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MANAGEMENT DISCUSSION SECTION

Operator
Welcome and thank you for standing by. At this time, all participants are in a listen-only mode. We will conduct a
question-and-answer session during today's call. [Operator Instructions] Today's call is being recorded. If you have any
objection, you may disconnect at this time.

I'll now turn today's meeting over to your host, Mr. Matthew Stroud. Sir, you may begin.

Matthew Stroud
Thank you. Good morning, everybody. With me today in Orlando are, Drew Madsen, Darden's President and COO;
and Brad Richmond, Darden's CFO. In California, we have Clarence Otis, Darden's Chairman and CEO; Gene Lee,
President of Darden's Specialty Restaurant Group and Harald Herrmann, President and CEO of Yard House USA
Incorporated.
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We welcome those of you joining us by telephone or the Internet and we especially appreciated you joining us on such
short notice this afternoon. Earlier this afternoon, we announced that Darden has agreed to acquire Yard House USA
Incorporated for a purchase price of $585 million in an all-cash transaction. This announcement was available on
PRNewswire and other newswire services.

This afternoon we'd like to discuss with you the merits of this acquisition. We have slides or presentation that you
should be able to access through the webcast link at darden.com or on verizonbusiness.com and after the presentation
from Clarence we will take your questions.

First, let me remind everyone that during the course of this conference call, Darden's Restaurants' officers and
employees may make forward-looking statements concerning the company's expectations, goals or objectives.
Forward-looking statements are made under the Safe Harbor provisions of the Private Securities Litigation Reform Act
of 1995.

Any forward-looking statements speak only as of the date on which such statements are made and we undertake no
obligation to update such statements to reflect events or circumstances arising after such date. We wish to caution
investors not to place undue reliance on any such forward-looking statements.

By their nature, forward-looking statements involve risks and uncertainties that could cause actual results to materially
differ from those anticipated in the statements. The most significant of these uncertainties are described in Darden's
Form 10-K, Form 10-Q and Form 8-K reports including all amendments to those reports.

These risks and uncertainties include the successful completion of the proposed transaction in a timely manner, the
ability to successfully integrate the new operations into our business following completion of the proposed transaction,
food safety and food-borne illness concerns, litigation, unfavorable publicity, federal, state and local regulation of our
business including health care reform, labor and insurance costs, technology failures, failure to execute a business
continuity plan following a disaster, health concerns including virus outbreaks, the intensely competitive nature of the
restaurant industry, factors impacting our ability to drive sales growth, the impact of indebtedness we incurred in the
RARE acquisition, our plans to expand our newer brands like Bahama Breeze and Seasons 52, our ability to
successfully integrate Eddie V's restaurant operations, a lack of suitable new restaurant locations,
higher-than-anticipated costs to open, close or remodel restaurants, increased advertising and marketing costs, a failure
to develop and recruit effective leaders, the price and availability of key food products and utilities, shortages or
interruptions in the delivery of food and other products, volatility in the market value of derivatives, general
macroeconomic factors including unemployment and interest rates, disruptions in the financial markets, risks of doing
business with franchisees and vendors in foreign markets, failure to protect our service marks or other intellectual
property, a possible impairment in the carrying value of our goodwill or other intangible assets, a failure of our internal
controls over financial reporting, or changes in accounting standards, and other factors and uncertainties discussed from
time to time in reports filed by Darden with the Securities and Exchange Commission.

A copy of our press release announcing the transaction, the Form 8-K used to furnish the release with the Securities and
Exchange Commission, and any other financial and statistical information about the period covered in the conference
call, including any information required by Regulation G is available under the heading Investor Relations on our
website at darden.com.

With that, let me turn it over to Clarence.

Clarence Otis
Thank you, Matthew. We're delighted to share the details of what is a very exciting expansion to Darden's business. As
you know, Darden has a strong portfolio of brands that individually and collectively have excellent growth profiles. We
have a wealth of collective experience and expertise. We have an ever more cost-effective support platform and we
have a vibrant winning culture.
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The addition of Yard House, one of the most unique and exciting restaurant brands in the country today, strengthens
each one of these value drivers. First, with its strong average sales per restaurant, the considerable new restaurant
growth ahead of it and its strong unit level returns, Yard House will elevate Darden sales and earnings growth rates for
years to come.

Second, with the addition of Yard House's talented leaders, we buttress our collective expertise in ways that should in
time help us broaden the appeal of our other brands.

Third, as we realize the benefits of the added scale that comes with this transaction and capture the meaningful cost
synergies ahead of us, Yard House makes our support platform even more cost effective.

And then finally, we've got similar cultures and business philosophies and that will make integration seamless and
enable us to capture the full benefits of what we think is just a wonderful combination.

