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This Amendment is being submitted for the purpose of adjusting the document count, tags and headers for the exhibits contained in the
electronic filing of the registrant's annual report on Form 10-K for thefiscal year ended May 26, 1996, in accordance with the requirements of
the Electronic Data Gathering and Retrieval (EDGAR) System. In all other respects, the exhibits submitted with this Amendment are identical
to those previoudly filed with theregistrant's Form 10-K.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Dat ed: Cctober 29, 1996 DARDEN RESTAURANTS, | NC.
By: /s/ C L. Witehill
C. L. Witehill

Seni or Vice President,

CGeneral Counsel and
Secretary
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EXHIBIT 10(a)

DARDEN RESTAURANTS, INC.
STOCK OPTION AND LONG-TERM INCENTIVE PLAN OF 1995
(asamended May 23, 1996)

1. PURPOSE OF THE PLAN

The purpose of the Darden Restaurants, Inc. Stock Option and Long-Term Incentive Plan of 1995 (the "Plan") isto attract and retain able
employees by rewarding employees of Darden Restaurants, Inc., its subsidiaries and affiliates (defined as entities in which Darden Restaurants,
Inc. ownsan equity interest of 25% or more) (collectively, the "Company™) who are responsible for the growth and sound devel opment of the
business of the Company, and to align the interests of al employees with those of the stockholders of the Company and to compensate certain
management employees of the Company by granting stock options in lieu of salary increases or other compensation or employee benefits.

2. EFFECTIVE DATE, DURATION AND SUMMARY OF PLAN
A. Effective Dateand Duration

This Plan shall become effective as of the effective date of thedistribution of Darden Restaurants, Inc. Common Stock to the holders of Generd
Mills, Inc. common stock. Awards may be made under the Plan until September 30, 2000.

B. Summary of Option Provisions for Participants

The stock option that will be awarded to employees under this Plan gives aright to an employee to purchase at a future date shares of Darden
Restaurants, Inc. Common Stock at afixed price. Asan employee, you will receive an "option agreement” in your own name, whichwill
contain theterm and other conditions of the option grant. Ingeneral, each option agreement will state thenumber of shares of Darden
Restaurants, Inc. Common Stock that you can purchase from the Company, theprice at whichyou can purchase the shares, and the last date you
can make your purchase. Y ou will not have any taxable income whenyou receive the option agreement.

The price at which you may buy the Darden Restaurants, Inc. shareswill be equal to the market price of the Company shares on the New Y ork
Stock Exchange as of the day the option was awarded to you. If after the period that you must hold the option (at least three years), the price of
Darden Restaurants, Inc. Common Stock has risen, you will be able to make a gain on exercising the option equal to the difference between the
exercise price of theoption and the market price of Darden Restaurants, Inc. shares on thedate you useyour option to buy shares under the
termsof the option certificate. This gain will be taxable to you.

You will never be obligated to buy shares of the Company if you do not wish to do so. After therequired holding period before you can
exercise the option, you can continue to hold the option certificate as an employee for up to seven years before making the decision whether or
not to buy shares of the Company. Thereafter, therights under the option will lapse and cannot then be used by the employee.

You cannot sell or assign the option to any other person, and the specific provisions which cover your rightsin the option are covered in the full
text of the Plan.
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3. ADMINISTRATION OF THE PLAN

The Plan shall be administered by the Compensation Committee (the "Committee"). The Committee shall be comprised solely of
non-employee, independent members of the Board of Directors (the "Board") appointed in accordance with the Company'sArticles of
Incorporation. Subject to the provisions of Section 14, the Committee shall have authority to adopt rules and regulationsfor carrying out the
purpose of the Plan, select the employees to whom Awards will be made (" Participants'), determine thenumber of sharesto be awarded and the
other termsand conditions of Awardsin accordance with the Plan provisions and interpret, construe and implement the provisions of the Plan;
provided that if at any time Rule 16b-3 or any successor rule ("Rule 16b-3") under the Securities Exchange Act of 1934, as amended (the "1934
Act"), so permits, without adversely affecting the ability of the Plan to comply with the conditions for exemption from Section 16 of the 1934
Act (or any successor provisions) provided by Rule 16b-3, the Committee may delegate its duties under the Plan in whole or in part, on such
termsand conditions, to the Chief Executive Officer andto other senior officers of the Company; provided further, that only the Committee
may select and make other decisions as to Awardsto Participants who are subject to Section 16 of the 1934 Act and to other executives of the
Company. The Committee (or its permitted delegate) may correct any defect or supply any omission or reconcile any inconsistency in any
agreement relating to any Award under the Plan in the manner and to the extent it deems necessary. Decisionsof the Committee (or its
permitted delegate) shall be final, conclusive and binding upon all parties, including the Company, stockholders and Participants.

4. COMMON STOCK SUBJECT TO THE PLAN

The shares of common stock of the Company (without par value) ("Common Stock™) to be issued upon exercise of a Stock Option, awarded as
Restricted Stock, or issued upon expiration of the restricted period for Restricted Stock Units, may be made available from the authorized but
unissued Common Stock, shares of Common Stock held in the Company'streasury, or Common Stock purchased by the Company on the open
market or otherwise. Approval of the Plan by the sole shareholder of the Company shall constitute authorization to use such sharesfor thePlan.

The Committee, in its discretion, may require as a condition to thegrant of Stock Options, Restricted Stock or Restricted Stock Units
(collectively, "Awards"), the deposit of Common Stock owned by the Participant receiving such grant, and the forfeiture of such Awards, if
such deposit is not made or maintained during the required holding period or the applicable restricted period. Such shares of deposited
Common Stock may not be otherwise sold, pledged or disposed of during the applicable holding period or restricted period. The Committee
may also determine whether any sharesissued upon exercise of a Stock Option shall be restricted in any manner.

The maximum aggregate number of shares of Common Stock authorized under the Plan for which Awards may be granted under the Plan is
15,000,000. Upon the expiration, forfeiture, termination or cancellation, in whole or in part, of unexercised Stock Options, or forfeiture of
Restricted Stock or Restricted Stock Units on which no dividends or dividend equivalents have been paid, the shares of Common Stock subject
thereto shall again be available for Awards under the Plan.

The number of shares subject to the Plan, the outstanding Awards and the exercise price per share of outstanding Stock Options may be
appropriately adjusted by the Committeein the event that:

(i) the number of outstanding shares of Common Stock shall be changed by reason of split-ups, spin-offs, combinations or reclassifications of
shares;

(i) any stock dividends are distributed to the holders of Common Stock;
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(iii)the Common Stock is converted into or exchanged for other shares as a result of any merger or consolidation (including a sale of assets) or
other recapitalization, or other similar events occur which affect the value of the Common Stock; or

(iv) whenever the Committee determines such adjustments are appropriate to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Plan.

5. ELIGIBLE PERSONS

Only persons who are employees of the Company shall be eligible to receive Awards under the Plan ("Participants'). No Award shall be made
to any member of the Committee or any other non-employee director of the Company.

6. PURCHASE PRICE OF STOCK OPTIONS

The purchase price for each share of Common Stock issuable under a Stock Option shall not be lessthan 100% of the Fair Market Vaue of the
shares of Common Stock on the date of grant. "Fair Market VValue" as used in the Plan shall equal the mean of the high and low price of the
Common Stock on theNew Y ork Stock Exchange on the applicable date.

7. STOCK OPTION TERM AND TYPE

The term of any Stock Option asdetermined by the Committee shall not exceed 10 years fromthe date of grant and shall expire as of theclose
of business on the last day of the designated term, unlessterminated earlier under the provisions of the Plan. All Stock Option grants under the
Plan shall be non-qualified stock options governed by Section 83 of thelnternal Revenue Code of 1986, as amended (the"Code").

8. EXERCISE OF STOCK OPTIONS

A. Of the 15,000,000 shares of Common Stock authorized for issuance hereunder, not lessthan 3,000,000 shall be issued only as salary
replacement Stock Options ("SRO's") inlieu of salary increases, compensation or other employee benefits. Except as provided in Sections 12
and 13, each Stock Option issued as an SRO may be exercised as determined by the Committee in its discretion.

B. Except as provided in Sections 12 and 13 (Change of Control and Termination of Employment), each Stock Option, other than an SRO, may
be exercised no sooner than three yearsfrom thedate of grant and subject to the Participant's continued employment with the Company and in
accordance withthe terms prescribed by the Committee.

C. The number of shares of Common Stock subject to Stock Options granted under the Plan to any single Participant shall not exceed 10% of
the total number of shares of Common Stock whichmay be issued under this Plan.

D. A Participant exercising a Stock Option shall give notice to the Company of such exercise and of the number of shares elected to be
purchased prior to 5:00 P.M. EST/EDT on theday of exercise, whichmust be a business day at the executive offices of the Company. At the
time of purchase, the Participant shall tender the full purchase price of the shares purchased. Until such payment hasbeen made and acertificate
or certificates for the shares purchased has been issued in the Participant's name, the Participant shall possess no stockholder rights with respect
to such shares. Payment of such purchase price shall be made to the Company, subject to any applicable rule or regulation adopted by the
Committee;

(i) in cash (including check, draft, money order or wire transfer made payable to the order of the Company);
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(i) through the delivery of shares of Common Stock owned by the Participant; or
(iii) by acombination of (i) and (ii) above.

For determining the amount of the payment, Common Stock delivered pursuant to
(ii) or (iii) shall have avaue equal to the Fair Market Value of the Common Stock on the date of exercise.

9. RESTRICTED STOCK AND RESTRICTED STOCK UNITS
With respect to Awards of Restricted Stock and Restricted Stock Units, the Committee shall:

(i) select Participants to whom Awards will be made, provided that Restricted Stock Units may only be awarded to those employees of the
Company who are employed in a country other than the United States;

(i) determine the number of shares of Restricted Stock or the number of Restricted Stock Unitsto be awarded;
(iii)determine the length of therestricted period, which shall be no lessthan one year;
(iv) determine the purchase price, if any, to be paid by the Participant for Restricted Stock or Restricted Stock Units; and

(v) determine any restrictions other than those set forth in this
Section 9.

Any shares of Restricted Stock granted under the Plan may be evidenced in such manner as the Committee deems appropriate, including,
without limitation, book-entry registration or issuance of stock certificates, and may be held in escrow.

Subject to therestrictions set forth in thisSection 9, each Participant who receives Restricted Stock shall have all rights as a stockholder with
respect to such shares, includingthe right to votethe shares and receive dividends and other distributions.

Each Participant who receives Restricted Stock Units shall be eligibleto receive, at the expiration of the applicable restricted period, one share
of Common Stock for each Restricted Stock Unit awarded, and the Company shall issueto and register in thename of each such Participant a
certificate for that number of shares of Common Stock. Participants who receive Restricted Stock Units shall have no rights as stockholders
with respect to such Restricted Stock Units until such time as share certificates for Common Stock are issued to the Participants; provided,
however, that quarterly during the applicable restricted period for al Restricted Stock Units awarded hereunder, the Company shall pay to each
such Participant an amount equal to the sum of al dividends and other distributions paid by the Company during theprior quarter on that
equivalent number of shares of Common Stock.

Subject to the provisions of Section 12, for awardsof Restricted Stock or Restricted Stock Units which have a deposit requirement, a
Participant will be eligible to vest only in those shares of Restricted Stock or Restricted Stock Unitsfor which personally-owned sharesare on
deposit with the Company as of the date the Participant's employment with the Company terminates.

The total number of shares of Common Stock issued upon vesting of Restricted Stock or Restricted Stock Units granted under the Plan shall not
exceed 10% of the total number of shares of Common Stock which may be issued under this Plan, and no single Participant shall receive under
the Plan Restricted Stock or Restricted Stock Units which, upon vesting, would exceed 2% of thetotal number of shares of Common Stock
which may be issued under the Plan.
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10. NON-TRANSFERABILITY

Except as otherwise provided in Section 9, no shares of Restricted Stock and no Restricted Stock Units shall be sold, exchanged, transferred,
pledged, or otherwise disposed of during the restricted period. No Stock Options granted under this Plan shall be transferable by a Participant
otherwise than (i) by the Participant's last will and testament or (ii) by the applicable laws of descent and distribution, and such Stock Options
shall be exercised during the Participant's lifetime only by the Participant or hisor her guardian or legal representative. Other than as set forth
herein, no Award under the Plan shall be subject to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, and any
attempt to do so shall be void.

11. WITHHOLDING TAXES

It shall be a condition to the obligation of the Company to deliver shares upon the exercise of a Stock Option, thevesting of Restricted Stock or
Restricted Stock Units and the corresponding issuance of shares of unrestricted Common Stock, that the Participant pay to the Company cash in
an amount equal to all federal, state, local and foreign withholding taxes required to be collected in respect thereof.

Notwithstanding the foregoing, to the extent permitted by law and pursuant to such rules as the Committee may adopt, a Participant may
authorize the Company to satisfy any such withholding requirement by directing the Company to withhold from any shares of Common Stock to
beissued, all or aportion of such number of shares as shall be sufficient to satisfy the withholding obligation, provided that in the case of the
vesting of Restricted Stock or Restricted Stock Units, the number of shares of Common Stock to be issued equals or exceeds 500.

12. CHANGE OF CONTROL

Each outstanding Stock Option shall becomeimmediately and fully exercisable for a period of 6 monthsfollowing the date of thefollowing
occurrences, each constituting a"Changeof Control":

(i) if any person (including a group as defined in Section 13(d)(3) of the 1934 Act) becomes, directly or indirectly, the beneficial owner of 20%
or more of the shares of the Company entitled to votefor the election of directors;

(i) as aresult of or in connection with any cash tender offer, exchange offer, merger or other business combination, sale of assetsor contested
election, or combination of the foregoing, the persons who were directors of the Company just prior to such event cease to congtitute amajority
of the Company's Board of Directors; or

(iii)the stockholders of the Company approve anagreement providing for atransaction in whichthe Company will cease to be an independent
publicly-owned corporation or asale or other disposition of all or substantially all of the assets of the Company occurs.

After such 6-month period the normal option exercise provisions of the Plan shall govern. In theevent a Participant isterminated as an
employee of the Company within 2 years after any of the eventsspecified in (i), (ii) or (iii), his or her outstanding Stock Options at that date of
termination shall become immediately exercisable for a period of 3 months.

