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PART I. FINANCIAL INFORMATION  

GENERAL MILLS, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF EARNINGS 

(Unaudited) (In Millions, Except per Share Data)  

See accompanying notes to consolidated financial statements.  
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Item 1.  Financial Statements

                 
   Six-Month
 Quarter Ended   Period Ended
 Nov. 29, Nov. 23,   Nov. 29, Nov. 23,
 2009 2008   2009 2008
                  
Net sales $ 4,078.2 $ 4,010.8  $ 7,597.0 $ 7,508.2
     

Cost of sales 2,332.1 2,791.2   4,392.2 5,096.8
     

Selling, general, and administrative expenses 842.5 729.6   1,609.1 1,447.5
     

Divestiture (gain)   —   (128.8)   —   (128.8)
     

Restructuring, impairment, and other exit costs 24.9 2.5   24.1 5.2
   

 
  

 
  

 
  

 
 

     
Operating profit 878.7 616.3   1,571.6 1,087.5
                  

Interest, net 88.5 96.3   180.4 183.0
   

 
  

 
  

 
  

 
 

     
Earnings before income taxes and after-tax earnings from joint 

ventures   790.2   520.0   1,391.2   904.5 
     
Income taxes 261.6 173.1   464.8 306.3
     
After-tax earnings from joint ventures 38.2 33.3   62.4 64.0
              

     
Net earnings, including earnings attributable to noncontrolling 

interests 566.8 380.2   988.8 662.2
     
Net earnings attributable to noncontrolling interests 1.3 2.0   2.7 5.5
              

     
Net earnings $ 565.5 $ 378.2  $ 986.1 $ 656.7
   

 

  

 

  

 

  

 

 

     
Earnings per share - basic $ 1.72 $ 1.14  $ 3.01 $ 1.96
   

 

  

 

  

 

  

 

 

                  
Earnings per share - diluted $ 1.66 $ 1.09  $ 2.91 $ 1.88
   

 

  

 

  

 

  

 

 

                  
Dividends per share $ 0.47 $ 0.43  $ 0.94 $ 0.86
   

 

  

 

  

 

  

 

 



                    

GENERAL MILLS, INC. AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 

(In Millions, Except Par Value)  

See accompanying notes to consolidated financial statements.  
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  Nov. 29, May 31,
  2009 2009
  (Unaudited)
ASSETS   
Current assets:   

Cash and cash equivalents  $ 858.4 $ 749.8
Receivables   1,211.6 953.4
Inventories   1,628.7   1,346.8 
Deferred income taxes   — 15.6
Prepaid expenses and other current assets   429.1 469.3
   

 
  

 
 

          

Total current assets   4,127.8 3,534.9
     

Land, buildings, and equipment   2,987.5 3,034.9
Goodwill   6,697.9 6,663.0
Other intangible assets   3,766.4 3,747.0
Other assets   981.7   895.0 

   
 

  
 
 

     

Total assets  $ 18,561.3 $17,874.8
   

 

  

 

 

     

LIABILITIES AND EQUITY         
Current liabilities:   

Accounts payable  $ 717.6 $ 803.4
Current portion of long-term debt   607.3 508.5
Notes payable   444.4 812.2
Deferred income taxes   1.7 —
Other current liabilities   1,688.5 1,481.9
   

 
  

 
 

     

Total current liabilities   3,459.5 3,606.0
          

Long-term debt   5,648.0 5,754.8
Deferred income taxes   1,163.3 1,165.3
Other liabilities   1,956.8 1,932.2

        

          

Total liabilities   12,227.6 12,458.3
   

 
  

 
 

          

Stockholders’ equity:   
     

Common stock, 377.3 shares issued, $0.10 par value   37.7 37.7
Additional paid-in capital   1,284.5 1,249.9
Retained earnings   7,908.8 7,235.6
Common stock in treasury, at cost, shares of 47.9 and 49.3   (2,419.3)  (2,473.1)
Accumulated other comprehensive loss   (722.8) (877.8)
   

 
  

 
 

     

Total stockholders’ equity   6,088.9   5,172.3 
     

Noncontrolling interests   244.8 244.2
        

          

Total equity   6,333.7 5,416.5
   

 
  

 
 

          

Total liabilities and equity  $ 18,561.3 $17,874.8
   

 

  

 

 



                    

GENERAL MILLS, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF TOTAL EQUITY AND COMPREHENSIVE INCOME 

(Unaudited) (In Millions, Except per Share Data)  

See accompanying notes to consolidated financial statements.  
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$.10 Par Value Common 

Stock   
  (One Billion Shares Authorized)            
  Issued Treasury Accumulated  
          Additional              Other     
    Par  Paid-In Retained Comprehensive Noncontrolling
  Shares  Amount Capital  Shares  Amount  Earnings  Income (Loss)  Interests  Total
 

Balance as of May 25, 2008   377.3  $ 37.7  $ 1,149.1   (39.8)  $ (1,658.4) $ 6,510.7  $ 173.1  $ 246.6  $ 6,458.8 
Comprehensive income:             

Net earnings, including earnings 
attributable to noncontrolling interests         1,304.4     9.3 1,313.7

Other comprehensive loss                           (1,050.9)   (1.2)   (1,052.1)
 

Total comprehensive income                                   261.6 
Cash dividends declared ($1.72 per share)         (579.5)     (579.5)
Stock compensation plans (includes income 

tax benefits of $94.0)           23.0   9.8   443.1               466.1 
Shares purchased         (20.2) (1,296.4)     (1,296.4)
Shares issued for acquisition           16.4   0.9   38.6               55.0 
Unearned compensation related to restricted 

stock awards           (56.2)                       (56.2)
Distributions to noncontrolling interest 

holders                               (10.5)   (10.5)
Earned compensation         117.6     117.6
 

Balance as of May 31, 2009  377.3   37.7   1,249.9 (49.3) (2,473.1) 7,235.6 (877.8)   244.2 5,416.5
Comprehensive income:                                     

Net earnings, including earnings 
attributable to noncontrolling interests                       986.1       2.7   988.8 

Other comprehensive income         155.0   0.2 155.2
 

Total comprehensive income             1,144.0
Cash dividends declared ($0.94 per share)                       (312.9)          (312.9)
Stock compensation plans (includes income 

tax benefits of $46.6)           37.1   5.7   289.2               326.3 
Shares purchased         (4.3) (235.4)     (235.4)
Unearned compensation related to restricted 

stock awards        (62.9)     (62.9)
Distributions to noncontrolling interest 

holders            (2.3) (2.3)
Earned compensation           60.4                       60.4 
 

Balance as of Nov. 29, 2009   377.3  $ 37.7  $ 1,284.5   (47.9)  $ (2,419.3) $ 7,908.8  $ (722.8)  $ 244.8  $ 6,333.7 
 



                    

GENERAL MILLS, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) (In Millions)  

See accompanying notes to consolidated financial statements.  
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  Six-Month Period Ended  
  Nov. 29, Nov. 23,
  2009 2008
Cash Flows - Operating Activities   

Net earnings  $ 986.1 $ 656.7
Adjustments to reconcile net earnings to net cash provided by operating activities:   

Depreciation and amortization   227.9   223.6 
After-tax earnings from joint ventures   (62.4) (64.0)
Stock-based compensation   60.4 85.0
Deferred income taxes   25.3 (1.4)
Tax benefit on exercised options   (46.6) (83.7)
Distributions of earnings from joint ventures   31.2 19.3
Pension and other postretirement benefit plan contributions   (5.3) (7.9)
Pension and other postretirement benefit plan income   (4.4)   (11.8)
Divestiture (gain)   — (128.8)
Restructuring, impairment, and other exit costs (income)   18.9 (0.5)
Changes in current assets and liabilities   (269.1) (268.3)
Other, net   25.1 (54.4)

        

     

Net cash provided by operating activities   987.1 363.8
        

          

Cash Flows - Investing Activities   
Purchases of land, buildings, and equipment   (257.5) (241.4)
Investments in affiliates, net   — 9.9
Proceeds from disposal of land, buildings, and equipment   6.6 0.5
Proceeds from divestiture of product line   — 192.5
Other, net   35.8   (20.1)

   
 
  

 
 

     

Net cash used by investing activities   (215.1) (58.6)
   

 
  

 
 

     

Cash Flows - Financing Activities   
Change in notes payable   (375.3) 509.0
Issuance of long-term debt   —   700.0 
Payment of long-term debt   (3.2) (259.1)
Proceeds from common stock issued on exercised options   189.1 266.5
Tax benefit on exercised options   46.6 83.7
Purchases of common stock for treasury   (235.4) (1,205.8)
Dividends paid   (312.9) (293.9)
Other, net   — (4.6)

   
 
  

 
 

     

Net cash used by financing activities   (691.1) (204.2)
        

     

Effect of exchange rate changes on cash and cash equivalents   27.7 (122.4)
        

Increase (decrease) in cash and cash equivalents   108.6 (21.4)
Cash and cash equivalents - beginning of year   749.8 661.0
   

 
  

 
 

          

Cash and cash equivalents - end of period  $ 858.4 $ 639.6
   

 

  

 

 

Cash Flow from Changes in Current Assets and Liabilities:   
Receivables  $ (241.6)  $ (228.3)
Inventories   (270.2) (286.9)
Prepaid expenses and other current assets   19.8 (40.7)
Accounts payable   (33.2) (1.1)
Other current liabilities   256.1 288.7

        

     

Changes in current assets and liabilities  $ (269.1) $ (268.3)
   

 

  

 

 



                    

GENERAL MILLS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

(Unaudited)  

(1) Background  

The accompanying Consolidated Financial Statements of General Mills, Inc. (we, us, our, or the Company) have been prepared in accordance 
with accounting principles generally accepted in the United States for interim financial information and with the rules and regulations for 
reporting on Form 10-Q. Accordingly, they do not include certain information and disclosures required for comprehensive financial statements. 
In the opinion of management, all adjustments considered necessary for a fair presentation have been included and are of a normal recurring 
nature. Operating results for the quarterly and six-month periods ended November 29, 2009, are not necessarily indicative of the results that 
may be expected for the fiscal year ending May 30, 2010.  

These statements should be read in conjunction with the Consolidated Financial Statements and footnotes included in our Annual Report on 
Form 10-K for the fiscal year ended May 31, 2009. The accounting policies used in preparing these Consolidated Financial Statements are the 
same as those described in Note 2 to the Consolidated Financial Statements in that Form 10-K, except as discussed in Notes 2, 16, and 17 to 
these Consolidated Financial Statements.  

(2) Basis of Presentation and Reclassification  

In December 2007, the Financial Accounting Standards Board (FASB) issued new guidance on noncontrolling interests in financial statements. 
The guidance establishes accounting and reporting standards that require: the ownership interest in subsidiaries held by parties other than the 
parent to be clearly identified and presented in the Consolidated Balance Sheets within equity, but separate from the parent’s equity; the 
amount of consolidated net earnings attributable to the parent and the noncontrolling interest to be clearly identified and presented on the face 
of the Consolidated Statements of Earnings; and changes in a parent’s ownership interest while the parent retains its controlling financial 
interest in its subsidiary to be accounted for consistently.  

We adopted the guidance at the beginning of fiscal 2010. To conform to the current period presentation, we made the following 
reclassifications to net earnings attributable to noncontrolling interests in our Consolidated Statements of Earnings:  

Also, noncontrolling interests previously reported as minority interests have been reclassified to a separate section in equity on the 
Consolidated Balance Sheets, as a result of the adoption. In addition, certain other reclassifications to our previously reported financial 
information have been made to conform to the current period presentation.  

(3) Acquisitions and Divestitures  

There were no acquisitions or divestitures in the six-month period ended November 29, 2009.  

During the second quarter of fiscal 2009, we sold our Pop•Secret microwave popcorn product line for $192.5 million in cash, and we recorded 
a pre-tax gain of $128.8 million. We received cash proceeds of $158.9 million after repayment of a lease obligation and transaction costs.  
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   Six-Month
 Quarter Ended  Period Ended
In Millions Nov. 23, 2008  Nov. 23, 2008
 

From interest, net $ 2.2  $ 4.2
From selling, general, and administrative expenses (0.2)  1.3
 

Total net earnings attributable to noncontrolling interests $ 2.0  $ 5.5
 



                    

During the first quarter of fiscal 2009, we acquired Humm Foods, Inc. (Humm Foods), the maker of Lärabar fruit and nut energy bars. We 
issued 0.9 million shares of our common stock with a value of $55.0 million to the shareholders of Humm Foods as consideration for the 
acquisition. We recorded the purchase price less tangible and intangible net assets acquired as goodwill of $41.6 million. The pro forma effect 
of this acquisition was not material.  

(4) Restructuring, Impairment, and Other Exit Costs  

Restructuring, impairment, and other exit costs were as follows:  

In late November 2009, we decided to exit certain underperforming products in our U.S. Retail segment to rationalize capacity for more 
profitable items. Our decisions to exit these products resulted in a $24.1 million non-cash charge against the related long-lived assets in the 
second quarter of fiscal 2010. No employees were affected by these actions. We expect to recognize $2.5 million of other exit costs related to 
these actions, which we anticipate to be completed by the end of the second quarter of fiscal 2011. In addition, we recorded $0.8 million of 
costs related to previously announced restructuring actions. During the six-month period ended November 29, 2009, we also recorded a net 
gain of $0.8 million related to the closure and sale of our Contagem, Brazil bread and pasta plant.  

During the six-month period ended November 23, 2008, we did not undertake any new restructuring actions. We incurred incremental plant 
closure expenses related to previously announced restructuring activities of $2.5 million in the second quarter of fiscal 2009, and $5.2 million 
in the six-month period ended November 23, 2008.  

(5) Goodwill and Other Intangible Assets  

The changes in the carrying amount of goodwill during fiscal 2010 were as follows:  

The changes in the carrying amount of other intangible assets during fiscal 2010 were as follows:  
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   Six-Month
 Quarter Ended   Period Ended
 Nov. 29, Nov. 23,  Nov. 29, Nov. 23,
In Millions 2009 2008   2009 2008
 

Discontinuation of underperforming products in our U.S. Retail segment $ 24.1 $ —  $ 24.1 $ —
Closure and sale of Contagem, Brazil bread and pasta plant 0.2 —   (0.8) —
Charges associated with restructuring actions previously announced 0.6 2.5   0.8 5.2
 

Total  $ 24.9  $ 2.5  $ 24.1  $ 5.2 
 

                     
 Bakeries and  Joint
In Millions U.S. Retail International Foodservice   Ventures Total
 

Balance as of May 31, 2009 $ 5,098.3 $ 123.3 $ 923.0  $ 518.4 $ 6,663.0
Other activity, primarily foreign currency translation   —   4.6   —   30.3   34.9 
 

Balance as of Nov. 29, 2009 $ 5,098.3 $ 127.9 $ 923.0  $ 548.7 $ 6,697.9
 

      

In Millions U.S. Retail International  
Joint 

Ventures Total
 

Balance as of May 31, 2009 $ 3,208.9 $ 462.6  $ 75.5 $ 3,747.0
Other activity, primarily foreign currency translation — 15.6   3.8 19.4
 

Balance as of Nov. 29, 2009 $ 3,208.9 $ 478.2  $ 79.3 $ 3,766.4
 



                    

(6) Inventories  

The components of inventories were as follows:  

(7) Financial Instruments, Risk Management Activities, and Fair Values  

Financial Instruments. The carrying values of cash and cash equivalents, receivables, accounts payable, other current liabilities, and notes 
payable approximate fair value. Marketable securities are carried at fair value. As of November 29, 2009, and May 31, 2009, a comparison of 
cost and market values of our marketable debt and equity securities is as follows:  

Earnings include insignificant realized gains from sales of available-for-sale marketable securities. Gains and losses are determined by specific 
identification. Classification of marketable securities as current or noncurrent is dependent upon management’s intended holding period, the 
security’s maturity date, or both. The aggregate unrealized gains and losses on available-for-sale securities, net of tax effects, are classified in 
accumulated other comprehensive income (AOCI) within stockholders’ equity. Scheduled maturities of our marketable securities are as 
follows:  

Marketable securities with a market value of $11.8 million as of November 29, 2009, were pledged as collateral for certain derivative contracts. 