Now, let me turn briefly to some specific financial highlights of the transaction. As Matthew mentioned, the total
purchase price is $585 million; that includes $30 million of anticipated cash tax benefits. The structure is an all-cash
transaction of 100% of the capital stock of Yard House USA, Inc. on a multiple basis based on a transaction price of
$555 million, which subtracts the $35 million (sic) [$30 million] of anticipated tax benefits from the total purchase
price.

The transaction represents approximately 1.5 times our estimate of Yard House's sales for our fiscal 2013, which we
project will be $368 million.

It also represents 12.6 times our estimate of Yard House's EBITDA for our fiscal 2013, and again we project that is
going to be about $44 million. And it's a 10.7 times our estimate of fiscal 2013 EBITDA when we account for
approximately $8 million of runway adjustments.

We anticipate achieving synergies of approximately $6 million to $10 million in fiscal 2014 and $15 million to $20
million in fiscal 2015. The transaction is dilutive to Darden's diluted net EPS by approximately $0.03 to $0.05 in fiscal
2013 and that reflects approximately $0.07 to $0.10 of acquisition costs.

In fiscal 2014, though, we expect the transaction to be accretive to our diluted net earnings per share by $0.10 to $0.12
and that would be despite acquisition costs. We do expect to close the transaction early in our second fiscal quarter.

Now let me talk some about the Yard House brand, since I know many of you are not familiar with it. The Yard House
offers great food that's made from scratch in its kitchen, it's American cuisine focused and caters to both Zagat
aficionados and the bar crowd. Has a chef-driven menu that introduces guests to new cuisine choices with an emphasis
on quality and on artistic presentation.

In addition to great food, Yard House has a best-of-class alcohol selection. And as is customary in this category, there
is no veto vote because the extensive menu offers a variety of options and appeals to a broad audience.

Yard House is indeed well-known for its large selection of beers, including traditional favorites, as well as many craft
and specialty drafts. The average restaurant for example has over 130 taps and those taps feature international, national
and local offerings. And with this large selection of offerings, the brand is benefiting from consumers' growing
preference for and excitement around craft beers. As you can imagine, beverage alcohol generally and beer in particular
make meaningful contributions to total sales and help drive high restaurant-level margins.

Yard House is also known for its great big-box atmosphere and much of that derives from a high energy bar that's at the
center of the restaurant. It also features in-restaurant – original in-restaurant art and that helps provide an upscale, fun
vibe. Adding to the atmosphere are its state-of-the-art sound systems and a soundtrack that's built around the extensive
collection of classic rock music.

Not only the Yard House have a history of strong performance, but it also has tremendous opportunity for growth. And
so, as we look through the economic downturn, Yard House outperformed the broader industry despite a concentration
of restaurants in economically challenged geographic markets like California.
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From 2009 to 2011, sales grew at nearly a 20% compound annual growth rate. And over that same period, EBITDA
grew at nearly a 21% compound annual growth rate. And Yard House also continues to perform well. So it had
year-over-year revenue growth of 27% in the calendar second quarter 2012.

We believe that going forward Yard House has a significant opportunity for unit growth across United States. It
currently operates 39 restaurants in 13 states. And since the start of 2007, it's opened 24 restaurants and it has a very
solid pipeline of new restaurants as we look forward, including three under construction, five with signed leases and
four for which there are letters of intent.

And so, new restaurant expansion is accelerated and we think that ultimately the Yard House brand can grow to be
between 150 and 200 restaurants.

Yard House has compelling unit economics as well, average unit volumes are $8.4 million with the most – the 10 most
recent full-year opening averaging $9.7 million and every unit is profitable at the restaurant-level.

On a Darden equivalent basis, Yard House's restaurant-level return on sales is 17% and that is similar to what we see at
Seasons 52, at Olive Garden, at Capital Grille, and those are our three top brands in terms of restaurant-level return on
sales.

At the unit level, Yard House's average footprint is 10,500 square feet. It's sales mix is 57% food, 30% beverage,
alcohol and 4% non-alcoholic beverages and it's day-part mix is 21% lunch, 22% happy hour, 46% dinner, 11% late
night with an average guest check of $20.43, so very, very good breadth across menu items and across day-parts.

Yard House has a growing national footprint. And we see that really on this chart, Yard House operates as I said 13
states and so it's clearly demonstrating good national acceptance and appeal. As I mentioned earlier, with 17 units, Yard
House has a very strong presence in California were economic challenges over the past several years have been
particularly acute and yet the brand has achieved strong sales growth and strong profitability.

What's most important from our advantage point of course is that Yard House has tremendous opportunity for
additional growth. Again, we believe the ultimate unit potential is for at least 150 to 200 locations in the U.S.