With respect to Stock Option grants outstanding as of the date of any such Change of Control which require thedeposit of owned Common
Stock as a condition to obtaining rights: (a) said deposit requirement shall be terminated as of the date of the Change of Control and any such
deposited stock shall be promptly returned to the Participant; and (b) any restrictions on the sale of sharesissued in respect of any such Stock
Option shall lapse.
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In theevent of a Change of Control, a Participant shall vestin all shares of Restricted Stock and Restricted Stock Units, effective as of thedate
of such Change of Control, and any deposited shares of Common Stock shall be promptly returned to the Participant.

13. TERMINATION OF EMPLOYMENT
A. Termination of Employment

If the Participant's employment by the Company terminatesfor any reason other than as specified herein or in subsections B, C or D, the
Participant's Stock Options shall terminate 3 months after such termination and all shares of Restricted Stock and all Restricted Stock Units
which are subject to restriction as of said termination date shall be forfeited by the Participant to the Company. In the event a Participant's
employment with the Company isterminated for the convenience of the Company, as determined by the Committee, the Committee, inits sole
discretion, may vest such Participant in al or any portion of outstanding Stock Options (which shall become exercisable) and/or shares of
Restricted Stock or Restricted Stock Units awarded to such Participant, effective as of the date of such termination.

B. Death

If a Participant should die while employed by the Company, any Stock Option previoudly granted under this Plan may be exercised by the
person designated in such Participant's last will and testament or, in the absence of such designation, by the Participant's estate, to the full extent
that such Stock Option could have been exercised by such Participant immediately prior to death. Further, with respect to outstanding Stock
Option grants which, as of the date of death, arenot yet exercisable, any such option grant shall vest and become exercisable in a pro-rata
amount, based on the full months of employment completed during thefull vesting period of the Stock Option from the date of grant to the date
of death.

With respect to Stock Option grants which require the deposit of owned Common Stock as a condition to obtaining exercise rights, in the event
a Participant should die while employed by the Company, said Stock Options may be exercised as provided in the first paragraph of this
Section 13B, subject to the following specia conditions:

(i) any restrictionson thesale of shares issued in respect of any such Stock Option shall cease; and

(i) any owned Common Stock deposited by the Participant pursuant to said grant shall be promptly returned to the person designated in such
Participant's last will and testament or, in the absence of such designation, to the Participant's estate, and all requirements regarding deposit by
the Participant shall be terminated.

A Participant who diesduring any applicable restricted period shall vest in a proportionate number of shares of Restricted Stock or Restricted
Stock Units, effective as of the date of death. Such proportionate vesting shall be pro-rata, based on the number of full months of employment
completed during the restricted period prior to the date of death, as a percentage of the applicable restricted period.

C. Retirement

The Committee shall determine, at the time of grant, thetreatment of the Stock Option upon theretirement of the Participant. Unless other
termsare specified in the original Stock Option grant, if the termination of employmentis dueto a Participant's retirement on or after age 55
with 10 years of servicewith the Company, the Participant may exercise a Stock Option, subject to the original termsand conditions of the
Stock Option. With respect to Stock Option grantswhich require the deposit of owned Common Stock as a condition to obtaining rights, any
restrictions on the sale of sharesissued in respect of any such Stock Option shall lapse at the date of any such retirement.
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A Participant who retires on or after the date he or she attainsage 65 shall fully vest in all shares of Restricted Stock or Restricted Stock Units,
effective as of thedate of retirement (unlessany such award specifically provides otherwise).

A Participant who takes early retirement (after age 55, but prior to age 65) during any applicable restricted period may elect either of the
following alternatives with respect to Restricted Stock or Restricted Stock Units (unless any such award specifically provides otherwise):

(a) Leave owned shares on deposit withthe Company and vest in all shares of Restricted Stock or Restricted Stock Units, effective as of the
earlier of the date the Participant attainsage 65 or the termination date of the applicable restricted period; or

(b) Withdraw owned shares and vest in a proportionate number of shares of Restricted Stock or Restricted Stock Units, effective as of thedate
the shares on deposit are withdrawn. Such proportionate vesting shall be pro-rata, based on the number of full months of employment
completed during the restricted period prior to the date of early retirement, as a percentage of the applicable restricted period.

D. Spin-offs

If the termination of employmentis dueto the cessation, transfer, or spin-off of a complete line of business of the Company, the Committee, in
its solediscretion, shall determine the treatment of all outstanding Awards under the Plan.

14. AMENDMENTS OF THE PLAN

The Plan may be terminated, modified, or amended by the Board of Directors of the Company. The Committee may from timeto time
prescribe, amend and rescind rules and regulationsrelating to the Plan. Subject to the approval of the Board of Directors, the Committee may at
any time terminate, modify, or suspend the operation of the Plan, provided that no action shall be taken by the Board of Directors or the
Committee without the approval of the stockholders of the Company whichwould:

(i) materially increase the number of shares which may be issued under the Plan;

(i) materialy increase the benefits accruing to Participants under the Plan; or

(iii) materially modify the requirements as to eligibility for participating in the Plan.

The Board of Directors shall have authority to causethe Company to take any action related to the Plan which may be required to comply with
the provisions of the Securities Act of 1933, asamended, the 1934 Act, and therules and regulations prescribed by the Securities and Exchange

Commission. Any such action shall be at the expense of the Company.

No termination, modification, suspension, or amendment of the Plan shall ater or impair therights of any Participant pursuant to a prior Award
without the consent of the Participant. There isno obligation for uniformity of treatment of Participants under the Plan.

15. FOREIGN JURISDICTIONS
The Committee may adopt, amend, and terminate such arrangements, not inconsistent with the intent of the Plan, as it may deem necessary or

desirable to make availabletax or other benefits of thelaws of any foreign jurisdiction, to employees of the Company who are subject to such
laws and who receive Awards under the Plan.
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16. NOTICE

All natices to the Company regarding the Plan shall be inwriting, effective as of actual receipt by the Company, and shall be sent to:
Darden Restaurants, Inc.

5900 Lake Ellenor Dr.

Orlando, FL 32809

Attn: General Counsel

Effective May 28, 1995
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EXHIBIT 10(c)
DARDEN RESTAURANTS, INC.
STOCK OPTION AND LONG-TERM INCENTIVE CONVERSION PLAN
(asamended May 23, 1996)

1. PURPOSE OF THE PLAN
The purpose of the GM Restaurants, Inc. Stock Option and Long-Term Incentive Conversion Plan (the "Plan™) isto provide for the issuance
and administration of certain awards relating to Common Stock of Darden Restaurants, Inc. (the "Company") issued to employees and officers
of General Mills, Inc. ("GMI"), the Company, and other GMI Subsidiaries, in connection with the Distribution by GMI to itsstockholders of all
of the Common Stock of the Company.
2. DEFINITIONS
Asused inthe Plan, thefollowing terms shall have the meanings set forth below:
"Adjusted GMI Stock Option” shall mean a GMI Stock Option which, asaresult of the Distribution, has been adjusted by the GMI
Compensation Committee as to its exercise price and/or the number of shares of GMI Common Stock it covers, such adjustment to each GMI
Stock Option being dependent on the number of corresponding Company Stock Options granted by the Company, if any.
"Award" shall mean any Stock Option, Restricted Stock, Restricted Stock Unit or Performance Unit Account granted under this Plan.

"Award Agreement"” shall mean any written agreement, contract or other instrument or document evidencing any Award, which may, but need
not, be executed or acknowledged by a Participant.

"Board" shall mean theBoard of Directors of the Company.

"Bridge Grant" shall mean a GMI Stock Option granted on June 1, 1994 under the General Mills, Inc. 1990 Salary Replacement Stock Option
Plan in the award known as "90-S10" in GMI'sinternal stock option management system.

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time.

"Committee" shall mean a committee of theBoard designated by the Board to administer the Plan and composed of not fewer than two
directors, each of which directors, to the extent necessary to comply with Rule 16b-3 only, isa "disinterested person” within the meaning of
Rule 16b-3. Until otherwise determined by the Board, the Committee shall be the Compensation Committee of the Board.

"Common Stock™ shall mean the common stock of the Company (without par value).

"Company" shall mean Darden Restaurants, Inc., a Florida corporation.

"Company Conversion Ratio" shall mean thefactor where the numerator isthe Per Share Company Stock Price and the denominator isthe Per
Share Pre-Split GMI Stock Price.

"Distribution” shall mean the transfer by GMI of al the then outstanding Shares owned by GMI to the distribution agent for the benefit of, and
ultimate distribution to, the holders of GMI common stock as of the Record Date, as described in the Information Statement.

"Distribution Date" shall meanthe effective date of the Distribution.
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"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended fromtimeto time.

"Fair Market Value" shall mean the mean of the high and low price of the Common Stock on the New Y ork Stock Exchange on the applicable
date.

"Food Retirees' shall mean persons retiring from GMI on or prior to the Distribution Date who are not Restaurant Retirees.

"GMI" shal mean Generd Mills, Inc., a Delaware corporation.

"GMI Award" shal mean any of the GMI Stock Options, GMI Restricted Stock or Restricted Stock Units or GMI Performance Units.
"GMI Compensation Committee” shall mean the Compensation Committee of the Board of Directors of GMI.

"GMI Performance Unit" shall mean a performance unit granted by GMI and outstanding on the Record Date.

"GMI Restricted Stock or Restricted Stock Unit" shall mean a share of GMI common stock or the right to receive a share of GMI common
stock whichis subject to certain restrictions on the last trading day on theNew Y ork Stock Exchangeimmediately prior to the Record Date.

"GMI Stock Option" shall mean an option to purchase GMI common stock granted by GMI to a present or former officer or employee of GMI
that is outstanding and unexercised on the Record Date.

"Information Statement” shall meanthe information statement dated May 5, 1995 distributed to GMI stockholders in connection with the
transactions relating to the Distribution.

"Participant” shall mean an individua €eligible to receive a Company Award whois granted an Award under the Plan.

"Per Share Company Stock Price" shall mean the composite volume weighted average price of the Company's Common Stock as published by
Bloomberg L.P. for the period beginning on the later of (i) the second trading day on which "when issued" trading in Company Common Stock
takes place onthe New Y ork Stock Exchangeand (ii) the twentieth trading day prior to the Distribution Date and ending on the Distribution
Date.

"Per Share Post-Split GMI Stock Price”" shall mean the composite volume weighted average price of GMI common stock trading without due
bills aspublished by Bloomberg L.P. for the period beginning on the later of

(i) the second trading day on which "when issued" tradingin Company Common Stock takes place on the New Y ork Stock Exchangeand (ii)
the twentieth trading day prior to the Distribution Date and ending on the Distribution Date.

"Per Share Pre-Split GMI Stock Price" shall mean the composite volume weighted average price asof GMI common stock trading with due
bills published by Bloomberg L.P. for the period beginning on the later of

(i) the second trading day on which "when issued" tradingin Company Common Stock takes place on the New Y ork Stock Exchangeand (ii)
the twentieth trading day prior to the Distribution Date and ending on the Distribution Date.

"PUP Account” shall mean any account established by GMI in connection with the granting of a GMI Performance Unit.
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"Person” shall mean any individual, corporation, partnership, association, joint-stock company, trust, unincorporated organization, government
or political subdivision thereof or other entity.

"Record Date" shall mean May 5, 1995.
"Restaurant Retirees' shall mean persons retiring from the Company on or prior to the Distribution Date.

"Restricted Stock and Restricted Stock Unit" shall mean any award of restricted stock or restricted stock units granted under Section 9 of the
Plan.

"Retiree Split Option Grant" shall have themeaning set forth in
Section 7(a)(iii) of thePlan.

"Retiree Split Stock Grant" shall have the meaning set forth in Section
9(b) of the Plan.

"Rule 16b-3" shall mean Rule 16b-3 promulgated by the SEC under the Exchange Act, or any successor rule or regulation thereto as in effect
from time to time.

"SEC" shall mean the Securitiesand Exchange Commission, including the staff thereof, or any successor thereto.

"Shares" shall meanthe shares of Common Stock (without par value) of the Company and such other securities of the Company or a Subsidiary
as the Committee may from time to time designate.

"Specia Grant" shall mean aGMI Stock Option granted on September 20, 1993 and September 19, 1994 under the Genera Mills, Inc. Stock
Option and Long-Term Incentive Plan of 1993.

"Split Grant Conversion Ratio" shall mean the factor wherethe numerator isthe Per Share Pre-Split GMI Stock Price and the denominator is
the sumof the Per Share Post-Split GMI Stock Price and the Per Share Company Stock Price.

"Stock Option" shall mean a stock option granted under Section 7 of the Plan.

"Subsidiary" shall meanany corporation or other entity in whichthe Company possessesdirectly or indirectly equity interestsrepresenting at
least 25% of the total ordinary voting power or at least 25% of thetotal valueof all classes of equity interestsof such corporation or other
entity.

3. EFFECTIVE DATE AND DURATION
Effective Date

ThisPlan shall become effective as of the Distribution Date. Subject to paragraph 6(b), no Award shall be granted under the Plan except the
Awards provided for in Sections 7, 9 and 10. Awards granted hereunder shall continueuntil their respective expiration dates.

4. ADMINISTRATION OF THE PLAN

The Plan shall be administered by the Committee. Subject to the terms of the Plan and applicable law, andin addition to other express powers
and authorizations conferred on the Committee by the Plan, the Committee shall have full power and authority to interpret and administer the
Plan and any instrument or agreement relating to, or Award made under, the Plan; establish, amend, suspend or waive such rulesand regulations
and appoint such agents as it shall deem appropriate for the proper administration of the Plan; and make any other determination and take any
other action that the Committee deems necessary or desirable for the administration of the Plan. The
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Committee shall have no discretion relating to the timing, price and size of Awards granted under the Plan, which shall be determined in
accordance withthe provisions of Sections 7, 9 and 10. Unless otherwise expressly provided in the Plan, all designations, determination,
interpretations and other decisions under or withrespect to the Plan or any Award shall be withinthe sole discretion of the Committee, may be
made at any time and shall be final, conclusive and binding upon all Persons, including the Company, any Subsidiary, any Participant, any
holder or beneficiary of any Award, any stockholder of the Company and any Participant. The authority of the Committeeto administer,
interpret, amend, ater, adjust, suspend, discontinue, or terminate, in accordance with the provisions of the Plan, any Award or to waive any
conditions or rights under any Award shall extend until theexpiration date of such Award.

5. ELIGIBLE PERSONS

Only persons employed by the Company or a Subsidiary on the Distribution Date and Food Retirees and Restaurant Retirees who, on the
Distribution Date, hold an outstanding GMI Stock Option or on the Record Date have issued and outstanding in their name GMI Restricted
Stock or Restricted Stock Units shall be eligible to receive Awards under the Plan. Each Participant shall be granted an Award in accordance
with the provisions of the Plan.

