is defined as the higher@BI®A prime rate or the Federal Funds rate plu8®gercent ) plus the Applicable Margin.
Assuming a “BBB” equivalent credit rating levelgtApplicable Margin under the Revolving Credit Agmeent will be 1.075 percent for
LIBOR loans and 0.075 percent for base rate loans.

As of May 26, 2013 , we had no outstanding balanceter the Revolving Credit Agreement. As of May 2613 , $164.5 million of
commercial paper was outstanding, which was babletis facility. After consideration of commercidper backed by the Revolving Credit
Agreement, as of May 26, 2013 , we had $585.5 anilbf credit available under the Revolving Credifréement.

On October 4, 2012, we issued $450.0 million agagegrincipal amount of unsecured 3.350 percenbsantes due November 2022 (the
New Senior Notes) under a registration stateméed fivith the Securities and Exchange CommissiorCjS#h October 6, 2010. Discount g
issuance costs, which totaled $4.7 million , aiedp@amortized over the term of the New Senior Noigiag the straight-line method, the result:
of which approximate the effective interest metHotkerest on the New Senior Notes is payable semisally in arrears on May 1 and
November 1 of each year, and commenced May 1, 20&3nay redeem the New Senior Notes at any timehile or from time to time i

part, at the principal amount plus a make-wholenpuen. If we experience a change in control trigggrévent, unless we have previously
exercised our right to redeem the New Senior Natesnay be required to purchase the New SeniordNoten the holders at a purchase price
equal to 101 percent of their principal amount @losrued and unpaid interest.

On August 22, 2012 , we entered into a Term LoareAment (the Term Loan Agreement) with BOA, as adbtriative agent, and the lenders
and other agents party thereto. During the secoadey of fiscal 2013, we made borrowings undes Hyreement in a total aggregate principa
amount of $300.0 million . The Term Loan Agreemisrd senior unsecured term loan commitment to tra@&ny and contains customary
representations, events of default and affirmadive negative covenants (including limitations @méi and subsidiary debt and a maximum
consolidated lease adjusted total debt to totata@ation ratio of 0.75 to 1.00) for facilitied this type.

The Term Loan Agreement matures on August 22, 2@hd the proceeds may be used for the refinargficgrtain indebtedness, certain
acquisitions and general corporate purposes. Tdreslander the Term Loan Agreement are subjectrioadrmmortization of principal of 5
percent, 5 percent , 5 percent and 85 percentabbaon the second , third , fourth and fifth aensaries, respectively, of the effective date of
the Term Loan Agreement. Additional informationaedjng terms and conditions of the Term Loan Agresinis incorporated by reference
from Note 9 to our consolidated financial stateraéntPart Il, Iltem 8 of this report.

On August 28, 2012, we closed on the issuance @O#illion unsecured 3.790 percent senior notesAligust 2019 and $220.0 million
unsecured 4.520 percent senior notes due Augudt 202rsuant to a Note Purchase Agreement datedd1Ry2012. The Note Purchase
Agreement contains customary representations, ewémtefault and affirmative and negative covenéintduding limitations on liens and
priority debt and a maximum consolidated total deltapitalization ratio of 0.75 to 1.00, as sudiyrbe adjusted in certain circumstances) fol
facilities of this type.

On May 15, 2013 we repaid, prior to maturity, abehillion unsecured commercial bank loan which wssd to support a loan from us to the
Employee Stock Ownership Plan portion of the Darflanings Plan.

At May 26, 2013, our long-term debt consisted gipally of:
e $100.0 million of unsecured 7.125 percent debentduesin February 201
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*  $300.0 million unsecured, variahiate term loan maturing in August 20

e $500.0 million of unsecured 6.200 percent senioesiaiue in October 20

*  $80.0 million of unsecured 3.790 percent senior sidige in August 201

e $400.0 million of unsecured 4.500 percent senioesiaiue in October 20:

*  $450.0 million of unsecured 3.350 percent senioesafue in November 20:
»  $220.0 million of unsecured 4.520 percent senioesaiue in August 20z

e $150.0 million of unsecured 6.000 percent senioesalue in August 2035; a

*  $300.0 million of unsecured 6.800 percent senioesaiue in October 20

The interest rates on our $500.0 million 6.200 eetsenior notes due October 2017 and $300.0 milliB00 percent senior notes due Octobe
2037 are subject to adjustment from time to tint@éf debt rating assigned to such series of netdewngraded below a certain rating level (ol
subsequently upgraded). The maximum adjustmen0@02percent above the initial interest rate ardrtkerest rate cannot be reduced below
the initial interest rate. As of May 26, 2013 ,adjustments to these interest rates had been made.

All of our long-term debt currently outstandingeispected to be repaid entirely at maturity witlefest being paid semi-annually over the life
of the debt. The aggregate maturities of long-téemt for each of the five fiscal years subsequeMay 26, 2013 and thereafter are $0.0
million in fiscal 2014 , $15.0 million in fiscal 26 , $115.0 million in fiscal 2016 , $15.0 milliam fiscal 2017 , $755.0 million in fiscal 2018
and $1.6 billion thereafter.

From time to time we enter into interest rate deiixe instruments to manage interest rate riskrgiteén our operations. See Note 10 to our
consolidated financial statements in Part Il, |&wof this report, incorporated herein by reference.

Through our shelf registration statement on filéwihe SEC, depending on conditions prevailindhm public capital markets, we may issue
unsecured debt securities from time to time in @nmore series, which may consist of notes, delestor other evidences of indebtedness in
one or more offerings.

We may from time to time repurchase our outstandlgt in privately negotiated transactions. Sughurehases, if any, will depend on
prevailing market conditions, our liquidity requinents and other factors.
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A summary of our contractual obligations and conuiaicommitments at May 26, 2013 , is as follows:

(in millions) Payments Due by Period
P Less than 1-3 3-5 More than
Contractual Obligations Total 1 Year Years Years 5 Years
Short-term debt $ 1645 $ 1645 $ — ¢ — 9 —
Long-term debt 3,817.¢ 119.( 369.( 974.t 2,355.
Operating leases 1,163.c 186.( 341.7 268.¢ 366.7
Purchase obligatior? 635.¢ 581.1 54.2 — —
Capital lease obligatiortd 89.t 5.4 11.2 11.¢ 61.<
Benefit obligations” 477 .¢ 25.1 79.2 90.4 282.7
Unrecognized income tax benefits 31.1 19.1 6.5 5.5 —
Total contractual obligations $ 6,379.C $ 1,100: $ 861.¢ $ 1,350.¢ $ 3,066.(
(in millions) Amount of Commitment Expiration per Period
Total
Other Commercial Amounts Less thar 1-3 35 More than
Commitments Committed 1 Year Years Years 5 Years
Standby letters of credf $ 1276 $ 1276 $ — 3 — $ —
Guaranteef 4.2 1.1 1.¢ 0.8 0.4
Total commercial commitments $ 131.¢  $ 128.1  $ 1¢ % 08 § 04
Q) Includes interest payments associated withtiexj long-term debt, including the current portidariable-rate interest payments
associated with the term loan were estimated baseth average interest rate of 2.1 percent. Exsligdeiance discount of $5.7
million .
(2) Includes commitments for food and beveragastand supplies, capital projects, information tetbgy and other miscellaneous
commitments.
3) Includes total imputed interest of $35.1 roitiover the life of the capital lease obligatic
4 Includes expected contributions associatet witr defined benefit plans and payments associgitbcdbur postretirement benefit plan
and our non-qualified deferred compensation plaouth fiscal 2023 .
(5) Includes interest on unrecognized income enefits of $1.2 million , $0.5 million of which @gks to contingencies expected to be
resolved within one year.
(6) Includes letters of credit for $107.0 milliohworkers’ compensation and general liabilitiesraed in our consolidated financial
statements, letters of credit for $0.6 million @&$e payments included in the contractual operéagg obligation payments noted
above and other letters of credit totaling $20.0iomi .
(7 Consists solely of guarantees associatedledtbed properties that have been assigned togaitas. We are not aware of any non-

performance under these arrangements that wouldt leour having to perform in accordance with teens of the guarantees.
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Our fixed-charge coverage ratio, which measurestimber of times each year that we earn enougbwerour fixed charges, amountedt@
times and 5.0 times, on a continuing operationgshfy the fiscal years ended May 26, 2013 and ®ay2012 , respectively. Our adjusted
debt to adjusted total capital ratio (which inclade25 times the total annual minimum rent of $.264illion and $ 136.6 million for the fiscal
years endeMay 26, 2013 and May 27, 2012 , respectively, asmments of adjusted debt and adjusted total dapites 65 percent and 62
percent at May 26, 2013 and May 27, 2012 , respalgtiWe include the lease-debt equivalent andreahial lease guarantees in our adjustec
debt to adjusted total capital ratio reported targholders, as we believe its inclusion betterasgmts the optimal capital structure that we
target from period to period and because it is ist&st with the calculation of the covenant undar Revolving Credit Agreement.

Based on these ratios, we believe our financiatlitimm is strong. The composition of our capitalsture is shown in the following table.

(In millions, except ratios) May 26, 2013 May 27, 2012
CAPITAL STRUCTURE

Short-term debt $ 1645t $ 262.7
Current portion long-term debt — 350.(
Long-term debt, excluding unamortized discounts 2,501.¢ 1,459.:
Capital lease obligations 54.¢ 56.C
Total debt $ 2,720 % 2,127.¢
Stockholders’ equity 2,059.! 1,842.(
Total capital $ 47800 $ 3,969.¢
CALCULATION OF ADJUSTED CAPITAL

Total debt $ 2,720 % 2,127.¢
Lease-debt equivalent 1,026.¢ 853.¢
Guarantees 4.2 5.4
Adjusted debt $ 3,751.¢ % 2,987.(
Stockholders’ equity 2,059.! 1,842.(
Adjusted total capital $ 5811 $ 4,829.(
CAPITAL STRUCTURE RATIOS

Debt to total capital ratio 57% 54%
Adjusted debt to adjusted total capital ratio 65% 62%

Net cash flows provided by operating activitiestiroontinuing operations we$949.5 million , $762.2 million and $894.7 milligmfiscal
2013, 2012 and 2011, respectively. Net cash flonesided by operating activities include net eagsifrom continuing operations of $412.6
million , $476.5 million and $478.7 million in fia£2013 , 2012 and 2011 , respectively. Net cashdlprovided by operating activities from
continuing operations increased in fiscal 2013 arity due to the timing of inventory purchases aesult of our strategy initiated in fiscal
2012 to take ownership of our inventory earliethia supply chain to ensure a more secure andeffisupply of inventory to our restaurants.
Net cash flows provided by operating activitiedaef income tax payments $98.5 million , $123.5 million and $126.4 million fiscal 2013 ,
2012 and 2011 , respectively. The lower tax paysantiscal 2013, as compared with tax paymenfsaal 2012 and 2011, primarily relates
to the recognition of tax benefits related to tha@rig of deductions for fixed-asset related exptmds and the application of the overpayment
of income taxes in prior years to fiscal 2013 takilities.

Net cash flows used in investing activities fronmibouing operations wei$1,290.4 million , $721.6 million and $552.7 milién fiscal 2013 ,
2012 and 2011 , respectively. Net cash flows usénviesting activities from continuing operationsluded capital expenditures incurred
principally for building new restaurants, remodglexisting restaurants, replacing equipment, acknelogy initiatives. Capital expenditures
related to continuing operations were $685.6 nmillio fiscal 2013 , compared to $639.7 million iscfal 2012 and $547.7 million in fiscal

2011 . The increasing trend of expenditures inafi2013 and 2012 results primarily from increaseeimodel and new restaurant activity over
the past two years. Additionally, net cash usetthénacquisitions of Yard House in fiscal 2013 andiE V's in fiscal 2012 was $577.4 million
and $58.5 million , respectively.
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Net cash flows provided by financing activitiesrfr@ontinuing operations we$355.4 million in fiscal 2013 , compared to neticisws used

in financing activities from continuing operations$40.4 million and $521.0 million in fiscal 205hd 2011 , respectively. During fiscal 2013
we closed on the issuance of $300.0 million of @enotes, received funding from a $300.0 millionrtdoan and completed the offering of
$450.0 million of senior notes, resulting in nevq@eeds of $445.3 million, which were used to effety refinance the $350.0 million of long-
term notes that we repaid at maturity during fi@l3 . Repayments of long-term debt were $355l8omi, $2.1 million and $226.8 milliom
fiscal 2013, 2012 and 2011 , respectively. Neayepents of short-term debt were $98.1 million gtél 2013 while net proceeds from the
issuance of short-term debt were $77.2 million $b85.5 million in fiscal 2012 and 2011 , respedtiv€or fiscal 2013 , net cash flows used in
financing activities included our repurchase of hilion shares of our common stock for $52.4 roiili, compared to 8.2 million shares of our
common stock for $375.1 million in fiscal 2012 &6 million shares of our common stock for $385i8iom in fiscal 2011 . As of May 26,
2013, our Board of Directors had authorized uepurchase up to 187.4 million shares of our comstook and a total of 171.9 millisshare:
had been repurchased under the authorization. dfhechased common stock reduces stockholders'yedistof May 26, 2013, our unused
authorization was 15.5 million shares. We recepexteeds primarily from the issuance of commonkstgmon the exercise of stock options of
$64.4 million , $70.2 million and $63.0 million fiscal 2013 , 2012 and 2011 , respectively. Nehdhmvs used in financing activities also
included dividends paid to stockholders of $258itian , $223.9 million and $175.5 million in fist2013 , 2012 and 2011 , respectively. The
increase in dividend payments reflects the incr@aserr annual dividend rate from $1.28 per shariscal 2011 , to $1.72 per share in fiscal
2012 and to $2.00 per share in fiscal 2013 . e RG13 , our Board of Directors approved an in@eéashe quarterly dividend to $0.55 per
share, which indicates an annual dividend of $p&@0share in fiscal 2014 .

Our defined benefit and other postretirement bégests and liabilities are determined using vagiaatuarial assumptions and methodologies
prescribed under FASB ASC Topic 715, CompensatiRatirement Benefits and Topic 712, Compensationretirement Postemployment
Benefits. We use certain assumptions including niotifimited to, the selection of a discount ratepected long-term rate of return on plan
assets and expected health care cost trend ratesett¥he discount rate assumption annually fan pkm at its valuation date to reflect the
yield of higr-quality fixed-income debt instruments, with livihsit approximate the maturity of the plan benefAtsMay 26, 2013, our

discount rate was 4.6 percent and 4.7 percentecésply, for our defined benefit and postretiretrieenefit plans. The expected long-term rate
of return on plan assets and health care cost tagrd are based upon several factors, includingistorical assumptions compared with ac
results, an analysis of current market conditi@sset allocations and the views of leading findrazdaisers and economists. Our assumed
expected long-term rate of return on plan assetsudpdefined benefit plan was 9.0 percent for ezfdhe fiscal years reported. At May 26,
2013, the expected health care cost trend ratemessfor our postretirement benefit plan for fis@l4 was 7.1 percent . The rate gradually
decreases to 5.0 percent through fiscal 2021 andins at that level thereafter. We made plan doutions of approximately $2.4 million,
$22.2 million and $12.9 million in fiscal years 2012012 and 2011 , respectively.

The expected long-term rate of return on plan assmhponent of our net periodic benefit cost iswaked based on the marketated value ¢
plan assets. Our target asset fund allocation jge4€ent U.S. equities, 35 percent high-qualityglaluration fixed-income securitieX) percer
international equities and 5 percent real estatergges. We monitor our actual asset fund allanato ensure that it approximates our target
allocation and believe that our lomgrm asset fund allocation will continue to appmate our target allocation. In developing our expecate

of return assumption, we have evaluated the abigtdrical performance and long-term return proged of the plan assets, which give
consideration to the asset mix and the anticipteithg of the pension plan outflows. We employ &lteeturn investment approach whereby a
mix of equity and fixed income investments are useahaximize the long-term return of plan assetsivfoat we consider a prudent level of
risk. Our historical 10-year, 15-year and 20-yedes of return on plan assets, calculated usinge¢benetric method average of returns, are
approximately 9.5 percent , 8.0 percent and 9.dquer, respectively, as of May 26, 2013 .

We have recognized net actuarial losses, net ofigaa component of accumulated other comprehemsivene (loss) for the defined benefit
plans and postretirement benefit plan as of May228.3 of $69.0 million and $1.3 million , respeeli. These net actuarial losses represent
changes in the amount of the projected benefigakibn and plan assets resulting from differenogbhé assumptions used and actual
experience. The amortization of the net actuaoiss component of our fiscal 2014 net periodic hienest for the defined benefit plans and
postretirement benefit plan is expected to be apprately $9.1 million and $0.0 million , respectiye

We believe our defined benefit and postretirememiefit plan assumptions are appropriate based thgofactors discussed above. However,
other assumptions could also be reasonably apgiadcould differ from the assumptions used. A tprapercentage point change in the
defined benefit plans’ discount rate and the exgrbling-term rate of return on plan assets wouddeimse or decrease earnings before income
taxes by $0.6 million and $0.5 million , respeclvé\ quarter-percentage point change in our paistraent benefit plan discount rate would
increase or decrease earnings before income tg®8.b
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million. A one-percentage point increase in thelthezare cost trend rates would increase the aclatetpostretirement benefit obligation
(APBO) by $6.6 million at May 26, 2013 and the aggate of the service cost and interest cost conmsé net periodic postretirement
benefit cost by $0.5 million for fiscal 2013 . A@percentage point decrease in the health cardreostrates would decrease the APBO by
$5.2 million at May 26, 2013 and the aggregateéhefdervice cost and interest cost components gferaidic postretirement benefit cost by
$0.4 million for fiscal 2013 . These changes iruagstions would not significantly impact our fundireguirements. We expect to contribute
approximately $0.4 million to our defined benefnsion plans and approximately $0.7 million to postretirement benefit plan during fiscal
2014 .

We are not aware of any trends or events that waaterially affect our capital requirements or ldjity. We believe that our internal cash-
generating capabilities, the potential issuancensecured debt securities under our shelf registratatement and short-term commercial
paper should be sufficient to finance our capitqlenditures, debt maturities, stock repurchaserprognd other operating activities through
fiscal 2014 .

OFF-BALANCE SHEET ARRANGEMENTS

We are not a party to any off-balance sheet arraegts that have, or are reasonably likely to hawyrrent or future material effect on our
financial condition, changes in financial conditisales or expenses, results of operations, liyidapital expenditures or capital resources.

FINANCIAL CONDITION

Our total current assets were $764.9 million at Méy2013 , compared with $757.6 million at May 2012 . The increase was primarily due
to an increase in cash and cash equivalents, amtti@ase in deferred income taxes related to nuperiod activity of taxable timing
differences, partially offset by lower inventorywéds related to the timing of inventory purchases.

Our total current liabilities were $1.42 billion iay 26, 2013 , compared with $1.77 billion at M&; 2012 . The decrease was primarily due
to the repayment of $350.0 million of long-term tdbring fiscal 2013 which was included in currgabilities as current portion of long-term
debt at May 27, 2012 and a decrease in short-tebt) gartially offset by an increase in unearnegmees associated with gift card sales in
excess of current-period redemptions and an iner@eaccounts payable.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We are exposed to a variety of market risks, indgdluctuations in interest rates, foreign curngegchange rates, compensation and
commodity prices. To manage this exposure, we gigiddly enter into interest rate and foreign cuoyeexchange instruments, equity forwards
and commodity instruments for other than tradingppees (see Notes 1 and 10 to our consolidateddiabstatements, in Part I, Item 8 of t
report, incorporated herein by reference).

We use the variance/covariance method to measiue &arisk, over time horizons ranging from onestvéo one year, at the 95 percent
confidence level. At May 26, 2013, our potentiddes in future net earnings resulting from changéseign currency exchange rate
instruments, commodity instruments, equity forwaadd floating rate debt interest rate exposuregwpproximately $47.4 million over a
period of one year (including the impact of thesietst rate swap agreements discussed in Notedu tonsolidated financial statements in
Part Il, Item 8 of this report, incorporated herkjnreference). The value at risk from an incréagbe fair value of all of our long-term fixed
rate debt, over a period of one year, was appraein&160.7 million. The fair value of our long+terdebt during fiscal 2013 averaged $2.41
billion, with a high of $2.79 billion and a low &f..98 billion. Our interest rate risk managemerjéctive is to limit the impact of interest rate
changes on earnings and cash flows by targetirappropriate mix of variable and fixed rate debt.