The fair values and carrying amounts of long-term debt, including the current portion, were $6,840.7 million and $6,255.3 million as of 
November 29, 2009. The fair value of long-term debt was estimated using market quotations and discounted cash flows based on our current 
incremental borrowing rates for similar types of instruments.  
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 Nov. 29, May 31,  
In Millions 2009 2009  
 

Raw materials and packaging  $ 265.4  $ 273.1 
Finished goods 1,320.9  1,096.1 
Grain 175.9  126.9 
Excess of FIFO or weighted-average cost over LIFO cost (133.5)  (149.3)
 

Total $ 1,628.7 $ 1,346.8 
 

              

  Cost   
Market 
Value

Gross 
Gains   

Gross 
Losses

  Nov. 29, May 31,  Nov. 29, May 31, Nov. 29, May 31,  Nov. 29, May 31,
In Millions  2009 2009   2009 2009 2009 2009   2009 2009
 

Available for sale:              
Debt securities  $ 19.1 $ 35.1  $ 19.2 $ 35.0 $ 0.1 $ 0.1  $ — $ (0.2)
Equity securities   6.1  6.1  13.5 13.8 7.4  7.7   — —

 

Total  $ 25.2 $ 41.2  $ 32.7 $ 48.8 $ 7.5 $ 7.8  $ — $ (0.2)
 

      
  Available for Sale
      Market
In Millions  Cost  Value
 

Under 1 year (current)  $ 11.8  $ 11.8
From 1 to 3 years   0.8  0.8
From 4 to 7 years   4.4  4.4
Over 7 years   2.1  2.2
Equity securities   6.1  13.5
 

Total  $ 25.2  $ 32.7
 



                    

Risk Management Activities. As a part of our ongoing operations, we are exposed to market risks such as changes in interest rates, foreign 
currency exchange rates, and commodity prices. To manage these risks, we may enter into various derivative transactions (e.g., futures, 
options, and swaps) pursuant to our established policies.  

Commodity Price Risk. Many commodities we use in the production and distribution of our products are exposed to market price risks. We 
utilize derivatives to manage price risk for our principal ingredients and energy costs, including grains (oats, wheat, and corn), oils (principally 
soybean), non-fat dry milk, natural gas, and diesel fuel. Our primary objective when entering into these derivative contracts is to achieve 
certainty with regard to the future price of commodities purchased for use in our supply chain. We manage our exposures through a 
combination of purchase orders, long-term contracts with suppliers, exchange-traded futures and options, and over-the-counter options and 
swaps. We offset our exposures based on current and projected market conditions and generally seek to acquire the inputs at as close to our 
planned cost as possible.  

We use derivatives to manage our exposure to changes in commodity prices. We do not perform the assessments required to achieve hedge 
accounting for commodity derivative positions. Accordingly, the changes in the values of these derivatives are recorded currently in cost of 
sales in our Consolidated Statements of Earnings.  

Although we do not meet the criteria for cash flow hedge accounting, we nonetheless believe that these instruments are effective in achieving 
our objective of providing certainty in the future price of commodities purchased for use in our supply chain. Accordingly, for purposes of 
measuring segment operating performance these gains and losses are reported in unallocated corporate items outside of segment operating 
results until such time that the exposure we are managing affects earnings. At that time we reclassify the gain or loss from unallocated 
corporate items to segment operating profit, allowing our operating segments to realize the economic effects of the derivative without 
experiencing any resulting mark-to-market volatility, which remains in unallocated corporate items.  

Unallocated corporate items for the quarterly and six-month periods ended November 29, 2009, and November 23, 2008, included:  

As of November 29, 2009, the net notional value of commodity derivatives was $286.3 million, of which $178.6 million related to agricultural 
inputs and $107.7 million related to energy inputs. These contracts relate to inputs that generally will be utilized within the next 12 months.  

Interest Rate Risk. We are exposed to interest rate volatility with regard to future issuances of fixed-rate debt, and existing and future issuances 
of floating-rate debt. Primary exposures include U.S. Treasury rates, LIBOR, and commercial paper rates in the United States and Europe. We 
use interest rate swaps and forward-starting interest rate swaps to hedge our exposure to interest rate changes, to reduce the volatility of our 
financing costs, and to achieve a desired proportion of fixed versus floating-rate debt, based on current and projected market conditions. 
Generally under these swaps, we agree with a counterparty to exchange the difference between fixed-rate and floating-rate interest amounts 
based on an agreed upon notional principal amount.  

Floating Interest Rate Exposures — Except as discussed below, floating-to-fixed interest rate swaps are accounted for as cash flow hedges, as 
are all hedges of forecasted issuances of debt. Effectiveness is assessed based on either the perfectly effective hypothetical derivative method or 
changes in the present value of interest payments on the  
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          Six-Month  
 Quarter Ended   Period Ended
 Nov. 29, Nov. 23,  Nov. 29, Nov. 23,
In Millions 2009 2008   2009 2008
 

Net gain (loss) on mark-to-market valuation of commodity positions $ 17.5 $ (225.4)  $ (11.2) $ (272.0)
Net loss (gain) on commodity positions reclassified from unallocated 

corporate items to segment operating profit 34.1 4.6   60.6 (34.7)
Net mark-to-market revaluation of certain grain inventories 15.8 (48.4)   3.2 (53.9)
 

Net mark-to-market valuation of certain commodity positions recognized 
in unallocated corporate items $ 67.4 $ (269.2)  $ 52.6 $ (360.6)

 



                    

underlying debt. Effective gains and losses deferred to AOCI are reclassified into earnings over the life of the associated debt. Ineffective gains 
and losses are recorded as net interest. The amount of hedge ineffectiveness was less than $1 million as of November 29, 2009.  

Fixed Interest Rate Exposures — Fixed-to-floating interest rate swaps are accounted for as fair value hedges with effectiveness assessed based 
on changes in the fair value of the underlying debt and derivatives, using incremental borrowing rates currently available on loans with similar 
terms and maturities. Ineffective gains and losses on these derivatives and the underlying hedged items are recorded as net interest. The amount 
of hedge ineffectiveness was a gain of $1.8 million as of November 29, 2009.  

During the second quarter of fiscal 2010 we entered into $700 million of swaps to convert $700 million of 5.65% fixed-rate notes due 
September 10, 2012, to floating rates.  

In anticipation of our acquisition of The Pillsbury Company (Pillsbury) and other financing needs, we entered into pay-fixed interest rate swap 
contracts during fiscal 2001 and 2002 totaling $7.1 billion to lock in our interest payments on the associated debt. As of November 29, 2009, 
we still owned $1.6 billion of Pillsbury-related pay-fixed swaps that were previously neutralized with offsetting pay-floating swaps in fiscal 
2002.  

In advance of a planned debt financing in fiscal 2007, we entered into $700.0 million pay-fixed, forward-starting interest rate swaps with an 
average fixed rate of 5.7 percent. All of these forward-starting interest rate swaps were cash settled for $22.5 million coincident with our $1.0 
billion 10-year fixed-rate note offering on January 24, 2007. As of November 29, 2009, a $16.0 million pre-tax loss remained in AOCI, which 
will be reclassified to earnings over the term of the underlying debt.  

The following table summarizes the notional amounts and weighted-average interest rates of our interest rate swaps. As discussed above, we 
have neutralized all of our Pillsbury-related pay-fixed swaps with pay-floating swaps; however, we cannot present them on a net basis in the 
following table because the offsetting occurred with different counterparties. Average floating rates are based on rates as of the end of the 
reporting period.  

The swap contracts mature at various dates from fiscal 2010 to 2016 as follows:  

Foreign Exchange Risk. Foreign currency fluctuations affect our net investments in foreign subsidiaries and foreign currency cash flows 
related to foreign-dominated commercial paper, third party purchases, intercompany loans, and product shipments. We are also exposed to the 
translation of foreign currency earnings to the U.S. dollar. Our principal exposures are to the Australian dollar, British pound sterling, Canadian 
dollar, Chinese renminbi, euro,  
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 Nov. 29, May 31,
In Millions 2009 2009
 

Pay-floating swaps - notional amount  $2,399.7  $1,859.3 
Average receive rate 4.6% 5.7%
Average pay rate 0.2% 0.3%

Pay-fixed swaps - notional amount $2,100.0 $2,250.0
Average receive rate 0.3% 0.5%
Average pay rate 6.4% 6.4%

 

      
In Millions  Pay Floating  Pay Fixed
 

2010  $ 9.3  $ 500.0
2011   17.6   — 
2012   1,603.3   850.0
2013   714.6   750.0
2014   —   —
Beyond 2014   54.9   —
 

Total  $ 2,399.7  $ 2,100.0
 



                    

Japanese yen, and Mexican peso. We mainly use foreign currency forward contracts to selectively hedge our foreign currency cash flow 
exposures. We also generally swap our foreign-dominated commercial paper borrowings back to U.S. dollars; the gains or losses on these 
derivatives offset the foreign currency revaluation gains or losses recorded in earnings on the associated borrowings. We generally do not 
hedge more than 18 months forward.  

The amount of hedge ineffectiveness was less than $1 million as of November 29, 2009.  

We also have many net investments in foreign subsidiaries that are denominated in euros. We previously hedged a portion of these net 
investments by issuing euro-denominated commercial paper and foreign exchange forward contracts. As of November 29, 2009, we had 
deferred net foreign currency transaction losses of $95.7 million in AOCI associated with hedging activity.  

Fair Value Measurements and Financial Statement Presentation. In September 2006, the FASB issued new accounting guidance on fair 
value measurements. This guidance provides a single definition of fair value, a framework for measuring fair value, and expanded disclosures 
concerning fair value. The guidance applies to instruments accounted for under previously issued pronouncements that prescribe fair value as 
the relevant measure of value. We partially adopted the guidance at the beginning of fiscal 2009 for all instruments recorded at fair value on a 
recurring basis. In the first quarter of fiscal 2010 we adopted the remaining provisions of the guidance for all nonfinancial assets and liabilities 
that are not remeasured at fair value on a recurring basis. Our adoption of these provisions did not have a material impact on our results of 
operations or financial condition.  

We categorize assets and liabilities into one of three levels based on the assumptions (inputs) used in valuing the asset or liability. Level 1 
provides the most reliable measure of fair value, while Level 3 generally requires significant management judgment. The three levels are 
defined as follows:  
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 Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities.

 
 Level 2: Observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets or liabilities in active 

markets or quoted prices for identical assets or liabilities in inactive markets.

 
 Level 3: Unobservable inputs reflecting management’s assumptions about the inputs used in pricing the asset or liability.



                    

The fair values of our assets, liabilities, and derivative positions recorded at fair value as of November 29, 2009, were as follows:  

We did not significantly change our valuation techniques from prior periods.  
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  Fair Values of Assets Fair Values of Liabilities
In Millions  Level 1   Level 2 Level 3 Total Level 1  Level 2   Level 3 Total
 

Derivatives designated as  
hedging instruments:              
Interest rate contracts (a) (d)  $ —  $ 7.9 $ — $ 7.9 $ —  $ (2.0)  $ — $ (2.0)
Foreign exchange contracts (b) (c)   —   2.0 — 2.0 —   (28.0)   — (28.0)

 

Total   —   9.9 — 9.9 —   (30.0)   — (30.0)
 

               
Derivatives not designated as 
hedging instruments:              
Interest rate contracts (a) (d)   —   165.0 — 165.0 —   (211.5)   — (211.5)
Foreign exchange contracts (b)   —   0.1 — 0.1 —   (0.2)   — (0.2)
Equity contracts (a) (e)   —   — — — —   (1.5)   — (1.5)
Commodity contracts (b) (g)   4.4   18.5 — 22.9 —   (2.9)   — (2.9)

 

Total   4.4   183.6 — 188.0 —   (216.1)   — (216.1)
 

               
Other assets and liabilities  
reported at fair value:              
Marketable investments (f)   11.5   21.2 — 32.7 —   —   — —
Grain contracts (g)   —   21.2 — 21.2 —   (18.9)   — (18.9)
Long-lived assets (h)   —   0.4 — 0.4 —   —   — —

 

Total   11.5   42.8 — 54.3 —   (18.9)   — (18.9)
 

Total assets, liabilities, and 
derivative positions recorded at fair 
value  $ 15.9  $ 236.3 $ — $ 252.2 $ —  $ (265.0)  $ — $ (265.0)

 

(a)  These contracts are recorded as other assets or as other liabilities, as appropriate, based on whether in a gain or loss position.
 

(b) These contracts are recorded as prepaid expenses and other current assets or as other current liabilities, as appropriate, based on whether in 
a gain or loss position.

 

(c) Based on observable market transactions of spot currency rates and forward currency prices.
 

(d) Based on LIBOR and swap rates.
 

(e) Based on LIBOR, swap, and equity index swap rates.
 

(f)  Based on prices of common stock and bond matrix pricing.
 

(g) Based on prices of futures exchanges and recently reported transactions in the marketplace.
 

(h) We recorded a $6.6 million non-cash impairment charge in the second quarter of fiscal 2010 to write down certain long-lived assets to 
their fair value of $0.4 million. Fair value was based on recently reported transactions for similar assets in the marketplace. These assets 
had a book value of $7.0 million and were associated with the exit activities described in Note 4.



                    

Information related to our cash flow hedges, net investment hedges, and other derivatives not designated as hedging instruments for the 
quarterly and six-month periods ended November 29, 2009, follows:  

Amounts Recorded in Accumulated Other Comprehensive Loss. Unrealized losses from interest rate cash flow hedges recorded in AOCI as of 
November 29, 2009, totaled $22.4 million after tax. These deferred losses are primarily related to interest rate swaps we entered into in 
contemplation of future borrowings and other financing requirements and are being reclassified into net interest over the lives of the hedged 
forecasted transactions. As of November 29, 2009, we had no amounts from commodity derivatives recorded in AOCI. Unrealized losses from 
foreign currency cash flow hedges recorded in AOCI as of November 29, 2009, were $19.9 million after-tax. The net amount of pre-tax gains 
and losses in AOCI as of November 29, 2009, that we expect to be reclassified into net earnings within the next 12 months is $43.1 million of 
expense.  
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  Quarter Ended Nov. 29, 2009
 Interest Foreign    
 Rate Exchange Equity   Commodity
In Millions Contracts Contracts Contracts  Contracts Total
 

Derivatives in Cash Flow Hedging Relationships:                     
Amount of gain (loss) recognized in OCI (a) $ 2.6 $ (6.6) $ —  $ — $ (4.0)
Amount of loss reclassified from AOCI into earnings (a) (b) (3.8) (2.5)  —   — (6.3)
Amount of loss recognized in earnings (c) (d) — (0.1)  —   — (0.1)

        
Derivatives in Fair Value Hedging Relationships:       

Amount of net gain recognized in earnings (e) 1.8 —  —   — 1.8
                      
Derivatives Not Designated as Hedging Instruments:       

Amount of gain recognized in earnings (f) 1.5 —  —   17.5 19.0
 

       
 Six-Month Period Ended Nov. 29, 2009
 Interest Foreign    
 Rate Exchange Equity   Commodity
In Millions Contracts Contracts Contracts  Contracts Total
 

Derivatives in Cash Flow Hedging Relationships:       
Amount of gain (loss) recognized in OCI (a) $ 3.0 $ (8.6) $ —  $ — $ (5.6)
Amount of gain (loss) reclassified from AOCI into earnings (a) (b) (7.6) 0.8  —   — (6.8)
Amount of loss recognized in earnings (c) (d) — (0.3)  —   — (0.3)

                      
Derivatives in Fair Value Hedging Relationships:       

Amount of net gain recognized in earnings (e) 1.8 —  —   — 1.8
        
Derivatives Not Designated as Hedging Instruments:       

Amount of gain (loss) recognized in earnings (f) 4.0 —  0.1   (11.2) (7.1)
 

(a)  Effective portion.
 

(b)  Gain (loss) reclassified from AOCI into earnings is reported in interest, net for interest rate swaps and in cost of sales and selling, general, 
and administrative (SG&A) expenses for foreign exchange contracts.

 

(c)  All loss recognized in earnings is related to the ineffective portion of the hedging relationship. No amounts were reported as a result of 
being excluded from the assessment of hedge effectiveness.

 

(d)  Loss recognized in earnings is reported in SG&A expenses for foreign exchange contracts.
 

(e)  The net amount of gain recognized in earnings is related to the ineffective portion of the hedging relationship and the related hedged 
items. No amounts were reported as a result of being excluded from the assessment of hedge effectiveness.

 

(f)  Gain (loss) recognized in earnings is reported in interest, net for interest rate contracts, in cost of sales for commodity contracts, and in 
SG&A expenses for equity contracts.



                    

Credit-Risk-Related Contingent Features. Certain of our derivative instruments contain provisions that require us to maintain an investment 
grade credit rating on our debt from each of the major credit rating agencies. If our debt were to fall below investment grade, the counterparties 
to the derivative instruments could request full collateralization on derivative instruments in net liability positions. The aggregate fair value of 
all derivative instruments with credit-risk-related contingent features that were in a liability position on November 29, 2009, was $21.8 million. 
We have posted collateral of $7.0 million in the normal course of business associated with these contracts. If the credit-risk-related contingent 
features underlying these agreements were triggered on November 29, 2009, we would be required to post an additional $14.8 million of 
collateral to the counterparties.  