6. SHARES SUBJECT TO THE PLAN
(8) Shares Available for Awards. Subject to adjustment asprovided in Section 6(b):

(i) Calculation of Number of Shares Available. The number of Shares with respect to which Awards may be granted under the Plan shall be
such number of Shares as results from the application of the award formulasset forth in Sections 7, 9 and 10. If, after the effective date of the
Plan, an Award granted under the Plan expires or is exercised, forfeited, cancelled or terminated without the delivery of Shares, then the Shares
covered by such Award or to which such Award relates, or the number of Shares otherwise to which Awards may be granted, to the extent of
any such expiration, exercise, forfeiture, cancellation or termination, shall not thereafter be available for grantsor Awards under the Plan.

(il Sources of Shares Deliverable Under Awards. Any Shares delivered pursuant to an Award may consist of authorized and unissued Shares,
Shares held in the Company's treasury and Shares acquired in the open market or otherwise obtained by the Company or a Subsidiary.

(b) Adjustments. In the event that the Committee determines that any dividend or other distribution (whether in the form of cash, Shares,
Subsidiary securities, other securities or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
split-up, spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights to
purchase Shares or other securities of the Company, or other similar corporate transaction or event affects the Shares such that an adjustment is
determined by the Committee to be appropriate to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan, then the Committee may, in its sole discretion and in such manner asit may deem equitable, adjust any or al of (i) the
number and type of Shares subject to outstanding Awards, and (ii) the grantor exercise price with respect to any Award and, if deemed
appropriate, make provision for a cash payment to the holder of an outstanding Award; provided, that the number of Shares subject to any
Award denominated in Shares shall awaysbe a whole number.
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7. STOCK OPTIONS

(a8 Number of Stock Options. Each holder of a GMI Stock Option who isa Company employee, a Food Retiree or a Restaurant Retiree on the
Distribution Date shall receive either a Company Stock Option, an Adjusted GMI Stock Option or an election to receive either aCompany
Stock Option or a Company Stock Option and an Adjusted GMI Stock Option in accordance with thefollowing:

(i) Active employees of the Company on the Distribution Date who hold GMI Stock Options, except Bridge Grants or Special Grants shall
receive, in addition to an Adjusted GMI Stock Option, a Company Stock Option with an exercise price for the shares of Common Stock equal
to the exercise price of the GMI Stock Option prior to the Distribution multiplied by the Company Conversion Ratio and for a number of shares
of Common Stock equal to the number of shares subject to the GMI Stock Option prior to the Distribution multiplied by .33 divided by the
Company Conversion Ratio.

(if)Active employees of the Company on the Distribution Date holding Bridge Grants or Special Grants and Restaurant Retirees holding Bridge
Grants shall, as to such options, receive a Company Stock Option with an exercise price for the shares of Common Stock equal to the exercise
price of the GMI Stock Option prior to the Distribution multiplied by the Company Conversion Ratio and for a number of shares of Common
Stock equal to the number of shares subject to the GMI Stock Option prior to the Distribution divided by the Company Conversion Ratio.

(iii)Restaurant Retirees holding GMI Stock Options, other than Bridge Grants, shall be given, as to such GMI Stock Options, an election, prior
to the Record Date, to receive either (a) a Company Stock Option as described in (ii) above or (b) a Retiree Split Option Grant. The Retiree
Split Option Grant shall mean an Adjusted GMI Stock Option, as determined by the GMI Compensation Committee, plus a Company Stock
Option with an exercise price for the shares of Common Stock equal to the exercise price of the GMI Stock Option prior to the Distribution
multiplied by the Company Conversion Ratio andfor a number of shares of Common Stock equal to the number of shares subject to the GMI
Stock Option prior to the Distribution multiplied by the Split Grant Conversion Ratio.

(iv)Food Retirees holding GMI Stock Options shall be given an election, prior to the Record Date, either to receive a Retiree Split Option Grant
as described in (iii) above or receive an Adjusted GMI Stock Option, as determined by the GMI Compensation Committee.

(v) Each Company Stock Option shall have the same remaining term and other termsand conditions (whether such terms and conditions are
contained in the related GMI Stock Option agreement or in the plan under which such GMI Stock Option wasgranted, subject that a"Change
of Control" as defined in such related agreement or plan shall be amended to provide that a "beneficial owner" isan owner of 20% or more of
the shares of the Company entitled to vote for theelection of directors) and shall be exercisable to the same extent as the GMI Stock Option
from whichit was derived, with such changes and modifications as necessary to substitute the Company for GMI, asthe issuer of the Stock
Option.

8. EXERCISE OF STOCK OPTIONS

A Participant exercising a Company Stock Option shall give noticeto the Company of such exercise and of the number of shares elected to be
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purchased prior to 5:00 P.M. EST/EDT on theday of exercise, whichmust be a business day at the executive offices of the Company. At the
time of purchase, the Participant shall tender the full purchase price of the shares purchased. Until such payment hasbeen made and acertificate
or certificates for the shares purchased has been issued in the Participant's name, the Participant shall possess no stockholder rights with respect
to such shares. Payment of such purchase price shall be made to the Company, subject to any applicable rule or regulation adopted by the
Committee;

(i) in cash (including check, draft, money order or wire transfer made payable to the order of the Company);
(i) through the delivery of shares of Common Stock owned by the Participant; or
(iii) by a combination of (i) and (ii) above.

For determining the amount of the payment, Common Stock delivered pursuant to (ii) or (iii) shall have a value equal to the Fair Market Vaue
of the Common Stock on the date of exercise.

9. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

(a) Holders of unvested GMI Restricted Stock or Restricted Stock Units who are employeesof the Company on the Distribution Date shall have
issued in their name, or in book entry form asreflected on the master stockholder record of the Company immediately following the
Distribution Date, a number of sharesof Company Restricted Stock or Restricted Stock Units equal to the number of shares of GMI Restricted
Stock or Restricted Stock Units issued and outstanding in their name on the last trading day onthe New Y ork Stock Exchange prior to the
Record Date divided by the Company Stock Conversion Ratio.

(b) Holders of unvested GMI Restricted Stock or Restricted Stock Units and who are Restaurant Retirees shall be given a choice, prior to the
Record Date, to elect to haveissued in their name, or in book entry form as reflected on the master stockholder record of the Company
immediately following the Distribution Date either (i) a Retiree Split Stock Grant or

(i) thenumber of shares of Company Restricted Stock or Restricted Stock Units described in (a) above. The Retiree Split Stock Grant shall
consist of GMI Restricted Stock or Restricted Stock Units, as determined by the GMI Compensation Committee, and Company Restricted
Stock or Restricted Stock Units covering the number of shares which were subject to the GMI Restricted Stock or Restricted Stock Units on the
last trading day onthe New Y ork Stock Exchange prior to the Record Date.

(c) Holders of unvested GMI Restricted Stock or Restricted Stock Units who are Food Retirees shall be given a choice, prior to the Record
Date, to elect to haveissued in their name, orin book entry form asreflected on the master stockholder record of the Company, either (i) a
Retiree Split Stock Grant described in (b) above or (ii) amodified grant of GMI Restricted Stock or Restricted Stock Units as determined by
the GMI Compensation Committee.

(d) Each share of Restricted Stock or Rstricted Stock Unit shall have the same remaining vesting period and other terms and conditions
(whether suchterms and conditions are contained in therelated GMI Restricted Stock or Restricted Stock Unit agreement or in the plan under
which such GMI Restricted Stock or Restricted Stock Unit was granted) and shall vest to the same extent and at the rate as the share of GMI
Restricted Stock or Restricted Stock Unit from whichit was derived, with such changes and modifications as necessary to substitute the
Company for GMI as theissuer of the Restricted Stock or Restricted Stock Unit; provided, however, that as to Stock Options, Restricted Stock
or Restricted Stock Units whichrequire adeposit of Participant-owned shares as a condition to vesting, the Committee may, in its discretion,
make such adjustments to the deposit requirements as it deems appropriate.
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10. PERFORMANCE UNITS

The value on the Distribution Date of PUP Accounts shall be transferred to the Company in the proportion that the Company Stock Options,
having arelated PUP Account, bear to the corresponding Adjusted GMI Stock Options, if any. If no corresponding Adjusted GMI Stock
Options are issued, theentire value of the PUP Account shall be transferred to the Company. Withdrawals of PUP Account amounts transferred
to the Company shall reduce the outstanding Company Stock Options held by a Participant; exercises of Company Stock Options shall reduce
the amount of the corresponding transferred PUP Account to the same extent as provided in the grant of the GMI Performance Unit.

11. AMENDMENTS TO PLAN AND AWARDS

(8) Amendmentsto the Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time, provided that no
amendment shall be made without stockholder approval if such approval is necessary to comply with any tax or regulatory requirement,
including for these purposes any approval requirement that is a prerequisite for exemptive relief from Section 16(b) of the Exchange Act or any
successor provision thereto. Notwithstanding anything to the contrary contained herein, i) the Committee may amend the Plan in such manner as
may be necessary for the Plan to conform with local rulesand regulations in any jurisdiction outside the United States, and (ii) any amendment,
suspension or termination made in accordance with thisparagraph 11(a) that would adversely affect a Participant's rights under an Award made
under the Plan may not be made without such Participant's consent and

(iif) no amendment to the provisions of Sections 7, 9 and 10 of the Plan relating to the amount, price and timing of Awards under the Plan may
be made more often than once every six months, except to comport with the provisions of the Code or the regulations thereunder.

(b) Amendmentsto Awards. The Committee may amend, modify or terminate any outstanding Award with the Participant's consent at any time
prior to payment or exercise in any manner not inconsistent with theterms of the Plan, including without limitation to changethe date or dates
as of whichan Award becomes exercisable.

(c) Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. The Committee is hereby authorized to make
adjustments in the terms and conditions of, and the criteria includedin, Awardsin recognition of unusual or nonrecurring events (including,
without limitation, the eventsdescribed in paragraph 6(b) hereof) affectingthe Company, or the financial statements of the Company or any
Subsidiary, or of changes in applicable laws, regulations, or accounting principles, whenever the Committee determines that such adjustments
are appropriate to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.

(d) Cancellation. Any provision of this Plan or any Award Agreement to the contrary notwithstanding, the Committee may cause any Award
granted hereunder to be cancelled in consideration of a cash payment or alternative Award made to the holder of such cancelled Award. The
determinations of value under this subparagraph shall be made by the Committeein its sole discretion.

12. MISCELLANEOUS

(8) Award Agreements. Awards hereunder may be evidenced by awriting delivered to the Participant that shall specify theterms and conditions

thereof and any rules applicable thereto and that shall, in accordance withthe provisions of the Plan, replicate as closely aspossible theterms,
conditions and other contractual attributes of the GMI Award from whichthe Awardis derived, as in effect on the Distribution Date.
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(b) Share Certificates. All certificates for Shares or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall
be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the rules, regulations, and
other requirements of the SEC, any stock exchange upon which such Shares or other securities are then listed, and any applicable federal or
state laws, and the Committee may cause alegend or legends to be put on any such certificates to make appropriate reference to such
restrictions.

(c) No Limit on Other Compensation Arrangements. Nothing contained in the Plan shall prevent the Company from adopting or continuing in

effect other compensation arrangements, which may, but need not, provide for the grant of options, stock appreciation rights and other types of
Awards provided for hereunder (subject to stockholder approval of any such arrangement if approval isrequired), and such arrangements may
be either generally applicable or applicable only in specific cases.

(d) No Right to Employment. The grant of any Award shall not be construed as giving aParticipant the right to be engaged or employed by or
retained in theemploy of the Company or any Subsidiary. The Company or any Subsidiary may at any time dismiss a Participant from
engagement or employment, free from any liability or any claim under the Plan, unless otherwise expressly provided in the Plan or in any
Award Agreement or any agreement relating to the engagement or employment of the Participant by the Company or any Subsidiary.

(e) Governing Law. The validity, construction, and effect of the Plan, any rules and regulations relating to the Plan and any Award Agreement
shall, to the extent not governed by federal law, be determined in accordance with thelaws of the State of Florida.

(f) Severahility. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction
or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision
shall be construed or deemed amended to conform to applicable laws, or if it cannot be construed or deemed amended without, in the
determination of the Committee, materially ateringthe intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction,
Person or Award and the remainder of the Plan and any such Award shall remain in full force and effect.

(9) No Trust or Fund Created. Neither the Plan nor any Award

shall create or be construed to create atrust or separate fund of any kind or afiduciary relationship between the Company and a Participant or
any other Person. To the extent that any Person acquires aright to receive payments fromthe Company pursuant to an Award, such right shall
be no greater than the right of any unsecured genera creditor of the Company.

(h) No Fractiona Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall
determine, in accordance with the terms of the Plan, as applicable, whether cash, other securities or other property shall be paid or transferred in
lieu of any fractional Shares or whether such fractional Shares or any rights thereto shall be cancelled, terminated, or otherwise eliminated.

(i) Headings. Headings are given to the subsections of the Plan solely as a convenience to facilitate reference. Such headingsshall not be
deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.

peres e SO irsssn 2002, EDGAR Online. I nc.




13. NON-TRANSFERABILITY

No shares of Restricted Stock and no Restricted Stock Units shall be sold, exchanged, transferred, pledged, or otherwise disposed of during the
restricted period. No Stock Options granted under this Plan shall be transferable by a Participant otherwise than (i) by the Participant's last will
and testament or (ii) by the applicable laws of descent and distribution, and such Stock Options shall be exercised during the Participant's
lifetime only by the Participant or hisor her guardian or legal representative. Other than as set forth herein, no Award under the Plan shall be
subject to anticipation, aienation, sale, transfer, assignment, pledge, encumbrance or charge, and any attempt to do so shall be void.

14. WITHHOLDING TAXES

It shall be a condition to the obligation of the Company to deliver shares upon the exercise of a Stock Option, thevesting of Restricted Stock or
Restricted Stock Units and the corresponding issuance of shares of unrestricted Common Stock, that the Participant pay to the Company cashin
an amount equal to all federal, state, local and foreign withholding taxes required to be collected in respect thereof.