To summarize, we believe Yard House is a great fit for Darden, and it's a great fit because, one, it complements our
brand portfolio with a unique concept that consumers crave. It's a highly respected brand with customer demographic
that complement those of our existing brands. More specifically, Yard House gives Darden greater exposure to both
younger and more financially resilient customs.

Two, its strong unit growth makes it accretive to our sales and earnings growth rates. Three, following fiscal 2013
which, as I said, is burdened by acquisition cost and purchase accounting adjustments, Yard House will be accretive to
our diluted net earnings per share growth, accretion that will be driven by its attractive unit-level economics, its strong
unit growth, meaningful acquisition cost synergies and the operating leverage benefits that we'll get at Darden with our
added scale as a result of this transaction. And then finally, Yard House has a great management team, it has a great
culture; we believe both of those are going to mesh extremely well with Darden.

We turn for a moment to some critical aspects of our financial policy. Of course, in the near-term, we're focused on
integrating Yard House and realizing the synergies of the transaction. As we do that, we remain committed to
maintaining our investment grade credit profile, that's extremely important to us because it provides us with significant
competitive advantages, including ready, lower cost access to capital.

To ensure that we quickly reduce key financial leverage ratios, we will significantly scale back share repurchase. In
fiscal year 2013, share repurchase will total $50 million and that compares to previous guidance of $200 million to
$250 million. And in fiscal 2014 there's likely to be little if any share repurchase.

And then finally, our stated long-term target dividend payout ratio of 40% to 50% of estimated diluted net earnings per
share remains the same.
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In terms of our fiscal 2013 outlook and results, as a result of the transaction, we have revised our financial outlook for
the year. We anticipate total sales growth of between 9% and 10% in fiscal 2013 and that's higher than our previous
estimates of 6% to 7%.

And we still expect combined full year U.S. same-restaurant sales growth for the year of approximately 1% to 2% for
Red Lobster, Olive Garden and LongHorn Steakhouse on a combined basis. And we continue to expect to open 100 to
110 net new restaurants for the year exclusive of this transaction. We anticipate that Yard House will add an additional
three percentage points of sales growth based on their current average unit volumes and the planned new unit openings.

In addition, as result of transaction, we anticipate that diluted net earnings per share growth from continuing operations
in fiscal 2013 will be in the range of 5% to 9%. The change from our previous projection of 8% to 12% reflects
acquisition cost and purchase accounting adjustments of between $0.07 and $0.10 and the adverse effects of reduced
share repurchase, which is $0.04 to $0.06 offset by approximately $0.04 to $0.05 of Yard House earnings.

Now, let me discuss our projections for accretion in future years. We anticipate that Yard House will be accretive in
2000 – and in both fiscal 2014 and fiscal 2015 despite continued acquisition and integration costs and more share – a
modest share repurchase rather in 2014.

In fiscal 2014, we anticipate accretion of $0.10 to $0.12 that includes $0.02 to $0.03 of acquisition costs. And then in
fiscal 2015, we anticipate accretion of $0.18 to $0.20. So we're extremely excited about adding Yard House to the
Darden family and we're excited because we believe this acquisition reinforces and further strengthens the compelling
opportunity that we have here at Darden. And that opportunity is to create a company that's meaningfully more
valuable and meaningfully more valued.

And so with that, we'll take your questions.

Q&A

Operator
[Operator Instructions] One moment please for our first question. Our first question comes from Jeff Bernstein
[Barclays Capital]. Your line is open.

<Q - Jeff Andrew Bernstein>: Great. Thank you very much. I guess one question, one follow-up. The question relates
kind of broadly to what seems to be the bar and grill segment. I know in the past you guys seem to have steered clear of
that with more seafood Italian and whatnot, but now it seems like you're jumping into the fray.

So I am just wondering if you can talk broadly on the segment perhaps who the closest competition you believe you
Yard House to have and is this – well, I should say, is there any concern or distraction with this as it relates to kind
your core brand. Then I had a follow-up.

<A - Clarence Otis>: Okay. And I'll start and then Brad or Drew may jump in. I would say, as we look at the bar and
grill segment is a enormous segment. There are a lot of occasions, dining occasions for which it's appropriate and so it's
an enormous segment.

The challenge is to be differentiated in that segment. And so that's always been a focal point for us as we looked at the
opportunities there. Yard House is very differentiated and that's what's driving the high average unit volumes that it
enjoys, so $8.4 million as I said, close to $10 million if you look at the last 10 openings where there's at least a year
worth of history. And so that differentiation is critical but being in a segment that's that large, that's that appropriate for
that many occasions is something that we find very attractive.