Counterparty Credit Risk. We enter into interest rate, foreign exchange, and certain commodity and equity derivatives, primarily with a 
diversified group of highly rated counterparties. We continually monitor our positions and the credit ratings of the counterparties involved and, 
by policy, limit the amount of credit exposure to any one party. These transactions may expose us to potential losses due to the risk of 
nonperformance by these counterparties; however, we have not incurred a material loss and do not anticipate incurring any such material 
losses. We also enter into commodity futures transactions through various regulated exchanges.  

The amount of loss due to the credit risk of the counterparties, should the counterparties fail to perform according to the terms of the contracts, 
is $72.6 million against which we hold $32.6 million of collateral. Under the terms of master swap agreements, some of our transactions 
require collateral or other security to support financial instruments subject to threshold levels of exposure and counterparty credit risk. 
Collateral assets are either cash or U.S. Treasury instruments and are held in a trust account that we may access if the counterparty defaults.  

(8) Debt  

The components of notes payable were as follows:  

Our commercial paper borrowings are supported by fee-paid committed credit lines consisting of a $1.9 billion facility expiring in 
October 2012 and a $1.1 billion facility expiring in October 2010. As of November 29, 2009, we did not have any outstanding borrowings 
under these credit lines.  

In January 2009, we sold $1.2 billion aggregate principal amount of our 5.65 percent notes due 2019. In August 2008, we sold $700.0 million 
aggregate principal amount of our 5.25 percent notes due 2013. The proceeds of these notes were used to repay a portion of our outstanding 
commercial paper. Interest on these notes is payable semi-annually in arrears. These notes may be redeemed at our option at any time for a 
specified make-whole amount. These notes are senior unsecured, unsubordinated obligations that include a change of control repurchase 
provision.  

Our credit facilities and certain of our long-term debt and noncontrolling interests agreements contain restrictive covenants. As of 
November 29, 2009, we were in compliance with all of these covenants.  
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 Nov. 29,  May 31,
In Millions 2009   2009
 

U.S. commercial paper $ 138.3  $ 401.8
Euro commercial paper  150.0   275.0
Financial institutions  156.1   135.4
 

Total $ 444.4  $ 812.2
 



                    

(9) Stockholders’ Equity  

The following table provides details of total comprehensive income (loss):  

Except for reclassifications to earnings, changes in other comprehensive income (loss) are primarily non-cash items.  
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 Quarter Ended   Quarter Ended
 Nov. 29, 2009   Nov. 23, 2008
In Millions Pretax Tax Net   Pretax   Tax Net
 

Net earnings $ 565.5        $ 378.2
Net earnings attributable to noncontrolling interests 1.3        2.0
                        

Net earnings, including earnings attributable to noncontrolling 
interests $ 566.8        $ 380.2

           
 
          

 
 

Other comprehensive income (loss):          
Foreign currency translation adjustments $ 111.1 $ — $ 111.1  $ (426.0)  $ — $ (426.0)
Net actuarial gain   2.9   (1.1)   1.8   —   —   — 
Other fair value changes:          

Securities (0.5) 0.2 (0.3)   (4.0)   1.6 (2.4)
Hedge derivatives (4.0) 1.2 (2.8)   25.4   (7.2) 18.2

Reclassification to earnings:          
Hedge derivatives 6.3 (2.4) 3.9   3.6   (1.5) 2.1
Amortization of losses and prior service costs 2.0 (0.8) 1.2   6.2   (2.2) 4.0

 

Other comprehensive income (loss) in accumulated other 
comprehensive loss 117.8 (2.9) 114.9   (394.8)   (9.3) (404.1)

Other comprehensive income (loss) attributable to noncontrolling 
interests — — —   (0.1)   — (0.1)

 

Other comprehensive income (loss) $ 117.8 $ (2.9) $ 114.9  $ (394.9)  $ (9.3) $ (404.2)
 

Total comprehensive income (loss) $ 681.7        $ (24.0)
 

         
  Six-Month Period Ended   Six-Month Period Ended
 Nov. 29, 2009   Nov. 23, 2008
In Millions Pretax Tax Net   Pretax   Tax Net
 

Net earnings          $ 986.1          $ 656.7 
Net earnings attributable to noncontrolling interests 2.7        5.5
          

 
          

 
 

Net earnings, including earnings attributable to noncontrolling 
interests $ 988.8        $ 662.2

          
 
          

 
 

Other comprehensive income (loss):          
Foreign currency translation adjustments $ 149.7 $ — $ 149.7  $ (554.2)  $ — $ (554.2)
Net actuarial gain 5.6 (2.2) 3.4   —   — —
Other fair value changes:          

Securities (0.2) 0.1 (0.1)   (5.4)   2.1 (3.3)
Hedge derivatives   (5.6)   1.0   (4.6)   41.3   (11.1)   30.2 

Reclassification to earnings:          
Hedge derivatives 6.8 (2.6) 4.2   8.8   (3.3) 5.5
Amortization of losses and prior service costs 3.9 (1.5) 2.4   10.2   (3.9) 6.3

 

Other comprehensive income (loss) in accumulated other 
comprehensive loss 160.2 (5.2) 155.0   (499.3)   (16.2) (515.5)

Other comprehensive income attributable to noncontrolling 
interests 0.2 — 0.2   —   — —

 

Other comprehensive income (loss)  $ 160.4  $ (5.2)  $ 155.2  $ (499.3)  $ (16.2)  $ (515.5)
 

Total comprehensive income $1,144.0        $ 146.7
 



                    

Accumulated other comprehensive loss balances, net of tax effects, were as follows:  

(10) Stock Plans  

We have various stock-based compensation programs under which awards, including stock options, restricted stock, and restricted stock units, 
may be granted to employees and non-employee directors. These programs and related accounting are described on pages 74 to 76 of our 
Annual Report on Form 10-K for the fiscal year ended May 31, 2009.  

Compensation expense related to stock-based payments recognized in SG&A expenses in the Consolidated Statements of Earnings was as 
follows:  

As of November 29, 2009, unrecognized compensation expense related to non-vested stock options and restricted stock units was 
$245.8 million. This expense will be recognized over 25 months, on average.  

Net cash proceeds from the exercise of stock options less shares used for withholding taxes and the intrinsic value of options exercised were as 
follows:  

We estimate the fair value of each option on the grant date using the Black-Scholes option-pricing model, which requires us to make predictive 
assumptions regarding future stock price volatility, employee exercise behavior, and dividend yield. We estimate our future stock price 
volatility using the historical volatility over the expected term of the option, excluding time periods of volatility we believe a marketplace 
participant would exclude in estimating our stock price volatility. For fiscal 2009 and all future grants, we have excluded historical volatility 
for fiscal 2002 and prior, primarily because volatility driven by our acquisition of The Pillsbury Company does not reflect what we believe to 
be expected future volatility. We also have considered, but did not use, implied volatility in our estimate, because trading activity in options on 
our stock, especially those with tenors of greater than 6 months, is insufficient  
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 Nov. 29,   May 31,
In Millions 2009   2009
 

Foreign currency translation adjustments $ 507.9  $ 358.2
Unrealized gain (loss) from:       

Securities  4.3   4.4
Hedge derivatives  (42.3)  (41.9)

Pension, other postretirement, and postemployment benefits:         
Net actuarial loss  (1,164.8)  (1,168.2)
Prior service costs  (27.9)  (30.3)

 

Accumulated other comprehensive loss $ (722.8) $ (877.8)
 

       
 Six-Month
 Quarter Ended Period Ended
 Nov. 29, Nov. 23, Nov. 29,  Nov. 23,
In Millions 2009 2008 2009   2008
 

Compensation expense related to stock-based payments  $ 38.4  $ 29.6  $ 97.4  $ 86.7 
 

       
 Six-Month
 Period Ended
 Nov. 29,  Nov. 23,
In Millions 2009   2008
 

Net cash proceeds $ 189.0  $ 266.8
Intrinsic value of options exercised $ 118.8  $ 210.9
 



                    

to provide a reliable measure of expected volatility. Our method of selecting the other valuation assumptions is explained on pages 74 and 75 in 
our Annual Report on Form 10-K for the fiscal year ended May 31, 2009.  

The estimated fair values of stock options granted and the assumptions used for the Black-Scholes option-pricing model were as follows:  

Information on stock option activity follows:  

Information on restricted stock unit activity follows:  

The total grant-date fair value of restricted stock unit awards that vested in the six-month period ended November 29, 2009 was $18.2 million, 
and restricted units with a grant-date fair value of $28.2 million vested in the six-month period ended November 23, 2008.  
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 Six-Month  
 Period Ended  
 Nov. 29, Nov. 23, 
  2009   2008  
 

Estimated fair values of stock options granted $ 6.39 $ $9.42 
Assumptions:  

Risk-free interest rate 3.7% 4.4%
Expected term  8.5 years  8.5 years
Expected volatility 18.9% 16.1%
Dividend yield 3.4% 2.7%

 

     
   Weighted-Average
      Weighted-   Remaining   Aggregate  
 Shares Average   Contractual Intrinsic Value
 (Thousands) Exercise Price  Term (Years) (Millions)
 

Balance as of May 31, 2009 47,303.5 $ 47.69    
Granted 3,389.7 55.98    
Exercised   (5,041.1)  38.90         
Forfeited or expired (61.8) 55.21    

 

Outstanding as of Nov. 29, 2009 45,590.3 $ 49.27   4.70 $ 858.6
 

Exercisable as of Nov. 29, 2009 28,845.6 $ 44.88   2.82 $ 669.8
 

        
  Equity Classified   Liability Classified  

  

Share-Settled 
Units 

(Thousands)   

Weighted-
Average 

Grant-Date
Fair Value

Share-Settled 
Units  

(Thousands)

Weighted- 
Average  

Grant-Date
Fair Value   

Cash-Settled 
Share-Based 

Units  
(Thousands)

Weighted-
Average 

Grant-Date
Fair Value

 

Non-vested as of May 31, 2009   4,391.0  $ 56.70   158.8  $ 57.97   874.9  $ 63.40 
Granted  1,176.1  55.31 71.1 55.84   1,054.0 55.84
Vested  (322.8) 51.86 (7.3) 44.75   (18.7) 59.54
Forfeited or expired  (48.5) 58.11 (5.8) 51.71   (15.0) 59.50

 

Non-vested as of Nov. 29, 2009   5,195.8  $ 56.67   216.8  $ 57.89   1,895.2  $ 59.26 
 



                    

(11) Earnings Per Share  

Basic and diluted earnings per share (EPS) were calculated using the following:  

(12) Share Repurchases  

During the second quarter of fiscal 2010, we repurchased 25 thousand shares of common stock for an aggregate purchase price of $1.5 million. 
During the six-month period ended November 29, 2009, we repurchased 4.3 million shares of common stock for an aggregate purchase price of 
$235.4 million.  

During the second quarter of fiscal 2009, we repurchased 10.6 million shares of common stock for an aggregate purchase price of 
$708.0 million. During the six-month period ended November 23, 2008, we repurchased 18.8 million shares of common stock for an aggregate 
purchase price of $1,227.1 million, of which $21.4 million was included in current liabilities as of November 23, 2008, and settled after the end 
of the quarter.  

(13) Interest, Net  

The components of interest were as follows:  
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 Six-Month
 Quarter Ended Period Ended
 Nov. 29, Nov. 23, Nov. 29,   Nov. 23,
In Millions, Except per Share Data 2009 2008 2009   2008
 

Net earnings $ 565.5 $ 378.2 $ 986.1  $ 656.7
 

   

Average number of common shares - basic EPS 328.7 333.2  327.6   334.8
Incremental share effect from:       

Stock options (a) 9.0 10.7  8.1   10.9
Restricted stock, restricted stock units, and other (a) 2.9 3.1  2.8   3.0

 

Average number of common shares - diluted EPS 340.6 347.0  338.5   348.7
 

Earnings per share - basic $ 1.72 $ 1.14 $ 3.01  $ 1.96
Earnings per share - diluted $ 1.66 $ 1.09 $ 2.91  $ 1.88
 

(a)  Incremental shares from stock options and restricted stock units are computed by the treasury stock method. Stock options and restricted 
stock units excluded from our computation of diluted EPS because they were not dilutive were as follows:

       
 Six-Month
 Quarter Ended Period Ended
 Nov. 29, Nov. 23, Nov. 29,   Nov. 23,
In Millions 2009 2008 2009   2008
 

Anti-dilutive stock options and restricted stock units 2.3 2.6  6.3   4.0
 

       
 Six-Month
  Quarter Ended   Period Ended  
 Nov. 29, Nov. 23, Nov. 29,   Nov. 23,
Expense (Income), in Millions 2009 2008 2009   2008
 

Interest expense $ 91.3 $ 103.4 $ 186.6  $ 198.0
Capitalized interest   (1.2)   (1.5)   (2.3)   (2.9)
Interest income (1.6) (5.6)  (3.9)   (12.1)
 

Interest, net $ 88.5 $ 96.3 $ 180.4  $ 183.0
 



                    

(14) Statements of Cash Flows  

During the six-month period ended November 29, 2009, we made cash interest payments of $192.9 million, compared to $198.0 million in the 
same period last year. Also, in the six-month period ended November 29, 2009, we made tax payments of $301.1 million, compared to 
$187.0 million in the same period last year. In fiscal 2009 we acquired Humm Foods by issuing to its shareholders 0.9 million shares of our 
common stock, with a value of $55.0 million, as consideration. This acquisition is treated as a non-cash transaction in our Consolidated 
Statements of Cash Flows.  

(15) Retirement and Postemployment Benefits  

Components of net pension, other postretirement, and postemployment (income) expense were as follows:  

(16) Business Segment Information  

We operate in the consumer foods industry. We have three operating segments by type of customer and geographic region as follows: U.S. 
Retail; International; and Bakeries and Foodservice.  

Our U.S. Retail segment reflects business with a wide variety of grocery stores, mass merchandisers, membership stores, natural food chains, 
and drug, dollar and discount chains operating throughout the United States. Our major product categories in this business segment are ready-
to-eat cereals, refrigerated yogurt, ready-to-serve soup, dry  

20

         

 
Defined Benefit  
Pension Plans

Other Postretirement  
Benefit Plans   

Postemployment 
Benefit Plans

 Quarter Ended Quarter Ended   Quarter Ended
 Nov. 29,  Nov. 23, Nov. 29, Nov. 23,  Nov. 29, Nov. 23,
In Millions 2009   2008 2009 2008   2009 2008
 

Service cost $ 17.8  $ 19.2 $ 3.2 $ 3.5  $ 1.8 $ 1.7
Interest cost  57.6  53.8 15.4 15.3   1.4 1.2
Expected return on plan assets  (100.1)  (96.5) (7.3) (7.5)   — —
Amortization of losses  2.2  2.0 0.5 1.8   0.3 0.2
Amortization of prior service costs (credits)  1.7  1.9 (0.4) (0.3)   0.6 0.5
Other adjustments   —   —   —   —   2.4   2.3 
 

Net (income) expense $ (20.8)  $ (19.6) $ 11.4 $ 12.8  $ 6.5 $ 5.9
 

         

 
Defined Benefit 
Pension Plans

Other Postretirement 
Benefit Plans   

Postemployment 
Benefit Plans

  Six-Month   Six-Month   Six-Month  
 Period Ended Period Ended   Period Ended
 Nov. 29,  Nov. 23, Nov. 29, Nov. 23,  Nov. 29, Nov. 23,
In Millions 2009   2008 2009 2008   2009 2008
 

Service cost  $ 35.5  $ 38.7  $ 6.4  $ 7.1  $ 3.6  $ 3.3 
Interest cost  115.2  107.9 30.8 30.6   2.8 2.4
Expected return on plan assets  (199.9)  (193.2) (14.6) (15.0)   — —
Amortization of losses  4.2  4.0 1.0 3.6   0.5 0.5
Amortization of prior service costs (credits)  3.4  3.7 (0.8) (0.7)   1.2 1.1
Other adjustments  —  — — —   4.9 4.5
 

Net (income) expense $ (41.6)  $ (38.9) $ 22.8 $ 25.6  $ 13.0 $ 11.8
 



  

dinners, shelf stable and frozen vegetables, refrigerated and frozen dough products, dessert and baking mixes, frozen pizza and pizza snacks, 
grain, fruit and savory snacks, and a wide variety of organic products including soup, granola bars, and cereal.  

In Canada, our major product categories are ready-to-eat cereals, shelf stable and frozen vegetables, dry dinners, refrigerated and frozen dough 
products, dessert and baking mixes, frozen pizza snacks, and grain, fruit and savory snacks. In markets outside North America, our product 
categories include super-premium ice cream, grain snacks, shelf stable and frozen vegetables, dough products, and dry dinners. Our 
International segment also includes products manufactured in the United States for export, mainly to Caribbean and Latin American markets, as 
well as products we manufacture for sale to our international joint ventures. Revenues from export activities are reported in the region or 
country where the end customer is located.  