Notwithstanding the foregoing, to the extent permitted by law and pursuant to such rules as the Committee may adopt, a Participant may
authorize the Company to satisfy any such withholding requirement by directing the Company to withhold from any shares of Common Stock to
beissued, all or aportion of such number of shares as shall be sufficient to satisfy the withholding obligation, provided that in the case of the
vesting of Restricted Stock or Restricted Stock Units, the number of shares of Common Stock to be issued equals or exceeds 500.

15. FOREIGN JURISDICTIONS

The Committee may adopt, amend, and terminate such arrangements, not inconsistent with the intent of the Plan, as it may deem necessary or
desirable to make availabletax or other benefits of thelaws of any foreign jurisdiction, to employees of the Company who are subject to such
laws andwho receive Awards under the Plan.

16. NOTICE

All natices to the Company regarding the Plan shall be inwriting, effective as of actual receipt by the Company, and shall be sent to:

GM Restaurants, Inc.
5900 Lake Ellenor Dr.
Orlando, FL 32809
Attn: General Counsel

Effective May 28, 1995
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EXHIBIT 10(h)
DARDEN RESTAURANTS, INC.
MANAGEMENT INCENTIVE PLAN
(asamended May 23, 1996)
PART I
GENERAL PROVISIONS
A.OBJECTIVE OF THE PLAN

It istheintent of Darden Restaurants, Inc. (the "Company") to provide financial rewards to key executivesin recognition of individual
contributions to the success of the Company under the provisions of this Management Incentive Plan (the "Plan").

Participant awardsshall be based on the comparative impact of the position to the overall corporate results as measured by the position level,
salary of the Participant, and the degree to whichthe individual is able to affect division/subsidiary, group and corporate results.

B. ELIGIBILITY

Any active key management employee of the Company or any of its subsidiaries, including such members of the Board and the Chairman as are
actively employed by the Company or its subsidiaries, shall be eligible to participate in the Plan. Eligibility shall not carry any rightsto
participation nor to any fixed awards under the Plan.

Employees on a commission basis, those who are members of any other company incentive compensation plan, except the Stock Option and
Long-Term Incentive Plans of the Company, and persons acting in a consulting capacity shall not be eligible.

C. PARTICIPATION

Asearly as possible in each fiscal year (the "Plan Year"), management shall recommend from those eligible alist of proposed Participants in
the Plan, and the Compensation Committee of the Board of Directors (the "Committee") thereupon shall determine and causeto be notified
those who have been selected as Participants for the current Plan Y ear. Participants shall be those persons holding positions which most
significantly affect operating results and provide the greatest opportunity to contribute to current earnings and the future success of the
Company. During the year, other Participants may be added because of promotion or for other reasons warranting their inclusion, or
Participants may be excluded from active participation because of demotion or other reasons warranting their exclusion.

PART II
BASE CASH AWARDS

The size of aParticipant's base cash incentiveaward ("Base Cash Award") under this Plan shall be preliminarily determined by the following
formula:

(Eligible Base Salary Earnings) x (Target Incentive Percent) x (Individual Performance Rating) x (Corporate/Unit Composite Rating) =
(Base Cash Award)
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A.ELIGIBLE BASE SALARY EARNINGS

The Eligible Base Salary Earnings isthetotal amount of regular base pay actually paid to a Plan Participant during the portion of the year the
Participant is covered by the Plan.

B. TARGET INCENTIVE PERCENT
The Target Incentive Percent shall be determined by the Senior Vice President-Personnel using the following guidelines:

The Target Incentive Percent will be determined based on job level at the time participation in the Plan commences. Personstransferred to a
higher or lower job level during a Plan Y ear will have their Target Incentive Percent revised as of the effective date of the change in position.

C.INDIVIDUAL PERFORMANCE RATING
Individual performance for the Plan Y ear will be determined as follows:

1. At the beginning of each Plan Y ear, each Participant will develop written objectives for the year which are directly related to specificjob
accountabilities.

2. Theindividual objectives will be reviewed witheach Participant's supervisor for acceptance and will becomethe primary basisfor
establishing theIndividual Performance Rating for the year. For the Chief Executive Officer, such objectives will be reviewed and approved by
the Committee.

3. Near the end of each Plan Y ear, each Participant will submit to his or her supervisor, a Summary of Accomplishments related to individual
performance during the year. Based on this information and other information related to individual performance or job accountabilities, the
supervisor will assign an individua rating from thefollowing range:

0.00 - .50 Unsati sfactory Perfornmance
.50 - .90 oj ectives Partially Met
.90 - 1.20 oj ectives Met

1.20 - 1.40 Superi or Performance

1.40 - 1.80 Qut st andi ng & Excepti onal

Per f or mance

D. UNIT/CORPORATE PERFORMANCE RATING
1. Unit Rating

Near the end of the Plan Y ear, each Participant will submitto hisor her supervisor, a Unit Achievement Summary, which outlines the
performance of hisor her respective unit during the Plan Y ear and relates directly to annual program, the Company's long-range plans and other
key operating objectives. This Unit Achievement Summary will be used, along with other information related to unit performance, in
establishing a unit rating with a range of .0 (Unsatisfactory) to 1.8 (Outstanding and Exceptional Performance) in the sasmemanner or ratings
for Individual Performance Ratings.

2. Corporate Rating
At the beginning of each Plan Y ear, the Committee shall establish arating schedule based upon the Company'sgrowth in Earnings Per Share

(Pre-LIFO) and the Company's Return on Capital for the Plan Y ear. Based on this schedule, the Committee will, at the end of each Plan Year,
establish a corporate rating for the year. Individual and unit ratings will be recommended by the Participant's manager and reviewed by one
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additional level of management. All individual and unit ratingsfor Plan Participantswill be submitted to the Company's|ncentive Committee
for review and approval.

3. Unit/Corporate Weightings

Theratings establishedin 1. and 2. above shall be weighted based on job level according to the following schedule;

Cor porate Uni t

Porti on
Porti on
Seni or Corporate Oficers 100% 0%
Vi ce Chairnman 40% 60%
Rest aurant Concept Presidents 25% 75%
Rest aurant Concept Oficers 0% 100%
Corporate Staff Oficers 100% 0%

E. REVIEW AND APPROVAL OF RATINGS

All individual and unit ratingswill be determined by the Participant's manager and reviewed and approved by one additional level of
management. In addition, the Incentive Committee shall review and approve all ratings prior to their submissions to the Committee.

Thefinal ratingsand incentive award amounts shall be reviewed and approved by the Committee which shall have full authority and discretion
to set all final Base Cash Awards.

PART |11
STOCK MATCHING PROVISIONS
A.ALTERNATIVES FOR PARTICIPATION IN STOCK MATCHING
Subject to the provisions set forth below (the"Stock Matching Provisions'), Participants under age 55 aredligible to receive additional
incentive compensation in the form of common stock of the Company (*Common Stock™) contributed by the Company (" Stock Matching™)
under the termsof the Company's Stock Option and Long-Term Incentive Plans, and Participants age 55 or over may elect to receiveal or a

portion of their additional incentive compensation in the form of Stock Matching and/or an "Additional Cash Award."

1. Participants under age 55 as of the last day of thePlan Y ear areeligible to participate in the Stock Matching Provisions of the Plan by
depositing shares of Common Stock witha Fair Market Vaue equal to either 15% or 25% of their Base Cash Award, depending on job level.

2. Participants age 55 or over as of the last day of thePlan Year may elect full, partial, or no participation in the Stock Matching Provisions
according to the following schedule:
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25% Mat ch 15% Mat ch

Fair Market Fair Market
Level of Val ue of Val ue of
St ock Shares to be Addi ti onal Shares to be Addi ti onal
Mat chi ng Deposited as % Cash Award Deposited as % Cash Award
Parti ci pati on of Base Cash of Base Cash
Awar d Awar d
Ful | 25% 0% 15% 0%
Parti ci pation 15% 6% 9% 3%
Parti al 10% 9% 6% 5%
Parti ci pation 5% 12% 3% 7%
No 0% 15% 0% 9%
Parti ci pation
in Stock
Mat chi ng

3. On or before the December 31 immediately preceding the end of the Plan Y ear, Participants must notify the Company in writing of the
applicable participation aternatives elected under the Stock Matching Provisions. Elections regarding Stock Matching participation are

effective for the current Plan Y ear.

B. PARTICIPATION IN STOCK MATCHING

1. The Company shall notify each Participant who participates in the Stock Matching Provisions of the maximum number of shares of Common
Stock which they are permitted to deposit under the Plan, and Participants may choose to deposit all or any portion of the number of shares so
permitted to be deposited (the "Original Deposit"). Participants can make their Original Deposit at any time after they receive their Base Cash
Award, but Participants must deposit such shares with the Company (the "Agent") no later than the December 1 immediately following theend
of thePlan Year.

2. Any Participant who dies, retires on or after age 65, elects early retirement after age 55, or is permanently disabled and unable to work as
determined by the Committee, either during a Plan Year or prior to the final date for depositing the Original Deposit shares for such Plan Year
(December 1), shall not be eligible to participate in the Stock Matching Provisions, but instead, such Participant, or the Participant's legal
representative, shall receive an Additional Cash Award for the Plan Y ear in an amount equal to fifteen percent (15%) or twenty-five percent
(25%) of any Base Cash Award paid or payable for that Plan Year.

C.DISTRIBUTIONS AND WITHDRAWALS

1. Restricted Stock

Assoon as practical followingthe Original Deposit by aParticipant, the Company shall, under the terms of the Company's Stock Option and
Long Term Incentive Plans, match these shares and either deposit with the Agent for the Participant's account one share of Common Stock for
each share of the Original Deposit or evidence issuance of oneshare of Common Stock for each share of the Original Deposit in book entry
form as reflected on the master stockholder records of the Company. The Company matching shares (the "Restricted Stock™) shall vest and be
delivered to the Participant in accordance with the terms of the plan under which they are issued and as determined by the Committee.

2. Temporary Withdrawal for Option Exercise

A Participant may temporarily withdraw all or aportion of the shares on deposit for all Plan Y ears (other than Restricted Stock) in order to
exercise Company stock options, subject to an equal number of shares of Common Stock being promptly redeposited with the Agent after such
exercise.
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D. DEFINITION OF PLAN YEAR
For stock matching purposes, the Plan Y ear shall be defined as the Company's fiscal year.

PART IV
DEFERRAL OF PAYMENT OF CASH INCENTIVE AWARDS

Subject to rules adopted by the Committee, a Participant may elect to defer all or a portion of a Base Cash Award and any additional cash
award received (collectively "Cash Award") during each calendar year in accordance with the termsand conditions of the Company's
FlexComp Plan.

In order to defer all or aportion of the Cash Award for a particular calendar year, a Participant must make a valid election by executing and
filing a Deferral Election Form with the Company on or before the December 31 immediately preceding the end of the Plan Y ear.

PART V
PLAN ADMINISTRATION

This Plan shall be effectivein each fiscal year of the Company and shall be administered by the Committee and the Committee shall have full
authority to interpret the Plan. Such interpretations of the Committee shall be final and binding on all parties, including the Participants,
survivorsof the Participant, and the Company.

The Committee shall have the authority to delegate the duties and responsibilities of administering the Plan, maintaining records, issuing such
rules and regulationsas it deems appropriate, and making the payments hereunder to such employees or agents of the Company asit deems
proper.

The Board, or if specificaly delegated, its delegate, may amend, modify or terminate the Plan at any time, provided, however, that no such
amendment, modification or termination shall adversely affect any accrued benefit under the Plan to which a Participant, or the Participant's
beneficiary, isentitled prior to the date of such amendment or termination, unless the Participant, or the Participant's beneficiary, becomes
entitled to an amount equal to the value of such benefit under another plan, program or practice adopted by the Company. Notwithstanding the
above, no amendment, modification, or termination which would affect benefits accrued under thisPlan prior to such amendment, modification
or termination may occur after a Change of Control without thewritten consent of amgjority of the Participants determined as of the day before
such Changeof Control.

A Changeof Control shall mean the occurrence of any of the following events:

(8) any person (including a group as defined in Section 13(d)(3) of the Securities Exchange Act of 1934) becoming, directly or indirectly, the
beneficial owner of twenty percent (20%) or more of the shares of stock of the Company entitled to vote for the election of directors;

(b) as aresult of or in connection withany cash tender offer, exchange offer, merger or other business combination, sale of
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assets or contested election, or combination of the foregoing, the persons who were directors of the Company just prior to such event shall
cease to congtitute a majority of the Company'sBoard of Directors; or

(c) the stockholders of the Company approve an agreement providing for a transaction in which the Company will cease to be anindependent
publicly-owned corporation or asale or other disposition of all or substantially all of the assets of the Company occurs.

In theevent the Company shall effect one or more changes, split-upsor combinations of shares of Common Stock or oneor more other like
transactions, the Board or the Committee may make such adjustment, upward or downward, in the number of shares of Common Stock to be
deposited by the Participants asshall appropriately reflect the effect of such transactions.

In the event the Company shall distribute shares of a subsidiary of the Company to its stockholders in a spin-off transaction, the shares of stock
of thesubsidiary distributed to Participants which are attributable to Restricted Stock shall be vested and delivered to the Participants subject to
any specific instructions of the Committee.

Neither any benefit payable hereunder nor theright to receive any future benefit under the Plan may be anticipated, alienated, sold, transferred,
assigned, pledged, encumbered, or subjected to any charge or legal process, and if any attempt is made to do so, or a person eligible for any
benefits becomes bankrupt, theinterest under the Plan of the person affected may be terminated by the Committee which, inits sole discretion,
may cause the sameto be held or applied for the benefit of one or more of the dependents of such person or make any other disposition of such
benefits that it deems appropriate.

All questions pertaining to the construction, validity and effect of the Plan shall be determined in accordance with the lawsof the United States
and the laws of the State of Florida

Effective as of May 28, 1995
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EXHIBIT 11

DARDEN RESTAURANTS, | NC.
DETERM NATI ON OF COMMON SHARES AND COMMON SHARE EQUI VALENTS

(I'n Thousands)

Fi scal Year Ended

Conput ati on of Shares:

Wi ghted average nunber of shares
outstanding...................... 158, 700 158, 000 159, 100

Net shares resulting fromthe
assuned exercise of certain
stock options (a)................ 2, 600(b)

Total conmmon shares and conmon
share equivalents................ 161, 300 158, 000( c¢) 159, 100( c)

Notes to Exhibit:

(a) Comon share equivalents for the fiscal year ended My 26, 1996, are
conputed by the "treasury stock”™ nethod. This nethod first determ nes the
nunber of shares issuable under stock options that had an option price bel ow
the average narket price for the period, and then deducts the numnber of

shares that could have been repurchased wth the proceeds of options
exer ci sed.