<A - C. Bradford Richmond>: And I would add to that in terms of distraction, we're very confident that our other 
brands in particular, the big brands, Olive Garden, Red Lobster and LongHorn won't have any distraction because their 
leadership teams remain intact. We've not – haven't seen the need to transfer any talent from those brands at this stage 
to Yard House and we've got a separate integration team that's going to be working full-time to make sure from an IT
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standpoint and supply chain standpoint, a development, real-estate standpoint that we're doing everything we need to
do to keep Yard House on track today with their existing restaurants and capture the growth opportunity ahead.

<Q - Jeff Andrew Bernstein>: And then just as a follow-up, I didn't know when you think about future acquisitions,
do you see any limitations on future acquisitions? There's obviously been a couple of small ones recently for the
Specialty Restaurant Group. I didn't know kind of what the thought process was, large or small over the next few years.
I know in the past you've said -

<A - Clarence Otis>: Yeah, and I'd say yes. We do see limitations. I mean we need to digest what we have and get it
on the right track and so we don't envision being in an acquisitive mode from here for any meaningful planning period
as we look forward.

I mean we think these are tremendous opportunities. We've talked about long range, long-term sales growth range of
7% to 9%, we would see ourselves as you look out over the next five, seven years being towards the top of that range
and being able to deliver the kind of earnings growth that we've talked about, 10% to 15% and cash flow growth that
we've talked about because these are brands that really generate significant cash and that do fund their own expansion.

<Q - Jeff Andrew Bernstein>: Very helpful. Thank you.

Operator
Next, we have Jason West [Deutsche Bank]. Your line is open.

<Q - Jason Taylor West>: Yeah, thank you, guys. Just wondering if could you talk a bit about the – how you're
thinking about development. It looks like they've been on a pace of about five units a year. Do you think you'll be
somewhere in that ballpark and what do new units cost and kind of total, I guess, annual CapEx for the business.

<A - Clarence Otis>: Yeah. And I'll let Harald talk about the development pace, because he's been immersed in that a
little bit more than we have.

<A - Harald Herrmann>: Sure. Thank you. We, last year, opened six, this year are opening – on track to open seven,
on schedule to do so. And next year, have a schedule of six to eight that we put forward. And we'll certainly work with
the Darden team to work through that. But believe that we can continue to add unit growth to the existing base and now
with the inclusion and the support, and frankly the muscle of Darden to help us there, we think we can possibly
increase those numbers, but time will tell.

<Q - Jason Taylor West>: And the cost on the new units?

<A - Clarence Otis>: Well, we have to get those costs stated in a Darden equivalent way. So we'll do that a little bit
later.

<Q - Jason Taylor West>: Okay. It's fair enough.

<A - Clarence Otis>: They tended to – they are primarily leased and we need to look at the leases and figure out how
we separate out the financing component of that from the capital component.

<Q - Jason Taylor West>: But you can't say that ROI on a new unit – is it sales to investment ratio, roughly two to
one or anything in that ballpark?

<A - Clarence Otis>: No, at this point, we're going to stay away. I mean we've done enough work. We feel pretty
comfortable about the 17% at restaurant level return. But in terms of return on investment, we're pretty comfortable that
it's well above adjusted hurdle rates.

Operator
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Next, we have a Will Slabaugh [Stephens, Inc.]. Your line is open.

<Q - Will Slabaugh>: Yeah, thanks. Just a couple quick ones for me. Wondering if can talk about, number one, where
the synergies are coming from? And then also, I had a couple of follow-ups.

<A - Clarence Otis>: Well, we certainly expect a lot of synergies in terms of transactional support. And so we've got
all of – all the things that you would think about payroll and the people and financial transaction that are there. We
think there will be significant synergy on the supply chain side. We think there will be significant synergy on the tax
side. So if we look back at the RARE transaction, those were the biggest buckets of synergies. And so it was
transactional support that was financial or HR, and with supply chain. It was tax and in the case of RARE, we also had
some public companies with cost synergies. We won't have that category here.

<Q - Will Slabaugh>: Got you. And then if you could touch on, sorry if I missed this earlier, on any sort of recent
same store sales trend that you would be willing to discuss? And then also what your balance sheet may look like at the
end of the quarter given where your cash balance was and debt balance was at the end of this past quarter?

<A - Clarence Otis>: Yeah, I'll let Brad answer the question on balance sheet. From a same restaurant, same store
sales perspective, it compares really favorably to other Specialty Restaurant footprint.

<A - C. Bradford Richmond>: And on the balance sheet side we generally talk about our adjusted debt to adjusted
capital being 55% to 65%. We would probably go a little bit above that range once this deal is completed. But as
Clarence highlighted earlier, we will be postponing our share buyback and would anticipate that clearly by the end of
the fiscal year to be back within that range on that metric.

Operator
Next we have Andy Barish, [Jefferies & Co.]. Your line is open.