In our Bakeries and Foodservice segment we sell products including cereals, snacks, refrigerated and soft-serve frozen yogurt, unbaked and 
fully baked frozen dough products, baking mixes, flour, dinner and side dish products, and custom food items. Many products we sell are 
branded to the consumer and nearly all are branded to our customers. Our customers include foodservice distributors and operators, 
convenience store distributors and operators, vending operators, home improvement and electronics retailers, quick service restaurant chains 
and other independent restaurants, cafeterias, and retail, supermarket, and wholesale bakeries. Following our fiscal 2009 divestitures, 
substantially all of this segment’s operations are located in the United States.  

Operating profit for these segments excludes unallocated corporate expense, restructuring, impairment, and other exit costs, and divestiture 
gains and losses. Unallocated corporate expense includes variances to planned corporate overhead expenses, variances to planned domestic 
employee benefits and incentives, all stock-based compensation costs, annual contributions to the General Mills Foundation, and other items 
that are not part of our measurement of segment operating performance. These include gains and losses arising from the revaluation of certain 
grain inventories and gains and losses from mark-to-market valuation of certain commodity positions until passed back to our operating 
segments. These items affecting operating profit are centrally managed at the corporate level and are excluded from the measure of segment 
profitability reviewed by executive management. Under our supply chain organization, our manufacturing, warehouse, and distribution 
activities are substantially integrated across our operations in order to maximize efficiency and productivity. As a result, fixed assets and 
depreciation and amortization expenses are neither maintained nor available by operating segment.  

As discussed in Note 2, we adopted new accounting guidance on noncontrolling interests at the beginning of fiscal 2010. To conform to the 
current year’s presentation, earnings attributable to noncontrolling interests in foreign subsidiaries of $0.2 million for the quarter ended 
November 23, 2008, and $1.3 million for the six-month period ended November 23, 2008, which were previously deducted from the 
International segment’s operating profit, have been reclassified to net earnings attributable to noncontrolling interests.  
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Our operating segment results were as follows:  

(17) New Accounting Pronouncements  

In the first quarter of fiscal 2010, we adopted new accounting guidance on business combinations. The guidance establishes principles and 
requirements for how the acquirer in a business combination: recognizes and measures in its financial statements the identifiable assets 
acquired, the liabilities assumed, and any noncontrolling interest; recognizes and measures the goodwill acquired in the business combination 
or a gain from a bargain purchase; and determines what information to disclose to enable users of the financial statements to evaluate the nature 
and financial effects of the business combination. The guidance also changes the accounting for acquisition-related tax contingencies, requiring 
all such changes in these contingencies to be recorded in earnings after the effective date. The adoption of the guidance did not have any impact 
on our results of operations or financial condition.  

In the first quarter of fiscal 2010, we adopted new accounting guidance on accounting for equity method investments. The guidance addresses 
the impact of the issuance of the noncontrolling interests and business combination guidance on accounting for equity method investments. The 
adoption of the guidance did not have a material impact on our results of operations or financial condition.  

In the first quarter of fiscal 2010, we adopted new accounting guidance on financial instruments indexed to an entity’s own stock. The guidance 
defines when adjustment features within contracts are considered to be equity-indexed. The adoption of the guidance did not have any impact 
on our results of operations or financial condition.  

In the first quarter of fiscal 2010, we adopted new accounting guidance issued to assist in determining whether instruments granted in share-
based payment transactions are participating securities. The guidance provides that unvested share-based payment awards that contain non-
forfeitable rights to dividends or dividend equivalents (whether paid or unpaid) are participating securities and shall be included in the 
computation of EPS pursuant to the two-class method. The adoption of the guidance did not have a material impact on our basic and diluted 
EPS.  

In the first quarter of fiscal 2010, we adopted new accounting guidance on convertible debt instruments. The guidance requires issuers to 
account separately for the liability and equity components of convertible debt instruments that may be settled in cash or other assets. The 
adoption of the guidance did not have a material impact on our results of operations or financial condition.  
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 Six-Month
  Quarter Ended   Period Ended
 Nov. 29, Nov. 23, Nov. 29,  Nov. 23,
In Millions 2009 2008 2009   2008
 

Net sales:       
U.S. Retail  $2,890.6  $2,785.1  $5,314.4  $5,075.4 
International 723.9 676.2  1,385.6   1,366.4
Bakeries and Foodservice 463.7 549.5  897.0   1,066.4

 

Total $4,078.2 $4,010.8 $7,597.0  $7,508.2
 

Operating profit:       
U.S. Retail $ 718.4 $ 638.3 $1,355.1  $1,164.6
International 77.1 79.5  146.8   159.5
Bakeries and Foodservice 84.6 63.9  145.8   90.6

 

Total segment operating profit 880.1 781.7  1,647.7   1,414.7
        
Unallocated corporate items (23.5) 291.7  52.0   450.8
Divestiture (gain) — (128.8)  —   (128.8)
Restructuring, impairment, and other exit costs 24.9 2.5  24.1   5.2
 

Operating profit $ 878.7 $ 616.3 $1,571.6  $1,087.5
 



                    

In the first quarter of fiscal 2010, we adopted new accounting guidance on determining the useful life of intangible assets. The guidance 
amends the factors that should be considered in developing renewal or extension assumptions used to determine the useful life of a recognized 
intangible asset. The guidance applies to intangible assets that are acquired individually or with a group of other assets and intangible assets 
acquired in business combinations and asset acquisitions. The adoption of the guidance did not have any impact on our results of operations or 
financial condition.  

(18) Subsequent Events  

The Company has performed an evaluation of subsequent events through December 18, 2009, the date the Company issued these financial 
statements. Based on our evaluation, no material events have occurred requiring disclosure.  

23



                    

INTRODUCTION  

This Management’s Discussion and Analysis of Financial Condition and Results of Operations (MD&A) should be read in conjunction with the 
MD&A included in our Annual Report on Form 10-K for the fiscal year ended May 31, 2009, for important background regarding, among 
other things, our key business drivers. Significant trademarks and service marks used in our business are set forth in italics herein. Certain 
terms used throughout this report are defined in a glossary on page 31 of this report.  

CONSOLIDATED RESULTS OF OPERATIONS  

Second Quarter Results  

For the second quarter of fiscal 2010, net sales grew 2 percent to $4,078 million and total segment operating profit of $880 million was 
13 percent higher than $782 million in the second quarter of fiscal 2009. (See page 30 for a discussion of this measure not defined by GAAP).  

Net sales growth of 2 points for the second quarter of fiscal 2010 was the result of 1 point of growth from net price realization and mix, and 1 
point from favorable foreign currency exchange. Contributions from volume growth were flat, including the loss of 2 points of growth from 
divested products.  

Components of net sales growth  

Cost of sales decreased $459 million from the second quarter of fiscal 2009 to $2,332 million. In the second quarter of fiscal 2010, we 
recorded a $67 million net decrease in cost of sales related to mark-to-market valuation of certain commodity positions and grain inventories 
compared to a net increase of $269 million in the second quarter of fiscal 2009. The remainder of the decrease in cost of sales was primarily 
driven by a decrease in supply chain costs and favorable mix.  

Selling, general, and administrative (SG&A) expenses were up $113 million in the second quarter of fiscal 2010 versus the same period in 
fiscal 2009. SG&A expenses as a percent of net sales in the second quarter of fiscal 2010 increased by 2 percentage points compared with fiscal 
2009. The increase in SG&A expenses was primarily driven by a 37 percent increase in advertising and media expense.  

There were no divestitures during the second quarter of fiscal 2010. During the second quarter of fiscal 2009 we recorded a divestiture gain of 
$129 million related to the sale of our Pop•Secret product line for $192 million in cash.  

Restructuring, impairment, and other exit costs were $25 million for the second quarter of fiscal 2010 and $2 million for the same period of 
fiscal 2009. In the second quarter of fiscal 2010, we decided to exit certain underperforming products in our U.S. Retail segment to rationalize 
capacity for more profitable items. Our decisions to exit these products resulted in a $24 million non-cash charge against the related long-lived 
assets in the second quarter of fiscal 2010. No employees were affected by these actions. We expect to recognize $2 million of other exit costs 
related to these actions, which we anticipate to be completed by the end of the second quarter of fiscal 2011. In the second quarter of fiscal 
2010, we also incurred incremental plant closure expenses related to previously  
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.

   
Second Quarter of Fiscal 2010 vs.  Bakeries and Combined
Second Quarter of Fiscal 2009 U.S. Retail International Foodservice Segments
 

Volume growth (a)  2 pts Flat -10 pts Flat
Net price realization and mix 2 pts 3 pts -6 pts 1 pt
Foreign currency exchange NA 4 pts Flat 1 pt
 

Net sales growth 4 pts 7 pts -16 pts 2 pts
 

 

(a)  Measured in tons based on the stated weight of our product shipments.



                    

announced restructuring activities of $1 million. In the second quarter of fiscal 2009, we did not undertake any new restructuring actions. We 
incurred $2 million of incremental plant closure expenses related to previously announced restructuring activities.  

Interest, net for the second quarter of fiscal 2010 totaled $88 million, an $8 million decrease from the same period of fiscal 2009. Average 
interest bearing instruments decreased $737 million leading to an $11 million decrease in net interest, while average interest rates increased 20 
basis points generating a $3 million increase in net interest. Average interest bearing instruments decreased due to reduced share repurchase 
activity in the second quarter of fiscal 2010 versus the same period last year. Average interest rates increased due to a shift from short-term 
floating rate debt to long-term fixed rate debt versus the same period last year.  

The effective tax rate for the second quarter of fiscal 2010 was 33.1 percent compared to 33.3 percent for the second quarter of fiscal 2009. 
The 0.2 percentage point decrease was primarily due to nondeductible expenses in the second quarter of fiscal 2009 and higher tax credits in 
the second quarter of fiscal 2010. These items were partially offset by more income in higher tax rate jurisdictions.  

After-tax earnings from joint ventures increased to $38 million compared to $33 million in the same quarter last fiscal year. Our share of 
Cereal Partners Worldwide (CPW) net earnings increased $3 million, offsetting a 1 percent volume decline. Our share of net earnings of our 
Häagen-Dazs joint venture in Japan increased $2 million, reflecting volume growth.  

Average diluted shares outstanding decreased by 6 million in the second quarter of fiscal 2010 from the same period a year ago due primarily 
to the timing of share repurchases including the repurchase of 6 million shares since the end of the second quarter of fiscal 2009 and a lower 
incremental share effect from stock options, partially offset by the issuance of shares of our common stock upon stock option exercises.  

Net earnings were $566 million in the second quarter, up 50 percent from $378 million last year, and we reported diluted earnings per share 
(EPS) of $1.66, up 52 percent from $1.09 per share earned in the same period last year. Diluted EPS for the second quarter of fiscal 2010 
included a $0.12 net addition related to the mark-to-market valuation of certain commodity positions compared to a $0.49 net reduction in 
fiscal 2009. In addition, in the second quarter of fiscal 2009, we recorded a $0.22 net gain related to the divestiture of our Pop•Secret product 
line.  

Six-month Results  

For the six-month period ended November 29, 2009, net sales grew 1 percent to $7,597 million and total segment operating profit of 
$1,648 million was 16 percent higher than $1,415 million in the six-month period ended November 23, 2008.  

Net sales growth of 1 point for the six-month period ended November 29, 2009, was the result of 2 points of growth from net price realization 
and mix, offset by 1 point from unfavorable foreign currency exchange. Contributions from volume growth were flat, including the loss of 2 
points of growth from divested products.  

Components of net sales growth  

Cost of sales decreased $705 million from the six-month period ended November 23, 2008, to $4,392 million. In the six-month period ended 
November 29, 2009, we recorded a $53 million net decrease in cost of sales related to  
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Six-Month Period Ended Nov. 29, 2009 vs.  Bakeries and Combined
Six-Month Period Ended Nov. 23, 2008  U.S. Retail International Foodservice  Segments
 

Volume growth (a) 2 pts -1 pt -10 pts Flat
Net price realization and mix 3 pts 5 pts -6 pts 2 pts
Foreign currency exchange NA -3 pts Flat -1 pt
 

Net sales growth 5 pts 1 pt -16 pts 1 pt
 

 

(a)  Measured in tons based on the stated weight of our product shipments.



                    

mark-to-market valuation of certain commodity positions and grain inventories compared to a net increase of $361 million in the six-month 
period ended November 23, 2008. The remainder of the decrease in cost of sales was primarily driven by favorable mix and a decrease in 
supply chain costs.  

SG&A expenses were up $162 million in the six-month period ended November 29, 2009, versus the same period in fiscal 2009. SG&A 
expenses as a percent of net sales in fiscal 2010 increased by 2 percentage points compared to fiscal 2009. The increase in SG&A expenses was 
primarily driven by a 27 percent increase in advertising and media expense.  

There were no divestitures during the six-month period ended November 29, 2009. During the six-month period ended November 23, 2008, we 
recorded a divestiture gain of $129 million related to the sale of our Pop•Secret product line for $192 million in cash.  

Restructuring, impairment, and other exit costs were $24 million for the six-month period ended November 29, 2009, and $5 million for the 
same period of fiscal 2009. During the six-month period ended November 29, 2009, we decided to exit certain underperforming products in our 
U.S. Retail segment to rationalize capacity for more profitable items. Our decisions to exit these products resulted in a $24 million non-cash 
charge against the related long-lived assets in the second quarter of fiscal 2010. No employees were affected by these actions. We expect to 
recognize $2 million of other exit costs related to these actions, which we anticipate to be completed by the end of the second quarter of fiscal 
2011. In addition, we recorded $1 million of costs related to previously announced restructuring actions and a net gain of $1 million related to 
the closure and sale of our Contagem, Brazil bread and pasta plant. In the six-month period ended November 23, 2008, we did not undertake 
any new restructuring actions. We incurred $5 million of incremental plant closure expenses related to previously announced restructuring 
activities in the six-month period ended November 23, 2008.  

Interest, net for the six-month period ended November 29, 2009, totaled $180 million, a $3 million decrease from the same period of fiscal 
2009. Average interest bearing instruments decreased $408 million leading to an $11 million decrease in net interest, while average interest 
rates increased 30 basis points generating an $8 million increase in net interest. Average interest bearing instruments decreased due to reduced 
share repurchase activity in the six-month period ended November 29, 2009, versus the same period last year. Average interest rates increased 
due to a shift from short-term floating rate debt to long-term fixed rate debt versus the same period last year.  

The effective tax rate for the six-month period ended November 29, 2009, was 33.4 percent compared to 33.9 percent for the six-month period 
ended November 23, 2008. The 0.5 percentage point decrease was primarily due to nondeductible expenses in the first half of fiscal 2009 and 
higher tax credits in the first half of fiscal 2010. These items were partially offset by more income in higher tax rate jurisdictions in the first 
half of fiscal 2010.  

After-tax earnings from joint ventures for the six-month period ended November 29, 2009, decreased to $62 million compared to 
$64 million in the same period in fiscal 2009. Our share of net earnings for CPW decreased $4 million, reflecting a 1 percent volume decline. 
Our share of net earnings for our Häagen-Dazs joint venture in Japan increased $2 million, mainly due to favorable foreign currency exchange 
rates and net price realization and mix, offset by volume declines.  

Average diluted shares outstanding decreased by 10 million for the six-month period ended November 29, 2009, from the same period a year 
ago, due primarily to the timing of share repurchases including the repurchase of 6 million shares since the end of the six-month period ended 
November 23, 2008, and a lower incremental share effect from stock options, partially offset by the issuance of shares of our common stock 
upon stock option exercises.  

Net earnings were $986 million in the six-month period ended November 29, 2009, up 50 percent from $657 million in the same period last 
year, and we reported diluted EPS of $2.91 in the six month period ended November 29, 2009 up 55 percent from $1.88 per share earned in 
the same period last year. Diluted EPS for the six-month period ended November 29, 2009 included a $0.09 net gain related to the mark-to-
market valuation of certain commodity positions, compared to a $0.65 net loss in the same period of fiscal 2009. In addition, in the six-month 
period ended November 23, 2008, we recorded a $0.21 net gain related to the divestiture of our Pop•Secret product line.  
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SEGMENT OPERATING RESULTS  

U.S. Retail Segment Results  

Net sales for our U.S. Retail operations grew 4 percent in the second quarter of fiscal 2010 to $2,891 million. Net sales increased across most 
of our U.S. Retail divisions with net price realization and mix and volume on a tonnage basis each contributing 2 points of growth.  

Net sales for our U.S. Retail operations grew 5 percent in the six-month period ended November 29, 2009, to $5,314 million. Net sales 
increased across most of our U.S. Retail divisions with net price realization and mix adding 3 points and volume on a tonnage basis 
contributing 2 points of growth.  