(b) Coomon share equivalents for the fiscal year ended May 26, 1996 are not
material. As a result, earnings per share have been conputed using the
wei ght ed average nunber of shares outstanding of 158,700 for the year.

(c)During the fiscal years ended May 28, 1995 and May 29, 1994, the Conpany was
not a separate, independent conpany, but a wholly-owned subsidiary of General
MI1ls. As such, the nunbers of shares used to compute earnings per share for
the fiscal years ended May 28, 1995 and May 29, 1994 are based on the average
nunber of General MIIs' common shares outstanding during these periods and a
distribution of one share of the Conmpany's comopn stock for each share of
CGeneral MIIls'" comon stock outstandi ng.
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DARDEN RESTAURANTS,

EXHIBIT 12

I NC.

COVPUTATI ON OF RATI O OF CONSOLI DATED EARNI NGS TO FI XED CHARGES

(Hi storical

Conputation of Ratio of H storica

31,

Consol i dat ed Earni ngs from
Qperations before Restructuring
Charges, Cumul ative Effect of
Accounting Changes and | ncone
Taxes. . ...

Plus Fixed Charges................

Less Capitalized Interest.........

(4, 470)

Consol i dat ed Earni ngs from
Operations before Restructuring
Charges, Cumul ative Effect of
Accounti ng Changes and | ncone
Taxes Available to Cover Fixed

EGAF

— Faalfdalia

and Pro Formm)

Consol i dated Earnings to Fixed Charges

Fi scal Year Ended

May 28, May 29, May 30,

1995 1994 1993

($ Anounts in Thousands)

$188, 718 $164, 446 $193,695 $191, 706 $176, 953

40, 822 42, 685 38, 304 33, 597 28, 066
(2,007) (4,327) (4,087) (3,002)
$227, 533 $202, 804 $227,912 $222, 301 $200, 549
5.57 4. 75 5.95 6. 62 7.15
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Conputation of Ratio of Pro Forma Consolidated Earnings to Fixed Charges

Fi scal Year Ended

May 26, My 28, May 29, My 30, My 31,
1996 1995 1994 1993 1992

($ Anounts in Thousands)

Pro Forma Consolidated Earnings
from Operations before
Restructuring Charges,

Cunul ative Effect of Accounting

Changes and | ncone Taxes....... $188, 718 $159,076 $188, 325 $186, 336 $171, 583
Plus Fixed Charges.............. 40, 822 42, 685 38, 304 33, 597 28, 066
Less Capitalized Interest........ (2,007) (4,327) (4,087) (3,002)
(4,470)

Pro Forma Consolidated Earnings
from Qperations before
Restructuri ng Charges,
Cunul ative Effect of
Accounti ng Changes and
I ncome Taxes Available to
Cover Fixed Charges........... $227,533 $197,434 $222,542 $216,931 $195, 179

Ratio of Earnings to
Fixed Charges.................. 5.57 4.63 5.81 6. 46 6. 95

For purposes of conputing the ratio of consolidated earnings to fixed
char ges,

earnings represent consolidated pretax earnings from continuing operations
pl us

fixed charges (net of capitalized interest). Fixed charges represent

i nterest

(whet her expensed or capitalized) and 40 percent (the percent
deened

representative of the interest factor) of minimum restaurant |ease paynments
for

conti nui ng operations.

The pro forma adjustnents to the historical consolidated statenments of
ear ni ngs

for each of the four fiscal years ended May 28, 1995 consist of (a)
addi ti ona

annual general and admnistrative expenses of $5,370 which would have
been

incurred by Darden as a separate publicly-held conpany, based on estimates
by

the managenment of Darden and General MIlls, and (b) the estimated incone
tax

benefit associated with the pro fornma adjustnent described in clause (a)
above

at an assuned conbined state and federal inconme tax rate of 39.8%
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EXHIBIT 13

MANAGEMENT'S DISCUSSION
OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Darden Restaurants wascreated as an independent publicly held company in May 1995 through the spin-off of all of General Mills' restaurant
operations to its shareholders. Darden operates 1,217 Red Lobster, The Olive Garden and Bahama Breeze restaurantsin the U.S. and Canada.
All the restaurants are operated by the Company with no franchising.

This discussion should be read in conjunction withthe business information and the Consolidated Financial Statementsand related notes found
elsawhere in this report. For comparison in thisdiscussion, fiscal yearsprior to 1996 include a pro formaannual pretax cost adjustment of $5.37
million to reflect the estimated additional general and administrative expenses which would have been incurred by Darden as a separate
publicly held company.

REVENUES

Total revenues in fiscal 1996 were $3.2 billion, a1 percent increase fromfiscal 1995 which included $71.1 million of sales from the
discontinued China Coast. Total revenues increased 7 percent between fiscal 1995 andfiscal 1994. The increases in sales wereattributable to
the opening of new unitsand increases in same-store sales. Same-store sales gains wereprimarily due to increased sales of appetizers,
beverages and desserts, and modest price increases.

COSTSAND EXPENSES

Food and beverage costsfor fiscal 1996 were 33.3 percent of sales, a decline of

1.3 percentage points fromfiscal 1995 and 0.9 percentage points from 1994. These favorable declines were caused by reduced food waste at
The Olive Garden, modest price increases at both Red Lobster and The Olive Garden, and an improved menu mix.

Restaurant labor was slightly higher for fiscal 1996 at 29.9 percent of sales against 29.5 percent for fiscal 1995 and 29.3 percent in fiscal 1994.
These increases were due to wage rate inflation, reduced same-store sales at Red Lobster and higher training costs to implement cost-saving
systems at The Olive Garden.

Restaurant expenses (primarily |ease expenses, new unit opening expenses, utilities and workers compensation costs) declined in fiscal 1996 to
14.3 percent of sales compared to 14.8 percent in fiscal 1995 and 14.9 percent in fiscal 1994. These favorable decreases weredue primarily to
the closing of China Coast, areduced number of new restaurant openings and an increased focus on store-level costsat The Olive Garden.

Sdling, general and administrative expensesfor the fiscal year increased to 11.7 percent of sales compared to a pro forma 11.1 percent in fiscal
1995 and 10.3 percent of salesinfiscal 1994. The increases were caused by higher marketing expense.

Depreciation and amortization expense of 4.2 percent of salesinfiscal 1996 wasdown dlightly fromthe 4.3 percent in fiscal 1995 and was flat
compared to fiscal 1994. Interest expense of 0.7 percent of salesinfiscal 1996 wasflat compared to fiscal 1995 and 0.1 percentage points
higher than fiscal 1994.

peres e SO irsssn 2002, EDGAR Online. I nc.




INCOME FROM OPERATIONS

Pretax earnings before restructuring rose by almost 19 percent in fiscal 1996 to $188.7 million, compared to the pro forma $159.1 millionin
fiscal 1995, and were approximately the same as the pro forma $188.3 millionin fiscal 1994. The increase in fiscal 1996 was primarily a result
of thedecline infood and beverage costs and restaurant expenses asmentioned above.

PROVISION FOR INCOME TAXES

The effective tax rate after restructuring charges increased to 34.6 percent in fiscal 1996 compared to thepro forma 17.7 percent in fiscal 1995
and 36.4 percent infiscal 1994. The higher effective rate in 1996, compared to 1995, wasprimarily attributable to higher operating earnings
and alower amount of federal income tax credits.

EARNINGS AFTER TAX AND EARNINGS PER SHARE BEFORE RESTRUCTURING Earnings after tax before restructuring chargesfor
fiscal 1996 increased 10 percent to $119.2 million or 75 cents per share, compared withthe pro forma $108.3 million or 68 cents per share
earned in fiscal 1995. Pro formanet incomebefore accounting changes was $119.9 million or 75 cents per sharein fiscal 1994.

NET INCOME AND EARNINGS PER SHARE

During fiscal 1996, an after-tax restructuring charge of $44.8 million (28 cents per share) was taken in thefirst quarter to close all China Coast
operations. The pretax restructuring charge includes approximately $60.4 million of non-cash charges primarily related to the write-down of
buildings and equipment to net realizable value and approximately $14.6 million of charges to be settled in cash related to carrying costs of
buildings and equipment prior to their disposal, lease buy-out provisions, employee severance and other costs. Cash requiredto carry out the
restructuring activities will be provided by operations. (See Note 3 of Notes to Consolidated Financial Statements.) Net earnings after
restructuring expenses were$74.4 million (47 cents per share) compared with the pro forma $49.2 million (31 cents per share) in fiscal 1995.

In fiscal 1995, an after-tax restructuring charge of $59.1 million (37 cents per share) was taken to position the Company for its spin-off from
General Mills andto close low-performing restaurants. The pretax 1995 restructuring charge included approximately $65.4 million of non-cash
asset write-downs and approximately $33.9 million of charges to be settled in cash. No restructuring charges wereincurred in fiscal 1994.

LIQUIDITY AND CAPITAL RESOURCES

The Company intends to manage its business and itsfinancia ratiosso asto maintain an investment grade bond rating, which allows access to
financing at reasonable costs. Currently, the Company's publicly issued long-term debt carries "A3" (Moody's Investor Services, Inc.), "BBB+"
(Standard & Poor's Corporation) and "A-" (Duff & Phelps Corporation) ratings. Our commercial paper has ratingsof "P-2" (Moody's), "A-2"
(Standard & Poor's) and "D-1" (Duff & Phelps).

Darden completed its long-term capital structure in January 1996 with theissuance of $150 million of 6.375 percent notes due in 2006 and
$100 million of

7.125 percent debentures due in 2016. The effective annual interest rateis 7.57 percent for the notes and 7.82 percent for the debentures, after
consideration of loan costs, issuance discounts and cost to terminate aninterest-rate swap that wasestablished prior to the distribution from
General Mills. The Company is also the guarantor under a $50 million variable rate loan agreement for the benefit of the Employee Stock
Ownership Plan (ESOP). The ESOP loan, whichis due during 2007, isincluded as a component of long-term debt with arelated offset in
stockholders' equity. Also, Darden's shelf registration statement permits issuance of anadditional $250 million of unsecured debt securities.
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Commercial paper isthe primary source of short-term financing. Bank credit lines are maintained to ensure availability of short-term fundson
an as-needed basis. In May 1996, thefee-paid credit lines were reduced from $500 million to $350 million.

The Company's adjusted debt-to-total capital ratio (which includes 6.25 times thetotal annual restaurant minimum rent asa component of debt
and total capital) was34 percent at May 26, 1996. The Company'sfixed-charge coverage ratio, which measures the number of timeseach year
that the Company earns enough to cover its fixed charges, amounted to 5.6 times. Based on these ratios, the Company'sfinancial condition
remains strong. The composition of the Company'scapita structure is shown in the following table.

CAPI TAL STRUCTURE

May 26, 1996
In MIIlions

Short-term debt $ 72.6
Long-term debt 301.2
Tot al debt 373.8
St ockhol ders' equity 1,222.6
Total capital $1, 596. 4

ADJUSTMENTS TO CAPI TAL

Leases-debt equival ent 249.2
Adj usted total debt 623.0
Adj usted total capital $1,845.6
Debt-to-total capital ratio 23%
Adj usted debt-to-total capital ratio 34%

In September 1995, the Company declared an 8 cents per shareannua dividend to be paid in two installments. In December 1995, the
Company'sBoard approved a stock repurchase plan whereby the Company may purchase on the open market up to

6.5 million common shares to offset sharesissued through employee stock option and restricted stock programs. In fiscal 1996, 1.9 million
shares were purchased under this program.

The Company typically carries current liabilitiesin excess of current assets, because therestaurant business receives substantially immediate
payment for sales, (nominal receivables), while inventoriesand other current liabilitiesnormally carry longer payment terms, (usually 15 to 30
days). The seasond variation in net working capital istypicaly inthe $30 to $50 million range.

The Company requires capital principally for building new restaurants, replacing equipment and remodeling existing units. Capital expenditures
were $214 millionin fiscal 1996, down from $358 million in fiscal 1995 and $335 millionin fiscal 1994 because of decisionsto sow the
growthin new Olive Garden unitsand discontinue China Coast operations. Fiscal 1996 capital expenditure and dividend requirements were
financed primarily through internally generated funds. The Company generated $294 million, $274 million and $262 million in fundsfrom
operating activities during fiscal years 1996, 1995 and 1994, respectively.
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INDEPENDENT AUDITORS REPORT

The Board of Directors and Stockholders
Darden Restaurants, Inc.

We have audited the accompanying consolidated balance sheets of Darden Restaurants, Inc. and subsidiaries as of May 26, 1996, and May 28,
1995, and the related consolidated statements of earnings and cash flowsfor each of thefiscal years in thethree-year period ended May 26,

1996. These consolidated financial statements are theresponsibility of the Company's management. Our responsibility isto express anopinion
on these consolidated financia statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require that weplan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material misstatement. Anaudit includes examining, on atest
basis, evidence supporting the amountsand disclosures in the financia statements. Anaudit a so includes assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basisfor our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Darden
Restaurants, Inc. and subsidiaries as of May 26, 1996, and May 28, 1995, and theresults of their operations and their cash flows for each of the
fiscal yearsin thethree-year period ended May 26, 1996, in conformity with generally accepted accounting principles.

Orlando, Florida KPMG Peat Marwick LLP June 18, 1996
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CONSOLI DATED STATEMENTS OF EARN NGS

Fi scal Year Ended

(I'n Thousands, Except per Share Data) May 26, 1996 My 28, 1995* May 29, 1994*

Sal es $3,191, 779 $3, 163, 289 $2, 962, 980
Costs and Expenses:
Cost of sales:

Food and beverages 1, 062, 624 1, 093, 896 1, 014, 066
Rest aur ant | abor 954, 886 931, 553 868, 178
Rest aur ant expenses 455, 626 470, 194 442, 769
Total Cost of Sales $2,473, 136 $2, 495, 643 $2, 325,013
Selling, General and Administive 373,920 345, 827 301, 146
Depreci ati on and Anorti zat 134, 599 135, 472 124,732
Interest, Net 21, 406 21,901 18, 394
Restructuring 75, 000 99, 302
Total Costs and Expenses $3, 078, 061 $3, 098, 145 $2, 769, 285
Earni ngs from Operati ons before Incone 113,718 65, 144 193, 695
Taxes
I ncone Taxes 39, 363 12,738 70, 589
Earnings from Qperations $74, 355 $52, 406 $123, 106
Cunul ative Effect to May 31, 1993 of
Accounti ng Changes 3,661
Net Ear ni ngs $74, 355 $52, 406 $126, 767

Ear ni ngs per Share:

Ear ni ngs from operations $ 0.47 $ 0.33 $ 0.77
Cunul ative effect of accounting changes 0.03
Net Earni ngs per Share $ 0.47 $ 0.33 $ 0.80
Aver age Number of Common Shares 158, 700 158, 000 159, 100

See acconpanying notes to consolidated financial statenents.