<Q - Andy M. Barish>: Hey, congrats guys. Just one follow-up on the synergies, were those – the numbers you gave
were those annual synergies or was that cumulative as you go along. So, $6 million in the first year and then an
incremental $4 million in year two to get to $10 million?

<A - C. Bradford Richmond>: Those are for each year...

<A - Andrew H. Madsen>: Go ahead, Brad. I'm sorry.

<A - C. Bradford Richmond>: Now those are for each year the incremental amounts, you would need to accumulate
those.

<Q - Andy M. Barish>: Okay. Thank you.

Operator
Next we have John Glass, [Morgan Stanley]. Your line is open.

<Q - John S. Glass>: Thanks. First just on the projections of the EBITDA growth; I think you said this on the slide
that your fiscal 2013, I'm assuming that's a Darden fiscal 2013, $44 million. Then you had a slide, I think that has there
2011 EBITDA $39 million. So there is not much growth there. So I'm not sure if its apples to oranges, but can you talk
about what the EBITDA growth has been over the last couple of years and if those are accurate numbers?

<A - Andrew H. Madsen>: Yeah. I think those are not apples-to-apples because we're talking about a Darden fiscal
year for 2013. So it's a partial year compared to a calendar of 2011 year.

<Q - John S. Glass>: Okay. But even so 2013, May of 2013 versus, let's say, December of 2011 $39 million to $44
million is not a lot of EBITDA growth. Is there something in those numbers?
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<A - Andrew H. Madsen>: No. I think it's very – it's a very significant piece of EBITDA growth. We're missing half a
year or more than half a year because we're talking about an end of August closing, so there's eight months we're
missing. It's not apples-to-apples. But Brad, you may want to try to add them all up.

<A - C. Bradford Richmond>: Well, I think the biggest thing is not to taking into consideration is the tremendous
growth and our cost to support the growth in those EBITDA numbers. That's probably the biggest driver in that with
the – from their base, the significant growth impact, a premium for the unit growth that they have. That would be the
biggest driver there. As we look forward, we begin to see that improve at a pretty significant pace.

<Q - John S. Glass>: And so the $39 million number's adjusted for those growth expenses, roughly $11 million and
the $44 million that you're referring to is not adjusted for those.

<A - C. Bradford Richmond>: Yeah.

<Q - John S. Glass>: It would be plus – $11 million plus added to the $44 million.

<A - C. Bradford Richmond>: You have those four new restaurants.

<A - Andrew H. Madsen>: Yeah.

<Q - John S. Glass>: Okay. And I guess secondly, can you just maybe elaborate a little bit more on how you plan to
fund this and what the cash flow of this business, not the Yard House business, but the aggregate business is going to
look like. So, you have cash for operations number of plus or minus $1 billion, you've got a $700 million plus CapEx
budget, can you talk about what -- and then you've reduced your share purchase, but you still have a pretty significant
dividend payment. Are you – is this entirely debt funded, and can you use your existing term or do you have to go out
and borrow separately? Have you arranged funding for this already?

<A - C. Bradford Richmond>: [ph] First purchase our (29:06) revolver; we have sufficient capacity at this point in
time to accomplish that through that vehicle. And then as we mentioned the lower share repurchase will help in essence
fund a lot of this. And so we do have a maturity of debt coming due at the – in this fall. And so we would probably add
on to that by some amount to put a little bit more room in our revolver.

Operator
Keith Siegner [Credit Suisse], your line is open.

<Q - Keith Siegner>: Thank you. Just a couple of quick questions, or one major question on the unit growth and you
talked about 150 to 200 and you've got 39 now. And this is a – it is a big good box, just if you could add a little bit of
color about where you think the opportunity might come from? It's obviously very California centered now, maybe
what types of centers. Just a little bit of color about how you see moving from 39 to the 150 to 200, where is the
greatest opportunity? Thanks.

<A - Andrew H. Madsen>: Thank you for the question. We've done quite a bit of modeling and looking at the entire
United States and all the different markets that we could still grow into. And see not only a good runway even still here
in California, but in the existing markets that we're in as we continue to cluster, but also quite a bit of runway across
new markets. We are in lifestyle centers, we are in urban districts, we are near special event facilities, and we feel that
given the performance of existing units, they've proven to be quite portable into a variety of different opportunities and
neighborhoods, and look forward to being able to realize that growth as we move forward.

<Q - Keith Siegner>: Thank you.

<A - C. Bradford Richmond>: This is Brad. I want to step back on Andy, I think I misinterpreted your question. If
you were talking about the synergy amounts in the transaction summary page, that is the cumulative amount in each
year. So the incremental from 2014 to 2015 would be in that neighborhood of 9 – $8 million to $10 million in addition
to the first year. So, I want to clarify that.
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Operator
The next question comes from Sara Senatore [Sanford C. Bernstein]. Your line is open.