U.S. Retail Net Sales Percentage Change by Division  

During the second quarter of fiscal 2010, net sales for Big G cereals grew 10 percent driven by volume gains on Chex, Cheerios, and Fiber One 
cereals. The Meals division essentially matched prior year net sales levels, with gains in Green Giant frozen vegetables, Progresso ready-to-
serve soups and Old El Paso Mexican products. Pillsbury net sales grew 1 percent including gains on Pillsbury refrigerated dough products, 
Totino’s Pizza and Pizza Rolls snacks, and Pillsbury Savorings appetizers. Net sales for Yoplait grew 5 percent, led by gains from Yoplait Light 
and introductory sales of Yoplait Delights. Snacks net sales grew 6 percent, driven by Fiber One and Nature Valley grain snacks and several 
fruit snack varieties, offset by the divestiture of our Pop•Secret microwave popcorn product line in fiscal 2009. Net sales for Baking Products 
rose 5 percent, reflecting gains by Betty Crocker dessert mixes. Small Planet Food’s net sales were down 2 percent, reflecting organic industry 
trends.  

Operating profits increased 13 percent to $718 million in the second quarter of fiscal 2010 and 16 percent to $1,355 million in the six-month 
period ended November 29, 2009, versus the same periods a year ago, primarily driven by favorable supply chain costs, net price realization, 
volume and mix, partially offset by higher advertising and media expenses.  

International Segment Results  

Net sales for our International segment were up 7 percent in the second quarter of fiscal 2010 to $724 million. This growth was driven by 4 
points of favorable foreign currency exchange and a 3 point increase from net price realization and mix. Volume matched year-ago levels, 
including a 2 point decline from divested product lines.  

Net sales for our International segment were up 1 percent in the six-month period ended November 29, 2009, to $1,386 million. This growth 
was driven by a 5 point increase from net price realization and mix. This increase was offset by 3 points of unfavorable foreign currency 
exchange and 1 point of volume decline, including a 2 point decline from divested product lines.  
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   Six-Month
 Quarter Ended  Period Ended
 Nov. 29,  Nov. 29,
 2009  2009
 

Big G 10%  10%
Meals Flat   1
Pillsbury 1   5
Yoplait 5   4
Snacks   6   4 
Baking Products 5   4
Small Planet Foods (2)   (4)
 

Total 4%  5%
 



                    

International Net Sales Percentage Change by Geographic Region  

For the second quarter of fiscal 2010, net sales in Europe grew 4 percent driven by Old El Paso and Nature Valley in the United Kingdom, and 
dough products in Germany. Net sales in Canada increased 15 percent due to volume increases in the cereal product line as a result of Olympic 
promotions, new Nature Valley launches, and favorable foreign currency exchange. In the Asia/Pacific region, net sales grew 12 percent due to 
growth of Häagen-Dazs Mooncakes in China, along with favorable foreign currency exchange. Latin America net sales decreased 8 percent 
due to the discontinuation of our bread and pasta brands in Brazil in the fourth quarter of fiscal 2009, partially offset by net price realization on 
Diablitos in Venezuela and higher volume from La Salteña in Argentina.  

Operating profits declined 3 percent to $77 million in the second quarter of fiscal 2010 and 8 percent to $147 million in the six-month period of 
fiscal 2010 versus the same periods a year ago, reflecting unfavorable foreign currency effects and increased advertising and media expenses.  

Bakeries and Foodservice Segment Results  

Net sales for our Bakeries and Foodservice segment decreased 16 percent to $464 million in the second quarter of fiscal 2010. Volume declined 
10 points, including an 8 point reduction from divested product lines. Net price realization and mix drove a 6 point decrease, primarily from 
price declines indexed to wheat markets.  

Net sales for our Bakeries and Foodservice segment decreased 16 percent to $897 million in the six-month period ended November 29, 2009. 
Volume declined 10 points, including a 10 point reduction from divested product lines. Net price realization and mix drove a 6 point decrease, 
primarily from price declines indexed to wheat markets.  

Bakeries and Foodservice Net Sales Percentage Change by Customer Segment  

We realigned our Bakeries and Foodservice customer segments in fiscal 2010 and reclassified previous years to conform to the current year 
presentation.  

Operating profits for the second quarter of fiscal 2010 were $85 million, up from $64 million in the second quarter of fiscal 2009. The increase 
is primarily due to a decrease in supply chain costs and favorable mix.  
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     Six-Month
  Quarter Ended  Period Ended
 Nov. 29,  Nov. 29,
  2009  2009 
 

Europe  4% (5)%
Canada  15  9
Asia/Pacific  12  6
Latin America   (8)   (3)
 

Total  7% 1%
 

         
     Six-Month
 Quarter Ended  Period Ended
 Nov. 29,  Nov. 29,
 2009  2009
 

Foodservice Distributors  (6)% (3)%
Convenience Stores  1  4
Bakeries and National Restaurant Accounts  (23)  (24)
 

Total  (16)% (16)%
 



                    

Operating profits for the six-month period ended November 29, 2009, were $146 million, up from $91 million in the six-month period ended 
November 23, 2008. The increase is primarily due to a decrease in supply chain costs and favorable mix.  

UNALLOCATED CORPORATE ITEMS  

Unallocated corporate items totaled $24 million of income in the second quarter of fiscal 2010 compared to $292 million of expense in the 
same period in fiscal 2009. In the second quarter of fiscal 2010 we recorded a $67 million net increase in income related to mark-to-market 
valuation of certain commodity positions and grain inventories, compared to a $269 million net increase in expense in the second quarter of 
fiscal 2009.  

Unallocated corporate expense totaled $52 million in the six-month period ended November 29, 2009, compared to $451 million in the same 
period last year. In the six-month period ended November 29, 2009, we recorded a $53 million net decrease in expense related to mark-to-
market valuation of certain commodity positions and grain inventories, compared to a $361 million net increase in expense in the same period a 
year ago.  

LIQUIDITY  

During the six-month period ended November 29, 2009, our operations generated $987 million of cash compared to $364 million in the same 
period last year, mainly reflecting the $329 million increase in net earnings. Also, net earnings for fiscal 2009 included a $129 million pre-tax 
gain on the sale of our Pop•Secret product line.  

Cash used by investing activities during the six-month period ended November 29, 2009, was $215 million, a $156 million increase over the 
same period in fiscal 2008. The increased use of cash primarily reflects the $192 million of proceeds from the divestiture of our Pop•Secret 
product line in fiscal 2009. In addition we invested $258 million in land, buildings, and equipment in fiscal 2010, an increase of $16 million 
over the prior year.  

Cash used by financing activities increased $487 million during the six-month period ended November 29, 2009, over the same period a year 
ago. We repaid $378 million of notes payable and long term debt in fiscal 2010 versus a $950 million net issuance of notes payable and long 
term debt in fiscal 2009. We also used $970 million less cash to repurchase shares than the same period last year. We paid $313 million in 
dividends in fiscal 2010, $19 million more than the prior year.  

CAPITAL RESOURCES  

Our capital structure was as follows:  

Our commercial paper borrowings are supported by fee-paid committed credit lines consisting of a $1.9 billion facility expiring in 
October 2012 and a $1.1 billion facility expiring in October 2010. As of November 29, 2009, we did not have any outstanding borrowings 
under these credit lines.  

Our credit facilities and certain of our long-term debt and noncontrolling interests agreements contain restrictive covenants. As of 
November 29, 2009, we were in compliance with all of these covenants.  

29

  
 Nov. 29, May 31,  
In Millions 2009 2009  
 

Notes payable $ 444.4 $ 812.2 
Current portion of long-term debt 607.3 508.5 
Long-term debt 5,648.0 5,754.8 
 

Total debt 6,699.7 7,075.5 
Noncontrolling interests 244.8 244.2 
Stockholders’ equity 6,088.9 5,172.3 
 

Total capital $ 13,033.4 $ 12,492.0 
 



                    

We have $607.3 million of long-term debt maturing in the next 12 months that is classified as current. We believe that cash flows from 
operations, together with available short- and long-term debt financing, will be adequate to meet our liquidity and capital needs for at least the 
next 12 months.  

We have an effective shelf registration statement on file with the Securities and Exchange Commission (SEC) covering the sale of debt 
securities. The shelf registration statement will expire in December 2011.  

OFF BALANCE-SHEET ARRANGEMENTS AND CONTRACTUAL OBLIGATIONS  

There were no material changes outside the ordinary course of our business in our contractual obligations or off-balance-sheet arrangements 
during the first six months of fiscal 2010.  

SIGNIFICANT ACCOUNTING ESTIMATES  

Our significant accounting policies are described in Note 2 to the Consolidated Financial Statements included in our Annual Report on Form 
10-K for the fiscal year ended May 31, 2009. The accounting policies used in preparing our interim fiscal 2010 Consolidated Financial 
Statements are the same as those described in our Form 10-K, except as discussed in Notes 2, 16 and 17 to our Consolidated Financial 
Statements included in this Form 10-Q.  

Our significant accounting estimates are those that have meaningful impact on the reporting of our financial condition and results of operations. 
These estimates include our accounting for promotional expenditures, intangible assets, stock compensation, income taxes, and defined benefit 
pension, other postretirement, and postemployment benefits. The assumptions and methodologies used in the determination of those estimates 
as of November 29, 2009, are the same as those described in our Annual Report on Form 10-K for the fiscal year ended May 31, 2009.  

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS  

In June 2009, the FASB issued new accounting guidance that changes the consolidation model for variable interest entities (VIEs). The 
guidance requires companies to qualitatively assess the determination of the primary beneficiary of a VIE based on whether the company 
(1) has the power to direct matters that most significantly impact the VIE’s economic performance, and (2) has the obligation to absorb losses 
or the right to receive benefits of the VIE that could potentially be significant to the VIE. The guidance is effective for fiscal years beginning 
after November 15, 2009, which for us is fiscal 2011. We are currently evaluating the impact of the guidance on our results of operations and 
financial position.  

In December 2008, the FASB issued new guidance on employer’s disclosures for post-retirement benefit plan assets. The guidance requires an 
employer to disclose information on the investment policies and strategies and the significant concentrations of risk in plan assets. An employer 
must also disclose the fair value of each major category of plan assets as of each annual reporting date together with the information on the 
inputs and valuation techniques used to develop such fair value measurements. The guidance will be effective for us as of May 30, 2010 and 
will have no impact on our results of operations or financial position.  

NON-GAAP MEASURES  

We have included in this MD&A a measure of financial performance that is not defined by GAAP. This non-GAAP measure should be viewed 
in addition to, and not in lieu of, the comparable GAAP measure.  

Total Segment Operating Profit 

This non-GAAP measure is used in internal management reporting and as a component of the Board of Directors’ rating of our performance for 
management and employee incentive compensation. Management and the Board of Directors believe that this measure provides useful 
information to investors because it is the profitability measure we use to evaluate segment performance. A reconciliation of this measure to the 
relevant GAAP measure, operating profit, is included in Note 16 to the Consolidated Financial Statements included in this Form 10-Q.  
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GLOSSARY  

AOCI. Accumulated other comprehensive income (loss).  

Derivatives. Financial instruments such as futures, swaps, options, and forward contracts that we use to manage our risk arising from changes 
in commodity prices, interest rates, foreign exchange rates, and stock prices.  

Generally Accepted Accounting Principles (GAAP). Guidelines, procedures, and practices that we are required to use in recording and 
reporting accounting information in our financial statements.  

Goodwill. The difference between the purchase price of acquired companies and the related fair values of net assets acquired.  

Hedge accounting. Accounting for qualifying hedges that allows changes in a hedging instrument’s fair value to offset corresponding changes 
in the hedged item in the same reporting period. Hedge accounting is permitted for certain hedging instruments and hedged items only if the 
hedging relationship is highly effective, and only prospectively from the date a hedging relationship is formally documented.  

Interest bearing instruments. Notes payable, long-term debt, including current portion, cash and cash equivalents, and certain interest bearing 
investments classified within prepaid expenses and other current assets and other assets.  

LIBOR. London Interbank Offered Rate.  

Mark-to-market. The act of determining a value for financial instruments, commodity contracts, and related assets or liabilities based on the 
current market price for that item.  

Noncontrolling interests. Interests of subsidiaries held by third parties.  

Net mark-to-market valuation of certain commodity positions. Realized and unrealized gains and losses on derivative contracts that will be 
allocated to segment operating profit when the exposure we are hedging affects earnings.  

Net price realization. The impact of list and promoted price changes, net of trade and other price promotion costs.  

Notional principal amount. The principal amount on which fixed-rate or floating-rate interest payments are calculated.  

OCI. Other Comprehensive Income.  

Total debt. Notes payable and long-term debt, including current portion.  

Translation adjustments. The impact of the conversion of our foreign affiliates’ financial statements to U.S. dollars for the purpose of 
consolidating our financial statements.  

Variable interest entities (VIEs). A legal structure that is used for business purposes that either (1) does not have equity investors that have 
voting rights and share in all the entity’s profits and losses or (2) has equity investors that do not provide sufficient financial resources to 
support the entity’s activities.  

CAUTIONARY STATEMENT RELEVANT TO FORWARD-LOOKING INFORMATION FOR THE PURPOSE OF “SAFE HARBOR” 
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995  

This report contains or incorporates by reference forward-looking statements within the meaning of the Private Securities Litigation Reform 
Act of 1995 that are based on our current expectations and assumptions. We also may make written or oral forward-looking statements, 
including statements contained in our filings with the SEC and in our reports to stockholders.  
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The words or phrases “will likely result,” “are expected to,” “will continue,” “is anticipated,” “estimate,” “plan,” “project” or similar 
expressions identify “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements 
are subject to certain risks and uncertainties that could cause actual results to differ materially from historical results and those currently 
anticipated or projected. We wish to caution you not to place undue reliance on any such forward-looking statements.  

In connection with the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, we are identifying important factors 
that could affect our financial performance and could cause our actual results in future periods to differ materially from any current opinions or 
statements.  

Our future results could be affected by a variety of factors, such as: competitive dynamics in the consumer foods industry and the markets for 
our products, including new product introductions, advertising activities, pricing actions, and promotional activities of our competitors; 
economic conditions, including changes in inflation rates, interest rates, tax rates, or the availability of capital; product development and 
innovation; consumer acceptance of new products and product improvements; consumer reaction to pricing actions and changes in promotion 
levels; acquisitions or dispositions of businesses or assets; changes in capital structure; changes in laws and regulations, including labeling and 
advertising regulations; impairments in the carrying value of goodwill, other intangible assets, or other long-lived assets, or changes in the 
useful lives of other intangible assets; changes in accounting standards and the impact of significant accounting estimates; product quality and 
safety issues, including recalls and product liability; changes in consumer demand for our products; effectiveness of advertising, marketing, and 
promotional programs; changes in consumer behavior, trends, and preferences, including weight loss trends; consumer perception of health-
related issues, including obesity; consolidation in the retail environment; changes in purchasing and inventory levels of significant customers; 
fluctuations in the cost and availability of supply chain resources, including raw materials, packaging, and energy; disruptions or inefficiencies 
in the supply chain; volatility in the market value of derivatives used to manage price risk for certain commodities; benefit plan expenses due to 
changes in plan asset values and discount rates used to determine plan liabilities; failure of our information technology systems; resolution of 
uncertain income tax matters; foreign economic conditions, including currency rate fluctuations; and political unrest in foreign markets and 
economic uncertainty due to terrorism or war.  

You should also consider the risk factors that we identify on pages 7 through 12 of our Annual Report on Form 10-K for the fiscal year ended 
May 31, 2009, which could also affect our future results.  

We undertake no obligation to publicly revise any forward-looking statements to reflect events or circumstances after the date of those 
statements or to reflect the occurrence of anticipated or unanticipated events.  

The estimated maximum potential value-at-risk arising from a one-day loss in fair value for our interest rate and commodity market-risk-
sensitive instruments outstanding as of November 29, 2009, was $38 million and $5 million, respectively. The $6 million decrease in interest 
rate value-at-risk during the six-month period ended November 29, 2009, was due to decreased interest rate market volatility in fiscal 2010 and 
new hedging instruments that reduced value-at-risk. The $5 million decrease in commodity value-at-risk during the second quarter of fiscal 
2010 was due to lower volatility in commodity markets. For additional information, see Item 7A of our Annual Report on Form 10-K for the 
fiscal year ended May 31, 2009.  

We, under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, 
have evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the 
Securities Exchange Act of 1934). Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of 
November 29, 2009, our disclosure controls and procedures were effective to ensure that information required to be disclosed by us in reports 
that we file or submit under the Securities Exchange Act of 1934 is (1) recorded, processed, summarized, and reported within the time periods 
specified in SEC rules and forms, and (2) accumulated and communicated to our  
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Item 3.  Quantitative and Qualitative Disclosures About Market Risk.