* The historical consolidated statenents of earnings for fiscal years 1995 and
1994 reflect periods during which the Conpany did not operate as a separate,
i ndependent conpany. The table below reflects the inpact of pro forma
adj ustments of $5,37" t~ rnacarq the estinated addi tional general and
adm ni strative expense““”“ﬁﬁﬁﬁmaﬂm hzore. baeoAr melumeed oy Dar den as a separat e
publicly held conpany, and $2,138 of associated incone tax benefit at an
assunmed effective tax rate of 39.8%



Fi scal Year Ended (Unaudit ed)

Pro Forma Pro Forma
(I'n Thousands, Except per Share Data) May 28, 1995 May 29, 1994

Earni ngs from Qperations before Inconme Taxes $ 59,774 $ 188,325
I ncome Taxes 10, 600 68, 451

Earni ngs from Qperations $ 49,174 $ 119,874

Ear ni ngs per Share from Qperations $ 0.31 $ .75

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




CONSCLI DATED BALANCE SHEETS

(I'n Thousands) May 26, 1996 May 28, 1995
ASSETS
Current Assets:
Cash and cash equival ents $ 30,343 $ 20,134
Recei vabl es 24,772 25, 330
I nventories 120, 725 162, 968
Net assets held for dispo 31, 762 11, 448
Prepai d expenses and other current assets 17,298 27,322
Deferred incone taxes 63, 080 60, 437
Total Current Assets $ 287,980 $ 307,639
Land, Buil dings and Equi pnent 1,702, 861 1, 737,982
O her Assets 97, 663 67, 760
Total Assets $2, 088, 504 $2, 113, 381

LI ABI LI TIES AND STOCKHOLDERS' EQUI TY
Current Liabilities:

Account s payabl e $ 28,196 $ 166, 699
Short-term debt 72, 600 98, 000
Current portion of |ong-term debt 54 108
Accrued payroll 53, 677 55, 398
Accrued i ncone taxes 12, 522 11, 950

O her accrued taxes 18, 921 19, 596

QG her current liabilities 159, 336 165, 497
Total Current Liabilities $ 445, 306 $ 517,248
Long-term Debt 301, 151 303, 752
Deferred | nconme Taxes 101, 109 101, 979
G her Liabilities 18, 301 16, 440
Total Liabilities $ 865, 867 $ 939,419

St ockhol ders' Equity:
Common stock and surplus, no par value. Authorized
500, 000 shares; issued and outstanding 159, 619
and 158, 178 shares, respectively $1, 266, 212 $1, 253, 415
Preferred stock, no par value. Authorized 25,000
shares; none issued and outstandi ng

Ret ai ned ear ni ngs 61, 708
Treasury stock, 1,908 shares at cost (25, 037)
Cunul ati1ve foreign currency adjustnent (10, 351) (10, 281)
Unear ned conpensati on (69, 895) (69, 172)
Total Stockhol ders' Equity $1, 222, 637 $1, 173, 962
Total Liabilities and Stockhol ders' Equity $2, 088, 504 $2, 113, 381

See acconpanying notes to consolidated financial statenents.
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CONSCLI DATED STATEMENTS OF CASH FLOWS

Fi scal Year Ended

(I'n Thousands) May 26, 1996 May 28, 1995 May 29, 1994

Cash Fl ows-Operating Activities
Ear ni ngs from operations $ 74,355 $ 52,406 $ 123,106
Adj ustnents to reconcile earnings to
cash fl ow

Depreci ation and anortization 134, 599 135, 472 124,732
Anortization of unearned
conpensation and | oan costs 1, 929
Change in current assets and

liabilities 9,722 (8,718) 2,801
Change in other liabilities 1, 861 (2,086) 5,476
Loss on disposal of land, buildings
and equi prent 6, 076 2,572 5,615
Deferred incone taxes (3,513) 2, 000 535
Non-cash restructuring expenses 69, 073 92, 356
O her, net (70) (24) (247)

Net Cash Provided by Operating $ 294,032 $ 273,978 $ 262,018
Activities

Cash Flows-Investnent Activities
Purchases of |and, buildings

and equi prent (213, 905) (357, 904) (335, 031)
Pur chases of intangibles (1, 200) (1,623) (124)
Increase in other assets (733) (21, 790) (3,818)

Proceeds from sales of |and, buildings
and equi prrent (i ncl udi ng net
assets held for disposal) 16, 338 6, 604 8, 505

Net Cash Used by
I nvestnent Activities $ (199, 500) $ (374,713) $ (330, 468)

Cash Flows - Financing Activities

Proceeds fromissuance of comon stock 7,318

Income tax benefit credited to equity 2,570

Di vi dends pai d (12, 647)

Purchases of treasury stock (25,037)

ESCP note receivabl e repaynents 1,100

I ncrease (decrease) in short-term debt (25, 400) 98, 000
Proceeds fromissuance of

| ong-term debt 248, 303 250, 000
Repaynment of |ong-term debt (251, 010) (111) (99)
Paynent of interest-rate swap

settlenment and | oan costs (29, 520)

I ncrease (decrease) in advances from

former parent conpany (244, 719) 69, 434

Net Cash Provi ded by (Used by)

Fi nancing Activities $ (84,323) $ 103,170 $ 69,6335

Increase in Cash and Cash Equival ents 10, 209 2,435 885
Cash and Cash Equival ent < -

Begi nni ng of Year poerrt o SO s 2002, EPOARL®A ine. 1ncl7, 699 16, 814

Cash and Cash Equivalents -

e d L N o A AN o AN AN A o 1A= NN
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands, except per share data.)

NOTE 1-SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Principles of Consolidation

The accompanying fiscal year 1996 consolidated financia statementsinclude the operations of Darden Restaurants, Inc. and its wholly owned
subsidiaries ("Darden” or "the Company"). The consolidated financial statements prior to fiscal year 1996 represent the former combined
restaurant operations of General Mills, Inc. ("General Mills" or "former parent”) in the United States and Canadathat now comprise Darden.
The common shares of Darden were distributed by General Millsto its stockholders as of May 28, 1995.

The consolidated financial statements prior to fiscal year 1996 include an allocation of certain genera corporate expenses of General Mills
which are not directly related to Darden, as well as an allocation of interest expense and income taxes that approximate the amounts Darden
would haveincurred on a stand-alone basis. Management believes the allocation methods used are reasonable.

Darden'sfiscal year ends onthe last Sunday in May. Fiscal years 1996, 1995 and 1994 each consisted of 52 weeks.

B. Land, Buildings and Equipment
All land, buildings and equipment are recorded at cost. Building components are depreciated over estimated useful livesranging from7 to 40

years using the straight-line method. Equipment is depreciated over estimated useful livesranging from 3to 10 years also using the straight-line
method. Accelerated depreciation methods are generally used for income tax purposes.

In fiscal year 1996, the Company adopted Statement of Financial Accounting Standards No. 121 (SFAS121), "Accounting for the Impairment
of Long-Lived Assetsand for Long-Lived Assetsto Be Disposed Of." The effect of adopting SFAS 121 on the Company'sfinancial position
and results of operations was insignificant. In accordance with SFAS 121, the Company periodically reviews restaurant sites and certain
identifiable intangibles for impairment whenever events or changesin circumstances indicate that the carrying amount of an asset may not be
recoverable. Measurement of an impairment loss for such assetsis based onthe fair value of the asset. Restaurant sites and certain identifiable
intangibles to be disposed of arereported at the lower of the carrying amount or fair value, less estimated cost to sell.

C. Inventories
Inventories are valued at thelower of cost or market value, using the"first-in, first-out" method.

D. Intangible Assets

The cost of intangible assetsis amortized evenly over their estimated useful lives. Most of these costs wereincurred through the purchase of
leases with favorable rent terms. The Audit Committee of the Board of Directors annually reviews intangible assets. At its meeting on May 23,
1996, the Board of Directorsaffirmed that the remaining amounts of these assets have continuing value.
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NOTE 1- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) E. Liquor

Licenses The costs of obtaining non-transferableliquor licenses that are directly issued by local government agencies for nominal feesare
expensed in theyear incurred. The costs of purchasing transferable liquor licenses through open marketsin jurisdictions with a limited number
of authorized liquor licenses for feesin excess of nominal amounts are capitalized. If thereis permanent impairment in thevalue of aliquor
license due to market changes, the asset iswritten down to its net realizable value. Annual liquor license renewal feesare expensed.

F. Foreign Currency Trandlation

The Canadian dollar isthe functional currency for the Canadian restaurant operations. Assetsand liabilities aretranslated usingthe exchange
ratesin effect at the balance sheet date. Resultsof operations are trandated using the average exchange rates prevailing throughout the period.
Trandation gainsand losses are accumulated in a cumulativeforeign currency adjustment account included as a separate component of
stockholders equity. Gains and losses from foreign currency transactions are generally included in the consolidated statements of earnings for
each period.

G. Pre-Opening Costs
Capitalized pre-opening costs include thedirect and incremental costs associated with the opening of a new restaurant and are amortized over a
one-year period from the restaurant opening date.

H. Advertising

Production costs of commercials and programming are charged to operations in the year first aired. The costs of other advertising, promotion
and marketing programs are charged to operations in theyear incurred. Advertising expense was $239,526, $211,904 and $173,053 in fiscal
years 1996, 1995 and 1994, respectively.

|. Statements of Cash Flows
For purpose of the consolidated statements of cash flows, amounts receivable from credit card companies and investments purchased with a
maturity of three months or less are considered cash equivalents.

J. Earnings Per Share

Earnings per share for 1996 has been determined by dividing net earnings by theweighted average number of common shares outstanding
during the year, net of common shares heldin treasury. Earningsper sharefor 1995 and 1994 hasbeen determined by dividing the appropriate
net earnings by the weighted average number of common shares outstanding during theyear, based on the average number of Genera Mills
common shares presumed to be outstanding during the applicable fiscal year. Common share equivalents werenot material.

K. Use of Estimates
The preparation of financial statementsin conformity with generally accepted accounting principles regquires management to make estimates
and assumptionsthat affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the

financial statements, and the reported amounts of revenues and expenses during thereporting period. Actual results could differ fromthose
estimated.

NOTE 1- SUMMARY OF SIGNIFICANT ACCOUTING POLICIES (CONTINUED) L. Accounting for

Stock Options Statement of Financial Accounting Standards No. 123, "Accounting for Stock-Based Compensation,” is effective for fiscal years
beginning after December 15, 1995. The Company will adopt this statement in fiscal 1997 by providing pro formaequivalent footnote
disclosure information, and will elect to continue applying APB Opinion No. 25 to account for stock options granted to employees. Adoption of
this new standard will not affect the Company'sfinancial position, results of operations or cash flows.

M. Reclassifications
Certain reclassifications have been made in the prior years consolidated statements of earnings and cash flowsto conform with thefiscal year
1996 presentation.

NOTE 2- ACCOUNTS RECEIVABLE

Darden contracts with a nationa storage and distribution company to provide services which are billed to Darden on a per-case basis. In
connection with these services, certain Darden inventory items aresold to the distribution company at a predetermined price when they are
shipped to the distribution company's storage facilities. These items are repurchased at the same price by Darden when the inventory is
delivered to Company restaurants by thedistribution company. The receivable from the distribution company was $20,083 and $23,119 at May
26, 1996, and May 28, 1995, respectively.

NOTE 3- RESTRUCTURING EXPENSE

Darden recorded restructuring expensein 1996 related to the closing of all China Coast restaurantsand in 1995 primarily related to restaurant
closingsin the U.S. and Canada. These expenses resulted in areduction in net earnings of $44,849 ($0.28 per share) in 1996 and $59,085
($0.37 per share) in 1995. All restructuring actions are expected to be substantially completed in 1997. As of May 26, 1996, approximately
$5,927 and $19,185 of costs associated with the 1996 and 1995 restructurings, respectively, had been paid and charged against the restructuring
ligbility. The restructuring liability included in other current liabilities was$37,773 and $61,213 as of May 26, 1996, and May 28, 1995,
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respectively.

The components of the restructuring expense areas follows:

Fi scal Year

1996 1995

Wite-down of |and, buildings

and equi pnment to net realizable $56, 600 $65, 399

val ue
Carrying costs of buildings and

equi pnrent prior to disposal 7,431 2,225
Lease buy-out provisions 1, 600 27,880
Enpl oyee severance costs 1, 169 1, 687
O her 8, 200 2,111

$75, 000 $99, 302

Less related incone tax effect (30, 151) (40, 217)
Restructuring expense,

net of incone taxes $44, 849 $59, 085
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NOTE 4- INCOME TAXES

Darden adopted Statement of Financial Accounting Standards No. 109, "Accounting for Income Taxes' (SFAS 109) as of May 31, 1993. The
adoption of SFAS 109 changed the method of accounting for incometaxes from the deferred method to the asset and liability method. Deferred
income taxes reflect the differences between assets and liabilitiesrecognized for financial reporting purposes and amounts recognized for tax
purposes measured usingthe current enacted tax rates. The cumulative effect of adoption was an increase in net earnings of approximately
$6,300 ($.04 per share).

The components of earnings (loss) from operations before income taxes and the provision for income taxes thereon are as follows on the next
page:

1996 1995 1994
Earnings (loss) from operations
before incone taxes:
u. S. $118, 506 $82, 450 $205, 769
Canada (4, 788) (17, 306) (12, 074)
Net earnings from operations
before i ncone taxes $113, 718 $65, 144 $193, 695
I ncone taxes:
Current:
Feder al $33, 935 $11, 848 $59, 297
State and | ocal 8, 608 5,812 14, 815
Canada 333 (6,922) (4, 058)
Total current 42,876 10, 738 70, 054
Deferred (principally U S.) (3,513) 2,000 535
Total incone taxes $39, 363 $12, 738 $70, 589

During 1996, 1995 and 1994, Darden paid income taxes of $25,777, $31,469 and $74,270, respectively. 1995 and 1994 incometaxes were paid
as part of the General Mills consolidated tax returns.