<Q - Sara Harkavy Senatore>: Hi, thanks. I just wanted to go back through the financials because there have been a
lot of numbers thrown out and the slides have gone pretty quickly. So, basically I was looking – so when you think
about the accretion that you've guided to which is effectively I think it says like $0.04, let's call it $0.045. The
implication is that the EBIT dollars are not that high, and I am calculating something like a fairly modest
low-single-digit EBIT margin for the business. And I don't know – and even once I add in the synergies it's- the EBIT
margin still looks like it's lower than what you currently operate at. Now maybe if you shift the timing, I'm using three
quarters of sales versus I think you've suggested something less than that.

But, essentially, I am just trying to reconcile what seem to be very high unit volumes with a relatively moderate EBIT
margin and in particular, I think one of the footnotes that you're stripping out some stock compensation and
management incentives but I would assume that those would continue?

<A - C. Bradford Richmond>: Yeah, I think, Sara, the key thing there is the full year impact of these restaurants and
so significant growth premium there to do that plus not having the full year of results. So when you work that through,
that provides additional EBITDA as you go forward. And also in this transaction, as there was [ph] a rare (33:04) – a
fair amount of below this line opportunity through the actual tax expense and tax payment that also adds to the
accretion of the deal as well.

<Q - Sara Harkavy Senatore>: So just a follow-up. So but in terms of some of the incent like once we've adjusted for
everything, when I look at the next year's accretion including the synergies that seems to be normalized for all that and
it still looks like maybe a high single digit margin? Is that – is that because there is a growth – there is so much growth
expense and or is it because of sort of the manager incentives and that kind of -- compensation that's variable?

<A - C. Bradford Richmond>: Yeah. We wouldn't be touching management compensation. We think that they've
balanced that quite successfully to incent folks to achieve the great results they've had. So there would not be any
meaningful changes there.

<Q - Sara Harkavy Senatore>: Okay. Thank you.

<A - Clarence Otis>: You've got EBITDA, when you take out some of the growth expenses, that's roughly – is it 15%
or so Brad?

<A - C. Bradford Richmond>: Yes, that would be close.

<A - Clarence Otis>: Yeah.

Operator
Priya Ohri-Gupta [Barclays Capital]. Your line is open.

<Q - Priya Joy Ohri-Gupta>: Hi. I just wanted to get a little clarification in terms of just following up on your debt
financing plan. So you do have sufficient revolver capacity to pay this down once the deal closes. As we think to your
maturity timing in mid-October, should we think about you guys coming to market ahead of that or is it going to be sort
of game time decision? And are we thinking – in the past you've done smaller sized deals, is that something that we
should see remain consistent or could we possibly see you do something in the benchmark size transactions?

<A - C. Bradford Richmond>: Now, I think where we are – we have a $350 million bond coming due. And so,
obviously, we would go back to the market with that, and probably add in a range of $250 million to $350 million on
top of that to work down the revolver balance.
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<Q - Priya Joy Ohri-Gupta>: Okay. That's helpful. And just a quick follow-up, if I can. Have you spoken to the
rating agencies already?

<A - C. Bradford Richmond>: Yes. We have been in discussions with them and provided them some of our insights
on the transaction and some of our plans, and so they are evaluating those, as we speak. We do believe, though, that the
– our performance and the transaction here would continue to support an investment grade credit profile here. And our
big lever to ensure that is, the postponement of share repurchase, because that was planned for a significant amount this
year that would now be redirected to paying down the debt that we're incurring on the purchase.

<Q - Priya Joy Ohri-Gupta>: Thank you very much.

Operator
Our next question is from David Palmer [UBS]. Your line is open.

<Q - David S. Palmer>: Thanks. Just a quick financial question; are your synergies estimates including the impact of
the share repurchases that you're not doing, that reduction in share repurchase?

<A - C. Bradford Richmond>: No. I'd refer you to a page near the end there where we provided our guidance for the
current year. And so, there is the dilutive impact that Clarence talked about of $0.03 to $0.05 that, in the development
of our guidance for the year, there is a $0.04 to $0.06 impact from not repurchasing the shares, lowering our share
count.

<Q - David S. Palmer>: Okay. And when it comes to these sorts of acquisitions and clearly this is bigger than any of
these in terms of the scale. But these sort of Specialty Restaurant acquisitions, what is – it's clear now in retrospect,
maybe what you did for LongHorn, something that was on the eve of going bigger nationally, you brought capital and
you brought skills and you brought the supply chain savings. But when it comes to something smaller like this, it seems
to be already pretty good in terms of concept direction and asset quality in the whole works and you're paying a full
price for it. It looks like a fairly full price for it. And what is Darden really bringing to the party here for a concept like
this for years, meaningfully in a few years bringing this thing better to what it would have done on its own?