Item 4.  Controls and Procedures.



                    

management, including our Chief Executive Officer and Chief Financial Officer, in a manner that allows timely decisions regarding required 
disclosure.  

There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Securities Exchange Act of 1934) 
during our fiscal quarter ended November 29, 2009, that materially affected, or are reasonably likely to materially affect, our internal control 
over financial reporting.  

PART II. OTHER INFORMATION  

The following table sets forth information with respect to shares of our common stock that we purchased during the fiscal quarter ended 
November 29, 2009:  
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Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds.

       

    Total Number of Shares  
   Average Purchased as Part of  Maximum Number of Shares
  Total Number of  Price Paid  a Publicly  that may yet be Purchased
Period  Shares Purchased (a) Per Share Announced Program (b)  Under the Program (b)
 

September 1, 2009-       
October 4, 2009   22,741 $61.45 22,741   18,290,585
 

October 5, 2009-       
November 1, 2009   1,942 64.35 1,942   18,288,643
 

November 2, 2009-                 
November 29, 2009   — — —   18,288,643
 

Total   24,683 $61.67 24,683   18,288,643
 

(a)  The total number of shares purchased includes 24,683 shares purchased from the ESOP fund of our 401(k) savings plan. No shares were 
purchased in the open market.

 

(b)  On December 11, 2006, our Board of Directors approved and we announced an authorization for the repurchase of up to 75,000,000 
shares of our common stock. Purchases can be made in the open market or in privately negotiated transactions, including the use of call 
options and other derivative instruments, Rule 10b5-1 trading plans, and accelerated repurchase programs. The Board did not specify an 
expiration date for the authorization.
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Item 4.  Submission of Matters to a Vote of Security Holders.

 (a)  The Annual Meeting of Stockholders was held on September 21, 2009.
 
 (b)  All 14 directors nominated were elected at the Annual Meeting.
 
 (c)  For the election of directors, the results were as follows:

  
Bradbury H. Anderson For 270,034,838 
  Against 10,553,421 
   Abstain   1,127,126 
   
R. Kerry Clark For 276,658,559 
  Against 3,866,080 
  Abstain 1,190,746 
   
Paul Danos For 257,904,866 
   Against   22,696,875 
  Abstain 1,113,644 
   
William T. Esrey For 274,665,414 
  Against 5,890,075 
  Abstain 1,159,896 
   
Raymond V. Gilmartin  For   253,540,412 
  Against 27,037,387 
  Abstain 1,137,586 
   
Judith Richards Hope For 275,462,802 
  Against 5,229,884 
  Abstain 1,022,699 
        
Heidi G. Miller For 256,029,503 
  Against 24,635,550 
  Abstain 1,050,332 
   
Hilda Ochoa-Brillembourg For 274,766,407 
  Against 5,841,448 
   Abstain   1,107,530 
   
Steve Odland For 271,764,671 
  Against 8,833,576 
  Abstain 1,117,138 
   
Kendall J. Powell For 274,569,715 
   Against   6,059,770 
  Abstain 1,085,900 
   
Lois E. Quam For 276,558,144 
  Against 4,110,179 
  Abstain 1,047,062 



                    

The 2009 Stock Compensation Plan was approved:  

The appointment of KPMG LLP as our independent registered public accounting firm for fiscal 2010 was ratified:  

The non-binding stockholder proposal for an advisory vote on executive compensation was approved:  
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Michael D. Rose For 274,247,073 
  Against 6,244,843 
  Abstain 1,223,469 
   
Robert L. Ryan For 278,601,508 
   Against   2,062,122 
  Abstain 1,051,755 
   
Dorothy A. Terrell For 275,735,530 
  Against 4,929,629 
  Abstain 1,050,226 

     
For:   181,399,591 
Against:   59,739,606 
Abstain:   1,549,046 
Broker Non-Votes:   39,027,142 

     
For:   274,837,569 
Against:   6,200,939 
Abstain:   676,877 

     
For:   117,563,676 
Against:   111,850,958 
Abstain:   13,273,609 
Broker Non-Votes:   39,027,142 
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Item 6.  Exhibits.

   
Exhibit 10.1   General Mills, Inc. 2009 Stock Compensation Plan

Exhibit 10.2* 
 

Eleventh Amendment to the Yoplait Manufacturing and Distribution License Agreement, dated September 21, 2009, between 
SODIMA and the Registrant

Exhibit 12.1   Computation of Ratio of Earnings to Fixed Charges

Exhibit 31.1   Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Exhibit 31.2   Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Exhibit 32.1   Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Exhibit 32.2   Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101.INS   XBRL Instance Document

101.SCH   XBRL Schema Document

101.CAL   XBRL Calculation Linkbase Document

101.DEF   XBRL Definition Linkbase Document

101.LAB   XBRL Label Linkbase Document

101.PRE   XBRL Presentation Linkbase Document

 

*  Confidential information has been omitted from the exhibit and filed separately, accompanied by a confidential treatment request, with 
the SEC pursuant to Rule 24b-2 of the Securities Exchange Act of 1934



                    

SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized.  
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 GENERAL MILLS, INC. 

(Registrant) 
 

 

Date December 18, 2009 /s/ Roderick A. Palmore   
 Roderick A. Palmore  

 
Executive Vice President, General Counsel and 
Secretary 

 

 
  
Date December 18, 2009 /s/ Richard O. Lund   
 Richard O. Lund  

 
Vice President, Controller (Principal Accounting 
Officer) 

 



                    

Exhibit Index  

38

   
Exhibit No.  Description

10.1   General Mills, Inc. 2009 Stock Compensation Plan

10.2*  
 

Eleventh Amendment to the Yoplait Manufacturing and Distribution License Agreement, dated September 21, 2009, 
between SODIMA and the Registrant

12.1   Computation of Ratio of Earnings to Fixed Charges

31.1   Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2   Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1   Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2   Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101.INS   XBRL Instance Document

101.SCH   XBRL Schema Document

101.CAL   XBRL Calculation Linkbase Document

101.DEF   XBRL Definition Linkbase Document

101.LAB   XBRL Label Linkbase Document

101.PRE   XBRL Presentation Linkbase Document

 

*  Confidential information has been omitted from the exhibit and filed separately, accompanied by a confidential treatment request, with 
the SEC pursuant to Rule 24b-2 of the Securities Exchange Act of 1934



                    

Exhibit 10.1

GENERAL MILLS, INC. 
2009 STOCK COMPENSATION PLAN  

1. PURPOSE OF THE PLAN  

The purpose of the General Mills, Inc. 2009 Stock Compensation Plan (the “Plan”) is to attract and retain able individuals by rewarding 
employees of General Mills, Inc., its subsidiaries and affiliates (defined as entities in which General Mills, Inc. has a significant equity or 
other interest, collectively, the “Company”) and to align the interests of employees with those of the stockholders of the Company. The 
Company shall include any successors to General Mills, Inc. or any future parent corporations or similar entities.  

2. EFFECTIVE DATE AND DURATION OF PLAN  

This Plan shall become effective as of September 21, 2009, subject to the approval of the stockholders of the Company at the Annual 
Meeting on September 21, 2009. Awards may be made under the Plan until December 31, 2011.  

3. ELIGIBLE PERSONS  

Only persons who are employees of the Company shall be eligible to receive grants of Stock Options, Stock Appreciation Rights, Restricted 
Stock, Restricted Stock Units, and/or Performance Awards (each defined below) and become “Participants” under the Plan. The 
Compensation Committee of the Company’s Board of Directors (the “Committee”) shall exercise the discretionary authority to determine 
from time to time the employees of the Company who are eligible to participate in this Plan.  

4. AWARD TYPES  

Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units and Performance Awards are sometimes referred to as 
“Awards”. To the extent any Award is subject to section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”), the 
terms and administration of such Award shall comply therewith and IRS guidance thereunder. If any provision of the Plan would otherwise 
conflict with or frustrate this intent, that provision will be interpreted and deemed amended so as to avoid the conflict. Further, for purposes 
of the limitations on nonqualified deferred compensation under Section 409A, each payment of compensation under this Plan shall be 
treated as a separate payment of compensation for purposes of applying the Section 409A deferral election rules and the exclusion from 
Section 409A for certain short-term deferral amounts.  

5. COMMON STOCK SUBJECT TO THE PLAN  

 (a)  Stock Option Awards. The Committee may award Participants options (“Stock Options”) to purchase a fixed number of shares of 
common stock ($.10 par value) of the Company (“Common Stock”). The grant of a Stock Option entitles the Participant to purchase 
shares of Common Stock at an “Exercise Price” established by the Committee which shall not be less than 100% of the Fair Market 
Value of the Common Stock on the date of grant, and may exceed the Fair Market Value on the grant date, at the Committee’s 
discretion. “Fair Market Value” shall equal the closing price on the New York Stock Exchange of the Company’s Common Stock on 
the applicable date.

 

 (b)  Stock Appreciation Rights. The Committee may also award Participants Stock Appreciation Rights. A Stock Appreciation Right is a 
right to receive, upon exercise of that right, an amount, which may be paid in cash, shares of Common Stock, or a combination thereof 
in the complete discretion of the Committee, equal to the difference between the Fair Market Value of one share of Common Stock as 
of the date of exercise and the Fair Market Value of one share of Common Stock on the date of grant.

 

 (c)  Restricted Stock Awards. The Committee may grant Participants, subject to certain restrictions, shares of Common Stock (“Restricted 
Stock”) or the right to receive shares of Common Stock or cash (“Restricted Stock Units”).

 

 (d)  Performance Awards. Performance Awards may be made by the Committee granting a right to either the value of a number of shares 
of Common Stock (“Performance Share Units”) or a monetary amount, which could be settled in such shares or in cash or a 
combination thereof (“Performance Units”), determined based on the extent to which applicable performance goals are achieved.

 (a)  Maximum Shares Available for Delivery. Subject to Section 5(c), the maximum number of shares of Common Stock available for 
Awards to Participants under the Plan shall be 12,000,000. Stock Options and Stock Appreciation Rights awarded shall reduce the 
number of shares available for Awards by one share for every one share granted; provided that Stock Appreciation Rights that may be 
settled only in cash shall not reduce the number of shares available for Awards. Awards of Restricted Stock, Restricted Stock Units 
and Performance Awards settled in shares of Common Stock shall reduce the number



                    

   of shares available for Awards by one share for every one share awarded, up to 30 percent of the total number of shares available; 
beyond that, Restricted Stock, Restricted Stock Units and Performance Awards settled in shares of Common Stock shall reduce the 
number of shares available for Awards by five shares for every one share awarded. Restricted Stock Units and Performance Awards 
that may be settled only in cash shall not reduce the number of shares available for Awards.

   In addition, any Common Stock covered by a Stock Option or Stock Appreciation Right granted under the Plan which is forfeited prior 
to the end of the vesting period shall be deemed not to be granted for purposes of determining the maximum number of shares of 
Common Stock available for Awards under the Plan. In the event a Stock Appreciation Right is settled for cash, the number of shares 
deducted against the maximum number of shares provided in Section 5(a) shall be restored and again be available for Awards. 
However, if (i) any Stock Option or Stock Appreciation Right that is exercised through the delivery of Common Stock in satisfaction 
of the Exercise Price, and (ii) withholding tax requirements arising upon exercise of any Stock Option or Stock Appreciation Right are 
satisfied through the withholding of Common Stock otherwise deliverable in connection with such exercise, the full number of shares 
of Common Stock underlying any such Stock Option or Stock Appreciation Right, or portion thereof being so issued shall count 
against the maximum number of shares available for grants under the Plan.

 

   Upon forfeiture or termination of Restricted Stock, Restricted Stock Units and Performance Awards prior to vesting, the shares of 
Common Stock subject thereto shall again be available for Awards under the Plan.

 

   The Company will repurchase a number of shares of Common Stock in the public market at least equal to the number of shares of 
Common Stock issued under this Plan.

 

 (b)  Individual Limits. The number of shares of Common Stock subject to Stock Options and Stock Appreciation Rights or shares of 
Common Stock available for Restricted Stock, Restricted Stock Units and Performance Awards granted under the Plan to any single 
Participant shall not exceed, in the aggregate, 1,000,000 shares and/or units per fiscal year. The maximum dollar value of Performance 
Awards payable to any single Participant shall be $20,000,000 per fiscal year. These per-Participant limits shall be construed and 
applied consistently with Code section 162(m) and the regulations thereunder.

 

 (c)  Adjustments for Corporate Transactions. If a corporate transaction has occurred affecting the Common Stock such that an adjustment 
to outstanding Awards is required to preserve (or prevent enlargement of) the benefits or potential benefits intended at the time of 
grant, then in such manner as the Committee deems equitable, an appropriate adjustment shall be made to (i) the number and kind of 
shares which may be awarded under the Plan; (ii) the number and kind of shares subject to outstanding Awards; (iii) the number of 
shares credited to an account; (iv) the individual limits imposed under the Plan; and if applicable; (v) the Exercise Price of outstanding 
Options and Stock Appreciation Rights provided that the number of shares of Common Stock subject to any Stock Option or Stock 
Appreciation Right denominated in Common Stock shall always be a whole number. For this purpose a corporate transaction includes, 
but is not limited to, any dividend or other distribution (whether in the form of cash, Common Stock, securities of a subsidiary of the 
Company, other securities or other property), recapitalization, stock split, reverse stock split, combination of shares, reorganization, 
merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Common Stock or other securities of the Company, 
issuance of warrants or other rights to purchase Common Stock or other securities of the Company, or other similar corporate 
transaction. Notwithstanding anything in this paragraph to the contrary, an adjustment to a Stock Option or Stock Appreciation Right 
under this paragraph shall be made in a manner that will not result in the grant of a new Stock Option or Stock Appreciation Right 
under Section 409A.

 

 (d)  Limits on Distribution. Distribution of shares of Common Stock or other amounts under the Plan shall be subject to the following:

 (i)  Notwithstanding any other provision of the Plan, the Company shall have no liability to deliver any shares of Common Stock 
under the Plan or make any other distribution of benefits under the Plan unless such delivery or distribution would comply with 
all applicable laws (including, without limitation, the requirements of the Securities Act of 1933), and the applicable 
requirements of any securities exchange or similar entity.

 

 (ii)  To the extent that the Plan provides for issuance of stock certificates to reflect the issuance of shares of Common Stock or 
Restricted Stock, the issuance may be effected on a non-certificated basis, to the extent not prohibited by applicable law or the 
applicable rules of any stock exchange.

 (e)  Stock Deposit Requirements and other Restrictions. The Committee, in its discretion, may require as a condition to the grant of 
Awards, the deposit of Common Stock owned by the Participant receiving such grant, and the forfeiture of such grant, if such deposit 
is not made or maintained during the required holding period. Such shares of deposited Common Stock may not be otherwise sold or 
disposed of during the applicable holding period or restricted period. The Committee may also determine whether any shares issued 
upon exercise of a Stock Option or Stock Appreciation Right, or attainment of any performance goal, shall be restricted in any manner.



  

6. STOCK OPTIONS AND STOCK APPRECIATION RIGHTS TERMS AND TYPE  

7. GRANT, EXERCISE AND VESTING OF STOCK OPTIONS AND STOCK APPRECIATION RIGHTS  

8. RESTRICTED STOCK AND RESTRICTED STOCK UNITS  

Restricted Stock and Restricted Stock Units may be awarded on either a discretionary or performance-based method.  

   

 (a)  General. Stock Options granted under the Plan shall be Non-Qualified Stock Options governed by Section 83 of the Internal Revenue 
Code of 1986, as amended (the “Code”). The term of any Stock Option and Stock Appreciation Right granted under the Plan shall be 
determined by the Committee, provided that said term shall not exceed 10 years and one month.

 

 (b)  No Reload Rights. Neither Stock Options nor Stock Appreciation Rights granted under this Plan shall contain any provision entitling 
the optionee or right-holder to the automatic grant of additional options or rights in connection with any exercise of the original option 
or right.

 

 (c)  No Repricing. Subject to Section 5(c), outstanding Stock Options and Stock Appreciation Rights granted under this Plan shall under 
no circumstances be repriced.

 (a)  Grant. Subject to the limits otherwise imposed by the terms of this Plan, the Committee has discretionary authority to determine the 
size of a Stock Option or Stock Appreciation Right Award, which may be tied to meeting performance-based requirements.

 

 (b)  Exercise. Except as provided in Sections 11 and 12 (Change of Control and Termination of Employment), each Stock Option or Stock 
Appreciation Right may be exercised only in accordance with the terms and conditions of the Stock Option grant or Stock 
Appreciation Right and during the periods as may be established by the Committee. A Participant exercising a Stock Option or Stock 
Appreciation Right shall give notice to the Company of such exercise and of the number of shares elected to be purchased prior to 4:30 
P.M. CST/CDT on the day of exercise, which must be a business day at the executive offices of the Company.