APPLICATION OF NEW ACCOUNTING STANDARDS

In February 2013, the FASB issued Accounting Stedslblpdate (ASU) 2013-02, Comprehensive Income i€T2p0), Reporting Amounts
Reclassified Out of Accumulated Other Comprehensn@me. This update requires companies to provide inféionaabout the amounts
reclassified out of accumulated other compreherisis@me by component. In addition, companies ageired to present, either on the face of
the statement where net income is presented teinates, significant amounts reclassified outcofianulated other comprehensive income by
the respective line items of net income. This updseffective for us in our first quarter of fis@d14 and will be applied prospectively. Other
than requiring additional disclosures, adoptiothig new guidance will not have a significant imipa our consolidated financial statements.
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In July 2012, the FASB issued ASU 2012-02, Intategib Goodwill and Other (Topic 350)esting Indefinite Lived Intangible Assets for
Impairment. This update simplifies the guidance for testimg decline in the realizable value (impairmentinaefinite-lived intangible assets
other than goodwill and allows companies the optfirst assess qualitative factors to determiheter it is necessary to perform the
guantitative impairment test. Companies electingagidorm a qualitative assessment are no longelinedjto calculate the fair value of an
indefinite-lived intangible asset unless the conypaetermines, based on a qualitative assessmaiit th “more likely than not” that the asset
is impaired. This update is effective for annuad arterim impairment tests performed in fiscal yebeginning after September 15, 2012, w
will require us to adopt these provisions in fis2@lL4; however, early adoption is permitted. Wendbbelieve adoption of this new guidance
will have a significant impact on our consolidafancial statements.

FORWARD-LOOKING STATEMENTS

Statements set forth in or incorporated into thort regarding the expected net increase in thebeu of our restaurants, U.S. same-restaural
sales, total sales growth, diluted net earningspare growth, and capital expenditures in fis€dl&, and all other statements that are not
historical facts, including without limitation séahents with respect to the financial conditionulessof operations, plans, objectives, future
performance and business of Darden Restaurantsarddts subsidiaries that are preceded by, fabbly or that include words such as “may,
“will,” “expect,” “intend,” “anticipate,” “continug” “estimate,” “project,” “believe,” “plan” or simar expressions, are forward-looking
statements within the meaning of the Private SdearLitigation Reform Act of 1995 and are inclugdatbng with this statement, for purposes
of complying with the safe harbor provisions ofttAat. Any forwardlooking statements speak only as of the date oclwéiich statements :
made, and we undertake no obligation to update statbments for any reason to reflect events ougistances arising after such date. By
nature, forward-looking statements involve riskd ancertainties that could cause actual resultffier materially from those set forth in or
implied by such forward-looking statements. In diddito the risks and uncertainties of ordinaryibess obligations, and those described in
information incorporated into this report, the famd-looking statements contained in this reportsaifgect to the risks and uncertainties
described in Part I, Item 1A “Risk Factors” in ddmnual Report on Form 10-K for the year ended Méy2013 , which are summarized as
follows:

» Food safety and foolderne iliness concerns throughout the supply ¢
» Litigation, including allegations of illegal, unfair inconsistent employment practic

T ” w

* Unfavorable publicity, or a failure to respond effeely to adverse publicit

» Risks relating to public policy changes and fetlestate and local regulation of our businesdpuiting in the areas of health care
reform, environmental matters, minimum wage, urdation, data privacy, menu labeling, immigratioguigements and taxes;

e Labor and insurance cos

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

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

» Health concerns arising from foedlated pandemics, outbreaks of flu viruses orrafisease:
* Intense competition, or an insufficient focus omgetition and the consumer landsc:

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

» Failure to successfully integrate the Yard Hobissiness, and the risks associated with the additindebtedness incurred to finance
the Yard House acquisition;

» Our plans to expand our smaller brands Bahama Br&=asons 52 and Eddie V's, and the testing efgymestaurants and other n
business ventures, that have not yet proven theg-term viability;

» Alack of suitable new restaurant locations or eide in the quality of the locations of our curreestaurant
» Higher-thananticipated costs to open, close, relocate or refmedtaurant

* Afailure to identify and execute innovative rkating and customer relationship tactics, inefiextr improper use of social media or
other marketing initiatives, and increased adviegisand marketing costs;

« Afailure to recruit, develop and retain effeetieaders or the loss or shortage of key persponah inability to adequately monitor
and respond to employee dissatisfaction;

» Afailure to address cost pressures, includinggisiosts for commaodities, health care and utilitiesd by our restaurants, and a fai
to effectively deliver cost management activitiagl achieve economies of scale in purchasing;
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The impact of shortages or interruptions indkévery of food and other products from thperty vendors and supplie
Adverse weather conditions and natural disa:
Volatility in the market value of derivatives weeuto hedge commaodity pric

Economic and business factors specific to tlhtartgant industry and other general macroeconaastorfs including unemployment,
energy prices and interest rates that are largglpour control;

Disruptions in the financial markets that mayant consumer spending patterns, affect the avi#iyadind cost of credit and increase
pension plan expenses;

Risks associated with doing business with fran@sisbusiness partners and vendors in foreign g
Failure to protect our service marks or other Iatdlial property

Impairment of the carrying value of our goodwillather intangible asse

A failure of our internal controls over financi&porting and future changes in accounting stangdard

An inability or failure to recognize, respond tadagffectively manage the accelerated impact ofadaoedia

Any of the risks described above or elsewhereimrport or our other filings with the SEC coulavke a material impact on our business,
financial condition or results of operations. Ihist possible to predict or identify all risk fartoAdditional risks and uncertainties not presentl
known to us or that we currently believe to be irterial may also impair our business operationsrdfoee, the above is not intended to be a
complete discussion of all potential risks or uteseties.
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REPORT OF MANAGEMENT 'S RESPONSIBILITIES

The management of Darden Restaurants, Inc. is megge for the fairness and accuracy of the codatdid financial statements. The
consolidated financial statements have been prdpar@ccordance with U.S. generally accepted adaugiprinciples, using management’s
best estimates and judgments where appropriatefiffdrgcial information throughout this report isnsistent with our consolidated financial
statements.

Management has established a system of internédatehat provides reasonable assurance thatsssseadequately safeguarded and
transactions are recorded accurately, in all matezspects, in accordance with management’s dattiimn. \WWe maintain a strong audit
program that independently evaluates the adequatteffiectiveness of internal controls. Our intercathtrols provide for appropriate
segregation of duties and responsibilities andetlaee documented policies regarding utilizationwf assets and proper financial reporting.
These formally stated and regularly communicatdities set high standards of ethical conduct fbeaiployees.

The Audit Committee of the Board of Directors mestieast quarterly to determine that managemetgtrial auditors and the independent
registered public accounting firm are properly Hewming their duties regarding internal control éindncial reporting. The independent
registered public accounting firm, internal auditand employees have full and free access to tk@ f&ommittee at any time.

KPMG LLP, an independent registered public accagntirm, is retained to audit our consolidated fioial statements and the effectiveness o
our internal control over financial reporting. Thegports follow.

/sl Clarence Otis, Jr.

Clarence Otis, Jr.
Chairman of the Board and Chief Executive Officer

MANAGEMENT 'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTI NG

Management is responsible for establishing and tai@ing adequate internal control over financiglaing (as defined in Rule 13a-15(f)
under the Securities Exchange Act of 1934, as aed®nd@he Company'’s internal control over financegorting is designed to provide
reasonable assurance to the Company’s managemneBiand of Directors regarding the preparation famdpresentation of published
financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegibecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

Management assessed the effectiveness of the Cgtapaternal control over financial reporting asMéy 26, 2013 . In making this
assessment, management used the criteria sebfotlle Committee of Sponsoring Organizations offtteadway Commission (COSO) in
Internal Contro-Integrated Framework Management has concluded that, as of May 26, 2683 Company'’s internal control over financial
reporting was effective based on these criteria.

The Companys independent registered public accounting firm KM.P, has issued an audit report on the effecégsrof our internal cont
over financial reporting, which follows.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
Darden Restaurants, Inc.

We have audited Darden Restaurants, Inc.’s intexmrairol over financial reporting as of May 26, 2Qlbased on criteria established in
Internal Control- Integrated Frameworlssued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSQO). Darden
Restaurants, Inc.’s management is responsible &mtaining effective internal control over finarlaiaporting and for its assessment of the
effectiveness of internal control over financigboeting, included in the accompanying ManagemeRgport on Internal Control Over
Financial Reporting. Our responsibility is to exgg@n opinion on the Company’s internal control direincial reporting based on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal corave@r financial reporting, assessing the risk
that a material weakness exists, and testing aald&ing the design and operating effectivenesstefnal control based on the assessed risk.
Our audit also included performing such other pdoces as we considered necessary in the circunestave believe that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableamesuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsafdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely detecfainauthorized acquisition, use, or
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal coht@iver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Darden Restaurants, Inc. maintainedll material respects, effective internal eohbver financial reporting as of May 26,
2013, based on criteria establishedhirernal Control — Integrated Frameworksued by the Committee of Sponsoring Organizatidrike
Treadway Commission.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Darden Restaurants, Inc. aniigries as of May 26, 2013 and May 27, 2012 , thedrelated consolidated statements of
earnings, comprehensive income, changes in stod&rsdlequity, and cash flows for each of the y@&athe three-year period ended May 26,
2013, and our report dated July 19, 2013 expreasathqualified opinion on those consolidated fmalstatements.

/sl KPMG LLP

Orlando, Florida
July 19, 2013
Certified Public Accountants
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
Darden Restaurants, Inc.

We have audited the accompanying consolidated balsineets of Darden Restaurants, Inc. and subisglas of May 26, 2013 and May 27,
2012 , and the related consolidated statementarofregs, comprehensive income, changes in stockhsildquity, and cash flows for each of
the years in the three-year period ended May 263 20 hese consolidated financial statements @&ee$ponsibility of the Company’s
management. Our responsibility is to express aniopion these consolidated financial statementsdas our audits.

We conducted our audits in accordance with thedstials of the Public Company Accounting OversighamBiqUnited States). Those standard:
require that we plan and perform the audit to ebtaasonable assurance about whether the finataiaiments are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenewnilhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of Darden
Restaurants, Inc. and subsidiaries as of May 263 20id May 27, 2012 , and the results of their ajgems and their cash flows for each of the
years in the thre-year period ended May 26, 2013, in conformityhwit.S. generally accepted accounting principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), Darden
Restaurants, Inc.’s internal control over financggorting as of May 26, 2013 , based on critestatdished innternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO), and our regated July 19, 2013
expressed an unqualified opinion on the effectigsré Darden Restaurants, Inc.’s internal contvel dinancial reporting.

/sl KPMG LLP

Orlando, Florida
July 19, 2013
Certified Public Accountants
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DARDEN RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF EARNINGS
(In millions, except per share data)

May 26, 201 May 27, 201. May 29, 201
Sales $ 8,551.¢ 7,998.° 7,500.:
Costs and expenses:
Cost of sales:
Food and beverage 2,628.¢ 2,460.¢ 2,173.¢
Restaurant labor 2,698.( 2,502.( 2,396.¢
Restaurant expenses 1,334.. 1,200.¢ 1,129.(
Total cost of sales, excluding restaurant depneciand amortization of $373.
$326.9 and $295.6, respectively $ 6,661.( 6,163.: 5,699.!
Selling, general and administrative 847.¢ 746.¢ 742,
Depreciation and amortization 394.¢ 349.1 316.¢
Interest, net 125.¢ 101.¢ 93.€
Total costs and expenses $ 8,029.! 7,360.° 6,852.¢
Earnings before income taxes 522.¢ 638.( 647.¢
Income taxes 109.¢ 161.5 168.¢
Earnings from continuing operations $ 412.¢ 476.% 478.7
Losses from discontinued operations, net of tavefieaf $0.4, $0.7, and $1.5,
respectively (0.7) (2.0 (2.9
Net earnings $ 411.¢ 475.¢ 476.%
Basic net earnings per share:
Earnings from continuing operations $ 3.2C 3.6¢€ 3.5C
Losses from discontinued operations (0.01) (0.00 (0.02)
Net earnings $ 3.1¢ 3.6t 3.4¢
Diluted net earnings per share:
Earnings from continuing operations $ 3.14 3.5¢ 3.41
Losses from discontinued operations (0.01) (0.01 (0.02)
Net earnings $ 3.12 3.51 3.3¢
Average number of common shares outstanding:
Basic 129.( 130.1 136.¢
Diluted 131.¢ 133.2 140.:
Dividends declared per common share $ 2.0C 1.72 1.2¢

See accompanying notes to consolidated financssients.
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DARDEN RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
May 26, 201 May 27, 201. May 29, 201
Net earnings $ 411.¢ % 4758 % 476.¢
Other comprehensive income (loss):
Foreign currency adjustment (0.2 (1.2 1.6
Change in fair value of marketable securities,aiéax expense (benefit) of $0
$0.1 and $(0.1), respectively (0.2) (0.2 0.2

Change in fair value of derivatives and amortizatdd unrecognized gains and
losses on derivatives, net of tax expense (berwf#p.6, $27.8 and $4.8,
respectively 4.7 (45.€) (5.2

Net unamortized gain (loss) arising during periadluding amortization of
unrecognized net actuarial loss, net of tax expéeeefit) of $(11.3), $24.8

and $(9.0), respectively 18.2 (39.9 14.5
Other comprehensive income (loss) $ 13.¢ $ (86.¢) $ 11.5
Total comprehensive income $ 4257 % 388.7 $ 487.¢

See accompanying notes to consolidated financi&sients.
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DARDEN RESTAURANTS, INC.
CONSOLIDATED BALANCE SHEETS

(In millions)
May 26, 201 May 27, 201
ASSETS
Current assets:
Cash and cash equivalents $ 88z § 70.t
Receivables, net 85.4 71.4
Inventories 356.¢ 404.]
Prepaid income taxes 6.4 12.2
Prepaid expenses and other current assets 83.4 74.€
Deferred income taxes 144.¢ 124.t
Total current assets $ 764.¢ % 757.€
Land, buildings and equipment, net 4,391.: 3,951.
Goodwill 908.: 538.¢
Trademarks 573.¢ 464.¢
Other assets 298.¢ 231.¢
Total assets $ 6,936.¢ $ 5,944..
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $ 296t % 260.7
Short-term debt 164.t 262.7
Accrued payroll 150.t 154.:
Accrued income taxes 16.5 —
Other accrued taxes 67.€ 60.4
Unearned revenues 270.t 231.7
Current portion of long-term debt — 349.¢
Other current liabilities 450.5 454 ¢
Total current liabilities $ 1,416.c $ 1,774..
Long-term debt, less current portion 2,496.: 1,453.°
Deferred income taxes 356.¢ 312.¢
Deferred rent 230.t 204.¢
Obligations under capital leases, net of currestaifments 2.t 54.4
Other liabilities 325.¢ 302.7
Total liabilities $ 4877.: $ 4,102.:

Stockholders’ equity:
Common stock and surplus, no par value. Author5@@10 shares; issued 131.6 and 289.0 share

respectively; outstanding 130.3 and 129.0 shaespgerctively 1,207.¢ 2,518.¢
Preferred stock, no par value. Authorized 25.0esd1arone issued and outstanding — —
Retained earnings 998.¢ 3,172.¢
Treasury stock, 1.3 and 160.0 shares, at costectsply (8.1 (3,695.9
Accumulated other comprehensive income (loss) (132.9) (146.¢)
Unearned compensation (6.2) (7.2
Total stockholders’ equity $ 2,059.! $ 1,842.(
Total liabilities and stockholders’ equity $ 6,936.¢ $ 5,944.;

See accompanying notes to consolidated financssients.
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’

DARDEN RESTAURANTS, INC.

(In millions, except per share data)

EQUITY

Common Accumulated
Stock Other Total
And Retained Treasury Comprehensive Unearned Stockholders’
Surplus Earnings Stock Income (Loss)  Compensation Equity
Balances at May 30, 2010 $ 2297¢ $ 2621¢ $ (29430 $ (71.) $ 112 $ 1,894.(
Net earnings — 476.% — — — 476.%
Other comprehensive income — — — 11.2 — 11.2
Dividends declared ($1.28 per share) — (176.9) — — — (176.9)
Stock option exercises (2.3 shares) 53.1 — 2.€ — — 55.7
Stock-based compensation 33.¢ — — — — 33.¢
ESOP note receivable repayments — — — — 1.8 1.8
Income tax benefits credited to equity 17.7 — — — — 17.7
Repurchases of common stock (8.6 shares) — — (385.5) — — (385.5)
Issuance of treasury stock under Employee Stock
Purchase Plan and other plans (0.2 shares) 6.2 — 1.1 — — 7.3
Balances at May 29, 2011 $ 2408¢ $ 2921¢ $ (3,325 $ (59.¢) $ 9.9 $ 1,936.:
Net earnings — 475.5 — — — 475.%
Other comprehensive income — — — (86.¢) — (86.¢)
Dividends declared ($1.72 per share) — (224.¢) — — — (224.¢)
Stock option exercises (2.2 shares) 59.4 — 3L — — 62.¢
Stock-based compensation 26.5 — — — — 26.5
ESOP note receivable repayments — — — — 2.1 2.1
Income tax benefits credited to equity 17.¢ — — — — 17.¢
Repurchases of common stock (8.2 shares) — — (375.0) — — (375.))
Issuance of treasury stock under Employee Stock
Purchase Plan and other plans (0.2 shares) 6.2 — 1.1 — 0.1 74
Balances at May 27, 2012 $ 2,518¢ $ 3172¢ $ (3,695.9) 9 (146.¢) $ 72) $ 1,842.(
Net earnings — 411.¢ — — — 411.¢
Other comprehensive income — — — 13.¢ — 13.¢
Dividends declared ($2.00 per share) 0.4 (259.6) — — — (259.9
Stock option exercises (2.0 shares) 55.2 — 1.8 — — 57.C
Stock-based compensation 24 — — — — 24.%
ESOP note receivable repayments — — — — 1.1 1.1
Income tax benefits credited to equity 13.€ — — — — 13.€
Repurchases of common stock (1.0 shares) — (0.2) (52.9) — — (52.9
Issuance of treasury stock under Employee Stock
Purchase Plan and other plans (0.2 shares) 6.7 — 0.7 — — 7.4
Treasury shares retirement (159.3 shares) (1,411.) (2,326.) 3,737t — — —
Balances at May 26, 2013 $ 12076 $ 998.¢ $ 81 % (132, $ 6.) $ 2,059.!