The following table is areconciliation of the U.S. statutory income tax rate to the effective income tax rate included in the accompanying
consolidated statements of earnings:
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Fi scal Year

1996 1995 1994
U S statutory rate 35. 0% 35. 0% 35. 0%
State and | ocal i ncone taxes,
net of federal tax benefits 4.6 4.6 4.8
Benefit of U S. federal incone (6.8) (21.2) (4.5)
tax credits
O her, net 1.8 1.2 1.1
Effective incone tax rate 34. 6% 19. 6% 36. 4%

o
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NOTE 4- INCOME TAXES(CONTINUED)
The tax effects of temporary differencesthat giverise to deferred tax assets and liabilitiesare as follows:

May 26, 1996 May 28, 1995

Accrued liabilities $14, 750 $15, 807
Conpensati on and enpl oyee benefits 29, 766 24,979
Asset disposition liabilities 27,248 23,475
O her 1, 667 3, 008
G oss deferred tax assets 73,431 67, 269
Bui | di ngs and equi pnent (89, 368) (90, 182)
Prepai d pensi on asset (15, 055) (14, 504)
Prepaid interest (5,424)

O her (1, 613) (4, 125)
G oss deferred tax liabilities (111, 460) (108, 811)
Net deferred tax liability $(38, 029) $(41, 542)

NOTE 5- LAND, BUILDINGS AND EQUIPMENT
The components of land, buildings and equipment are as follows:
May 26, 1996 May 28, 1995

Land $402, 056 $395, 198
Bui | di ngs 1, 300, 025 1,279, 658
Equi pnent 642, 287 622, 785
Construction in progress 65, 107 56, 468
Total |and, buildings and equi pnent 2,409, 475 2,354, 109
Less accunul ated depreciation (706, 614) (616, 127)
Net |and, buildings and equi pnent $1, 702, 861 $1, 737,982

NOTE 6- OTHER ASSETS
The components of other assets are as follows:
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May 26, 1996 May 28, 1995

Prepai d pension $38, 702 $37, 285
Prepaid interest and | oan costs 29, 337

Li quor licenses 17,744 17, 271
I ntangi bl e assets 9, 894 9, 453
M scel | aneous 1, 986 3,751
Total other assets $97, 663 $67, 760

NOTE 7- SHORT-TERM DEBT

Short-term debt at May 26, 1996, consisted of $72,600 of unsecured commercial paper borrowings with original maturities of one month or less
and interest ratesranging from 5.30% to 5.53%. The Company also maintains a364-day revolving loan agreement under which the Company
can borrow up to $100,000. The loan agreement allowsthe Company to borrow at
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NOTE 7- SHORT-TERM DEBT (CONTINUED)

interest rates which vary based on the federal funds rate, the prime rate, LIBOR or acompetitively bid rate among the members of the lender
consortium, at the option of the Company. The Company is required to pay afacility fee of seven basis points per annum on the average daily
amount of loan commitments by the consortium. The amount of interest and theannual facility feeis subject to change based on the Company's
achievement of certain financial ratios and debt ratings. Advances under the loan agreement are unsecured. At May 26, 1996, no borrowings
were outstanding under thisagreement. At May 28, 1995, $98,000 in borrowings were outstanding under thisagreement at interest rates which
ranged from 6.16% to 6.24%.

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

May 26, 1996 May 28, 1995

10-year notes and 20-year debentures

as described bel ow $250, 000
Revol ving | oan agreenent as $250, 000
descri bed bel ow
ESOP | oan guarantee with variable
rate of interest (4.51% at May 26,
1996), due Decenber 31, 2007 50, 000 50, 000
C her 2,882 3,892
Total |ong-term debt 302, 882 303, 892
Less issuance di scount (1, 677) (32)
Total long termdebt |ess issuance 301, 205 303, 860
di scount
Less current portion (54) (108)
Long term debt, excluding current $301, 151 $303, 752
portion

In January 1996, the Company issued $150,000 of 6.375% notes due in 2006 and $100,000 of 7.125% debenturesdue in 2016. The proceeds
from theissuance were used to refinance commercial paper borrowings. Concurrent with the issuance of the notes and debentures, the Company
terminated, and settled for cash, interest-rate swap agreementswith notional amounts totaling $200,000 which hedged the movement of interest
rates prior to theissuance of the notesand debentures. The cash paidin terminating theinterest-rate swap agreements is being amortized to
interest expense over thelife of the notes and debentures. The effective annua interest rateis 7.57% for the notesand 7.82% for the debentures,
after consideration of |oan costs, issuance discounts, and interest rate swap termination costs.

The Company also maintainsa revolving loan agreement expiring May 19, 2000, with a consortium of banks under which the Company can
borrow up to $250,000. The termsand conditions of this loan agreement are similar to the Company's 364-day revolving loan agreement which
isdiscussed in Note 7, except that therequired facility feeis ninebasis points per annum. At May 26, 1996, no borrowings were outstanding
under this agreement. At May 28, 1995, $250,000 in borrowings wereoutstanding at interest rates which ranged from 6.16% to 6.22%.

The aggregate maturities of long-term debt for each of the fiveyears subsequent to May 26, 1996, and thereafter are $54 in 1997, 1998 and
1999, $155 in 2000, $206 in 2001 and $302,359 thereafter.

NOTE 9- FINANCIAL INSTRUMENTS

The Company has participated in thefinancial derivatives marketsto manage its exposure to interest rate fluctuations. At May 28, 1995, the
Company had interest rate swaps with a notional amount of $200,000 whichit used to convert variable rates onits long-term debt to fixed rates
effective May 30, 1995. The Company received the one-month commercia paper interest rate and paid fixed-rate interest ranging from 7.51%
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to 7.89%. The interest rate swapswere settled during January 1996 at a cost to the Company of $27,670. This cost will be recognized as an
adjustment to interest expense over the term of the Company's 10-year notes and 20-year debentures (see Note 8). The following methods were
used in estimating fair value disclosures for significant financial instruments: Cash equivalents approximate their carrying amount due to the
short duration of thoseitems. Short-term debt approximates its carrying amount. Long-term debt is based on quoted market prices or, if market
prices are not available, the present value of the underlying cash flowsdiscounted at the Company's incrementa borrowing rates. Interest rate
swaps arebased on the difference in the present value of variable-rate future receipts and fixed-rate future payments. The carrying amounts and
fair values of the Company'ssignificant financial instruments are asfollows:

May 26, 1996
Carrying Fair
Amount Val ue

Cash and cash equival ents $ 30, 343
Short-term debt 72,600
Total |ong-term debt 301, 205
Interest rate swaps

$ 30, 343
72,600
282, 810

May 28, 1995
Carrying Fair
Amount Val ue
$ 20, 134 $ 20, 134
98, 000 98, 000
303, 860 304, 235
(14, 313)

EGAF
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NOTE 10- STOCKHOLDERS EQUITY
The following table summarizes the changes in the components of stockholder's equity:
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Comon Cunmul ati ve

St ock For ei gn Tot al
and Ret ai ned Treasury Currency Unearned Stockhol ders
(i n Thousands) Sur pl us Earni ngs Stock Adj ust ment Conpensation Equity
Bal ance at
May 30, 1993 $1,221,392 % $ $(10, 027) $ $1, 211, 365
Net earni ngs 126, 767 126, 767

Net advances

from Gener al

MIls 69, 434 69, 434
Forei gn currency

adj ust ment, net

of incone taxes

of $5, 399 (247) (247)
Bal ance at
May 29, 1994 1,417,593 (10, 274) 1, 407, 319
Net earni ngs 52, 406 52, 406
Net advances to
Ceneral Mlls (216, 584) (216, 584)
Forei gn currency
adj ust nment (7) (7)
Transf er of
unear ned

conpensati on
from General

MIls (69, 172) (69, 172)
Bal ance at
May 28, 1995 $1, 253, 415 $(10,281) $(69,172) $1,173,962
Net earni ngs 74, 355 74, 355

Cash di vi dends
decl ared ($0.08
per share) (12, 647) (12, 647)
Stock option
exercises (1,137
shar es) 7,318 7,318
| ssuance of
restricted stock
(304 shares) 2,909 (2,909)
Ear ned
conpensati on 1, 086 1, 086
ESCP note
recei vabl e
repaynent s 1,100 1, 100
| ncone tax
benefit credited
to equity 2,570 2,570
Pur chases of
common st ock
for treasury

(1,908 shares) (25, 037) 25, 037
Forei gn currency
adj ust ment (70) (70)
Bal ance at
May 26, 1996 $1, 266,212 $61, 708 $(25,037) $(10,351)$(69, 895) $1, 222, 637
—
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NOTE 11- STOCKHOLDERS RIGHTSPLAN

The Company has a stockholders rights plan that entitles each holder of Company common stock to purchase one-hundredth of one share of
Darden preferred stock for each common share owned at a purchase price of $62.50 per share, subject to adjustment to prevent dilution. The
rights are exercisable when, and are not transferable apart from the Company'scommon stock until, a person or group has acquired 20% or
more, or makes atender offer for 20% or more, of the Company'scommon stock. If the specified percentage of the Company'scommon stock is
then acquired, each right will entitle the holder (other than the acquiring company) to receive, upon exercise, common stock of either the
Company or theacquiring company having a value equal to two times the exercise price of the right. The rights are redeemable by the
Company'sBoard in certain circumstances and expire on May 24, 2005.

NOTE 12- INTEREST, NET

Asexplained in Note 1-A, the interest expense appearing in the 1995 and 1994 consolidated statements of earnings includes an allocation of a
portion of General Mills consolidated interest expense assuming a debt-to-capital ratio of approximately 25% for Darden. Long-term rates of
8.56% and 8.5% wereused to calculateinterest expense on non-ESOP debt averaging $307,500
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NOTE 12- INTEREST, NET (CONTINUED)

and $265,800 in fiscal years 1995 and 1994, respectively. These long-term rates approximate the prevailing cost of long-term debt for
companies with financial characteristics similar to those of Darden during the fiscal periods presented. Interest expense on average ESOP debt
of $67,075, $69,570 and $72,300 in fiscal years 1996, 1995 and 1994, respectively, wasincluded in compensation expense. Capitalized interest
was computed using the Company'sborrowing rate for 1996 and General Mills borrowing rate for 1995 and 1994. The Company paid $14,657
for interest in fiscal 1996.

The components of interest, net are as follows:

Fi scal Year

1996 1995 1994
I nterest expense $24, 875 $26, 331 $22, 593
Capitalized interest (2,007) (4, 327) (4, 087)
I nterest incone (1, 462) (103) (112)
Interest, net $21, 406 $21, 901 $18, 394

NOTE 13- LEASES
An analysisof rent by property leased (all of which are accounted for asoperating leases) is as follows:

Fi scal Year

1996 1995 1994
Rest aur ant m ni mum rent $39, 867 $41, 489 $39, 277
Rest aur ant percentage rent 1,713 1,911 1, 916
Rest aurant rent averagi ng expense (275) 1, 567 1,771
Transportation equi pnent 2,103 1, 505 1, 389
O fice equipnent 956 730 713
Ofice space 331 260 251
War ehouse space 207 180 171
Total rent expense $44, 902 $47, 642 $45, 488

Minimum rental obligations are accounted for on a straight-line basis over the term of the lease. Some leases require payment of property taxes,
insurance and maintenance costsin addition to the rent payments. The annual non-cancellable future lease commitments for each of the five
years subsequent to May 26, 1996 and thereafter are $44,640 in 1997, $44,079 in 1998, $42,192 in 1999, $39,041 in 2000, $35,323 in 2001
and $174,785 thereafter, for a cumulativetota of $380,060.

NOTE 14- RETIREMENT PLANS
The Company has a defined benefit plan covering most salaried employees and a group of hourly employees with a frozen level of benefits.
Benefits for salaried employees are based on length of serviceand final average compensation. The hourly plan provides a monthly amount for
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each year of credited service. The Company's funding policy is consistent with the funding
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NOTE 14- RETIREMENT PLANS (CONTINUED)
requirements of federal law and regulations. Plan assets consist principally of listed equity securities, corporate obligationsand U.S.
government securities.

Components of net pension expense (income) are as follows:

Fi scal Year

1996 1995 1994
Service cost-benefits earned $2, 427 $2, 725 $4, 298
Interest cost on projected
benefit obligation 3, 806 3,924 4,005
Actual return on plan assets (16, 965) (8,564) (1, 834)
Net anortization and deferral 9, 316 981 (2,305)
Net pensi on expense (incone) $(1, 416) $(934) $4, 164

The weighted-average discount rate and rate of increase in future compensation levels usedin determining the actuarial present value of the
benefit obligations were 7.75% and 6.0% in 1996, 8.0% and 5.9% in 1995, and 8.8% and
6.4% in 1994, respectively. The expected long-termrate of return on plan assets was 10.4%.

The funded status of the plan and the amount recognized on the consolidated balance sheets is as follows:

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




May 26, 1996 May 28, 1995

Asset s Accunul at ed Asset s Accunul at ed
Exceed Benefits Exceed Benefits
Accunul at ed Exceed Accunul at ed Exceed
Benefits Asset s Benefits Asset s
Actuarial present value
of benefit obligations:
Vested benefits $49, 053 $ 1,856 $41, 826 $ 1,770
Non-vested benefits 4,571 4,277
Accunul at ed benefit
obligations 53, 624 1, 856 46, 103 1,770
Proj ected benefit
obligation 60, 964 1, 856 52,128 1,770
Pl an assets at fair
val ue 81, 786 73, 629
Pl an assets in excess
of (less than) the
projected benefit
obligation 20, 822 (1, 856) 21,501 (1,770)
Unrecogni zed net | oss 21,730 20, 278
Unrecogni zed transition (3,850) (4, 494)
asset
Prepai d (accrued)
pensi on cost $38, 702 $ (1, 856) $37, 285 $ (1,770)

The Company has a defined contribution plan covering most employees age 21 and older with at least one year of service. Employees classified
as "highly compensated” under the Internal Revenue Code are ingligible to participate. The Company matches participant contributions up to
6% of compensation on thebasis of $0.50 for each dollar contributed by the participant. The plan had net assetsof $160,291 at May 26, 1996,
and $142,916 at May 28, 1995. Expense recognized in 1996, 1995 and 1994 was $2,505, $1,562, and $1,290, respectively.
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NOTE 14- RETIREMENT PLANS (CONTINUED)

The defined contribution planincludes an Employee Stock Ownership Plan (ESOP). This ESOP borrowed $50,000 from third parties
guaranteed by the Company and borrowed $25,000 from the Company at a variable interest rate. Compensation expense is recognized as
contributions are accrued. Contributions to the plan, plus the dividends accumulated on the common stock held by the ESOP, are used to pay
principal, interest and expenses of the plan. As loan payments are made, common stock is alocated to ESOP participants. In 1996, 1995, and
1994, the ESOP incurred interest expense of $3,431, $3,318, and $2,244 respectively, and used dividends received of $1,735, $2,884, and
$3,477 and contributions received fromthe Company of $2,397, $2,098, and $2,580, respectively, to pay principal and interest on its debt.