 

 (c)  Vesting. Stock Options and Stock Appreciation Rights shall not be exercisable unless vested. Subject to Sections 11 and 12 Stock 
Options and Stock Appreciation Rights shall be fully vested only after four years of the Participant’s continued employment with the 
Company following the date of the grant.

 

 (d)  Payment of Exercise Price. The Exercise Price for Stock Options shall be paid to the Company at the time of such exercise, 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);
 

 (ii)  through the tender of shares of Common Stock owned by the Participant (by either actual delivery or attestation);
 

 (iii)  by a combination of (i) and (ii) above; or
 

 (iv)  by authorizing a third party broker to sell a sufficient number of shares of Common Stock acquired upon exercise of the Stock 
Option and remit to the Company such sales proceeds to pay the entire Exercise Price and any tax withholding resulting from the 
exercise.

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

 (a)  Discretionary. With respect to discretionary Awards of Restricted Stock and Restricted Stock Units, the Committee shall:

 (i)  Select Participants to whom Awards will be made;
 

 (ii)  Subject to the otherwise applicable Plan limits, determine the number of shares of Restricted Stock or the number of Restricted 
Stock Units to be awarded to a Participant;

 

 (iii)  Determine the length of the restricted period, which shall be no less than four years;
 

 (iv)  Determine the purchase price, if any, to be paid by the Participant for Restricted Stock or Restricted Stock Units;



                    

Subject to the restrictions set forth in this Section, each Participant who receives Restricted Stock shall have certain rights as a stockholder 
with respect to such shares, as set forth in the applicable Award Agreement. Each Participant who is awarded Restricted Stock Units that are 
settled in shares of Common Stock shall be eligible to receive, at the expiration of the applicable restricted period (or such later time as 
provided herein), one share of Common Stock for each Restricted Stock Unit awarded, and the Company shall issue to each such Participant 
that number of shares of Common Stock. Each Participant who is awarded Restricted Stock Units that are settled in cash shall receive an 
amount equal to the Fair Market Value of a share of Common Stock on the date the applicable restricted period ends, multiplied by the 
number of Units awarded. 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 (if applicable); provided, 
however, that as of the first day of each quarter, during the applicable restricted period for all Restricted Stock Units awarded hereunder, the 
Company may credit to each such Participant an amount equal to the sum of all dividends and other distributions paid by the Company 
during the prior quarter on that equivalent number of shares of Common Stock. Notwithstanding any provisions of this Section or the Plan to 
the contrary, any dividends or other distributions paid on Restricted Stock, or any dividend equivalents or other distributions credited in 
respect to Restricted Stock Units, shall be distributed (in either cash or shares of Common Stock, with or without interest or other earnings, 
as provided in the Award Agreement at the discretion of the Committee) to the Participant only if, when, and to the extent the restrictions 
imposed on the attendant Restricted Stock or Restricted Stock Units lapse, and in an amount equal to the sum of all quarterly dividends and 
other distributions paid by the Company during the applicable restricted period on the equivalent number of shares of Common Stock which 
become unrestricted. Such dividends, dividend equivalents, or other distributions shall be payable at the same time as the attendant 
Restricted Stock or Restricted Stock Units to which they relate, as provided under the applicable terms of the Plan and relevant Award 
Agreements. Dividends, dividend equivalents, and other distributions that are not so vested shall be forfeited.  

The Committee may in its discretion permit a Participant to defer receipt of any Common Stock or cash issuable upon the lapse of any 
restriction of Restricted Stock or Restricted Stock Units, subject to such rules and procedures as it may establish. In particular, the 
Committee shall establish rules relating to such deferrals intended to comply with the requirements of Code section 409A, including without 
limitation, the time when a deferral election can be made, the period of the deferral, and the events that would result in payment of the 
deferred amount.  

 (v)  Determine whether Restricted Stock Unit Awards will be settled in shares of Common Stock, cash or a combination thereof; and
 

 (vi)  Determine any restrictions other than those set forth in this Section.

 (b)  Performance-Based. With respect to Awards of performance-based Restricted Stock and Restricted Stock Units, the intent is to grant 
such Awards so as to satisfy the requirements for “qualified performance-based compensation” under Code Section 162(m). 
Performance-based Awards are subject to the following:

 (i)  The Committee has exclusive authority to determine which Participants may be awarded performance-based Restricted Stock 
and Restricted Stock Units and whether any Restricted Stock Unit Awards will be settled in shares of Common Stock, cash, or a 
combination thereof.

 

 (ii)  In order for any Participant to be awarded Restricted Stock or Restricted Stock Units for a Performance Period (defined below), 
the net earnings from continuing operations excluding items identified and disclosed by the Company as non-recurring or special 
costs and after taxes (“Net Earnings”) of the Company for such Performance Period must be greater than zero.

 

 (iii)  At the end of the Performance Period, if the Committee determines that the requirement of Section 8(b)(ii) has been met, each 
Participant eligible for a performance-based Award shall be deemed to have earned an Award equal in value to the Maximum 
Amount, or such lesser amount as the Committee shall determine in its discretion to be appropriate. The Committee may base 
this determination on performance-based criteria and in no case shall this have the effect of increasing an Award payable to any 
other Participant. For purposes of computing the value of Awards, each Restricted Stock or Restricted Stock Unit shall be 
deemed to have a value equivalent to the Fair Market Value of one share of Common Stock on the date the Award is granted.

 

 (iv)  In addition to the limitation on the number of shares of Common Stock available for Awards under section 5(b) hereof, in no 
event shall the total value of the performance-based Restricted Stock or Restricted Stock Unit Award granted to any Participant 
for any one Performance Period exceed 0.5 percent of the Company’s Net Earnings for that Performance Period (such amount is 
the “Maximum Amount”).

 

 (v)  The Committee shall determine the length of the restricted period which, subject to Sections 11 and 12, shall be no less than four 
years.

 

 (vi)  “Performance Period” means a fiscal year of the Company, or such other period as the Committee may from time to time 
establish.



                    

9. PERFORMANCE AWARDS  

The Committee may in its discretion permit a Participant to defer receipt of any Common Stock or cash issuable under a Performance 
Award subject to such rules and procedures as it may establish. In particular, the Committee shall establish rules relating to such deferrals 
intended to comply with the requirements of Code section 409A, including without limitation, the time when a deferral election can be 
made, the period of the deferral, and the events that would result in payment of the deferred amount.  

10. TAXES  

The Company has the right to withhold amounts from Awards to satisfy tax obligations as it deems appropriate. Whenever the Company 
issues Common Stock under the Plan, unless it decides to satisfy the withholding obligations through additional withholding on salary or 
other wages, it may require the recipient to remit to the Company an amount sufficient to satisfy any  

   

 (a)  Grant. The Committee may grant Performance Awards which may be denominated in shares of Common Stock (“Performance Share 
Units”) or notionally represented by a monetary value, and which may be settled in shares of Common Stock, paid in cash, or a 
combination thereof (“Performance Units”).

 

 (b)  Performance Goal. In order for any Participant to be granted a Performance Award for a Performance Period (defined below), the net 
earnings from continuing operations excluding items identified and disclosed by the Company as non-recurring or special costs and 
after taxes (“Net Earnings”) of the Company for such Performance Period must be greater than zero.

 

 (c)  Grant Size. At the end of the Performance Period, if the Committee determines that the requirement of Section 9(b) has been met, each 
Participant eligible for a Performance Award shall be deemed to be granted an Award equal in value to the Maximum Amount, or such 
lesser amount as the Committee determines in its discretion to be appropriate. The Committee may base this determination on 
additional performance-based criteria and in no case shall this have the effect of increasing an Award payable to any other Participant. 
For purposes of computing the grant value of Awards, each Performance Award denominated in shares of Common Stock (whether or 
not share settled) shall be deemed to have a value equivalent to the Fair Market Value of one share of Common Stock on the date the 
Award is granted.

 

 (d)  Additional Performance Conditions and Vesting. Awards granted under this Section 9 shall be subject to such other terms and 
conditions as the Committee, in its discretion, imposes in the relevant Award Agreement. These conditions may include service and/or 
performance requirements and goals over periods of one or more years that could result in the future forfeiture of all or part of the 
Performance Award granted hereunder in the event of the Participant’s termination of employment with the Company prior to the 
expiration of any service conditions, and/or said performance criteria or other conditions are not met in whole or in part within the 
designated period of time. This designated period of time shall be referred to as the “Additional Performance Period”. Except as 
provided in Sections 11(b), (c) and 12(c), Performance Awards shall not be paid other than on the date specified in the relevant Award 
Agreement after the end of the Additional Performance Period.

 

 (e)  Maximum Amount. In addition to the limitation on the dollar value of Performance Awards and the number of shares of Common 
Stock available for Awards under Section 5(b), in no event shall the total value of a Performance Award granted to any Participant for 
any one Performance Period exceed 0.5 percent of the Company’s Net Earnings for that Performance Period (such amount is the 
“Maximum Amount”).

 

 (f)  Performance Period. “Performance Period” means the period as the Committee may from time to time establish.
 

 (g)  Dividend Equivalents and Voting. At the discretion of the Committee, Performance Share Units may be credited with amounts equal 
to the sum of all dividends and other distributions paid by the Company during the prior quarter on that equivalent number of shares of 
Common Stock. Notwithstanding the previous sentence, any dividend equivalents or other distributions so credited shall be distributed 
(in either cash or shares of Common Stock, with or without interest or other earnings, as provided in the Award Agreement at the 
discretion of the Committee) to the Participant only if, when, and to the extent the conditions imposed on the attendant Performance 
Share Units are satisfied, and in an amount equal to the sum of all quarterly dividends and other distributions paid by the Company 
during the relevant Performance Period and/or Additional Performance Period on the equivalent number of shares of Common Stock 
which become payable. Such dividend equivalents or other distributions shall be payable at the same time as the attendant 
Performance Share Units to which they relate, as provided under the applicable terms of the Plan and Award Agreement. Dividend 
equivalents and other distributions that are not so vested shall be forfeited. Dividend equivalents shall not be credited in respect to 
Performance Units. Participants who receive either Performance Share Units or Performance Units shall have no rights as stockholders 
and in particular shall have no voting rights.



                    

Federal, state, local or foreign tax withholding requirements prior to the delivery of such Common Stock, or the Company may in its 
discretion withhold from the shares to be delivered shares sufficient to satisfy all or a portion of such tax withholding requirements.  

11. CHANGE OF CONTROL  

 (a)  Each of the following (i) through (iv) constitutes a “Change of Control”:

 (i)  The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the 1934 Act), (a 
“Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the 1934 Act) of voting securities of the 
Company where such acquisition causes such Person to own 20% or more of the combined voting power of the then outstanding 
voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding Voting Securities”); 
provided, however, that for purposes of this subsection (i), the following acquisitions shall not be deemed to result in a Change 
of Control: (A) any acquisition directly from the Company, (B) any acquisition by the Company, (C) any acquisition by any 
employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the Company 
or (D) any acquisition by any corporation pursuant to a transaction that complies with clauses (A), (B) and (C) of subsection 
(iii) below; and provided, further, that if any Person’s beneficial ownership of the Outstanding Voting Securities reaches or 
exceeds 20% as a result of a transaction described in clause (A) or (B) above, and such Person subsequently acquires beneficial 
ownership of additional voting securities of the Company, such subsequent acquisition shall be treated as an acquisition that 
causes such Person to own 20% or more of the Outstanding Voting Securities; or

 

 (ii)  Individuals who, as of the date hereof, constitute the Board of Directors (the “Incumbent Board”) cease for any reason to 
constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the date 
hereof whose election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority 
of the directors then comprising the Incumbent Board shall be considered as though such individual were a member of the 
Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an 
actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation 
of proxies or consents by or on behalf of a Person other than the Board; or

 

 (iii)  Consummation of a reorganization, merger, statutory share exchange or consolidation or similar transaction involving the 
Company or any of its subsidiaries, a sale or other disposition of all or substantially all of the assets of the Company, or the 
acquisition of assets or stock of another entity by the Company or any of its subsidiaries (each, a “Business Combination”); 
excluding however, such a Business Combination pursuant to which (A) all or substantially all of the individuals and entities 
who were the beneficial owners of the Outstanding Voting Securities immediately prior to such Business Combination 
beneficially own, directly or indirectly, more than 60% of, respectively, the then outstanding shares of common stock and the 
combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as the case 
may be, of the corporation resulting from such Business Combination (including, without limitation, a corporation which as a 
result of such transaction owns the Company or all or substantially all of the Company’s assets either directly or through one or 
more subsidiaries) in substantially the same proportions as their ownership, immediately prior to such Business Combination of 
the Outstanding Company Securities, (B) no Person (excluding any corporation resulting from such Business Combination or 
any employee benefit plan (or related trust) of the Company or such corporation resulting from such Business Combination) 
beneficially owns, directly or indirectly, 20% or more of, respectively, the then outstanding shares of common stock of the 
corporation resulting from such Business Combination or the combined voting power of the then outstanding voting securities of 
such corporation except to the extent that such ownership existed prior to the Business Combination and (C) at least a majority of 
the members of the board of directors of the corporation resulting from such Business Combination were members of the 
Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board, providing for such Business 
Combination; or

 

 (iv)  Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.

 (b)  If, within two years after a Change of Control a Participant experiences an involuntary separation from service initiated by the 
Company for reasons other than “cause” (for this purpose cause shall have the same meaning as that term has in Section 4.2(b)(ii) of 
Plan B of the General Mills Separation Pay and Benefits Program for Officers), or a separation from service for “good reason” actually 
entitling the employee to certain separation benefits under Section 4.2(a)(ii) of Plan B of the General Mills Separation Pay and 
Benefits Program for Officers, the following applies:

 (i)  All of his or her outstanding Stock Options and Stock Appreciation Rights shall fully vest immediately and remain exercisable 
for the one-year period beginning on the date of his or her separation from service.



                    

   

 (ii)  All shares of Restricted Stock and Restricted Stock Units shall fully vest and be settled immediately (subject to a proper deferral 
election made with respect to the Award).

 

 (iii)  All Performance Awards shall fully vest immediately and shall be considered to be earned in full “at target” as if the applicable 
performance goals established for the Additional Performance Period have been achieved, and paid immediately (subject to a 
proper deferral election made with respect to the Award).

 

 (iv)  If Awards are replaced pursuant to subsection (d) below, the protections and rights granted under this subsection (b) shall 
transfer and apply to such replacement awards.

   Notwithstanding the above, any Restricted Stock Units or Performance Awards subject to Section 409A (not subject to a proper 
deferral election) shall be settled on the Participant’s separation from service (within the meaning of Section 409A) or in the case of a 
Participant who is a “specified employee” (within the meaning of Section 409A) on the first day of the seventh month following the 
month of the Participant’s separation from service.

 

 (c)  If, in the event of a Change of Control, and to the extent outstanding Awards are not assumed by a successor corporation (or affiliate 
thereto) or other successor entity or person, or replaced with an award or grant that, solely in the discretionary judgment of the 
Committee preserves the existing value of outstanding Awards at the time of the Change of Control, then, by action of the Committee, 
the following shall occur:

 (i)  Subject to the other provisions of this subsection (c), All Stock Options and Stock Appreciation Rights shall vest and become 
exercisable immediately upon the Change of Control event.

 

 (ii)  The restrictions on all shares of Restricted Stock shall lapse and Restricted Stock Units shall vest immediately.
 

 (iii)  All Performance Awards shall fully vest immediately and shall be considered to be earned in full “at target” as if the applicable 
performance goals established for the Additional Performance Period have been achieved.

 

 (iv)  If the Change of Control constitutes a “change in control” event as described in IRS regulations or other guidance under Code 
section 409A(a)(2)(A)(v), Participants’ Restricted Stock Units and Performance Awards shall be settled and paid upon the 
Change of Control.

 

 (v)  If the Change of Control does not constitute a “change in control” event as described in IRS regulations or other guidance under 
Code section 409A(a)(2)(A)(v), Restricted Stock Units and Performance Awards that are not Section 409A Restricted Stock 
Units and/or not otherwise subject to Section 409A, and on which a deferral election was not made, shall be settled and paid 
upon the Change of Control. However, the Section 409A Restricted Stock Units, Performance Awards otherwise subject to 
Section 409A, or such Awards for which a proper deferral election was made, shall be settled in cash equal to either the Award’s 
Fair Market Value at the time of the Change of Control, or its monetary value provided for above in (iii), as applicable, plus 
interest at a rate of Prime plus 1% from the Change of Control to the date of payment, which shall be the time the original 
restriction period would have closed, the Performance Award would have been originally payable, or the date elected pursuant to 
the proper deferral election, as applicable.