See accompanying notes to consolidated finan@#dsients.
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DARDEN RESTAURANTS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
Fiscal Year Ended
May 26, 201. May 27, 201 May 29, 201
Cash flows - operating activities
Net earnings $ 411.¢ % 4758  $ 476.1
Losses from discontinued operations, net of tax 0.7 1.C 24
Adjustments to reconcile net earnings from contigwperations to cash flows:
Depreciation and amortization 394.¢ 349.1 316.¢
Asset impairment charges, net 0.8 0.t 4.7
Amortization of loan costs 13.C 6.7 2.8
Stock-based compensation expense 49.5 56.1 66.€
Change in current assets and liabilities 40.1 (191.9) 12.2
Contributions to pension and postretirement plan (3.9 (22.%) (13.2)
Loss on disposal of land, buildings and equipment 8.1 7.1 6.C
Change in cash surrender value of trust-ownedrgarance (16.¢) 4.1 (23.%)
Deferred income taxes (2.3 36.1 28.¢
Change in deferred rent 26.€ 18.t 17.1
Change in other assets and liabilities 17.1 15.¢ (15.9)
Income tax benefits from exercise of stock-basedpamsation credited to goodwill 0.1 0.€ 0.z
Other, net 8.¢ 5.2 2.2
Net cash provided by operating activities of caunitig operations $ 949.t $ 762 $ 894.7
Cash flows - investing activities
Purchases of land, buildings and equipment (685.€) (639.%) (547.%)
Proceeds from disposal of land, buildings and egeint 0.4 &g 7.C
Purchases of marketable securities (12.9 (32.]) (6.5)
Proceeds from sale of marketable securities 26.C 21.: 5.1
Cash used in business acquisitions, net of cagliradg (577.9) (58.5) —
Increase in other assets (40.9) (15.9) (20.6)
Net cash used in investing activities of continuapgrations $ (1,290.9) $ (7216 9 (552.7)
Cash flows - financing activities
Proceeds from issuance of common stock 64.4 70.2 63.C
Income tax benefits credited to equity 13.€ 17.¢ 17.7%
Dividends paid (258.2) (223.9 (175.5)
Purchases of common stock (52.4) (375.]) (385.5)
ESOP note receivable repayments 11 2.1 1.
Proceeds from issuance of short-term debt 2,670.¢ 2,321.( 1,454.¢
Repayments of short-term debt (2,768.4) (2,243.9) (1,269.4)
Repayments of long-term debt (355.9) (2.3 (226.¢)
Proceeds from issuance of long-term debt 1,050.( 400.( —
Payment of debt issuance costs (7.4) (5.7 —
Principal payments on capital leases (2.7 (1.6€) 1.2
Net cash provided by (used in) financing activitégontinuing operations $ 3552 $ (409 $ (521.0
Cash flows - discontinued operations
Net cash used in operating activities of discor@thaperations (0.2 (0.5) (2.7
Net cash provided by investing activities of disthamed operations 34 0.2 2.8
Net cash provided by (used in) discontinued opamati $ 32 % 02 $ 0.7
Increase (decrease) in cash and cash equivalents 17.7 — (178.9)
Cash and cash equivalents - beginning of year 70.5 70.t 248.¢
Cash and cash equivalents - end of year $ 88z $ 708 % 70.

Cash flows from changes in current assets anditiabi



Receivables, net (9.4 (6.1) (5.9
Inventories 50.€ (103.0) (79.9)
Prepaid expenses and other current assets 1.7 (6.€) (5.0
Accounts payable 10.¢ (20.2) 5.t
Accrued payroll (9.9 (13.9) 5.2
Prepaid/accrued income taxes 22.F (16.%) 4.7
Other accrued taxes 6.4 3.9 2.2
Unearned revenues 36.4 31.1 27.2
Other current liabilities (56.2) (63.1) 57.2

$ 401 $ (191.9) 127

Change in current assets and liabilities

See accompanying notes to consolidated financsents.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Operations and Principles of Consolidation

The accompanying consolidated financial statemientade the operations of Darden Restaurants,dnd.its wholly owned subsidiaries
(Darden, the Company, we, us or our). We own aredtaip the Olive Gardéh Red Lobstef, LongHorn Steakhouse The Capital Grill€,
Yard Hous€”, Bahama Breez®, Seasons 52, Eddie V's Prime Seafodthnd Wildfish Seafood Grill&restaurant brands located in the Un
States and Canada. Through subsidiaries, we owo@erate all of our restaurants in the United Stated Canada, except for three restaurant
located in Central Florida and three restauranaiifornia that are owned jointly by us and thpatties, and managed by us, and five
franchised restaurants in Puerto Rico. We also hesa development and franchise agreements wittfilisiad operators to develop and
operate our brands in Japan, the Middle East atid Bmerica. Pursuant to these agreements, as gf28a2013 , 37 franchised restaurants
were in operation in Japan, the Middle East, PuRito and Mexico. All significant inter-company bates and transactions have been
eliminated in consolidation.

Basis of Presentatiol

On August 29, 2012, we completed the acquisitioa® House USA, Inc. (Yard House) for $585.0 moillin cash. The acquired operations
of Yard House included 40 restaurants that aresded in the results of operations in our consadiddinancial statements from the date of
acquisition.

The assets and liabilities of Yard House were @edrat their respective fair values as of the daeequisition. The following table
summarizes the final allocation of the purchaseepas of May 26, 2013 :

(in millions) Final
Current assets $ 16.C
Buildings and equipment 152.2
Trademark 109.:
Other assets 9.¢
Goodwill 369.¢
Total assets acquired $ 657.1
Current liabilities 40.¢
Other liabilities 31.:
Total liabilities assumed $ 72.1
Net assets acquired $ 585.(

The excess of the purchase price over the aggréjatalue of net assets acquired was allocategbtalwill. Of the $369.8 milliomecorded a
goodwill, $37.9 million is expected to be deduaifibr tax purposes. The portion of the purchassemttributable to goodwill represents
benefits expected as a result of the acquisitimeiuding sales and unit growth opportunities iniidd to supply-chain and administrative cost
synergies. The trademark has an indefinite lifeedam the expected use of the asset and the reguéatd economic environment within wh

it is being used. The trademark represents a higislected brand with positive connotations andhtend to cultivate and protect the use of
this brand. Goodwill and indefinitidred trademarks are not amortized but are reviearatually for impairment or more frequently if iodtors
of impairment exist. Buildings and equipment will bepreciated over a period of 7 months to 21 y€&atser assets and liabilities include
values associated with favorable and unfavorablketdeases that will be amortized over a weiglaedrage period of 16 years.

As a result of the acquisition and related intagraefforts, we incurred expenses of approxima#dlg.3 million (net of tax) during the fiscal
year endeMay 26, 2013 which are included in restaurant espenselling, general and administrative expenséslapreciation expense in
our consolidated statements of earnings. Pro-fdimaacial information for the combined entities foriods prior to the acquisition is not
presented due to the immaterial impact of the firmresults of Yard House on our consolidatedrfgial statements.

During fiscal 2007 and 2008e closed or sold all Smokey Bones Barbeque & @ithokey Bones) and Rocky River Grillhouse restatigrant
we closed nine Bahama Breeze restaurants. Thasenasts and their related activities have been
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

classified as discontinued operations. Therefanefi$cal 2013 , 2012 and 2011, all impairmenséssand disposal costs, gains and losses or
disposition attributable to these restaurants leemn aggregated in a single caption entitled “Lo$sen discontinued operations, net of tax
benefit” on the accompanying consolidated statesehéarnings.

Unless otherwise noted, amounts and disclosuresghiout these notes to consolidated financial stames relate to our continuing operations.

Fiscal Year
We operate on a 52/53 week fiscal year, which emdhe last Sunday in May. Fiscal 2013 , 2012 d@idlZonsisted of 52 weeks of operation.

Use of Estimates

We prepare our consolidated financial statementmormity with U.S. generally accepted accountinigciples. The preparation of these
financial statements requires us to make estinatdsassumptions that affect the reported amourdssats and liabilities and disclosure of
contingent assets and liabilities at the date effithancial statements, and the reported amourgale$ and expenses during the reporting
period. Actual results could differ from those psites.

Cash Equivalents

Cash equivalents include highly liquid investmentsh as U.S. Treasury bills, taxable municipal lscenald money market funds that have an
original maturity of three months or less. Amourgseivable from credit card companies are alsoidered cash equivalents because they are
both short term and highly liquid in nature and gg@cally converted to cash within three dayshaf sales transaction.

Receivables, Ne

Receivables, net of the allowance for doubtful acts, represent their estimated net realizableevdtuovisions for doubtful accounts are
recorded based on historical collection experienwthe age of the receivables. Receivables attewoff when they are deemed
uncollectible. See Note 3 — Receivables, Net falitazhal information.

Inventories
Inventories consist of food and beverages and @teed at the lower of weighted-average cost or etark

Marketable Securitie:

Available-for-sale securities are carried at failue. Classification of marketable securities aseru or noncurrent is dependent upon
management’s intended holding period, the securityaturity date, or both. Unrealized gains anddssset of tax, on available-for-sale
securities are carried in accumulated other congmgilie income (loss) within the consolidated finahstatements and are reclassified into
earnings when the securities mature or are sold.

Land, Buildings and Equipment, Ne

Land, buildings and equipment are recorded atlesstaccumulated depreciation. Building componaresiepreciated over estimated useful
lives ranging from 7 to 40 years using the stralgte method. Leasehold improvements, which arkecefd on our consolidated balance sheef
as a component of buildings in land, buildings egdipment, net, are amortized over the lessereoéipected lease term, including cancelabl
option periods, or the estimated useful lives efrlated assets using the straight-line methodipEtent is depreciated over estimated useful
lives ranging from 2 to 10 years also using thaight-line method. See Note 5 — Land, Buildings Bgdipment, Net for additional
information. Gains and losses on the disposalrd,lauildings and equipment are included in sellg@neral and administrative expenses in
our accompanying consolidated statements of easnDgpreciation and amortization expense from oaoitig operations associated with
buildings and equipment and losses on disposamaf, Ibuildings and equipment were as follows:

(in millions) Fiscal Year

2013 2012 2011
Depreciation and amortization on buildings and popént $ 387.. % 340.6 $ 308.7
Losses on disposal of land, buildings and equipment 8.1 7.1 6.S

29




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

Capitalized Software Costs and Other Definite-Liviedangibles

Capitalized software, which is a component of otigsets, is recorded at cost less accumulatediaatimm. Capitalized software is amortized
using the straight-line method over estimated udietes ranging from 3 to 10 years. The cost ofitzdjzed software and related accumulated
amortization was as follows:

(in millions) May 26, 2013 May 27, 2012
Capitalized software $ 107.¢ $ 84.:
Accumulated amortization (67.5) (63.9
Capitalized software, net of accumulated amortirati $ 404 % 20.¢

We have other definite-lived intangible assetsluiding assets related to the value of below-madaetes resulting from our acquisitions, that
are included as a component of other assets ocomsolidated balance sheets. We also have definig-intangible liabilities related to the
value of above-market leases resulting from ouusttipns, that are included in other liabilities our consolidated balance sheets. Definite-
lived intangibles are amortized on a straight-lasis over estimated useful lives of 1 to 20 yeBng cost and related accumulated
amortization was as follows:

(in millions) May 26, 201 May 27, 201

Other definite-lived intangibles $ 191 $ 13.2
Accumulated amortization (7.€) (6.2
Other definite-lived intangible assets, net of aculated amortization $ 115 $ 7.C
(in millions) May 26, 201 May 27, 201

Below-market leases $ 29z $ 24.C
Accumulated amortization (7.8 (7.2)
Below-market leases, net of accumulated amortinatio $ 212 % 16.¢
(in millions) May 26, 201 May 27, 201

Above-market leases $ (219 % (8.6)
Accumulated amortization 3.t 2.3
Above-market leases, net of accumulated amortizatio $ 179 $ (6.9

Amortization expense associated with capitalizdthawe and other definite-lived intangibles incldda depreciation and amortization in our
accompanying consolidated statements of earningsawéollows:

(in millions) Fiscal Year

2013 2012 2011
Amortization expense - capitalized software $ 6.4 $ 7.8 % 7.7
Amortization expense - other definite-lived intanigs 1.2 0.7 0.4

Amortization expense associated with above- andvbeharket leases included in restaurant expensasamponent of rent expense in our
consolidated statements of earnings was as follows:

(in millions) Fiscal Year

2013 2012 2011
Restaurant expense - below-market leases $ 1€ $ 1.8 $ 2.2
Restaurant expense - above-market leases (1.2 (0.5 (0.5

Amortization of capitalized software and other dié-lived intangible assets will be approximat®i0.4 million annually for fiscal 2014
through 2018 .

Trust-Owned Life Insurance
We have a trust that purchased life insurance igslicovering certain of our officers and other keyployees (trust-owned life insurance or
TOLI). The trust is the owner and sole beneficiafyhe TOLI policies. The policies were purchasedffset a
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

portion of our obligations under our non-qualifigeferred compensation plan. The cash surrendee ¥aitteach policy is included in other
assets while changes in cash surrender valuesduveléd in selling, general and administrative exes.

Liguor Licenses

The costs of obtaining non-transferable liquorriges that are directly issued by local governmgenheies for nominal fees are expensed as
incurred. The costs of purchasing transferableolidicenses through open markets in jurisdictiofith & limited number of authorized liquor
licenses are capitalized as indefinite-lived inihtggassets and included in other assets. Ligaen§ies are reviewed for impairment whenever
events or changes in circumstances indicate tleatdahrying amount may not be recoverable. Anngabli license renewal fees are expensed
over the renewal term.

Goodwill and Trademarks

We review our goodwill and trademarks for impairmannually, as of the first day of our fourth fisqaarter or more frequently if indicators
of impairment exist. Goodwill and trademarks arésubject to amortization and have been assigneepiarting units for purposes of
impairment testing. The reporting units are outaesnt brands. Our goodwill and trademark balaacesllocated as follows:

(in millions) May 26, 201 May 27, 201
Goodwill:
The Capital Grille $ 4017 % 401.¢
LongHorn Steakhouse 49.F 49.F
Olive Garden (1) 30.2 30.2
Red Lobster (1) 35.C 35.C
Eddie V's 22.1 22.1
Yard House 369.¢ —
Total Goodwill $ 908.: $ 538.¢
Trademarks:
The Capital Grille $ 147.C $ 147.(
LongHorn Steakhouse 307.( 307.(
Eddie V's 10.5 10.€
Yard House 109.: —
Total Trademarks $ 573.¢ $ 464.¢

(1) Goodwill related to Olive Garden and Red Lebss associated with the RARE Hospitality Interoial, Inc. (RARE) acquisition and
the direct benefits derived by Olive Garden and Relaster as a result of the RARE acquisition.

A significant amount of judgment is involved in dehining if an indicator of impairment has occutr8dch indicators may include, among
others: a significant decline in our expected fetcash flows; a sustained, significant declineunsiock price and market capitalization; a
significant adverse change in legal factors ohaliusiness climate; unanticipated competitionjeélsting for recoverability of a significant
asset group within a reporting unit; and slowemglorates. Any adverse change in these factorgldmaNe a significant impact on the
recoverability of these assets and could have anmhimpact on our consolidated financial statetsen

The goodwill impairment test involves a two-stepgass. The first step is a comparison of each tiegaunit’s fair value to its carrying

value. We estimate fair value using the best infiifom available, including market information aridodunted cash flow projections (also
referred to as the income approach). The incomeoapp uses a reporting unit's projection of estedatperating results and cash flows that is
discounted using a weighted-average cost of capigdlreflects current market conditions. The ptfgm uses management’s best estimates o
economic and market conditions over the projecttbd including growth rates in sales, costs andlmer of units, estimates of future
expected changes in operating margins and casmeitpees. Other significant estimates and assumgfiloclude terminal value growth rates,
future estimates of capital expenditures and chairgiture working capital requirements. We vatégdaur estimates of fair value under the
income approach by comparing the values to famealstimates using a market approach. A markebapprestimates fair value by applying
cash flow and sales multiples to the reporting’simiperating performance. The multiples are derivech comparable publicly traded
companies with similar operating and investmentattaristics of the reporting units. If the failwa of the reporting unit is higher than its
carrying value, goodwill is deemed not to be impdjrand no further testing is
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

required. If the carrying value of the reportingtus higher than its fair value, there is an iradion that impairment may exist and the second
step must be performed to measure the amount aiimpnt loss. The amount of impairment is deterihiog comparing the implied fair val
of reporting unit goodwill to the carrying value tbie goodwill in the same manner as if the repgrtinit was being acquired in a business
combination. Specifically, fair value is allocatiedall of the assets and liabilities of the repagtunit, including any unrecognized intangible
assets, in a hypothetical analysis that would ¢aleuhe implied fair value of goodwill. If the irfied fair value of goodwill is less than the
recorded goodwill, we would record an impairmeissifor the difference.

Consistent with our accounting policy for goodwvaitid trademarks we performed our annual impairmesstaf our goodwill and trademarks as
of the first day of our fiscal 2013 fourth quartas of the beginning of our fiscal fourth quartere had eight reporting units, six of which had
goodwill: Red Lobster, Olive Garden, LongHorn Steakse, The Capital Grille, Eddie V's and Yard Houdsepart of our process for
performing the step one impairment test of goodwi# estimated the fair value of our reporting sinitilizing the income and market
approaches described above to derive an entex@ise of the Company. We reconciled the enterprédee to our overall estimated market
capitalization. The estimated market capitalizationsiders recent trends in our market capitabiragind an expected control premium, based
on comparable recent and historical transactioaseB on the results of the step one impairmentriesimpairment of goodwill was indicated.
As we finalized the purchase price allocation fardf House during our fourth fiscal quarter of 204:8,excluded the goodwill allocated to
Yard House from our step one impairment test, h@uewe did perform a qualitative assessment ofjtiadwill allocated to Yard House in
accordance with Financial Accounting Standards 8¢BASB) Accounting Standards Codification (ASCiw350, Intangibles - Goodwiill
and Other, and no indicators of impairment weraiified.

The fair value of trademarks are estimated and emetpto the carrying value. We estimate the fdinevaf trademarks using the relief-from-
royalty method, which requires assumptions rel&tgulojected sales from our annual long-range @asumed royalty rates that could be
payable if we did not own the trademarks; and aadiat rate. We recognize an impairment loss wheregttimated fair value of the trademarks
is less than its carrying value. We completed mpdirment test and concluded as of the date diestethere was no impairment of the
trademarks for LongHorn Steakhouse, The Capitdlezand Eddie V's. As we finalized the purchaseéillocation for Yard House during «
fourth fiscal quarter of 2013, we excluded the ¢radrk related to Yard House from our annual impairniest, however, we did perform a
qualitative assessment of the Yard House tradeima&cordance with ASC Topic 350, Intangibles - @widl and Other, and no indicators of
impairment were identified.

We determined that there was no goodwill or trad&rmapairment as of the first day of our fourthcfid quarter and no additional indicators of
impairment were identified through the end of auurth fiscal quarter that would require us to fasther for impairment. However, declines in
our market capitalization (reflected in our stoclcg) as well as in the market capitalization dfestcompanies in the restaurant industry,
declines in sales at our restaurants, and signifigdverse changes in the operating environmenhérestaurant industry may result in future
impairment.

Changes in circumstances, existing at the measumathiage or at other times in the future, or inlnenerous estimates associated with
management’s judgments and assumptions made issagg¢he fair value of our goodwill, could resalian impairment loss of a portion or all
of our goodwill or trademarks. If we recorded ampaimment loss, our financial position and resuftegerations would be adversely affected
and our leverage ratio for purposes of our creglitement would increase. A leverage ratio exceeii@gnaximum permitted under our credit
agreement would be a default under our credit ageeé At May 26, 2013 , a write down of goodwilther indefinite-lived intangible assets,
or any other assets in excess of approximately $&h@lion would have been required to cause ouvellage ratio to exceed the permitted
maximum. As our leverage ratio is determined guarterly basis and due to the seasonal naturerdiusiness, a lesser amount of impairt
in future quarters could cause our leverage ratiexteed the permitted maximum.

We evaluate the useful lives of our other intargyddsets, to determine if they are definite orfinde-lived. A determination on useful life
requires significant judgments and assumptionsrdigg the future effects of obsolescence, demamahpetition, other economic factors (such
as the stability of the industry, legislative antthat results in an uncertain or changing regeyatavironment, and expected changes in
distribution channels), the level of required man#nce expenditures, and the expected lives of otteed groups of assets.

Impairment or Disposal of Lon-Lived Assets

Land, buildings and equipment and certain othegtastcluding definite-lived intangible asset& eviewed for impairment whenever events
or changes in circumstances indicate that the icey@mount of an asset may not be recoverable.\Regbility of assets to be held and used is
measured by a comparison of the carrying amoutiteofssets to the future undiscounted net casls floypected to be generated by the asset
Identifiable cash flows are measured at the loves& for which they are largely independent of tlash flows of other groups of assets and
liabilities, generally at the restaurant level. If
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such assets are determined to be impaired, therimgat recognized is measured by the amount bywthie carrying amount of the assets
exceeds their fair value. Fair value is generadliednined based on appraisals or sales pricesngb@@ble assets. Restaurant sites and certai
other assets to be disposed of are reported &gz of their carrying amount or fair value, lesgtimated costs to sell. Restaurant sites and
certain other assets to be disposed of are inclirdassets held for disposal within prepaid expems®l other current assets in our consolidate
balance sheets when certain criteria are met. T¢réegia include the requirement that the likebldoof disposing of these assets within one
year is probable. Assets not meeting“held for sale” criteria remain in land, buildingad equipment until their disposal is probable imith
one year.