Company shares owned by the ESOP are included in average common shares outstanding for purposes of calculating earnings per share. The
ESOP's third party debt is described in Note 8. At May 26, 1996, the ESOP's debt to the Company had a balance of $16,900 with avariable rate
of interest of 5.61%. The principal balance is dueto be repaid in December 2014. The number of Company common shares within the ESOP at
May 26, 1996, approximates 10,621,000 representing 8,675,000 unreleased shares, 9,000 shares committed to be released and 1,937,000 shares
allocated to participants.

At May 26, 1996, 384,958 unreleased common shares of General Millsremained in the ESOP. It isthe ESOP's intention to sell the General
Mills sharesin the open market, with the proceeds to be used to acquire Company common shares.

NOTE 15- OTHER POSTRETIREMENT AND POSTEMPLOYMENT BENEFITS

The Company sponsors a plan that provides health care benefits to itssalaried retirees. The plan is contributory with retiree contributions based
onyears of service.

Components of the postretirement health-care expense are as follows:

Fi scal Year

1996 1995 1994

Servi ce cost-benefits earned $227 $317 $ 469
I nterest cost on accunul at ed

benefit obligation 364 422 361

Net anortization and deferral 76 85 186

Net postretirenent expense $667 $824 $1, 016

The plan is not funded. The amounts included in the consolidated balance sheets are as follows:
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May 26, 1996 May 28, 1995

Accunul ated benefit obligations:

Retirees $ 662 $ 359
Fully eligible active enpl oyees 255 36
O her active enpl oyees 3,843 5, 905
Accunul ated benefit obligations 4,760 6, 300
Pl an assets at fair value 0 0

Accurul at ed benefit obligations

in excess of plan assets 4,760 6, 300
Unrecogni zed prior service cost (533) (895)
Unrecogni zed net | oss (271) (1,981)
Accrued postretirenent benefits $3, 956 $3, 424

—
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NOTE 15- OTHER POSTRETIREMENT AND POSTEMPLOYMENT BENEFITS(CONTINUED)
The discount rates usedin determining the actuarial present value of the benefit obligations were8.75% in 1996 and 8.0% in 1995.

The health-care cost trend rate increase in the per capita chargesfor benefitsranged from 7.1% to 7.8% for 1997, depending on the medical
service category. The rates gradually decrease from 4.6% to 5.5% for 2007 and remain at that level thereafter. If the health-care cost trend rate
increased by one percentage point in each future year, the aggregate of the service and interest cost components of postretirement expense
would increase for 1996 by $119, and the accumulated benefit obligation at May 26, 1996, would increase by $921.

In fiscal 1994, Darden adopted SFAS No. 112, "Employers Accounting for Postemployment Benefits." The cumulative effect as of May 31,
1993, of changing to the accrual basisfor severance and disability costs was a decrease in net earnings of approximately $2,600 ($.01 per
share).

NOTE 16- STOCK PLANS

The Darden Restaurants Stock Option and Long-Term Incentive Plan of 1995 provides for the granting of stock options to key employees at a
price equal to the fair market value of the shares at the date of the grant and are for terms not exceeding 10 years. 15,000,000 shares of common
stock areauthorized for issuance under the plan; 3,000,000 of these shares are available solely for issuance in connection with the granting of
stock optionsin lieu of merit salary increases or other compensation or employee benefits. Such options vest at thediscretion of the
Compensation Committee. The plan also allowsfor grantsof restricted stock and restricted stock units (RSUs) for up to 10% of the shares
under the plan.

No individual may receive in excess of 2% of the total number of shares authorized under theplan in restricted stock or RSUs. Restricted stock
and RSUs granted under the plan vest no sooner than one year from the date of grant. No individual may receive awards covering in excess of
10 percent of the total number of shares authorized for issuance under the plan.

The Darden Restaurants Stock Plan for Non-Employee Directors provides for a one-time grant to each non-employee director of an option to
purchase 12,500 shares of common stock at a price equal to the fair market value of the shares at the date of grant. The plan also provides for an
annual grant of 3,000 shares of restricted stock to each non-employee director. Up to 250,000 shares of common stock may be issued under this
plan. The Darden Restaurants Compensation Plan for Non-Employee Directors provides that non-employee directors may elect to receive their
annual retainer and meeting feesin cash, deferred cash or shares of common stock. The common stock issuable under the plan shall have afair
market value equivalent to the value of the foregone retainer and meeting fees. 50,000 shares of common stock are available for issuance under
the plan.
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NOTE 16- STOCK PLANS (CONTINUED)
Option transactions, commencing as of thedistribution date, are as follows:

Per Share Option

Number of Shares Price Range
Bal ance at May 28, 1995 15, 199, 136 $2.37 to $12.49
Options granted 5, 599, 308 $10.56 to $13.00
Opti ons exercised (1, 136, 998) $2.37 to $11.11
Options cancel | ed (1, 855, 253) $3.88 to $12.49
Bal ance at May 26, 1996 17, 806, 193 $3.88 to $13.00
Options exercisable at May 26, 1996 6,177,151 $3.88 to $12.49

NOTE 17- COMMITMENTS AND CONTINGENCIES

Darden makes normal trade commitmentsin the course of regular operations and is subject to litigation incident to the conduct of its ongoing
business. Inthe opinion of management, there are no unusual commitmentsor contingencies at May 26, 1996, that would materialy affect the
financial position or operating results of Darden.

NOTE 18- QUARTERLY DATA (UNAUDITED)
Summarized quarterly datafor 1996 and 1995 areas follows:

Fi scal 1996
Quarters Ended

Aug. 27 Nov. 26 Feb. 25 May 26 Tot al

Sal es $836, 021 $731, 184 $795,111 $829, 463 $3, 191, 779
Goss Profit 188, 279 153, 868 188, 832 187, 664 718, 643
Ear ni ngs (Loss) before

Interest and Taxes (17, 630) 31, 448 62, 029 59, 277 135, 124
Ear ni ngs (Loss) before

Taxes (22,996) 26, 000 56, 497 54, 217 113, 718
Net Earni ngs (Loss) (12, 063) 16, 328 35, 608 34, 482 74, 355
Net Earni ngs (Loss)

Per Share $ (0.08) $ 0.10% 022 $ 0.22 % 0. 47
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Fi sca

1995

Quarters Ended

Tot al

Aug. 28
Sal es $788, 239
Goss Profit 170, 771
Ear ni ngs (Loss) before
Interest and Taxes 57, 387
Ear ni ngs (Loss) before
Taxes 52,130
Net Earni ngs (Loss) 32,228
Net Earni ngs (Loss)
Per Share $ 0.20
Bnrw oy LU LF
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Nov. 27 Feb. 26 May 28
$733, 355 $803,408 $838, 287
143,144 173,729 180, 002
26,097 (22, 745) 26, 306
20,373 (28,597) 21, 238
12,551 (11, 340) 18, 967

$ 0.08% 0.06 $

2002.

EDGAR Onl i ne,

I nc.

0.11

$3, 163, 289
667, 646

87,045

65, 144
52, 406
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(Dol lar amounts in thousands, except per share data)

Fi scal Year Ended

Pro Forma
May 26, May 28, May 29, May 30, May 31,
1996 1995 1994 1993 1992

OPERATI NG RESULTS
Sal es $3,191,779 $3,163,289 $2,962,980 $2, 737,044 $2,542,018
Costs and Expenses:

Cost of Sal es:

Food and beverages 1,062, 624 1, 093, 896 1, 014, 066 928, 711 870, 699
Rest aur ant | abor 954, 886 931, 553 868, 178 812,118 724,032
Rest aur ant expenses 455, 626 470, 194 442, 769 406, 524 388, 655
Total Cost of Sales 2,473,136 2,495, 643 2,325,013 2,147,353 1,983, 386

Rest aurant Operating
Profit 718, 643 667, 646 637, 967 589, 691 558, 632

Selling, General and

Admi nistrative 373, 920 351, 197 306, 516 272,082 276, 742
Depreci ati on and

Anortization 134, 599 135, 472 124,732 115, 684 99, 454
I nterest, Net 21, 406 21, 901 18, 394 15, 589 10, 853

Total Costs and
Expenses 3, 003, 061 3,004, 213 2,774,655 2,550,708 2,370,435
Expenses

Ear ni ngs before
Restructuring
Expenses and | ncone

Taxes 188, 718 159, 076 188, 325 186, 336 171, 583
I ncomre Taxes before
Restructuring Expense 69, 514 50, 817 68, 451 71, 050 63, 262

Ear ni ngs from
Qperations before
Restructuring
Expenses and

Accounti ng Changes 119, 204 108, 259 119, 874 115, 286 108, 321
Cunul ative Effect of
Accounti ng Changes 3,661

Restructuring
Expenses, Net of
I ncome Taxes 44,849 59, 085 26, 900

Ear ni ngs per Share
from Operations

bef ore Restructuring -
Byserwt e LU,

Expenses and ESShoEsis 2002, EDGAR Online, Inc.
Account i ng Char ges $ 0.75 $ 0.68 $ 0.75 $ 0.71 $ 0. 65

Ear ni ngs per Share
from Operations

R N R Y T T S
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EXHIBIT 21
SUBSIDIARIES OF DARDEN RESTAURANTS, INC.
Asof May 26, 1996, the Registrant had one "significant subsidiary"”, as defined in Regulation S-X, Rule 1-02(w), identified as follows:
GMRI, Inc., a Florida corporation, doing business as Red Lobster, The Olive Garden and Bahama Breeze.
In order to comply with certain state laws, the Registrant, either directly or indirectly through GMRI, Inc., had 58 other subsidiaries as of May

26, 1996. If considered in the aggregate as a single subsidiary as of May 26, 1996, the 58 other subsidiaries would not constitute a "significant
subsidiary”" asdefined in Regulation S-X, Rule 1-02(w).
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EXHIBIT 23
INDEPENDENT ACCOUNTANTS CONSENT

The Board of Directors
Darden Restaurants, Inc.:

We consent to incorporation by reference in the Registration Statement (No. 33-93854) on Form S-3 and Registration Statements (Nos.
33-92702 and 33-92704) on Form S-8 of Darden Restaurants, Inc. of our report dated June 18, 1996, relating to the consolidated balance sheets
of Darden Restaurants, Inc. and subsidiaries as of May 26, 1996 and May 28, 1995 andthe related consolidated statements of earnings and cash
flowsfor each of the fiscal yearsin the three-year period ended May 26, 1996, which report isincorporated by referenceto page 15 of the
Registrant's 1996 Annual Report to Stockholders in the May 26, 1996 annual report on Form 10-K of Darden Restaurants, Inc.

KPMG Peat Marwick LLP

Orlando, Florida
August 13, 1996
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersigned constitutes and appoints C.L. Whitehill, Joe R. Lee and James D. Smith, and each
of them, hisor her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for and in his or her name,
place and stead, in any and all capacities, to sign the Annual Report on Form 10-K for the fiscal year ended May 26, 1996, and any and all
amendmentsthereto and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securitiesand
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or could be done
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes may lawfully
do or causeto be done by virtue hereof.

/'s/ Betty Southard
Mur phy
Betty Sout hard Murphy

Date: August 8, 1996
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersigned constitutes and appoints C.L. Whitehill, Joe R. Leeand James D. Smith, and each
of them, hisor her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for and in his or her name,
place and stead, in any and &l capacities, to sign the Annual Report on Form 10-K for the fiscal year ended May 26, 1996, and any and all
amendmentsthereto and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securitiesand
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or could be done
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes may lawfully
do or causeto be done by virtue hereof.

/sl M chael D

Rose
M chael D. Rose

Dat e: August 9, 1996
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersigned constitutes and appoints C.L. Whitehill, Joe R. Leeand James D. Smith, and each
of them, hisor her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for and in his or her name,
place and stead, in any and &l capacities, to sign the Annual Report on Form 10-K for the fiscal year ended May 26, 1996, and any and all
amendmentsthereto and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securitiesand
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or could be done
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes may lawfully
do or causeto be done by virtue hereof.

/sl Jack A.
Snmith
Jack A. Smith

Date: August 8, 1996
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersigned constitutes and appoints C.L. Whitehill, Joe R. Leeand James D. Smith, and each
of them, hisor her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for and in his or her name,
place and stead, in any and &l capacities, to sign the Annual Report on Form 10-K for the fiscal year ended May 26, 1996, and any and all
amendmentsthereto and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securitiesand
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or could be done
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes may lawfully
do or causeto be done by virtue hereof.

/s/ Bl aine

Sweat t
Bl ai ne Sweatt

Date: August 8, 1996
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersigned constitutes and appoints C.L. Whitehill, Joe R. Leeand James D. Smith, and each
of them, hisor her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for and in his or her name,
place and stead, in any and &l capacities, to sign the Annual Report on Form 10-K for the fiscal year ended May 26, 1996, and any and all
amendmentsthereto and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securitiesand
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or could be done
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes may lawfully
do or causeto be done by virtue hereof.

/' s/ Daniel B.
Bur ke
Dani el B. Burke

Date: August 12, 1996
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ARTICLE 5

This schedule containssummary financial information extracted from the
consolidatedfinancial statements of Darden Restaurants, Inc. and

subsidiariesand isqualifiedinitsentirety by referenceto such

financial statements.

MULTIPLIER: 1,000

PERIOD TYPE
FISCAL YEAR END

PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSETS
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERRED
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS

OTHER EXPENSES
LOSSPROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME
EPSPRIMARY
EPSDILUTED

YEAR
MAY 26 1996

MAY 291995
MAY 261996
30,343

0

24,772

0
120,725
287,980

2,400,475
706,614

2,088,504
445,306
301,205

0

0
1,266,212
(43,575)

2,088,504

3,191,779

3,191,779

1,062,624

2473136
604,925

0
21,406
113718

L ! —

2002.
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End of Filing
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