<A - Harald Herrmann>: Well, I think when you – when we look at it, with our Specialty Restaurant Group, we've
got the ability to provide each of the brands with very seasoned and senior leadership and strategic direction from a
general management perspective; in terms of finance, which we have at the group level; in terms of marketing, which
we have at the group level.

The operating synergies are still pretty significant on the total Darden supply chain, but also the Specialty Restaurant
Group scales, so that we've got a supply chain that's particular to it. We have a regional and organic supply chain, for
example that they're able to leverage as a group of brands there.

Real estate is a very important area. So, not just when it comes across the real estate, but even getting the premier
properties and coming to the premier landlords with a portfolio, puts us at a significant advantage. So, these restaurants
are doing extremely well, extremely well right now, Yard House at good sites, we think we can get better sites and we
can get them much quicker.

<Q - David S. Palmer>: Thank you very much.

Operator
The next question is from Jonathan Komp [Robert W. Baird]. Your line is open.

<Q - Jonathan Robert Komp>: Hi. Thanks. Just wanted to ask a broader question, going back to the longer term 
earnings growth model, Clarence, I know you mentioned expectations to be at the high end of the 7% to 9% in your 
revenue guidance. But, I'm wondering also that you'd expected it to be at the high end or maybe even above the 10% to
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15% earnings growth targets as you look beyond 2013?

<A - Clarence Otis>: Well, I think, the biggest key there is restoring operating momentum at Olive Garden. So, to the
extent we do that, yes, is the answer to that, for sure. So, as we get same-restaurant sales growth from Olive Garden,
that's in the target range that we laid out from a long-term perspective, 2% to 4% being at the top or even above that
range is certainly something that we would see.

For this year, we don't think we're going to quite get there. We've talked about a combined number of 1% to 2% and we
would think each of the three big brands are sort of in that range and so we do see a year of better momentum at Olive
Garden. But from a macroeconomic perspective, we think it will continue to be a disappointing sort of GDP growth and
so that 1% to 2% sounds – it feels about right.

<Q - Jonathan Robert Komp>: Okay. Thanks. And then just one follow-up question on the dividend policy, I know,
in the slides, you mentioned maintaining a payout of 40% to 50% of net earnings for the long-term. Is there any reason
in the short-term after 2013 that you'd have to fall towards the lower end of that range or what's the view there?

<A - Clarence Otis>: No. We don't really see that, given the cash flow strength of the company, significant reduction
in share repurchase.

<Q - Jonathan Robert Komp>: Okay. Thank you.

Operator
Next, we have Matthew DiFrisco [Lazard Capital Markets]. Your line is open.

<Q - Phan Le>: Hi. Thank you. This is Phan Le in for Matt DiFrisco. I just wanted to see if you can provide a little bit
more color on the acquisition costs. Just wondering what the primary driver of that? Is this something such as severance
payments or are there other components that we should be thinking of?

<A - C. Bradford Richmond>: Yeah. This is Brad. I couldn't hear your question pretty well, but I think you were
asking – what were the types and what are the acquisition costs?

<Q - Phan Le>: Yeah.

<A - C. Bradford Richmond>: Well, obviously, particularly, if you go back to the RARE acquisition, the accounting
for a lot has changed since then; and so, nearly more of the costs have to be expensed at the time of the acquisition.

So, advisory fees, legal fees, those items now have to be expensed and so those are in that number. And then, it's
critical for retention awards maintained at the time, we have there. Their concern of bonuses as well, as well as the
potential for some severances in various areas, and some relocation cost would be there as well as some of the costs
related to integration.

We know how important it is to do the integration right upfront and so we're willing to invest to do that. So, that would
be the cost to really make up the acquisition-related cost. There is a little bit of purchase accounting adjustments in
there, but that's a small fraction of the total.

<Q - Phan Le>: Okay, great. And I was wondering if you could possibly speak to the unit returns from the Yard House
boxes, if you can perhaps qualitatively compare them to Olive Garden, Red Lobster or LongHorn, what is your thought
of high end and middle and bottom end?

<A - C. Bradford Richmond>: Yeah. You're really breaking up, so I couldn't hear that, but what I did hear is, you're
talking about the returns. And if you put the Yard House returns in the Darden format, how we've talked about at
Investor Conferences and all that? It ranks Red Lobster at the top with the Olive Garden, Seasons 52 and Capital Grille.
Now, they're doing that at a much higher sales volume level, so a lot more dollars are being generated off of that.
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The one thing that was talked some about – earlier about the EBITDA numbers, historically Yard House has leased all
of their sites. And we are looking at an EBITDA number that really doesn't have much financed interest cost below that
level. All that financing cost is in their lease payments and so 100% of that is going into the EBITDA number. And so,
there isn't much interest below that when we are talking about EPS and ultimately the returns and the cash generation
off that. There is not a lot of deductions below that line, I think kind of get the questions you're talking about.