We account for exit or disposal activities, incluglirestaurant closures, in accordance with FinbAcieounting Standards Board FASB
Accounting Standards Codification ASC Topic 420itlex Disposal Cost Obligations. Such costs incltiteecost of disposing of the assets as
well as other facility-related expenses from presiy closed restaurants. These costs are genesgdBnsed as incurred. Additionally, at the
date we cease using a property under an operaiiisg| we record a liability for the net presentuealf any remaining lease obligations, net of
estimated sublease income. Any subsequent adjustieetinat liability as a result of lease termioator changes in estimates of sublease
income are recorded in the period incurred. UpspaBal of the assets, primarily land, associatél avclosed restaurant, any gain or loss is
recorded in the same caption within our consolidiatatements of earnings as the original impairment

Insurance Accruals

Through the use of insurance program deductibldssafi-insurance, we retain a significant portiéexpected losses under our workers’
compensation, certain employee medical and gehabdlity programs. However, we carry insuranceifatividual workers’ compensation and
general liability claims that exceed $0.5 millioAccrued liabilities have been recorded based orestimates of the anticipated ultimate costs
to settle all claims, both reported and not yebregal.

Revenue Recognitio

Sales, as presented in our consolidated staterokBegsnings, represents food and beverage prodictcasd is presented net of discounts,
coupons, employee meals, and complimentary medlgifincards. Revenue from restaurant sales isgreized when food and beverage
products are sold. Sales taxes collected from ouste and remitted to governmental authorities ezsgnted on a net basis within sales in our
consolidated statements of earnings.

Revenue from the sale of franchises is recognizdda@me when substantially all of our materialigdgions under the franchise agreement
have been performed. Continuing royalties, whighaapercentage of net sales of franchised restsi@e accrued as income when earned.
Revenue from the sale of consumer packaged gooligles ongoing royalty fees based on a percentalgmensed retail product sales and is
recognized upon the sale of product by our licemsadufacturers to retail outlets.

Unearned Revenues

Unearned revenues represent our liability for cgiitds that have been sold but not yet redeemedre@égnize sales from our gift cards when
the gift card is redeemed by the customer. Alttoilngre are no expiration dates or dormancy feesupgift cards, based on our analysis of
our historical gift card redemption patterns, wa o@asonably estimate the amount of gift cardsviich redemption is remote, which is
referred to as “breakage.” We recognize breakagi@imsales for unused gift card amounts in propartd actual gift card redemptions, which
is also referred to as the “redemption recognitior@thod. The estimated value of gift cards exgetdegemain unused is recognized over the
expected period of redemption as the remainingcgiftl values are redeemed, generally over a pefidf years. Utilizing this method, we
estimate both the amount of breakage and the tériegof redemption. If actual redemption patterasy from our estimates, actual gift card
breakage income may differ from the amounts reabrd&'e update our estimates of our redemption gdexia our breakage rate periodically
and apply that rate to gift card redemptions.

Food and Beverage Costs

Food and beverage costs include inventory, warehguselated purchasing and distribution costs gaids and losses on certain commodity
derivative contracts. Vendor allowances receivecbinnection with the purchase of a vendor’s praslaceé recognized as a reduction of the
related food and beverage costs as earned. Adyayreents are made by the vendors based on estiofatelime to be purchased from the
vendors and the terms of the agreement. As we padahases from the vendors each period, we recegnézpro rata portion of allowances
earned as a reduction of food and beverage castisdbperiod. Differences between estimated atabhpurchases are settled in accordance
with the terms of the agreements. Vendor agreenzeatgenerally for a period of one year or more @angments received are initially recorded
as long-term liabilities. Amounts expected to bmed within one year are recorded as current liasl
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Income Taxes

We provide for federal and state income taxes atigrgpayable as well as for those deferred becatissmporary differences between repor
income and expenses for financial statement pugpeosesus tax purposes. Federal income tax craditeeaorded as a reduction of income
taxes. Deferred tax assets and liabilities aregmeieed for the future tax consequences attributttbtéfferences between the financial stater
carrying amounts of existing assets and liabilitied their respective tax bases. Deferred tax 2.asek liabilities are measured using enacted
tax rates expected to apply to taxable incomeernytars in which those temporary differences apeeted to be recovered or settled. The
effect on deferred tax assets and liabilities ofiange in tax rates is recognized in earningserp#riod that includes the enactment date.
Interest recognized on reserves for uncertain ¢eitipns is included in interest, net in our coidated statements of earnings. A correspon
liability for accrued interest is included as a gament of other current liabilities on our consatiell balance sheets. Penalties, when incurrec
are recognized in selling, general and administeagkpenses.

ASC Topic 740, Income Taxes, requires that a positiken or expected to be taken in a tax retunebegnized (or derecognized) in the
financial statements when it is more likely than fi@., a likelihood of more than 50 percent) ttiet position would be sustained upon
examination by tax authorities. A recognized tagipon is then measured at the largest amount iéfitethat is greater than 50 percent likely
of being realized upon ultimate settlement. SeeeNét- Income Taxes for additional information.

Income tax benefits credited to equity relate toldanefits associated with amounts that are ddaledibr income tax purposes but do not affec
earnings. These benefits are principally genertited employee exercises of non-qualified stockamiand vesting of employee restricted
stock awards.

Derivative Instruments and Hedging Activitie

We enter into derivative instruments for risk magragnt purposes only, including derivatives desigghals hedging instruments as required b
FASB ASC Topic 815, Derivatives and Hedging, ammsthutilized as economic hedges. We use finanocthtammodities derivatives to
manage interest rate, compensation, commoditiesgrand foreign currency exchange rate risks imein our business operations. Our use
of derivative instruments is currently limited tderest rate hedges; equity forwards contractsnrodities futures and options contracts and
foreign currency forward contracts. These instruisi@ne generally structured as hedges of the \bityatf cash flows related to forecasted
transactions (cash flow hedges). However, we dionas enter into instruments designated as fairesakbdges to reduce our exposure to
changes in fair value of the related hedged itera.d& not enter into derivative instruments for imgcr speculative purposes, where changes
in the cash flows or fair value of the derivative aot expected to offset changes in cash flowaiowalue of the hedged item. However, we
have entered into equity forwards to economicadlgide changes in the fair value of employee investsria our non-qualified deferred
compensation plan and certain commodity futuresraots to economically hedge changes in the valwerain inventory purchases, for
which we have not applied hedge accounting. Alivddives are recognized on the balance sheetratdaie. For those derivative instruments
for which we intend to elect hedge accounting,fendate the derivative contract is entered intoda®ument all relationships between hed
instruments and hedged items, as well as our rskRagement objective and strategy for undertakiag/éitious hedge transactions. This
process includes linking all derivatives designateaash flow hedges to specific assets and tiglilbn the consolidated balance sheet or to
specific forecasted transactions. We also formedisess, both at the hedge’s inception and on aviranbasis, whether the derivatives used in
hedging transactions are highly effective in otisgtchanges in cash flows of hedged items.

To the extent our derivatives are effective in effimg the variability of the hedged cash flows)] atherwise meet the cash flow hedge
accounting criteria required by Topic 815 of theSBAASC, changes in the derivatives’ fair valueraweincluded in current earnings but are
included in accumulated other comprehensive inclass), net of tax. These changes in fair valué¢ lvélreclassified into earnings at the time
of the forecasted transaction. Ineffectiveness oreaisin the hedging relationship is recorded culyen earnings in the period in which it
occurs. To the extent our derivatives are effedtiveitigating changes in fair value, and otherwiseet the fair value hedge accounting criteri:
required by Topic 815 of the FASB ASC, gains arssés in the derivatives’ fair value are includedurrent earnings, as are the gains and
losses of the related hedged item. To the extenhéage accounting criteria are not met, the divev@ontracts are utilized as economic
hedges and changes in the fair value of such aziatesie recorded currently in earnings in the geinowhich they occur. Cash flows related to
derivatives are included in operating activitiese Slote 10 — Derivative Instruments and Hedgingviies for additional information.

Leases

For operating leases, we recognize rent expensestnaight-line basis over the expected lease teatuding cancelable option periods where
failure to exercise the options would result inegonomic penalty to the Company.
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Differences between amounts paid and amounts eggeare recorded as deferred rent. Capital lease®enrded as an asset and an obligatio
at an amount equal to the present value of thenmimi lease payments during the lease term. Witlgmptbvisions of certain of our leases,
there are rent holidays and escalations in paynomisthe base lease term, as well as renewalderidhe effects of the holidays and
escalations have been reflected in rent expensestmaight-line basis over the expected lease tehith includes cancelable option periods
where failure to exercise such options would reisudin economic penalty to the Company. The leasa tommences on the date when we
have the right to control the use of the leaseg@gnty, which is typically before rent payments due under the terms of the lease. Many of ou
leases have renewal periods totaling 5 to 20 yeaescisable at our option and require paymentap@rty taxes, insurance and maintenance
costs in addition to the rent payments. The codatdid financial statements reflect the same leasefor amortizing leasehold improvements
as we use to determine capital versus operatirsg lelassifications and in calculating straight-liaet expense for each restaurant. Percentag
rent expense is generally based on sales levelsa@utrued at the point in time we determine ithatprobable that such sales levels will be
achieved. Amortization expense related to capitasés is included in depreciation and amortizagigrense in our consolidated statements of
earnings. Landlord allowances are recorded basedwminactual terms and are included in accountsivable, net and as a deferred rent
liability and amortized as a reduction of rent exgg2on a straight-line basis over the expectee leam.

Pre-Opening Expenses
Non-capital expenditures associated with opening restaurants are expensed as incurred.

Advertising

Production costs of commercials are charged toatioess in the fiscal period the advertising istfaged. The costs of programming and other
advertising, promotion and marketing programs agrged to operations in the fiscal period incurdedizertising expense related to continu
operations, included in selling, general and adstiaiive expenses was as follows:

(in millions) Fiscal Year
2013 2012 2011
Advertising expense $ 409.2 % 3572 % 340.z

Stock-Based Compensation

We recognize the cost of employee service recaivedchange for awards of equity instruments basethe grant date fair value of those
awards. We utilize the Black-Scholes option priangdel to estimate the fair value of stock optiermals. We recognize compensation
expense on a straight-line basis over the emplsgagdce period for awards granted. The dividentbyiims been estimated based upon our
historical results and expectations for changefiidend rates. The expected volatility was deteediusing historical stock prices. The risk-
free interest rate was the rate available on zeupen U.S. government obligations with a term agipnating the expected life of each grant.
The expected life was estimated based on the eeehé$tory of previous grants, taking into consatien the remaining contractual period for
outstanding awards. The weighted-average fair valun-qualified stock options and the relateduagstions used in the Blackeholes mod
to record stock-based compensation are as follows:

Stock Options
Granted in Fiscal Year
2013 2012 2011
Weighted-average fair value $ 122: % 1431 $ 12.8¢
Dividend yield 4.C% 3.5% 3.(%
Expected volatility of stock 39.7% 39.4% 39.1%
Risk-free interest rate 0.8% 2.1% 2.2%
Expected option life (in years) 6.5 6.5 6.7
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Net Earnings per Shart

Basic net earnings per share are computed by diyidét earnings by the weighted-average numbesrafreon shares outstanding for the
reporting period. Diluted net earnings per shaflecethe potential dilution that could occur ifcseities or other contracts to issue common
stock were exercised or converted into common stOcitstanding stock options and restricted stoekigd by us represent the only dilutive
effect reflected in diluted weighted-average shargstanding. These stock-based compensation instits do not impact the numerator of the
diluted net earnings per share computation.

The following table presents the computation ofdasd diluted net earnings per common share:

(in millions, except per share data) Fiscal Year
2013 2012 2011

Earnings from continuing operations $ 412.¢ $ 476.5 9 478.
Losses from discontinued operations (0.7) (2.0 (2.9
Net earnings $ 411¢ % 4755 % 476.:
Average common shares outstanding — Basic 129.( 130.1 136.¢
Effect of dilutive stock-based compensation 2.€ 3.1 BE
Average common shares outstanding — Diluted 131.€ 133.2 140.:
Basic net earnings per share:

Earnings from continuing operations $ 320 % 3.6 $ 3.5(

Losses from discontinued operations (0.00) (0.01) (0.02)

Net earnings $ 3.1¢ $ 3.68 $ 3.4¢
Diluted net earnings per share:

Earnings from continuing operations $ 3142 % 356 % 3.41

Losses from discontinued operations (0.00) (0.01) (0.02)

Net earnings $ 3.1 % 357 $ 3.3¢

Restricted stock and options to purchase sharesrafommon stock excluded from the calculationibfted net earnings per share because th
effect would have been anti-dilutive, are as fokow

(in millions) Fiscal Year Ended
May 26, 2013  May 27,2012 May 29, 2011
Anti-dilutive restricted stock and options 2.8 2.€ 1.2

Comprehensive Income

Comprehensive income includes net earnings anda otimeprehensive income (loss) items that are exddbm net earnings under U.S.
generally accepted accounting principles. Othergretmensive income (loss) items include foreigneney translation adjustments, the
effective unrealized portion of changes in the Yailue of cash flow hedges, unrealized gains asskl® on our marketable securities classified
as held for sale and recognition of the fundedisteglated to our pension and other postretiremplams. See Note 13 - Stockholddgsjuity for
additional information.

Foreign Currency

The Canadian dollar is the functional currencydor Canadian restaurant operations. Assets anititletbdenominated in Canadian dollars are
translated into U.S. dollars using the exchangesrat effect at the balance sheet date. Resutiparations are translated using the average
exchange rates prevailing throughout the periodn3lation gains and losses are reported as a separaponent of other comprehensive
income (loss). Aggregate cumulative translatiosdésswere $1.8 million and $1.6 million at May 2613 and May 27, 2012 , respectively.
Gains and losses from foreign currency transactieosgnized in our consolidated statements of rgsnivere not significant for fiscal 2013 ,
2012 or 2011 .

Segment Reportin

As of May 26, 2013 , we operated the Olive Gardad Lobster, LongHorn Steakhouse, The Capital &rifard House, Bahama Breeze,
Seasons 52 and Eddie V's restaurant brands in Mantrica as operating segments. The brands opetiatgpally in the U.S. within the full-
service dining industry, providing similar produttssimilar customers. The brands also possessasiationomic characteristics, resulting in
similar long-term expected financial performancarelcteristics. Sales
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from external customers are derived principallyrfrimod and beverage sales. We do not rely on afjgrroastomers as a source of sales. We
believe we meet the criteria for aggregating oweraping segments into a single reporting segment.

Application of New Accounting Standards

In February 2013, the FASB issued Accounting Stedslblpdate (ASU) 2013-02, Comprehensive Income i€T2p0),Reporting Amounts
Reclassified Out of Accumulated Other Comprehernsiv@me. This update requires companies to provide inféionaabout the amounts
reclassified out of accumulated other comprehernisiseme by component. In addition, companies ageired to present, either on the face of
the statement where net income is presented deinates, significant amounts reclassified outcofianulated other comprehensive income by
the respective line items of net income. This updseffective for us in our first quarter of fis@914 and will be applied prospectively. Other
than requiring additional disclosures, adoptiothig new guidance will not have a significant impais our consolidated financial statements.

In July 2012, the FASB issued ASU 2012-02, Intategib Goodwill and Other (Topic 350)esting Indefinite Lived Intangible Assets for
Impairment. This update simplifies the guidance for testimg decline in the realizable value (impairmentinaefinite-lived intangible assets
other than goodwill and allows companies the optfirst assess qualitative factors to determihetier it is necessary to perform the
guantitative impairment test. Companies electingagdorm a qualitative assessment are no longelinedjto calculate the fair value of an
indefinite-lived intangible asset unless the conypaetermines, based on a qualitative assessmaiit th “more likely than not” that the asset
is impaired. This update is effective for annuad arterim impairment tests performed in fiscal yebeginning after September 15, 2012, w
will require us to adopt these provisions in fis2@l4; however, early adoption is permitted. Wendbbelieve adoption of this new guidance
will have a significant impact on our consolidafedncial statements.

NOTE 2 — DISCONTINUED OPERATIONS

For fiscal 2013 , 2012 and 2011 , all gains anddesn disposition, impairment charges and disposts$ related to the closure and dispositio
of Smokey Bones and Rocky River Grillhouse restatsrand closure of nine Bahama Breeze restaunafitecal 2007 and 2008 have been
aggregated to a single caption entitled losses fimeontinued operations, net of tax benefit in camsolidated statements of earnings and are
comprised of the following:

(in millions) Fiscal Year

2013 2012 2011
Sales $ — 3 — 3 —
Losses before income taxes (1.2 2.7 (3.9
Income tax benefit 0.4 0.7 g
Net losses from discontinued operations $ 0.7 $ (1.0 % (2.9

As of May 26, 2013 and May 27, 2012 , we had $3lliam and $5.6 million , respectively, of assetsaciated with the closed restaurants
reported as discontinued operations, which areided in land, buildings and equipment, net on tiempanying consolidated balance sheets

37




NOTE 3 - RECEIVABLES, NET

Receivables, net are primarily comprised of amoomted to us from the sale of gift cards in natiameil outlets, allowances due from
landlords based on lease terms and receivablesrfational storage and distribution companies withiclv we contract to provide services that
are billed to us on a per-case basis. In conneetitinthese services, certain of our inventory gesme conveyed to these storage and
distribution companies to transfer ownership asH df loss prior to delivery of the inventory toraestaurants. We reacquire these items whe
the inventory is subsequently delivered to oura@sints. These transactions do not impact the Gdased statements of earnings. Receivable
from the sale of gift cards in national retail etsl, landlord allowances, national storage andibligion companies and our overall allowance
for doubtful accounts are as follows:

(in millions) May 26, 201 May 27, 201
Retail outlet gift card sales $ 37t % 33.2
Landlord allowances due 26.5 9.4
Storage and distribution 5.8 6.5
Allowance for doubtful accounts 0.3 0.3

NOTE 4 —ASSET IMPAIRMENTS

During fiscal 2013 , we recognized long-lived assgiairment charges of $0.8 million ( $0.5 millioet of tax), primarily related to the write-
down of assets held for disposition based on upldad®iations. During fiscal 2012 , we recognizengidived asset impairment charges of $0.-
million ( $0.3 million net of tax), primarily relat to the permanent closure of one Red Lobsteauestt, and the write-down of assets held fol
disposition based on updated valuations. Duringafi2011 we recognized long-lived asset impairncbiarges of $4.7 million ( $2.9 milliomet

of tax), primarily related to the permanent closoiéwo Red Lobster restaurants, the write-dowarafther Red Lobster restaurant based on &
evaluation of expected cash flows, and the writestlof assets held for disposition based on updeddhtions. These costs are included in
selling, general and administrative expenses asrgponent of earnings from continuing operationth@accompanying consolidated
statements of earnings for fiscal 2013 , 2012 &@1dl2 Impairment charges were measured based amtbhent by which the carrying amount
of these assets exceeded their fair value. Failevialgenerally determined based on appraisalales grices of comparable assets and estil

of future cash flows.

The results of operations for all restaurants peently closed in fiscal 2013 , 2012 and 2011 thatil otherwise have met the criteria for
discontinued operations reporting are not matésialur consolidated financial position, resultopérations or cash flows and, therefore, have
not been presented as discontinued operations.

NOTE 5 - LAND, BUILDINGS AND EQUIPMENT, NET

The components of land, buildings and equipmerit,are as follows:

(in millions) May 26, 201 May 27, 201
Land $ 888.1 $ 854.1
Buildings 4,474 3,959.°
Equipment 1,860.¢ 1,701.:
Assets under capital leases 67.7 68.1
Construction in progress 149.5 142t
Total land, buildings and equipment $ 7,440.¢ $ 6,725.¢
Less accumulated depreciation and amortization (3,030.9) (2,758.)
Less amortization associated with assets undetat#gases (19.€ (16.0
Land, buildings and equipment, net $ 4,391.. $ 3,951.
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NOTE 6 - OTHER ASSETS

The components of other assets are as follows:

(in millions) May 26, 201 May 27, 201
Trust-owned life insuranc® $ 85.7 $ 68.¢
Capitalized software costs, rfét 40.4 20.¢
Liguor licenses 49.€ 47.:
Acquired below-market leases, net 21.4 16.¢
Loan costs, net 19.1 15.2
Marketable securities 22.% 33.C
Deferred-tax charg@ 21.2 —
Insurance-related 18.C 16.7
Miscellaneous 21.C 12.¢
Total other assets $ 298.¢ % 231.¢
Q) The increase is attributable to market-drigcbanges in the value of our trustned life insuranc

(2) The increase is attributable to upgrades to owrinétion technology platform in support of techmgylanitiatives

3) The deferred tax charge is related to U.Serf@ldand state income taxes paid on the sale elféntual property related to our foreign

franchise and lobster aquaculture business togorgibsidiaries in fiscal 2013.
NOTE 7 — SHORT-TERM DEBT
As of May 26, 2013 , amounts outstanding as stesrtridebt, which consist of unsecured commerciaépbprrowings, bearing an interest rate
of 0.20 percent , were $164.5 million . As of Mag; 2012 , amounts outstanding as short-term debthaconsist of unsecured commercial
paper borrowings, bearing an interest rate of p&82ent , were $262.7 million .

NOTE 8 - OTHER CURRENT LIABILITIES

The components of other current liabilities aréaisws:

(in millions) May 26, 201 May 27, 201
Non-qualified deferred compensation plan $ 224 $ 201.¢
Sales and other taxes 74.% 60.€
Insurance-related 40.¢ 35.2
Employee benefits 447 59.7
Derivative liabilities 2.2 45.3
Accrued interest 17.7% 15.¢
Miscellaneous 46.3 36.¢€
Total other current liabilities $ 450.0 $ 454.¢
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NOTE 9 - LONG-TERM DEBT

The components of long-term debt are as follows:

(in millions) May 26, 201 May 27, 201
5.625% senior notes due October 2012 $ —  $ 350.(
7.125% debentures due February 2016 100.( 100.(
Variable-rate term loan (1.44% at May 26, 2013) August 2017 300.( —
6.200% senior notes due October 2017 500.( 500.(
3.790% senior notes due August 2019 80.(C —
4.500% senior notes due October 2021 400.( 400.(
3.350% senior notes due November 2022 450.( —
4.520% senior notes due August 2024 220.C —
6.000% senior notes due August 2035 150.( 150.(
6.800% senior notes due October 2037 300.( 300.(
ESOP loan — 5.¢
Total long-term debt $ 2,500.( % 1,805.¢
Fair value hedge 1.¢ 3.2
Less issuance discount (5.7 (5.5
Total long-term debt less issuance discount $ 2,496.. $ 1,803.¢
Less current portion — (349.9
Long-term debt, excluding current portion $ 2,496.. $ 1,453.°

We maintain a $750.0 milliorevolving Credit Agreement (Revolving Credit Agresmt), with Bank of America, N.A. (BOA) as adminative
agent, and the lenders and other agents partytthéiiee Revolving Credit Agreement is a senior gnsed credit commitment to the Company
and contains customary representations and afiivenahd negative covenants (including limitatiomsiens and subsidiary debt and a
maximum consolidated lease adjusted total deluttd tapitalization ratio of 0.7t 1.00) and events of default customary for criaditlities of
this type. As of May 26, 2013, we were in comptianvith the covenants under the Revolving Crediteggent.

The Revolving Credit Agreement matures on Octoh@036 , and the proceeds may be used for comresger back-up, working capital
and capital expenditures, the refinancing of ceritailebtedness, certain acquisitions and generpbcate purposes. Loans under the Revol
Credit Agreement bear interest at a rate of LIBAW @ margin determined by reference to a ratirage pricing grid (Applicable Margin), or
the base rate (which is defined as the higher@BOA prime rate or the Federal Funds rate pluB®gercent ) plus the Applicable Margin.
Assuming a “BBB” equivalent credit rating levelgtpplicable Margin under the Revolving Credit Agmeent will be 1.075 percent for
LIBOR loans and 0.075 percent for base rate loans.

As of May 26, 2013 , we had no outstanding balaniceter the Revolving Credit Agreement. As of May 2613 , $164.5 million of
commercial paper was outstanding, which was babketiis facility. After consideration of commercj@dper backed by the Revolving Credit
Agreement, as of May 26, 2013 , we had $585.5 oniltf credit available under the Revolving Credifréement.

On October 4, 2012, we issued $450.0 million agateegrincipal amount of unsecured 3.350 percernbsantes due November 2022 (the
New Senior Notes) under a registration stateméad fivith the Securities and Exchange Commissio@®cotober 6, 2010. Discount and issue
costs, which totaled $4.7 million , are being anzed over the term of the New Senior Notes usimgsthnaightine method, the results of whi
approximate the effective interest method. Inteoasthe New Senior Notes is payable semi-annualriears on May 1 and November 1 of
each year and commenced May 1, 2013. We may retteeMew Senior Notes at any time in whole or framretto time in part, at the princiy
amount plus a make-whole premium. If we experiemchange in control triggering event, unless weshaeviously exercised our right to
redeem the New Senior Notes, we may be requirediithase the New Senior Notes from the holderspatehase price equal to 101 percent
of their principal amount plus accrued and unpatdrest.
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On August 22, 2012 , we entered into a Term LoareAment (the Term Loan Agreement) with BOA, as adbtriative agent, and the lenders
and other agents party thereto. During the secoadey of fiscal 2013, we made borrowings undes Hyreement in a total aggregate principa
amount of $300.0 million . The Term Loan Agreemisrd senior unsecured term loan commitment to tra@&ny and contains customary
representations, events of default and affirmadiveé negative covenants (including limitations @méi and subsidiary debt and a maximum
consolidated lease adjusted total debt to totataaation ratio of 0.75 to 1.00) for facilitied this type.

The Term Loan Agreement matures on August 22, 2@hd the proceeds may be used for the refinargficgrtain indebtedness, certain
acquisitions and general corporate purposes. Tdreslander the Term Loan Agreement are subjectrioadmmortization of principal of 5
percent, 5 percent , 5 percent and 85 percentabbaon the second , third , fourth and fifth aensaries, respectively, of the effective date of
the Term Loan Agreement. Interest rates on borrgsvimder the Term Loan Agreement will be basedIBOR plus a fixed spread as
described in the Term Loan Agreement and, in pgdn our credit ratings. Pricing for interest aedd under the Term Loan Agreement may
be modified in the event of a change in the ratigur long-term senior unsecured debt.

On August 28, 2012, we closed on the issuance @0#illion unsecured 3.790 percent senior notesAlugust 2019 and $220.0 million
unsecured 4.520 percent senior notes due Augudt 202suant to a Note Purchase Agreement datedd 1Ry?012. The Note Purchase
Agreement contains customary representations, ewdmefault and affirmative and negative covenéintduding limitations on liens and
priority debt and a maximum consolidated total deltapitalization ratio of 0.75 to 1.00, as sucyrhe adjusted in certain circumstances) fol
facilities of this type.

On May 15, 2013 we repaid, prior to maturity, adhillion unsecured commercial bank loan which wsesd to support a loan from us to the
Employee Stock Ownership Plan portion of the Darflanings Plan.

The interest rates on our $500.0 million 6.200 eetsenior notes due October 2017 and $300.0 milliB00 percent senior notes due Octobe
2037 are subject to adjustment from time to tint@éf debt rating assigned to such series of netdswngraded below a certain rating level (ol
subsequently upgraded). The maximum adjustmen0@02percent above the initial interest rate ardrkerest rate cannot be reduced below
the initial interest rate. As of May 26, 2013 ,adjustments to these interest rates had been made.

All of our long-term debt currently outstandingeispected to be repaid entirely at maturity witlefest being paid semi-annually over the life
of the debt. The aggregate maturities of long-tdeit for each of the five fiscal years subsequeMay 26, 2013 , and thereafter are as
follows:

(in millions)

Fiscal Year Amount
2014 $ —
2015 15.C
2016 115.(
2017 15.C
2018 755.(
Thereafter 1,600.(
Long-term debt $ 2,500.(

NOTE 10 — DERIVATIVE INSTRUMENTS AND HEDGING ACTIVI TIES

We use financial and commaodities derivatives to aganinterest rate, equibased compensation and commodities pricing andgio@irrency
exchange rate risks inherent in our business dpegtBy using these instruments, we expose owrsefrom time to time, to credit risk and
market risk. Credit risk is the failure of the ctenparty to perform under the terms of the denxationtract. When the fair value of a deriva
contract is positive, the counterparty owes usgctvisreates credit risk for us. We minimize thisdareisk by entering into transactions with
high-quality counterparties. We currently do notdnany provisions in our agreements with countdigmmthat would require either party to
hold or post collateral in the event that the maviedue of the related derivative instrument exsegdertain limit. As such, the maximum
amount of loss due to counterparty credit risk veait incur at May 26, 2013 , if counterpartieshe terivative instruments failed completely
to perform, would approximate the values of densainstruments currently recognized as assetsuoransolidated balance sheet. Market

is the adverse effect on the value of a financisirument that results from a change in interdssra
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commodity prices, or the market price of our commtwtk. We minimize this market risk by establighand monitoring parameters that limit
the types and degree of market risk that may berntaikn.

The notional values of our derivative contractsgiested as hedging instruments and derivative aotgmot designated as hedging instrum
are as follows:

(in millions) May 26, 201 May 27, 201
Derivative contracts designated as hedging instnisne
Commodities $ 182 $ 8.7
Foreign currency 20.5 19.4
Interest rate swaps 100.( 550.(
Equity forwards 24.¢ 217
Derivative contracts not designated as hedgingunstnts:
Equity forwards $ 49.1 $ 50.C
Commodities 0.€ —

We periodically enter into commaodity futures, swapsl option contracts (collectively, commodity gaits) to reduce the risk of variability in
cash flows associated with fluctuations in the @rie pay for natural gas, soybean oil, milk, diésel and butter. For certain of our commo
purchases, changes in the price we pay for thasencalities are highly correlated with changes inrttagket price of these commaodities. For
these commodity purchases, we designate commaulityacts as cash flow hedging instruments. Foréh®ining commodity purchases,
changes in the price we pay for these commoditiesiat highly correlated with changes in the magkate, generally due to the timing of
when changes in the market prices are reflectdlokiprice we pay. For these commodity purchasesitivee commodity contracts as
economic hedges. Our commodity contracts currenttgnd through June 2014 .

We periodically enter into foreign currency forwarahtracts to reduce the risk of fluctuations icleange rates specifically related to
forecasted transactions or payments made in agioirrency either for commodities and items ugeetty in our restaurants or for
forecasted payments of services. Our foreign cagréorward contracts currently extend through May 2 .

We entered into forward-starting interest rate sageements with $300.0 million of notional valoénedge a portion of the risk of changes in
the benchmark interest rate prior to the issuahtigeoNew Senior Notes October 2012 , as changteeibenchmark interest rate would cause
variability in our forecasted interest paymentse3éderivative instruments were designated asflmagihedges. These instruments were
settled at the issuance of the New Senior Notea farmulative loss of approximately $55.0 millionhich was recorded in accumulated other
comprehensive income (loss) and will be reclagsifito earnings as an adjustment to interest expenghe New Senior Notes (or similar
debt) as the forecasted transaction occurs.

We entered into interest rate swap agreements$280.0 million of notional value to limit the rigi changes in fair value of a portion of the
$350.0 million 5.625 percent senior notes due Cat@®12 and a portion of the $400.0 million 4.5@@cent senior notes due October 2021
attributable to changes in the benchmark integgst between inception of the interest rate swapesgents and maturity of the related debt.
The swap agreements effectively swap the fixedahligations for floating rate obligations, therahitigating changes in fair value of the
related debt prior to maturity. The swap agreemeete designated as fair value hedges of the cetibt and met the requirements to be
accounted for under the short-cut method, resuitimp ineffectiveness in the hedging relationsklipncurrent with the repayment at maturity
of the $350.0 million senior notes due October 2042 settled $150.0 million of notional value bése swaps. During fiscal 2013 , 2012 and
2011, $3.0 million , $3.3 million and $3.6 milligmespectively, was recorded as a reduction &rést expense related to the net swap
settlements.

We enter into equity forward contracts to hedgerisle of changes in future cash flows associatdtl thie unvested, unrecognized Darden ¢
units. The equity forward contracts will be settlgdhe end of the vesting periods of their undegyDarden stock units, which range between
four and five years. The contracts were initialsdnated as cash flow hedges to the extent th@eDastock units are unvested and, therefore
unrecognized as a liability in our financial statets. As of May 26, 2013 , we were party to eqfatyvard contracts that were indexed to 1.2
million shares of our common stock, at varying fardirates between $29.28 per share and $52.6&aer, £xtending through August 2017 .
The forward contracts can only be net settled shcas the Darden stock units vest, we will de-glesie that portion of the equity forward
contract that no longer qualifies for hedge accimgrnénd changes in fair value associated with ploation of the equity forward contract will
recognized in current earnings. We periodicallyuimiaterest on the notional value of the contractd receive dividends on the underlying
shares. These amounts are recognized currenthrivings as they are incurred.
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We entered into equity forward contracts to hedigerisk of changes in future cash flows associafigu recognized, cash-settled performance
stock units and employee-directed investments iml@&astock within the non-qualified deferred comgaion plan. The equity forward
contracts are indexed to 0.5 million shares ofammmon stock at forward rates between $47.07 ahd®$5er share, can only be net settled i
cash and expire between fiscal 2014 and 2016 . id/ral elect hedge accounting with the expectdtiat changes in the fair value of the
equity forward contracts would offset changes mfdir value of the performance stock units andd@arstock investments in the non-qualifiec
deferred compensation plan within selling, genaral administrative expenses in our consolidatadrstnts of earnings.

The fair value of our derivative contracts desigdads hedging instruments and derivative contthetsare not designated as hedging
instruments are as follows:

Balance
Sheet
(in millions) Location Derivative Assets Derivative Liabilities
May 26, 201 May 27, 201. May 26, 201: May 27, 201

Derivative contracts designated
as hedging instruments
Commodity contracts 12 $ 01 % 0 % 03 % (0.9
Equity forwards (@D} — 0 (0.6) —
Interest rate related (@D} 1.¢ 3. — (44.9
Foreign currency forwards (@0} 0.€ 0.t — —

$ 2€ % 4¢ % 0.9 % (45.9)
Derivative contracts not designated
as hedging instruments
Commodity contracts 1) $ — % — 3 — $ —
Equity forwards (@D} — 1.¢ (1.3 —

$ —  $ 1¢ $ 13 $ —
Total derivative contracts $ 2€ $ 6.6 $ 22 $ (45.9)
(1) Derivative assets and liabilities are includtedeceivables, net, prepaid expenses and othiegrduassets, and other current liabilities,

as applicable, on our consolidated balance sheets.
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The effects of derivative instruments in cash flesdging relationships in the consolidated statemehtarnings are as follows:

Location of
Location of Amount of Gain Gain (Loss) (1)
Amount of Gain Gain (Loss) (Loss) Reclassified Recognized in Amount of Gain
(Loss) Recognized in Reclassified from AOCI to Earnings (Loss) Recognized in
AOCI (Effective from AOCI to Earnings (Effective (Ineffective Earnings (Ineffective
(in millions) Portion) Earnings Portion) Portion) Portion)
Fiscal Year Fiscal Year Fiscal Year
2013 2012 2011 2013 2012 2011 2013 2012 2011
Commodity $ 0.7 $ (22 $ (0.2 (2) $ 04 $ (1.7 $ (0.9 2 $ — $ — $ —
Equity (2.9 (0.7) 2.€ 3) 0.z — — 3) 1.1 0.€ 0.z
Interestrate  (10.1) (75.2) (12.2 Interest, net (8.9 (2.9 0.7 Interest, net — (0.7) (0.5
Foreign (0.5 0.¢ (0.7 4) — 0.t 0.4 4) — — —
currency
$(12.7) $(77.2 $ (9.9 $ (77 $ (3§ $ 0.z $ 1.1 $ (0.1)) $ (0.9
Q) Generally, all of our derivative instrumentsjnated as cash flow hedges have some leve¢fhéativeness, which is recognized

currently in earnings. However, as these amourtg@nerally nominal and our consolidated finanstalements are presented “in
millions,” these amounts may appear as zero intéttiglar presentation.

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

) Location of the gain (loss) reclassified fr&d®Cl to earnings as well as the gain (loss) recogphin earnings for the ineffective
portion of the hedge is restaurant labor expengligh is a component of cost of sales, and selfjegeral and administrative
expenses.

(4) Location of the gain (loss) reclassified fré&®Cl to earnings as well as the gain (loss) recogphin earnings for the ineffective

portion of the hedge is food and beverage cost&ghnk a component of cost of sales, and selliegiegal and administrative expens

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

Location of
Gain (Loss)
Location of Recognized
Gain (Loss) Hedged Item in in Earnings
Amount of Gain (Loss) Recognized Fair Value Amount of Gain (Loss) on
Recognized in Earnings on  in Earnings on Hedge Recognized in Earnings on Related
(in millions) Derivatives Derivatives Relationship Related Hedged Item Hedged Item
Fiscal Year Fiscal Year
2013 2012 2011 2013 2012 2011
Interestrate $ (1.3) $ (04 $ 0.2 Interest, net Debt $ 12 $ 04 $ (0.2) Interest, net
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The effects of derivatives not designated as heligistruments in the consolidated statements ofiegs are as follows:

Amount of Gain (Loss)
Recognized in Earnings

Location of Gain

(Loss) Recognized Fiscal Year
(in millions) in Earnings 2013 2012 2011
Commodity contracts Costof sales (1) $ 0.2) % 79 $ 0.€
Equity forwards Cost of sales (2) 1.€ 2.3 3.2

Selling, general and
Equity forwards administrative 1.4 6.C 33

$ 2¢ % 04 $ 7.2
Q) Location of the gain (loss) recognized in @éaga is food and beverage costs and restauranhs&pewhich are components of cost of
sales.

(2) Location of the gain (loss) recognized in earniisg®staurant labor expenses, which is a comparferdst of sale

Based on the fair value of our derivative instruisatesignated as cash flow hedges as of May 2@ 20& expect to reclassify $9.8 million of
net losses on derivative instruments from accuradlather comprehensive income (loss) to earningaglthe next 12 months based on the
timing of our forecasted commodity purchases, tldunity of equity forwards and the amortizatiorl@s$ses on interest rate related instrum
However, the amounts ultimately realized in earsingl be dependent on the fair value of the cartr@n the settlement dates.
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NOTE 11 — FAIR VALUE MEASUREMENTS

The fair values of cash equivalents, receivables,atcounts payable and short-term debt approgithair carrying amounts due to their short

duration.

The following tables summarize the fair valuesio&hcial instruments measured at fair value orcarreng basis at May 26, 2013 and May 27

2012:
Items Measured at Fair Value at May 26, 2013
Quoted Prices
in Active Significant
Market for Other Significant
Fair Value Identical Assets Observable  Unobservable
of Assets (Liabilities) Inputs Inputs
(in millions) (Liabilities) (Level 1) (Level 2) (Level 3)
Fixed-income securities:
Corporate bonds 1 s 100 % — 3 100 $ —
U.S. Treasury securities 2) 8.7 8.7 — —
Mortgage-backed securities 5.€ — 5.€ —
Derivatives:
Commaodities futures, swaps & options 3) (0.2 — (0.2 —
Equity forwards 4) (1.9 — (1.9 —
Interest rate swaps (5) 1.¢ — 1.¢ —
Foreign currency forwards (6) 0.€ — 0.€ —
Total $ 247 % 87 $ 16.C $ —
Items Measured at Fair Value at May 27, 2012
Quoted Prices
in Active Significant
Market for Other Significant
Fair Value Identical Assets Observable  Unobservable
of Assets (Liabilities) Inputs Inputs
(in millions) (Liabilities) (Level 1) (Level 2) (Level 3)
Fixed-income securities:
Corporate bonds 1 9 145 $ —  $ 145 % —
U.S. Treasury securities 2 13.c 13.2 — —
Mortgage-backed securities (1) 9. — 9. —
Derivatives:
Commodities futures, swaps & options (3) (0.7) — (0.7 —
Equity forwards 4 2.8 = 2.6 —
Interest rate locks & swaps (5) (41.7) — (41.9) —
Foreign currency forwards (6) 0.t = 0.t —
Total $ 0.9 $ 132 $ 141 $ —
(1) The fair value of these securities is basedlosing market prices of the investments, wherliegiple, or, alternatively, valuations
utilizing market data and other observable inpintdusive of the risk of nonperformance.
(2) The fair value of our U.S. Treasury securitiesasdd on closing market pric
3) The fair value of our commodities futures, pwand options is based on closing market pricélseo€ontracts, inclusive of the risk of
nonperformance.
4 The fair value of our equity forwards is based tom ¢tlosing market value of Darden stock, inclusifzéhe risk of nonperformanc
(5) The fair value of our interest rate lock amdp agreements is based on current and expectéeniraterest rates, inclusive of the risk

of nonperformance.
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(6) The fair value of our foreign currency forwaritracts is based on closing forward exchang&enarices, inclusive of the risk of
nonperformance.