<Q - Phan Le>: Great. Thank you very much.

<A - Clarence Otis>: That's a little bit of why we want to take our time and put it on Darden equivalent basis, before
we talk about full return on invested capitals.

Operator
Our next question is from Jeff Omohundro [Davenport Securities]. Your line is open.

<Q - Jeff Floyd Omohundro>: Well, thanks. When you look at some of the more recent openings in the Eastern U.S.
such as Virginia Beach or up in New York. I wonder if you talk to performance of those units both in terms of sales and
also in terms of returns? Thanks.

<A - Harald Herrmann>: I'll take that one. As we've gone into some of these new markets, the restaurants have
behaved consistently with their forecast. We – as we model out the projection for new Yard House, I was typically
looking for it – it's a very leased sales of $8.5 million. The new units have outperformed that significantly. They are on
target on their payback as well as on their restaurant level margins and have been able to perform consistently with the
restaurants that preceded them.

<Q - Jeff Floyd Omohundro>: Thanks. And congratulations on the acquisition.

<A - Clarence Otis>: Thank you.

Operator
Next we have Alvin Concepcion [Citigroup]. Your line is open.

<Q - Alvin Caezar Concepcion>: Hi. Good afternoon. Just following on about the marketing synergies, do you
anticipate significant changes in the advertising and promotional approach as you expand nationwide and is there an
ability there to drive even faster same-store sales growth?

<A - Harald Herrmann>: We're pretty proud of the same-store sale growth. We've had not only through 2012, but
also year-to-date. We don't anticipate any changes really to our marketing plan and believe that the plan that we have in
place has continued to allow us to perform above expectations and really don't see any material changes to that at this
time.

<Q - Alvin Caezar Concepcion>: All right. That's it for me. Thanks.

Operator
The next question is from Jake Bartlett [Susquehanna Financial Group LLP]. Your line is open.

<Q - Jake Bartlett>: Hello. I just want to confirm the $50 million that you're going to repurchase in 2013, has that
already been done? Are we going to go just zero from here on now?

<A - C. Bradford Richmond>: I would say that's largely been done.
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<Q - Jake Bartlett>: Okay. And then just to clarify the EPS accretion in 2014 and 2015, does that factor in the reduced
share buybacks in the next couple of years?

<A - C. Bradford Richmond>: Yeah, we would be working off of a higher base because we haven't done the share
repurchase in 2013 and likely not doing much into 2014.

<Q - Jake Bartlett>: Right. But I just want to make sure it's not backing out the negative effect of doing those – of not
doing the repurchases? It's just the actual contribution from those stores? I'm just trying to make sure that...

<A - C. Bradford Richmond>: It does exclude it.

<Q - Jake Bartlett>: Okay. Okay. Thank you.

Operator
The next question is from Paul Westra [Cowen & Co.]. Your line is open.

<Q - Paul L. Westra>: Great. Thank you and congrats to both teams on the acquisition of one of the most exciting
growth companies out there. I am just following up really on maybe some of the – you talked a lot about the synergies
from Darden going to see some economies of scale having Yard House and I was wondering if you can talk a little bit
about maybe some of the other transfer in the other direction maybe what you think Yard has skill sets and expertise
might be able to transfer into the other brands, specifically maybe in the alcohol arena and at the – maybe the marketing
towards the younger cohorts?

<A - Clarence Otis>: I think you just touched on two very important. I mean, as I said, best-in-class beverage alcohol
program at Yard House and we want to understand are we able to do that and see how we can implement some of that
thinking into the other brands. Younger demo, there are number of things that going into making that happen and we
want to understand that and see if we can broaden our guest base when it comes to generation of demographics. So
that's very important.

Operating with very strong profitability in California is important to us. As you look at our portfolio today, we are
under penetrated in California. So, we've got roughly 5% of our restaurants in a state that accounts for 11% of the
country's population. And so, we understand that and hopefully I'll bring those penetration levels up to parity.

<Q - Paul L. Westra>: Great. Thank you.

Operator
We have no further questions in the queue at this time.

Matthew Stroud
Thank you, Aaron. And we'd like to thank everybody who joined us on the call today. Again if you have additional
questions, as always, we're here in Orlando, help answer those for you. Thanks for joining us this – on late notice this
afternoon and we hope everybody has a good evening.

Operator
Thank you for your participation on today's call. You may disconnect at this time.
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