The carrying value and fair value of long-term dabf May 26, 2013 , was $2.50 billion and $2.4ioh , respectively. The carrying value
and fair value of long-term debt, including the amis included in current liabilities, as of May 2D12 , was $1.80 billion and $1.99 billion ,
respectively. The fair value of long-term debt é&efmined based on market prices or, if markeegrare not available, the present value of th
underlying cash flows discounted at our incremelptatowing rates.

Adjustments to the fair values of non-financialeissneasured at fair value on a non-recurring leessef May 26, 2013 and May 27, 2042re
generally related to impairments of property tadisposed of and were not material.

NOTE 12 - FINANCIAL INSTRUMENTS
Marketable securities are carried at fair value esnkist of available-for-sale securities relatetsurance funding requirements for our

workers' compensation and general liability claiifise following table summarizes cost and marketiedbr our securities that qualify as
available-for-sale as of May 26, 2013 :

Gross Gross
Unrealized Unrealized
(in millions) Cost Gains Losses Market Value
Available-for-sale securities $ 241 $ 0.2 % — 3 24.5

Earnings include insignificant realized gains amsslfrom sales of available-for-sale securitiesMay 26, 2013 , the scheduled maturities of
our available-for-sale securities are as follows:

(in millions) Cost Market Value
Less than 1 year $ 2C % 2.C
1to 3 years 13.€ 14.1
3to 5years 8.2 8.2
Total $ 241 % 24.%

NOTE 13 - STOCKHOLDERS’ EQUITY

Treasury Stock

Repurchased common stock has historically beeaatefll as a reduction of stockholdexguity. On December 17, 2010, our Board of Dires
authorized an additional share repurchase authmniztotaling 25.0 million shares in addition tetprevious authorization of 162.4 million
shares. Share repurchase authorizations and cuveusaare repurchases under these authorizatimasdollows:

(in millions) May 26, 201:
Share repurchase authorizations 187.4
Cumulative shares repurchased 171.9

The total shares and related cost of our commark ste repurchased was as follows:

(in millions) Fiscal Year
2013 2012 2011
Shares  Cost Shares  Cost Shares  Cost
Repurchases of common stock 1.C $ 524 8.z $ 375.1 8.6 $ 385.t

In the second quarter of fiscal 2013, we retirgubdion of our treasury stock totaling 159.3 mitlishares and restored them to authorized but
unissued shares of common stock. The retired trgasoick had a carrying amount of approximately’8dillion. Upon formal retirement and
in accordance with FASB ASC Topic 505, Equity, wduced our common stock and surplus account basdteestimated weighted average
cost of the common shares and reduced our treasark account based on the repurchase price. Tleeattice between the repurchase price
and the estimated average cost was recorded as a
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reduction to retained earnings. The remaining shait be utilized to satisfy future issuances undertain of our employee stock
compensation programs. We expect that all sharesrafmon stock acquired in the future will be restbro authorized but unissued shares of
common stock.

Stockholder’ Rights Plan

Under our Rights Agreement dated May 16, 2005 h share of our common stock has associated wathetright to purchase one thousandth
of a share of our Series A Participating CumulaBveferred Stock at a purchase price of $120 pmeskubject to adjustment under certain
circumstances to prevent dilution. The rights atereisable when, and are not transferable apart ftor common stock until, a person or gr
has acquired 15 percent or more, or makes a tefigerfor 15 percent or more, of our common stdtkhe specified percentage of our
common stock is then acquired, each right willtenthe holder (other than the acquiring companykteive, upon exercise, common stock o
either us or the acquiring company having a vatueéto two times the exercise price of the rigtite rights are redeemable by our Board of
Directors under certain circumstances and expirslay 25, 2015 .

Accumulated Other Comprehensive Income (Lo
The components of accumulated other comprehensogerie (loss), net of tax, are as follows:

Foreign Unrealized Gains Accumulated
Currency (Losses) on Unrealized Gains Benefit Plan Other
Translation Marketable (Losses) on Funding Comprehensive
(in millions) Adjustment Securities Derivatives Position Income (Loss)
Balances at May 29, 2011 $ (0.9 $ 0t % 4. $ (55.¢) $ (59.9)
Gain (loss) 1.2 0.7 (47.9 (45.6 (94.¢)
Reclassification realized in net earnings — — 2.3 5.7 8.C
Balances at May 27, 2012 $ 1) $ 04 $ (49.9) $ (95.9) $ (146.¢)
Gain (loss) (0.2 (0.2 (8.8 11.4 2.2
Reclassification realized in net earnings — — 4.7 6.8 11.€
Balances at May 26, 2013 $ 1.9 $ 02 $ (53.¢) $ (77.9) $ (132.9)

NOTE 14 — LEASES

An analysis of rent expense incurred related tatgants in continuing operations is as follows:

(in millions) Fiscal Year
2013 2012 2011

Restaurant minimum rent $ 1577 $ 130¢ $ 120.¢
Restaurant percentage rent 6.€ 5.€ 2
Restaurant rent averaging expense 16.€ 12.¢ 11.1
Transportation equipment 3.8 3.t 3.2
Office equipment 0.¢ 0.€ 0.4
Office space 1.t 1.C 0.¢
Warehouse space 0.4 0.€ 0.t
Total rent expense $ 187t  $ 155.1 $ 142.(
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The annual future lease commitments under cajgitesd obligations and noncancelable operating leimebsding those related to restaurants
reported as discontinued operations, for eachefitle fiscal years subsequent to May 26, 2013thackafter is as follows:

(in millions)

Fiscal Year Capital Operating
2014 $ 54 % 186.(
2015 5.E 178.¢
2016 5.7 163.1
2017 5.7 144.¢
2018 5.8 124.%
Thereafter 61.2 366.7
Total future lease commitments $ 89.f $ 1,163.
Less imputed interest (at 6.5%) (35.9)

Present value of future lease commitments $ 54.4

Less current maturities (1.9

Obligations under capital leases, net of currertuntaes $ 52.5
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NOTE 15 - INTEREST, NET

The components of interest, net are as follows:

(in millions) Fiscal Year

2013 2012 2011
Interest expense $ 126.2 $ 1027 % 93.7
Imputed interest on capital leases 3.€ 3.7 3.8
Capitalized interest (3.0 (3.9 (3.0
Interest income (0.9 (0.9 (0.9
Interest, net $ 125¢ $ 101.€¢ $ 93.¢

Capitalized interest was computed using our avelbagewing rate. Interest paid, net of amountstediped was as follows:

(in millions) Fiscal Year
2013 2012 2011
Interest paid, net of amounts capitalized $ 112t $ 94.¢ $ 98.¢

NOTE 16 - INCOME TAXES

Total income tax expense was allocated as follows:

(in millions) Fiscal Year

2013 2012 2011
Earnings from continuing operations $ 109.8 $ 161.5 % 168.¢
Losses from discontinued operations (0.9 (0.7) (1.5
Total consolidated income tax expense $ 109.2 $ 160.¢ $ 167.4

The components of earnings before income taxes émminuing operations and the provision for incamnes thereon are as follows:

(in millions) Fiscal Year
2013 2012 2011
Earnings from continuing operations before incomes:
u.sS. $ 509.2 $ 621.. $ 631.4
Foreign 13.C 16.€ 16.2
Earnings from continuing operations before income$ $ 522.¢ $ 638.C $ 647.€
Income taxes:
Current:
Federal $ 86.7 $ 97.C $ 121.¢
State and local 20.4 26.C 17.t
Foreign BE 2.4 0.1
Total current $ 1106 $ 125.2 % 139.
Deferred (principally U.S.):
Federal 6.S 37.€ 28.c
State and local (7.7) (1.5 1.1
Total deferred $ 0.8 $ 36.1 % 29.2
Total income taxes $ 109.6 $ 161.5 % 168.¢
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Income taxes paid were as follows:

(in millions) Fiscal Year
2013 2012 2011
Income taxes paid $ 98.f % 123t $ 126.¢

The following table is a reconciliation of the Us$atutory income tax rate to the effective incdmerate from continuing operations included
in the accompanying consolidated statements ofregsn

Fiscal Year
2013 2012 2011
U.S. statutory rate 35.(% 35.C% 35.C%
State and local income taxes, net of federal taefis 1.€ 2.t 1.8
Benefit of federal income tax credits (12.9 (11.7) (8.3
Other, net (2.7) (1.2 (2.9
Effective income tax rate 21.(% 25.2% 26.1%

As of May 26, 2013 , we had estimated current gregiate income taxes of $6.4 million , which islirded on our accompanying consolidatec
balance sheets as prepaid income taxes, and estimatrent federal income taxes payable of $16lkomi which is included on our
accompanying consolidated balance sheets as adoamde taxes.

As of May 26, 2013 , we had unrecognized tax bé&nefi$29.9 million , which represents the aggredax effect of the differences between
tax return positions and benefits recognized inammsolidated financial statements, all of whichulddfavorably affect the effective tax rate if
resolved in our favor. A reconciliation of the beiging and ending amount of unrecognized tax benfitows:

(in millions)

Balances at May 27, 2012 $ 15.7
Additions related to current-year tax positions 16.¢
Reductions to tax positions due to settlements taiting authorities (1.2
Reductions to tax positions due to statute exjpinati (1.6
Balances at May 26, 2013 $ 29.¢

We recognize accrued interest related to unrecedrtix benefits in interest expense. Penaltiesnwi®irred, are recognized in selling,
general and administrative expense. Interest expassociated with unrecognized tax benefits, exujuithe release of accrued interest related
to prior year matters due to settlement or thedagghe statute of limitations was as follows:

(in millions) Fiscal Year
2013 2012 2011
Interest expense on unrecognized tax benefits $ 0t $ 04 $ 1.€

At May 26, 2013 , we had $1.2 million accrued tog payment of interest associated with unrecogrieethenefits.

For U.S. federal income tax purposes, we partieifiathe Internal Revenue Service's (IRS) Compgahssurance Process (CAP) whereby ou
U.S. federal income tax returns are reviewed byR&both prior to and after their filing. Durinigéal 2013, we were placed on CAP
Maintenance by the IRS, signaling our strong retathip of transparency and trust with the IRS teBine. U.S. federal income tax returns that
we filed through the fiscal year ended May 29, 2Bate been audited by the IRS. In the first quartdiscal 2013, the IRS issued a patrtial
acceptance letter for the fiscal year ended May2Q7T2 tax return. The outstanding item as of ttekafrthe current fiscal year relates to our
deductibility of the Domestic Manufacturing Dedwactiunder IRC Section 199, and is expected to beptaiad by the second quarter of fiscal
2014. The IRS commenced examination of our U.Sriddncome tax returns for May 26, 2013 in thetfquarter of fiscal 2013. The
examination is anticipated to be completed by #eoed quarter of fiscal 2015. Income tax returessaibject to audit by state and local
governments, generally years after the returnéilace These returns could be subject to matedaistments or differing interpretations of the
tax laws. The major jurisdictions in which the Cang files income tax returns include the U.S. fatlprrisdiction, Canada, and all states in
the U.S. that have an income tax. With a few exoapt the Company is no longer
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subject to U.S. federal income tax examinationsaiyauthorities for years before fiscal 2012, atadiesand local, or non-U.S. income tax
examinations by tax authorities for years befoseel 2009.

Included in the balance of unrecognized tax bemeafitMay 26, 2013 is $18.6 million related to tasifions for which it is reasonably possible
that the total amounts could change during the h2xhonths based on the outcome of examinatiors $IB.6 million relates to items that
would impact our effective income tax rate.

The tax effects of temporary differences that gise to deferred tax assets and liabilities arfoksws:

(in millions) May 26, 201 May 27, 201
Accrued liabilities $ 85t § 65.¢
Compensation and employee benefits 212.¢ 221
Deferred rent and interest income 83. 61.2
Net operating loss, credit and charitable contrdyutarryforwards 50.7 18.4
Other 6.8 10.Z
Gross deferred tax assets $ 4392 $ 377.(
Valuation allowance (15.9 (5.2
Deferred tax assets, net of valuation allowance $ 423.¢  $ 371.¢
Trademarks and other acquisition related intangible (205.€) (175.9)
Buildings and equipment (403.2) (363.9)
Capitalized software and other assets (19.9 (15.2
Other (7.4 (6.5)
Gross deferred tax liabilities $ (635.¢ $ (560.7)
Net deferred tax liabilitie $ (211.9 $ (188.9)

Some of our net operating loss, credit and chddtebntribution carryforwards have the potentiagéipire beginning in fiscal 2014. We have
taken these potential expirations into considenatiben evaluating the need for valuation allowarsggsinst these deferred tax assets. A
valuation allowance for deferred tax assets is igexywhen it is more likely than not that some jporor all of the deferred tax assets will not
be realized. Realization is dependent upon thergéoga of future taxable income or the reversadefierred tax liabilities during the periods in
which those temporary differences become deductilike consider the scheduled reversal of deferretiahilities, projected future taxable
income and tax planning strategies in making te&asment.

NOTE 17 - RETIREMENT PLANS

Defined Benefit Plans and Postretirement BenefitaRl

Substantially all of our employees are eligiblgéuticipate in a retirement plan. We sponsor namvdoutory defined benefit pension plans,
which have been frozen, for a group of salariedleyges in the United States, in which benefitst@sed on various formulas that include
years of service and compensation factors; and goup of hourly employees in the United Statesyhich a fixed level of benefits
provided. Pension plan assets are primarily inekisté).S. and International equities as well agtdaration bonds and real estate investm
Our policy is to fund, at a minimum, the amountes=ary on an actuarial basis to provide for benhafiaccordance with the requirements of
the Employee Retirement Income Security Act of 1@&lamended and the Internal Revenue Code (IR@mnanded by the Pension Protec
Act of 2006. We also sponsor a contributory postretent benefit plan that provides health care fisn® our salaried retirees. Fundings
related to the defined benefit pension plans amsdretrement benefit plans, which are funded oawas-you-go basis, were as follows:

(in millions) Fiscal Year

2013 2012 2011
Defined benefit pension plans funding $ 24 % 222 % 12.¢
Postretirement benefit plan funding 0.€ 0.t 0.2
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We expect to contribute approximately $0.4 milltorour defined benefit pension plans and approéiyat0.7 million to our postretirement
benefit plan during fiscal 2014 .

We are required to recognize the over-or-underdrtatus of the plans as an asset or liabilitpyeasured by the difference between the fair
value of the plan assets and the benefit obligatimhany unrecognized prior service costs and aatymins and losses as a component of
accumulated other comprehensive income (losshfrtai.

The following provides a reconciliation of the clgas in the plan benefit obligation, fair value &frpassets and the funded status of the plan:
as of May 26, 2013 and May 27, 2012 :

(in millions) Defined Benefit Plans Postretirement Benefit Plan
2013 2012 2013 2012

Change in Benefit Obligation:

Benefit obligation at beginning of period $ 274.¢ 3 215.¢ % 29.¢ $ 27.C
Service cost 4.7 5.1 0.8 0.8
Interest cost 9.¢ 9.€ 1.2 1kt
Participant contributions — — 0.4 .3
Benefits paid (11.2) (9.9 (1.2 (0.8
Actuarial loss (gain) (2.0 53.7 (2.0 0.8

Benefit obligation at end of period $ 276.¢ % 274+ $ 29¢ $ 29.€

Change in Plan Assets:

Fair value at beginning of period $ 203t % 1872 % — % —
Actual return on plan assets 39.4 3.7 — —
Employer contributions 2.4 22.2 0.8 0.t
Participant contributions — — 0.4 .3
Benefits paid (11.2 (9.9 (1.2 (0.9

Fair value at end of period $ 234.1 % 203t % — $ =

Reconciliation of the Plans’ Funded Status:
Unfunded status at end of period $ 427 % (70.9 $ (29.9 % (29.¢)

The following is a detail of the balance sheet congmts of each of our plans and a reconciliatiothefamounts included in accumulated othe
comprehensive income (loss):

(in millions) Defined Benefit Plans Postretirement Benefit Plan
May 26, May 27, May 26, May 27,
2013 2012 2013 2012
Components of the Consolidated Balance Sheets:
Non-current liabilities 42 70.¢ 29.¢ 29.¢
Net amounts recognized $ 427 $ 70 $ 29¢ $ 29.¢

Amounts Recognized in Accumulated Other Comprehlersicome
(Loss), net of tax:

Prior service (cost) credit $ 0.2 $ 0.2 % 01 $ 0.1
Net actuarial loss (69.0 (87.9 1.3 (1.9
Net amounts recognized $ (69.29) $ (87.6) $ 1.2 $ (2.9
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The following is a summary of our accumulated arajgeted benefit obligations:

(in millions) May 26, 201 May 27, 201
Accumulated benefit obligation for all pension an $ 267.¢ $ 265.(
Pension plans with accumulated benefit obligatiaresxcess of plan assets:
Accumulated benefit obligation 267.¢ 265.(
Fair value of plan assets 234.] 203.t
Projected benefit obligations for all plans witlojeicted benefit obligations in excess of plan asset 276.¢ 274..

The following table presents the weighted-averagaiaptions used to determine benefit obligatiomsreat expense:

Defined Benefit Plans Postretirement Benefit Plan
2013 2012 2013 2012
Weighted-average assumptions used to determindibebkgations
at May 26 and May 27 (1)
Discount rate 4.6(% 4.35% 4.78% 4.52%
Rate of future compensation increases 4.04% 4.272% N/A N/A
Weighted-average assumptions used to determinexpense for
fiscal years ended May 26 and May 27 (2)
Discount rate 4.3% 5.37% 4.52% 5.4€%
Expected long-term rate of return on plan assets 9.0(% 9.0(% N/A N/A
Rate of future compensation increases 4.22% 3.75% N/A N/A

(1) Determined as of the end of fiscal year.
(2) Determined as of the beginning of fiscal year.

We set the discount rate assumption annually foh e&the plans at their valuation dates to refthetyield of high-quality fixed-income debt
instruments, with lives that approximate the mayuof the plan benefits. The expected long-terra cdtreturn on plan assets and health care
cost trend rates are based upon several factafading our historical assumptions compared wittualcresults, an analysis of current market
conditions, asset fund allocations and the viewsading financial advisers and economists.

For fiscal 2013 , 2012 and 2011 , we have usedkpected long-term rate of return on plan assetstiordefined benefit plan of 9.0 percer
developing our expected rate of return assumptienhave evaluated the actual historical performamcelong-term return projections of the
plan assets, which give consideration to the ambetind the anticipated timing of the pension patflows. We employ a total return
investment approach whereby a mix of equity anddiincome investments are used to maximize the-temg return of plan assets for what
we consider a prudent level of risk. Our historit@tyear, 15-year and 20-year rates of return an pksets, calculated using the geometric
method average of returns, are approximately %éepe, 8.0 percent and 9.4 percent , respectiasiypf May 26, 2013 . Our Benefit Plans
Committee sets the investment policy for the DefiBenefit Plans and oversees the investment altocathich includes setting long-term
strategic targets. Our overall investment straiedyg achieve appropriate diversification throughia of equity investments, which may
include U.S., International, and private equiteswell as long-duration bonds and real estatestments. Our target asset fund allocation is 4
percent U.S. equities, 35 percent high-qualityglduration fixed-income securities, 20 percentrimiional equities, 5 percent real estate
securities. The investment policy establishes ldalancing band around the established targetsmwithich the asset class weight is allowed tc
vary. Equity securities, international equities éimdd-income securities include investments inaas industry sectors. Investments in real
estate securities follow different strategies desthto maximize returns, allow for diversificatiand provide a hedge against inflation. Our
current positioning is neutral on investment stydéween value and growth companies and large aatl sap companies. We monitor our
actual asset fund allocation to ensure that it@gprates our target allocation and believe thatlong-term asset fund allocation will continue
to approximate our target allocation. Investmedsl in the U.S. commingled fund, U.S. corporateusées, an international commingled fu
U.S. government fixed-income securities, an emergiarkets commingled fund and a real estate comedrfgnd represented approximately
41.5 percent, 18.1 percent , 14.3 percent, #depé, 5.9 percent and 4.9 percent , respectivéfigtal plan assets and represents the only
significant concentrations of risk related to agénentity, sector, country, commaodity or investineimd. No other single sector concentration
of assets exceeded 5.0 percent of total plan assets
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The discount rate and expected return on plansaasstimptions have a significant effect on amamisrted for defined benefit pension ple
A quarter percentage point change in the definegfiteplans’ discount rate and the expected lommteate of return on plan assets would
increase or decrease earnings before income tg&8.6 million and $0.5 million , respectively.

The assumed health care cost trend rate incredke per-capita charges for postretirement benetits 7.1 percent for fiscal 2014 . The rate
gradually decreases to 5.0 percent through fisg21 2nd remains at that level thereafter.

The assumed health care cost trend rate has dicigmieffect on amounts reported for retiree teadire plans. Ane percentage point incre:
or decreas@ the assumed health care cost trend rate wotddtahe service and interest cost componentstgbergodic postretirement bene
cost by $0.5 million and $0.4 million , respectiyednd would increase or decrease the accumulatsdegtirement benefit obligation by $6.6
million and $5.2 million , respectively.

Components of net periodic benefit cost includedadntinuing operations are as follows:

(in millions) Defined Benefit Plans Postretirement Benefit Plan
2013 2012 2011 2013 2012 2011
Service cost $ 47 % 51 $ 5 % 0.8 $ 0.8 $ 0.¢
Interest cost 9.¢ 9.€ 9.t 1.2 1.t 2.2
Expected return on plan assets (19.9 (17.9 (16.€) — — —
Amortization of unrecognized prior service cost 0.1 0.1 0.1 (0.7 (0.7 —
Recognized net actuarial loss 8.¢ 8.2 4.t — — 1.2
Net pension and postretirement cost (benefit) $ 41 $ 52 $ 34 % 2C % 22 % 4.k

The amortization of the net actuarial loss compooéour fiscal 2014 net periodic benefit cost floe defined benefit plans and postretirement
benefit plan is expected to be approximately $9lliam and $0.0 million , respectively.

The fair values of the defined benefit pension plassets at their measurement dates of May 26, &t 81ay 27, 2012 , are as follows:

Items Measured at Fair Value at May 26, 2013
Quoted Prices

in Active Significant
Market for Other Significant
Fair Value Identical Assets Observable Unobservable
of Assets (Liabilities) Inputs Inputs
(in millions) (Liabilities) (Level 1) (Level 2) (Level 3)
Equity:
U.S. Commingled Funds (1) $ 97z % — % 97z % —
International Commingled Funds (2) 33.2 — 33.2 —
Emerging Market Commingled Funds 3) 13.¢ — 13.¢ —
Real Estate Commingled Funds (4) 11.¢ — 11.¢ —
Fixed-Income:
U.S. Treasuries (5) 16.2 16.2 — —
U.S. Corporate Securities (5) 42.F — 42.F —
International Securities (5) 8.2 — 8.2 —
Public Sector Utility Securities (5) 9.4 — 9.4 —
Cash & Accruals 1.7 1.7 — —
Total $ 2341 % 18.C % 216.1 % —
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Items Measured at Fair Value at May 27, 2012

Quoted Prices

in Active Significant

Market for Other Significant
Fair Value Identical Assets Observable Unobservable
of Assets (Liabilities) Inputs Inputs

(in millions) (Liabilities) (Level 1) (Level 2) (Level 3)

Equity:

U.S. Commingled Funds 1) $ 80t $ — 3 80t $ —
International Commingled Funds (2) 26.¢ — 26.¢ —
Emerging Market Commingled Funds 3) 11.2 — 11.c —
Real Estate Commingled Funds (4) 10.C — 10.C —
Fixed-Income:
U.S. Treasuries (5) 20.C 20.C — —
U.S. Corporate Securities (5) 37.1 — 37.1 —
International Securities (5) 2.7 — 2.7 —
Public Sector Utility Securities (5) 10.¢ — 10.¢ —

Cash & Accruals 4.1 4.1 — —

Total $ 203t % 241 % 179.. —

Q) U.S. commingled funds are comprised of investts in funds that purchase publicly traded U.#roon stock for total return
purposes. Investments are valued at unit valuesg®d by the investment managers which are baseheofair value of the
underlying investments. There are no redemptiotmicéens associated with these funds.

(2) International commingled funds are comprisetheestments in funds that purchase publicly tthden-U.S. common stock for total
return purposes. Investments are valued at unieggbrovided by the investment managers whichasedon the fair value of the
underlying investments. There are no redemptiotnicéisns associated with these funds.

3) Emerging market commingled funds and develapadket securities are comprised of investmentsnids that purchase publicly
traded common stock of non-U.S. companies for tetairn purposes. Funds are valued at unit valtmsded by the investment
managers which are based on the fair value oftidenlying investments. There are no redemptionmiotisins associated with these
funds.

4 Real estate commingled funds are comprisédvestments in funds that purchase publicly tractmdmon stock of real estate
securities for purposes of total return. Thesestments are valued at unit values provided byriliestment managers which are b
on the fair value of the underlying investmentsefghare no redemption restrictions associated tvthe funds.

(5) Fixed-income securities are comprised of itmests in government and corporate debt securifiesse securities are valued by the

trustee at closing prices from national exchangesioing vendors on the valuation date.

The following table presents the changes in Leviev&stments for the defined benefit pension pkriday 27, 2012:

Fair Value Measurements Using
Significant Unobservable Inputs (Level 3)

Private Private Energy &

Equity Equity Real Estate Real Asset
(in millions) Partnerships Securities Public Sector  Private Funds Total
Beginning balance at May 29, 2011 $ 25¢6 % — 3 43 % 10 $ 40.7
Actual return on plan assets:
Relating to assets still held at the reporting date — — — — —
Relating to assets sold during the period & — — — 0.2
Purchases, sales, and settlements (25.9 — 4.3 (10.9) (41.0
Transfers in and/or out of Level 3 — — — — —
Ending balance at May 27, 2012 $ — % — 8 — 3 — $ —
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The following benefit payments are expected to did petween fiscal 2014 and fiscal 2023 :

(in millions) Defined Benefit Plan Postretirement Benefit Pli
2014 $ 111 % 0.7
2015 11.2 0.6
2016 11.¢ 0.c
2017 12.¢ 0.c
2018 13.5 1.C
2018-2023 79.4 6.t

Postemployment Severance PI

We accrue for postemployment severance costs icansolidated financial statements and recogniagadel gains and losses related to our
postemployment severance accrual as a componactomulated other comprehensive income (loss).fAday 26, 2013 and May 27, 2012 ,
$6.1 million and $4.8 million , respectively, ofregognized actuarial losses related to our posi@ynmnt severance plan were included in
accumulated other comprehensive income (loss)raet af tax basis.

Defined Contribution Plan

We have a defined contribution (401(k)) plan congnnost employees age 21 and older. We match batitns for participants with at least
one year of service up to 6 percent of compensabased on our performance. The match ranges fraimianum of $0.25 to $1.20 for each
dollar contributed by the participant. The plan natlassets of $719.0 million at May 26, 2013 a®@4$ million at May 27, 2012 . Expense
recognized in fiscal 2013, 2012 and 2011 was $0l&n , $0.9 million and $0.7 million , respectily. Employees classified as “highly
compensated” under the IRC are not eligible toigiggte in this plan. Instead, highly compensateghleyees are eligible to participate in a
separate non-qualified deferred compensation (Fdex®) plan. This plan allows eligible employees éfed the payment of part of their annual
salary and all or part of their annual bonus armVigies for awards that approximate the matchingrdmrtions and other amounts that
participants would have received had they beeiibétigo participate in our defined contribution atefined benefit plans. Amounts payable to
highly compensated employees under the FlexCommptptaled $224.3 million and $201.4 million at M2§, 2013 and May 27, 2012 ,
respectively. These amounts are included in otheent liabilities.

The defined contribution plan includes an Emplogésck Ownership Plan (ESOP). The ESOP borrowed®$hélion from us at a variable

rate of interest in July 1996. At May 26, 2013e ESOP’s original debt to us had a balance of 8dllfbn with a variable rate of interest of
0.55 percent and is due to be repaid no later Eremember 2014 . At the end of fiscal 2005, the E®@fPowed an additional $1.6 million
(Additional Loan) from us at a variable interegerand acquired an additional 0.05 million shafesuo common stock, which were held in
suspense within the ESOP at that time. At May 2832 the Additional Loan had a balance of $1.3iomlwith a variable interest rate of 0.55
percent and is due to be repaid no later than Dee2018. Compensation expense is recognized d@shigions are accrued. Fluctuations in
our stock price impact the amount of expense teebegnized. Contributions to the plan, plus thed#imds accumulated on unallocated shares
held by the ESOP, are used to pay principal, isteard expenses of the plan. As loan payments ade ncommon stock is allocated to ESOP
participants. In each of the fiscal years 20131228nd 2011 , the ESOP incurred interest expen$8.6fmillion , $0.0 million and $0.1

million , respectively, and used dividends receiw&€81.0 million , $1.9 million and $1.4 milliorrespectively, and contributions received from
us of $0.1 million , $0.5 million and $0.1 milligmespectively, to pay principal and interest on debt.

ESOP shares are included in weighted-average consimares outstanding for purposes of calculatingeastings per share with the exception
of those shares acquired under the Additional lwehich are accounted for in accordance with FASB AR®topic 718-40, Employee Stock
Ownership Plans. Fluctuations in our stock priceracognized as adjustments to common stock aptusuvhen the shares are committed to
be released. The ESOP shares acquired under thmaaldoan are not considered outstanding uhgytare committed to be released and,
therefore, unreleased shares have been excludedrfooses of calculating basic and diluted netingenper share. As of May 26, 2013 , the
ESOP shares included in the basic and dilutedareiregs per share calculation totaled 4.4 millibarss, representing 3.5 million allocated
shares and 0.9 million suspense shares.
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NOTE 18 - STOCK-BASED COMPENSATION

We maintain two active stock option and stock g@ahs under which new awards may still be isskedwn as the Darden Restaurants, Inc.
2002 Stock Incentive Plan (2002 Plan) and the RAREpitality International, Inc. Amended and Resdé2802 Long-Term Incentive Plan
(RARE Plan). We also have four other stock optiod stock grant plans under which we no longer cantghew awards, although awards
outstanding under the plans may still vest anddeeoésed in accordance with their terms: the Stlek for Directors (Director Stock Plan);
Director Compensation Plan; the Stock Option andg-derm Incentive Plan of 1995 (1995 Plan) andRbstaurant Management and
Employee Stock Plan of 2000 (2000 Plan). All of ptens are administered by the Compensation Comendtt the Board of Directors. The
2002 Plan provides for the issuance of up to 18lBomcommon shares in connection with the gragtiri non-qualified stock options,
incentive stock options, stock appreciation righgstricted stock, restricted stock units (RSU)cls awards and other stock-based awards
including performance stock units and Darden stotks to key employees and non-employee direciidis.RARE Plan provides for the
issuance of up to 3.9 million common shares in eation with the granting of non-qualified stockiops, incentive stock options and
restricted stock to employees. Awards under the RARan are only permitted to be granted to empleydso were employed by RARE as of
the date of acquisition and continued their emplegtrwith the Company. The Director Stock Plan piedi for the issuance of up to 0.375
million common shares out of our treasury in cotio@cwith the granting of non-qualified stock opt® restricted stock and RSUs to non-
employee directors. No new awards could be grambelér the Director Stock Plan after September 8002The Director Compensation Plan
provided for the issuance of 0.1 million commonrskabut of our treasury to non-employee directdsnew awards may be granted under th
Director Compensation Plan after September 30, 2008 1995 Plan provided for the issuance of ugBt8 million common shares in
connection with the granting of non-qualified stagkions, restricted stock or RSUs to key employ&hs 2000 Plan provided for the issuanc
of up to 5.4 million shares of common stock oubof treasury as nogualified stock options, restricted stock or RSUsder all of these plar
stock options are granted at a price equal toahesélue of the shares at the date of grant fonsenot exceeding 10 years and have various
vesting periods at the discretion of the Compeasafiommittee. Outstanding options generally vest @wne to fouyears. Restricted stock a
RSUs granted under the 1995 Plan, the 2000 Platha&2002 Plan generally vest over periods ranfyomg three to five years and no sooner
than one year from the date of grant. PerformaneekSJnits granted under the 2002 Plan generally oeer a three -year period, and vested
amounts may range from 0.0 to 150.0 percent oktactbamounts depending on the achievement of cesddes and diluted net earnings per
share performance measures. Darden stock unitsedrander the 2002 Plan generally vest over a-fiear period, with no performance
vesting feature.

On December 15, 2005, the Board of Directors apgmtdiae Director Compensation Program, effectivefadctober 1, 2005, for Non-
Employee Directors. The Director Compensation Raggprovides for payments to non-employee direaéré) an annual retainer and
meeting fees for special Board meetings and coraaitieetings; (b) an additional annual retainettferLead Director and committee chairs;
and (c) an annual award of common stock with avaiue of $0.1 million on the date of grant upoectibn or re-election to the Board.
Directors may elect to have their cash compensatiith in any combination of current or deferrechc@®mmon stock or salary replacement
options. Deferred cash compensation may be investedtax-deferred basis in the same manner asasfender our non-qualified deferred
compensation plan. Prior to the date of grantctiims may elect to have their annual stock awaid ipahe form of common stock or cash,
combination thereof, or deferred. To the extergaiors elect to receive cash or cash settled awdrelsalue of the awards are carried as a
liability on our consolidated balance sheet at¥aiue until such time as it is settled. All staitions and other stock or stock-based awards
that are part of the compensation paid or defepreduant to the Director Compensation Program aegded under the 2002 Plan.

Stock-based compensation expense included in eongjroperations was as follows:

(in millions) Fiscal Year
2013 2012 2011

Stock options $ 184 $ 19.C $ 20.7
Restricted stock/restricted stock units 2.€ 4.3 9.¢
Darden stock units 19.¢ 17.1 17.1
Performance stock units 5.1 12.€ 15.€
Employee stock purchase plan 1.8 1.8 1.¢
Director compensation program/other 1kt 1.3 14

$ 49t $ 56.1 $ 66.€
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The following table presents a summary of our stmuion activity as of and for the year ended My 2013 :

Weighted-Average Weighted-Average Aggregate
Options Exercise Price Remaining Intrinsic Value
(in millions) Per Share Contractual Life (Yrs) (in millions)
Outstanding beginning of period 12.3 $36.05 5.58 $209.3
Options granted 1.7 49.03
Options exercised (2.0) 28.96
Options canceled (0.4) 45.11
Outstanding end of period 11.6 $38.81 5.47 162.6
Exercisable 6.9 $33.84 3.73 $130.7

The total intrinsic value of options exercised dgrfiscal 2013 , 2012 and 2011 was $47.1 milli$A9.7 million and $49.9 million ,
respectively. Cash received from option exercisgd fiscal 2013 , 2012 and 2011 was $57.0 milli®62.9 million and $55.7 million ,
respectively. Stock options have a maximum cortigdgieriod of 10 years from the date of grant. \@#esemployee stock option exercises
with authorized but unissued shares of Darden comstack or treasury shares we have acquired througbngoing share repurchase
program.

As of May 26, 2013, there was $32.8 million of ecwgnized compensation cost related to unvested sfations granted under our stock
plans. This cost is expected to be recognized awvesighted-average period of 2.4 years. The tatalvhlue of stock options that vested during
fiscal 2013 was $19.6 million .

Restricted stock and RSUs are granted at a valu@l émthe market price of our common stock ondate of grant. Restrictions lapse with
regard to restricted stock, and RSUs are settlstianes, at the end of their vesting periods, wisidenerally four years.

The following table presents a summary of our ietstd stock and RSU activity as of and for thedlgear ended May 26, 2013 :

Weighted-Average

Shares Grant Date Fair

(in millions) Value Per Share
Outstanding beginning of period 0.3 $39.63
Shares granted 0.1 50.23
Shares vested (0.2) 36.49
Outstanding end of period 0.2 $35.13

As of May 26, 2013, there was $5.1 million of wwognized compensation cost related to unvestedatest stock and RSUs granted under ou
stock plans. This cost is expected to be recogrozed a weighted-average period of 2.9 years. ®tad fair value of restricted stock and RSUs
that vested during fiscal 2013 , 2012 and 2011$&5 million , $10.0 million and $9.1 million , n@sctively.

Darden stock units are granted at a value equbaktanarket price of our common stock on the datgrafit and will be settled in cash at the

of their vesting periods, which range between fmudl five years, at the then market price of ourroom stock. Compensation expense is
measured based on the market price of our comnoaRk sich period, is amortized over the vestingogesind the vested portion is carried as ¢
liability on our accompanying consolidated balasbeets. We also entered into equity forward cotgrachedge the risk of changes in future
cash flows associated with the unvested, unrecedridarden stock units granted (see Note 10 — Darevinstruments and Hedging Activities
for additional information).
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The following table presents a summary of our Darsteck unit activity as of and for the fiscal yeaded May 26, 2013 :

Weighted-Average

Units Fair Value Per
(All' units settled in cash) (in millions) Unit
Outstanding beginning of period 2.1 $53.06
Units granted 0.6 50.76
Units vested (0.3) 51.92
Units canceled (0.2) 42.86
Outstanding end of period 2.2 $52.83

As of May 26, 2013, our total Darden stock urabllity was $61.1 million , including $19.9 milliarcorded in other current liabilities and
$41.2 million recorded in other liabilities on axonsolidated balance sheets. As of May 27, 2012 tatal Darden stock unit liability was
$50.3 million , including $11.1 million recorded @ther current liabilities and $39.2 million receddin other liabilities on our consolidated
balance sheets.

Based on the value of our common stock as of May@63 , there was $43.0 million of unrecognizethpensation cost related to Darden
stock units granted under our incentive plans. Thi is expected to be recognized over a weigatetdage period of 2.8 years. Darden stock
units with a fair value of $13.4 million vested thy fiscal 2013 .

The following table presents a summary of our penmnce stock unit activity as of and for the fispadr ended May 26, 2013 :

Weighted-Average

Units Fair Value Per
(in millions) Unit
Outstanding beginning of period 1.1 $39.33
Units granted 0.3 49.58
Units vested (0.4) 51.97
Units canceled (0.2) 42.03
Outstanding end of period 0.9 $36.83

All performance stock units outstanding as of M&y 2013 will be settled in cash upon vesting. Adafy 26, 2013 , our total performance
stock unit liability was $16.8 million , includir9.0 million recorded in other current liabilitiead $7.8 million recorded in other liabilities on
our consolidated balance sheets. As of May 27, 2@12 total performance stock unit liability wa31$3 million , including $18.9 million
recorded in other current liabilities and $12.4lionl recorded in other liabilities on our consotield balance sheets.

Performance stock units cliff vest 3 years fromdhage of grant, where 0.0 percent to 150.0 percktiite entire grant is earned or forfeited at
the end of 3 years. The number of units that algtwaists will be determined for each year basetherachievement of Company performance
criteria set forth in the award agreement and raage from 0.0 percent to 150.0 percent of the driauget. All awards will be settled in cash.
The awards are measured based on the market proee common stock each period, are amortized theeservice period and the vested
portion is carried as a liability in our accomparyconsolidated balance sheets. As of May 26, 2@1&re was $11.1 million of unrecognized
compensation cost related to unvested performanck anits granted under our stock plans. This oskpected to be recognized over a
weighted-average period of 1.7 years. The totaMalue of performance stock units that vestedsical 2013 was $21.5 million .

We maintain an Employee Stock Purchase Plan tagealigible employees who have completed one géaervice (excluding senior office
subject to Section 16(b) of the Securities Exchahgteof 1934, and certain other employees who arpleyed less than full time or own 5
percent or more of our capital stock or that of anlgsidiary) an opportunity to invest up to $5.6uband per calendar quarter to purchase
shares of our common stock, subject to certairtditioins. Under the plan, up to an aggregate ofr8lléon shares are available for purchase by
employees at a purchase price that is 85.0 peofehée fair market value of our common stock oheitthe first or last trading day of each
calendar quarter, whichever is lower. Cash receinad employees pursuant to the plan during fig€dl3 , 2012 and 2011 was $7.3 million ,
$7.2 million and $7.4 million , respectively.
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NOTE 19 - COMMITMENTS AND CONTINGENCIES

As collateral for performance on contracts andraditguarantees to banks and insurers, we weringemtly liable for guarantees of
subsidiary obligations under standby letters oflitré\t May 26, 2013 and May 27, 2012 , we had $Q0illion and $99.2 million ,
respectively, of standby letters of credit relai@avorkers’compensation and general liabilities accrued inoomsolidated financial statemer
At May 26, 2013 and May 27, 2012 , we had $20.6ioniland $20.3 million , respectively, of standbkitérs of credit related to contractual
operating lease obligations and other paymentsstaldby letters of credit are renewable annually.

At May 26, 2013 and May 27, 2012 , we had $4.2iamland $5.4 million , respectively, of guarantessociated with leased properties that
have been assigned to third parties. These amogmissent the maximum potential amount of futusgmgnts under the guarantees. The fair
value of these potential payments discounted apm#tax cost of capital at May 26, 2013 and MayZ/12 , amounted to $3.4 million and
$4.1 million , respectively. We did not accrue floe guarantees, as the likelihood of the thirdipadefaulting on the assignment agreements
was deemed to be less than probable. In the eV¥elefault by a third party, the indemnity and défalauses in our assignment agreements
govern our ability to recover from and pursue thiedtparty for damages incurred as a result adéfult. We do not hold any thiyghrty asset
as collateral related to these assignment agresperdept to the extent that the assignment allesats repossess the building and personal
property. These guarantees expire over their réispdease terms, which range from fiscal 2015 tigfofiscal 2021 .

We are subject to private lawsuits, administrafixeceedings and claims that arise in the ordinatyse of our business. A number of these
lawsuits, proceedings and claims may exist at angngtime. These matters typically involve claimsnfi guests, employees and others relatec
to operational issues common to the restauransingluand can also involve infringement of, or tdwades to, our trademarks. While the
resolution of a lawsuit, proceeding or claim mayéan impact on our financial results for the peiiowhich it is resolved, we believe that the
final disposition of the lawsuits, proceedings atadims in which we are currently involved, eithedividually or in the aggregate, will not ha

a material adverse effect on our financial posjtr@sults of operations or liquidity. The followingya brief description of the more significant
of these matters.

In September 2012, a collective action under thielRdbor Standards Act was filed in the United 8saDistrict Court for the Southern District
of Florida,Alequin v. Darden Restaurants, Inén which named plaintiffs claim that the Compaaguired or allowed certain employees at
Olive Garden, Red Lobster, LongHorn SteakhouseaBehBreeze and Seasons 52 to work off the clodkeguired them to perform tasks
unrelated to their tipped duties while taking adipdit against their hourly rate of pay. The pliffis seek an unspecified amount of alleged
back wages, liquidated damages, and attorneys' faekily 2013, the District Court conditionallgrtified a nationwide class of servers and
bartenders who worked in the aforementioned reatdsiat any point from September 6, 2009 througtte®eber 6, 2012. Unlike a class
action, a collective action requires potential slaembers to “opt in” rather than “opt oudyid members of the class will have 90 days toro
following the issuance of a notice. The Company lnéive an opportunity to seek to have the classattified and/or seek to have the case
dismissed on its merits. We believe that our weage hour policies comply with the law and that vaedmeritorious defenses to the
substantive claims and strong defenses supporéngedification. An estimate of the possible labany, or the range of loss cannot be made
at this stage of the proceeding.

NOTE 20 — SUBSEQUENT EVENT

On June 19, 2013, the Board of Directors declaredsh dividend of $0.55 per share to be paid Aubua013 to all shareholders of record as
of the close of business on July 10, 2013 .
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NOTE 21 - QUARTERLY DATA (UNAUDITED)

The following table summarizes unaudited quartddia for fiscal 2013 and fiscal 2012 :

Fiscal 2013 - Quarters Ended

(in millions, except per share data) Aug. 26  Nov. 25 Feb. 24 May 26 Total
Sales 2,034.¢ $ 1,960.( 2,258.; 2,299.( 8,551.¢
Earnings before income taxes 146.: 43.1 173.2 159.¢ 522.¢
Earnings from continuing operations 111.C 33.7 134.t 133.: 412.¢
Losses from discontinued operations, net of tax (0.2 (0.7) (0.7 (0.7 (0.7
Net earnings 110.¢ 33.€ 134. 133.2 411.€
Basic net earnings per share:

Earnings from continuing operations 0.87 0.2¢ 1.04 1.0¢ 3.2C

Losses from discontinued operations (0.09) — — — (0.01

Net earnings 0.8¢ 0.2¢ 1.04 1.0z 3.1¢
Diluted net earnings per share:

Earnings from continuing operations 0.8t 0.2¢ 1.02 1.01 3.1¢

Losses from discontinued operations — — — — (0.01)

Net earnings 0.8t 0.2¢ 1.0Z 1.01 3.1¢
Dividends paid per share 0.5C 0.5C 0.5C 0.5C 2.0C
Stock price:

High 54.0¢ 57.9¢ 54.1¢ 54.21 57.9¢

Low 48.3¢ 50.0( 44.17 44.81 44.17

Fiscal 2012 - Quarters Ended

(in millions, except per share data) Aug. 28  Nov. 27 Feb. 26 May 27 Total
Sales 1,942( $ 1,831t 2,159.° 2,065.¢ 7,998.
Earnings before income taxes 147.C 72.F 217.¢ 200.7 638.(
Earnings from continuing operations 106.¢ 54.1 164.1 151.€ 476.5
Losses from discontinued operations, net of tax (0.2 (0.9 — (0.9 (2.0
Net earnings 106.¢ 53.7 164.1 151.2 475.5
Basic net earnings per share:

Earnings from continuing operations 0.8C 0.4z 1.2¢ 1.1¢ 3.6€

Losses from discontinued operations — (0.07 — — (0.01)

Net earnings 0.8C 0.41 1.2¢ 1.1¢ 3.6t5
Diluted net earnings per share:

Earnings from continuing operations 0.7¢ 0.41 1.2t 1.1¢ 3.5¢

Losses from discontinued operations — (0.09) — — (0.01

Net earnings 0.7¢ 0.4C 1.2t 1.1¢ 3.57
Dividends paid per share 0.4z 0.4z 0.4z 0.4: 1.72
Stock price:

High 53.81 49.2( 51.9( 55.8¢ 55.8¢

Low 43.8¢ 40.6¢ 41.6¢ 48.4¢ 40.6¢
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Five-Year Financial Summary
Financial Review 2013

Fiscal Year Ended

May 26, May 27, May 29, May 30, May 31,

(Dollars in millions, except per share data) 2013 2012 2011 2010 2009(2)
Operating Results (3)
Sales $ 8551¢ $ 7998. $ 7500. $ 7,113. $ 7,217!
Costs and expenses:
Cost of sales:

Food and beverage 2,628.¢ 2,460.¢ 2,173.¢ 2,051.: 2,200.:

Restaurant labor 2,698.( 2,502.( 2,396.¢ 2,350.¢ 2,308.:

Restaurant expenses 1,334.. 1,200.¢ 1,129.( 1,082.; 1,128.
Total cost of sales, excluding restaurant
depreciation and amortization (4) $ 6661.( $ 6,163. $ 5699.f $ 5484 $ 5,636.¢
Selling, general and administrative (1) 847.¢ 746.¢ 742.5 690.7 677.¢
Depreciation and amortization 394.¢ 349.1 316.¢ 300.¢ 283.1
Interest, net 125.¢ 101.¢ 93.€ 93.¢ 107.4
Total costs and expenses $ 802f $ 7360, $ 6,852¢ $ 65695 $ 6,705.(
Earnings before income taxes 522.¢ 638.( 647.¢ 543.¢ 512
Income taxes 109.¢ 161.5 168.¢ 136.€ 140.5
Earnings from continuing operations $ 412.¢ $ 476.5 3 478.7 $ 407.C % 371.¢
(Losses) earnings from discontinued operationsphigtx
(benefit) expense of $(0.4), (0.7), $(1.5), $(=bY $0.2 (0.79) (2.0) (2.4) (2.5) 0.4
Net earnings $ 411.¢ % 4755 % 4765 % 404.5 % 372.:
Basic net earnings per share:

Earnings from continuing operations $ 320 $ 3.66 $ 350 §% 29z % 2.71

(Losses) earnings from discontinued operations $ (0.0)) $ (0.0)) $ (0.02) $ (0.09 $ =

Net earnings $ 3.1¢ % 3.6 % 3.4¢ % 29C % 2.71
Diluted net earnings per share:

Earnings from continuing operations $ 314 % 356 $ 341 % 2.8t $ 2.6t

(Losses) earnings from discontinued operations $ (0.0)) $ (0.0)) $ (0.02) $ (0.02) $ =

Net earnings $ 3.1 % 357 $ 3.3¢ % 284 % 2.6t
Average number of common shares outstanding:

Basic 129.( 130.1 136.¢ 139.: 137.¢

Diluted 131.¢ 133.2 140.: 142.¢ 140.¢
Financial Position
Total assets $ 6936¢ $ 5944 $ 54664 $ 5276 $ 5,056.¢
Land, buildings and equipment, net $ 4391. $ 3951 $ 3622 $ 3,403.° $ 3,306.
Working capital (deficit) $ (6515 $ (1,016.5) $ (623.00 $ (519.¢ $ (493.9)
Long-term debt, less current portion $ 2,496 $ 1453.° $ 14070 $ 1,408 $ 1,632.1
Stockholders’ equity $ 2059f $ 1842( $ 1936 $ 1,894.( $ 1,606.(
Stockholders’ equity per outstanding share $ 1581 $ 1428 $ 143t $ 1347 % 11.5:
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Five-Year Financial Summary (continued)

Fiscal Year Ended

May 26, May 27, May 29, May 30, May 31,

(Dollars in millions, except per share data) 2013 2012 2011 2010 2009(2)
Other Statistics
Cash flows from operations (3) $ 949t $ 7622 % 894.7 $ 903« $ 783.t
Capital expenditures (3) $ 685.¢ $ 639.7 $ 5475 $ 432.1 % 535.:
Dividends paid $ 2582 $ 223.¢ % 1758  $ 140.C $ 110.2
Dividends paid per share $ 20C $ 1.7z % 128 $ 1.0C $ 0.8C
Advertising expense (3) $ 409.2 % 3572 % 3402 % 311.¢ % 308.:
Stock price:

High $ 57.9: $ 55.8¢ $ 521z $ 49.01 % 40.2¢

Low $ 4411 % 40.6¢ $ 37.0¢ $ 29.9¢ $ 13.5¢

Close $ 52.8: $ 53.0¢ $ 50.9: $ 4290 % 36.17
Number of employees 206,57¢ 181,46¢ 178,38 174,07¢ 178,69:
Number of restaurants (3) 2,13¢ 1,99/ 1,89¢ 1,824 1,77:
@ In cludes asset impairment charges of $0.8 millio®.5 $nillion , $4.7 million, $6.2 million and $12.0 million, respective
(2) Fiscal year 2009 consisted of 53 weeks while d&lépfiscal years consisted of 52 we
3) Consistent with our consolidated financiatetaents, information has been presented on a congroperations basis. Accordingly,

the activities related to Smokey Bones, Rocky R{sglhouse and the nine Bahama Breeze restaucémged or sold in fiscal 2007
and 2008 have been excluded.

4) Excludes restaurant depreciation and amoitizatf $373.7 million , $326.9 million , $295.6 tidin , $283.4 million and $267.1
million, respectively.
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EXHIBIT 21

SUBSIDIARIES OF DARDEN RESTAURANTS, INC.

As of May 26, 2013, we had seven "significant sdiasies", as defined in Regulation S-X, Rule 1-02(dentified as follows:
GMRI, Inc., a Florida corporation, doing businessdive Garden, Red Lobster, Bahama Breeze andBgaR.

RARE Hospitality International, Inc., a Georgia poration, doing business as Olive Garden, LongHsteekhouse and T
Capital Grille.

N and D Restaurants, Inc., a Florida corporatiamgl business as Olive Garden, Red Lobster, Balémeerze, Seasons 52, Ec
V's Prime Seafood and Wildfish Seafood Grille.

Darden SW, LLC, a Florida limited liability compangoing business as Olive Garden, Red Lobster,dde&s?, Eddie V's Prin
Seafood and Wildfish Seafood Grille.

Florida SE, Inc., a Florida corporation, doing Imgsis as Olive Garden, Red Lobster, LongHorn StemdjdBahama Bree:
Seasons 52, Eddie V's Prime Seafood.

Yard House USA, Inc., a Delaware corporation, ddinginess as Yard House.
RARE Hospitality Management, Inc., a Delaware coafion, doing business as LongHorn Steakhouse aedChpital Grille. (a)
In addition, we also had the following subsidiaries

Darden Corporation, a Florida corporation. (b)

€) One whollyewned subsidiary operating in the same line ofress in the United States has been om

(b) One whollyewned subsidiary operating in the same line ofrimss in the United States has been om



EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Darden Restaurants, Inc.:

We consent to the incorporation by reference inrtdggstration statements on Form S-3 (No. 333-1893a8d on Form S-8 (Nos. 3338876
333-57410, 333-91579, 333-105056, 333-124363, 22540, 333-148260, 333-146464, 333-156557 and1®33-88) of Darden Restaural
Inc. of our reports dated July 19, 2013, with respe the consolidated balance sheets of DardetaRests, Inc. and subsidiaries as of May
2013 and May 27, 2012, and the related consolidsti#ments of earnings, comprehensive income geisaim stockholders' equity, and ¢
flows for each of the years in the thrgear period ended May 26, 2013 and the effectiveésnternal control over financial reporting &
May 26, 2013, which reports are included in the2Ahnual Report to Shareholders included as anbibda this annual report on Form X0-
of Darden Restaurants, Inc.

/sl KPMG LLP

Orlando, Florida
July 19, 2013
Certified Public Accountants



EXHIBIT 24

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersigneastdutes and appoints Teresa M. Sebastian, Claréris
Jr. and C. Bradford Richmond, and each of them,ohier true and lawful attorneysdaet and agents, with full power
substitution and resubstitution, for and in hiher name, place and stead, in any and all capacitiesign the Annual Report
Form 10K for the fiscal year ended May 26, 2013 and ang alh amendments thereto and to file the same, walitlexhibit:
thereto, and other documents in connection thelewiith the Securities and Exchange Commissiomtgra unto said attorneys-
in-fact and agents, and each of them, full power arttagity to do and perform each and every act dniinigt requisite ar
necessary to be done in and about the premisadladd all intents and purposes as might or cdutddone in person, here
ratifying and confirming all that said attorneysfact and agents or any of them, or their substitutsubstitutes may lawfully «

or cause to be done by virtue hereof.

IN WITNESS WHEREOF, this Power of Attorney has besigned effective as of the 18th day of June, 2@3/3the

following persons.

By: /s/ Michael W. Barnes
Michael W. Barnes

By: /s/ Leonard L. Berry
Leonard L. Berry

By: /s/ Christopher J. Fraleigh
Christopher J. Fraleigh

By: /s/ Victoria D. Harker
Victoria D. Harker

By: /s/ David H. Hughes
David H. Hughes

By: /s/ Charles A. Ledsinger, Jr.

Charles A. Ledsinger, Jr.

By: /s/ William M. Lewis, Jr.
William M. Lewis, Jr.

By: /s/ Cornelius McGillicuddy, I
Cornelius McGillicuddy, I

By: /s/ Andrew H. Madsen
Andrew H. Madsen

By: /s/ Clarence Otis, Jr.
Clarence Otis, Jr.

By: /s/ Michael D. Rose
Michael D. Rose

By: /s/ Maria A. Sastre
Maria A. Sastre

By: /s/ William S. Simon
William S. Simon




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

SARBANES-OXLEY ACT OF 2002

I, Clarence Otis, Jr., certify that:

=

(@)

(b)

(©

(d)

(@)
(b)

| have reviewed this Annual Report on Form 16fDarden Restaurants, Inc.;

Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgitede a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, andtf@ periods presented in this
report;

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

Designed such disclosure controls and pha@s, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

Designed such internal control over finahegporting, or caused such internal control diencial reporting to be designed under
our supervision, to provide reasonable assuramgaading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

Evaluated the effectiveness of the regmisadisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

Disclosed in this report any change inréhgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of this annual repibid} has materially affected, or is
reasonably likely to materially affect, the regastt's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@s persons performing the
equivalent functions):

All significant deficiencies and materiat@knesses in the design or operation of intern@tabover financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

Any fraud, whether or not material, thatdives management or other employees who havendisant role in the registrant’s
internal control over financial reporting.

/sl Clarence Otis, Jr.

Clarence Otis, Jr.

Chairman and Chief Executive Officer
July 19, 2013




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

SARBANES-OXLEY ACT OF 2002

I, C. Bradford Richmond, certify that:

=

(@)

(b)

(©

(d)

(@)
(b)

| have reviewed this Annual Report on Form 16fDarden Restaurants, Inc.;

Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgitede a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, andtf@ periods presented in this
report;

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

Designed such disclosure controls and pha@s, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

Designed such internal control over finahegporting, or caused such internal control diencial reporting to be designed under
our supervision, to provide reasonable assuramgaading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

Evaluated the effectiveness of the regmisadisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

Disclosed in this report any change inréhgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of this annual repibid} has materially affected, or is
reasonably likely to materially affect, the regastt's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@s persons performing the
equivalent functions):

All significant deficiencies and materiat@knesses in the design or operation of intern@tabover financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

Any fraud, whether or not material, thatdives management or other employees who havendisant role in the registrant’s
internal control over financial reporting.

/sl C. Bradford Richmond

C. Bradford Richmond

Senior Vice President and Chief Financial Officer
July 19, 2013




EXHIBIT 32(a)
CERTIFICATION PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Darden Rastnts, Inc. (“Company”) on Form 10-K for the yeaded May 26, 2013as filed witt

the Securities and Exchange Commission (“Repott"Llarence Otis, Jr., Chairman and Chief Execuféicer of the Company, certil
pursuant to 18 U.S.C. 81350, as adopted pursu&@edtion 906 of the Sarbanes-Oxley Act of 2002; tha

1. The Report fully complies with the requiremenitSection 13(a) or 15(d) of the Securities ExaeAct of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finana@aldition and results of operations of the
Company.

/sl Clarence Otis, Jr.
Clarence Otis, Jr.

Chairman and Chief Executive Officer
July 19, 2013




EXHIBIT 32(b)
CERTIFICATION PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Darden Rastnts, Inc. (“Company”) on Form 10-K for the yeaded May 26, 2013as filed witt
the Securities and Exchange Commission (“Repolt”);. Bradford Richmond, Senior Vice President a&tuef Financial Officer of tt
Company, certify, pursuant to 18 U.S.C. §1350,dmpted pursuant to Section 906 of the Sarbanesy@deof 2002, that:

1. The Report fully complies with the requiremenitSection 13(a) or 15(d) of the Securities ExaeAct of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

/s/ C. Bradford Richmond
C. Bradford Richmond

Senior Vice President and Chief Financial Officer
July 19, 2013