   In the discretion of the Committee and notwithstanding subsection (c)(i) above or any other Plan provision, outstanding Stock Options 
and Stock Appreciation Rights (both exercisable and unexercisable) may be cancelled at the time of the Change of Control in 
exchange for cash, property, or a combination thereof that is determined by the Committee to be at least equal to the excess (if any) of 
the value of the consideration that would be received in such Change of Control by the holders of Common Stock, over the exercise 
price for such Awards. For purposes of clarification, by operation of this provision Stock Options and Stock Appreciation Rights that 
would not yield a gain at the time of the Change of Control under the aforementioned equation are subject to cancellation without 
consideration. Furthermore, the Committee is under no obligation to treat Awards and/or Participants uniformly and has the 
discretionary authority to treat Awards and Participants disparately.

 

 (d)  If in the event of a Change of Control and to the extent outstanding Awards are assumed by any successor corporation, affiliate 
thereof, person or other entity, or are replaced with awards that, solely in the discretionary judgment of the Committee preserve the 
existing value of outstanding Awards at the time of the Change of Control and provide for vesting payout terms, and performance 
goals, as applicable, that are at least as favorable to Participants as vesting, payout terms and Performance Goals applicable to Awards, 
then all such Awards or such substitutes thereof shall remain outstanding and be governed by their respective terms.

 

 (e)  With respect to any outstanding Awards as of the date of any Change of Control which require the deposit of owned Common Stock as 
a condition to obtaining rights, the deposit requirement shall be terminated as of the date of the Change of Control.



                    

12. TERMINATION OF EMPLOYMENT  

 (a)  Resignation or Termination for Cause. If the Participant’s employment by the Company is terminated by either

 (i)  the voluntary resignation of the Participant, or
 

 (ii)  a Company discharge due to Participant’s illegal activities, poor work performance, misconduct or violation of the Company’s 
Code of Conduct, policies or practices,

   then the Participant’s Stock Options and Stock Appreciation Rights shall terminate three months after such termination (but in no 
event beyond the original full term of the Stock Options or Stock Appreciation Rights) and no Stock Options or Stock Appreciation 
Rights shall become exercisable after such termination, and all shares of Restricted Stock, Restricted Stock Units which are subject to 
restriction on the date of termination, and all outstanding Performance Awards, shall be cancelled and forfeited.

 

 (b)  Other Termination. If the Participant’s employment by the Company terminates involuntarily at the initiation of the Company for any 
reason other than specified in Sections 11, 12 (a), (d) or (e), the following rules shall apply:

 (i)  In the event that, at the time of such involuntary termination, the sum of the Participant’s age and years of service with the 
Company equals or exceeds 70, (A) the Participant’s outstanding Stock Options and Stock Appreciation Rights shall continue to 
become exercisable according to the schedule established at the time of grant unless otherwise provided in the applicable Award 
Agreement; (B) the restriction on all shares of Restricted Stock shall lapse and Restricted Stock Units shall vest and be paid (or 
deferred, as appropriate) immediately; and (C) any Performance Awards remaining outstanding during the Additional 
Performance Period shall fully vest and be payable according to the original terms of the Award with a value, if any, that 
otherwise would be earned under the applicable performance goals originally established under the Award Agreement based on 
actual performance (subject to a proper deferral election). Stock Options and Stock Appreciation Rights shall remain exercisable 
for the remaining full term of such Awards.

 

 (ii)  In the event that, at the time of such involuntary termination, the sum of the Participant’s age and years of service with the 
Company is less than 70, (A) the Participant’s outstanding unexercisable Stock Options and Stock Appreciation Rights, and 
unvested Restricted Stock and Restricted Stock Units, shall become exercisable or vest and paid or deferred immediately, as the 
case may be, as of the date of termination, in a pro-rata amount based on the full months of employment completed during the 
full vesting period from the date of grant to the date of termination with such newly-vested Stock Options and Stock 
Appreciation Rights, and Stock Options and Stock Appreciation Rights exercisable on the date of termination, remaining 
exercisable for the lesser of one year from the date of termination and the original full term of the Stock Option and/or Stock 
Appreciation Right; and (B) the Participant’s Performance Awards remaining outstanding during the Additional Performance 
Period shall be payable according to the original terms of the Award with a value, if any, that otherwise would be earned under 
the applicable performance goals originally established under the Award Agreement based on actual performance, and shall vest 
at the end of the relevant Additional Performance Period in a pro-rata amount based on the full months of employment 
completed during the relevant Additional Performance Period originally established in the Award Agreement through the date of 
termination. All other Stock Options, Stock Appreciation Rights, shares of Restricted Stock, Restricted Stock Units and 
Performance Awards shall be forfeited as of the date of termination. Provided, however, that if the Participant is a Company 
Senior Vice President or above, the Participant’s outstanding Stock Options and Stock Appreciation Rights which, as of the date 
of termination are not yet exercisable, shall become exercisable effective as of the date of such termination and, with all 
outstanding Stock Options and Stock Appreciation Rights already exercisable on the date of termination, shall remain 
exercisable for the lesser of one year following the date of termination and the original full term of the Stock Option or Stock 
Appreciation Right; all shares of Restricted Stock and Restricted Stock Units shall fully vest as of the date of termination and be 
paid or deferred immediately; and any outstanding Performance Awards shall fully vest and be payable according to the original 
terms of the Award with a value, if any, that otherwise would be earned under the applicable performance goals originally 
established in the Award Agreement (subject to a proper deferral election).

   Notwithstanding the foregoing, any Section 409A Restricted Stock Units that vest under this Section 12(b) shall be paid on the 
Participant’s separation from service (within the meaning of Code section 409A), or in the case of a Participant who is a specified 
employee (within the meaning of Code section 409A) shall be paid on the first day of the seventh month following the month of 
separation from service.

 

 (c)  Death. If a Participant dies while employed by the Company, any Stock Option or Stock Appreciation Right previously granted under 
this Plan shall fully vest and become exercisable upon death and may be exercised by the person designated as such Participant’s 
beneficiary or beneficiaries or, in the absence of such designation, by the Participant’s estate. Stock Options and Stock Appreciation 
Rights shall remain exercisable for the remaining full term of such Awards. A Participant who dies while employed by the Company 
during any applicable restricted period shall fully vest in such shares of Restricted Stock or



                    

13. ADMINISTRATION OF THE PLAN  

   Restricted Stock Units, effective as of the date of death, and such shares or cash shall be paid as of the first day of the month following 
death to the designated beneficiary or beneficiaries. If a Participant dies while employed by the Company during an Additional 
Performance Period, all Performance Awards shall fully vest and shall be considered to be earned in full “at target” as if the applicable 
performance goals have been achieved, and paid on the first day of the month following death to the designated beneficiary or 
beneficiaries.

 (d)  Retirement. The Committee shall determine, at the time of grant, the treatment of Awards upon the retirement of the Participant. 
Unless other terms are specified in the original Award Agreement, if the termination of employment is due to a Participant’s retirement 
on or after age 55 and completion of five years of eligibility service under the General Mills Pension Plan, the Participant may, 
effective as of the date of employment termination as a retiree, exercise a Stock Option or Stock Appreciation Right pursuant to the 
original terms and conditions of such Awards; shall fully vest in, and be paid or have deferred, all shares of Restricted Stock or shares 
or cash attributable to Restricted Stock Units; and all Performance Awards shall fully vest and be payable according to the original 
terms of the Award with a value, if any, that otherwise would be earned under the applicable performance goals originally established 
in the Award Agreement based on actual performance (subject to a proper deferral election made with respect to the Award). 
However, the Restricted Stock Units without a proper deferral election that vest under this Section 12(d) shall be payable on the 
Participant’s separation from service (within the meaning of Section 409A) or in the case of a Participant who is a specified employee 
(within the meaning of Section 409A) shall be paid on the first day of the seventh month following the month of separation from 
service.

 

   A Restricted Stock Unit that could vest upon retirement under this Section 12(d) at any time within the Award’s restricted period shall 
be referred to as a “Section 409A Restricted Stock Unit”.

 

   Notwithstanding the above, the terms of this Section 12(d) shall not apply to a Participant who, prior to a Change of Control, is 
terminated for cause as described in Section 12(a)(ii); said Participant shall be treated as provided in Section 12(a).

 

 (e)  Spin-offs and Other Divestitures. If the termination of employment is due to the divestiture, cessation, transfer, or spin-off of a line of 
business or other activity of the Company, the Committee, in its sole discretion, shall determine the conversion, vesting, or other 
treatment of all outstanding Awards under the Plan. Such treatment shall be consistent with Section 409A, and in particular will take 
into account whether a separation from service has occurred within the meaning of Section 409A.

 (a)  Administration. The authority to control and manage the operations and administration of the Plan shall be vested in the Committee in 
accordance with this Section.

 

 (b)  Selection of Committee. The Committee shall be selected by the Board, and shall consist of two or more outside, disinterested 
members of the Board who, in the judgment of the Board, are qualified to administer the Plan as contemplated by Rule 16b-3 of the 
Securities and Exchange Act of 1934 (or any successor rule), Code section 162(m) and the regulations thereunder (or any successors 
thereto), and any rules and regulations of a stock exchange on which Common Stock is traded.

 

 (c)  Powers of Committee. The authority to manage and control the operations and administration of the Plan shall be vested in the 
Committee, subject to the following:

 (i)  Subject to the provisions of the Plan, the Committee will have the authority and discretion to select from among the eligible 
Company employees those persons who shall receive Awards, to determine the time or times of receipt, to determine the types of 
Awards and the number of shares or amounts covered by the Awards, to establish the terms, conditions, performance criteria, 
performance period, restrictions, and other provisions of such Awards, to specify that the Participant’s rights, payments, and 
benefits with respect to Awards shall be subject to adjustment, reduction, cancellation, forfeiture, or recoupment under certain 
circumstances, and (subject to the restrictions imposed by Section 14) to cancel or suspend Awards. In making such 
determinations, the Committee may take into account the nature of services rendered by the individual, the individual’s present 
and potential contribution to the Company’s success and such other factors as the Committee deems relevant. Such terms and 
conditions may be evidenced by an agreement (“Award Agreement”), which need not require execution by the Participant, in 
which case acceptance of the Award shall constitute agreement by the Participant with all its terms, conditions, limitations and 
forfeiture provisions.

 

 (ii)  The Committee will have the authority and discretion to establish terms and conditions of Awards as the Committee determines 
to be necessary or appropriate to conform to applicable requirements or practices of jurisdictions outside of the United States.

 

 (iii)  The Committee will have the authority and discretion to interpret the Plan and Award Agreements, to establish, modify, and 
rescind any rules relating to the Plan, to determine the terms and provisions of any Award Agreements made pursuant to the 
Plan, to correct any technical defect(s) or omission(s) in connection with the Plan or Award Agreement, reconcile



                    

14. AMENDMENTS OF THE PLAN  

The Committee may from time to time prescribe, amend and rescind rules relating to the Plan. Subject to the approval of the Board of 
Directors, where required, the Committee may at any time terminate, amend, 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 which would:  

No termination, modification, suspension, or amendment of the Plan shall alter or impair the rights of any Participant pursuant to an 
outstanding Award, in any material respect, without the consent of the Participant. There is no obligation for uniformity of treatment of 
Participants or Awards 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 available tax or other benefits of the laws of any foreign jurisdiction, to employees of the Company who are subject to 
such laws and who receive Awards under the Plan.  

16. TRANSFERABILITY OF AWARDS  

Except as otherwise provided by rules of the Committee, no Stock Options or Stock Appreciation Right 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 or Stock Appreciation Right shall be exercised during the Participant’s lifetime only by the Participant or his or her guardian or 
legal representative. Except as otherwise provided in Sections 8 or 9, no shares of Restricted Stock, no Restricted Stock Units and no 
Performance Awards shall be sold, exchanged, transferred, pledged or otherwise disposed of during the restricted period.  

   

   any technical inconsistencies in connection with the Plan or Award Agreement, and to make all other determinations that may be 
necessary or advisable for the administration of the Plan.

 

 (iv)  Any interpretation of the Plan or Award Agreements by the Committee and any decision made by it under the Plan or Award 
Agreements is final and binding.

 

 (v)  The Committee will have exclusive authority and discretion to decide how outstanding Awards will be treated, and is 
empowered to make all elections among possible options, consistent with Sections 11(c) and (d).

 (d)  Delegation by Committee. Except to the extent prohibited by applicable law or the applicable rules of a stock exchange, the 
Committee may allocate all or any portion of its responsibilities and powers to any one or more of its members and may delegate all or 
any part of its responsibilities and powers to any person or persons selected by it. Any such allocation or delegation may be revoked by 
the Committee at any time.

 

 (e)  Designation of Beneficiary. Each Participant to whom an Award has been made under the Plan may designate a beneficiary or 
beneficiaries to exercise any Award or to receive any payment which under the terms of the Plan and the relevant Award Agreement 
may become exercisable or payable on or after the Participant’s death. At any time, and from time to time, any such designation may 
be changed or cancelled by the Participant without the consent of any such beneficiary. Any such designation, change or cancellation 
must be on a form provided for that purpose by the Committee and shall not be effective until received by the Committee. Such form 
may establish other rules as the Committee deems appropriate. If no beneficiary has been designated by a deceased Participant, or if all 
the designated beneficiaries have predeceased the Participant, the beneficiary shall be the Participant’s estate. If the Participant 
designates more than one beneficiary, any payments under the Plan to such beneficiaries shall be made in equal shares unless the 
Participant has expressly designated otherwise, in which case the payments shall be made in the shares designated by the Participant.

 (a)  except as provided in Section 5(c), materially increase the number of shares which may be issued under the Plan;
 

 (b)  permit granting of Stock Options or Stock Appreciation Rights at less than Fair Market Value;
 

 (c)  except as provided in Section 5(c), permit the repricing of outstanding Stock Options or Stock Appreciation Rights; or
 

 (d)  amend the individual limits on awards set forth in Section 5(b) which may be granted to any single Participant.



                    

17. NON-ALIENATION OF RIGHTS AND BENEFITS.  

Subject to Section 16 and the rights of the Company established under the Plan’s terms, no right or benefit under the Plan shall be subject to 
alienation, sale, assignment, pledge, or encumbrance and any attempt to do so shall be void. No right or benefit under the Plan be subject to 
the debts, contracts, liabilities or torts of the person entitled to such rights or benefits.  

18. LIMITATION OF LIABILITY OR OBLIGATION OF THE COMPANY.  

Nothing in the Plan shall be construed  

Payments and other benefits received by a Participant under an Award shall not be deemed part of a Participant’s regular, recurring 
compensation for purposes of any termination, indemnity or severance pay laws and shall not be included in, nor have any effect on, the 
determination of benefits under any other employee benefit plan, contract or similar arrangement provided by the Company or any 
Subsidiary, unless expressly so provided by such other plan, contract or arrangement.  

19. NO LOANS  

The Company shall not lend money to any Participant to finance a transaction under this Plan.  

20. NOTICES  

All notices to the Company regarding the Plan shall be in writing, effective as of actual receipt by the Company, and shall be sent to:  

Attention: Corporate Compensation 
General Mills, Inc. 
Number One General Mills Boulevard 
Minneapolis, MN 55426  

21. RECOGNITION AWARDS  

Notwithstanding any other provision of the Plan to the contrary, the Committee is given the discretionary authority to award up to a total of 
10,000 unrestricted shares of Common Stock during each calendar year to selected employees as a bonus or reward (“Recognition 
Awards”). Under this paragraph no employee shall receive over 100 shares of Common Stock as Recognition Awards over the duration of 
the Plan’s term.  

 (a)  to give any employee of the Company any right to be granted any Award other than at the sole discretion of the Committee;
 

 (b)  to give any Participant any rights whatsoever with respect to shares of Common Stock except as specifically provided in the Plan;
 

 (c)  to limit in any way the right of the Company or any Subsidiary to terminate, change or modify, with or without cause, the employment 
of any Participant at any time; or

 

 (d)  to be evidence of any agreement or understanding, express or implied, that the Company or any Subsidiary will employ any Participant 
in any particular position at any particular rate of compensation or for any particular period of time.



                    

Exhibit 10.2

[***] — Indicates confidential information. Confidential treatment requested. 
Portion omitted filed separately with the Securities and Exchange Commission.  

ELEVENTH AMENDMENT TO THE  

YOPLAIT MANUFACTURING AND DISTRIBUTION LICENSE AGREEMENT  

Between the undersigned:  

SODIMA (hereinafter referred to as « SODIMA »), a private limited company incorporated under the laws of France (Société par Actions 
Simplifiée) with a capital of 74.147.940 euros, registered with the Trade and Companies Register in Paris under n° B 440 769 032, with its 
registered offices at 170 bis Boulevard du Montparnasse, 75014 Paris France, and its administrative offices at 150 rue Gallieni, 92640 
Boulogne-Billancourt France, represented by Mr. Lucien Fa, its chairman, duly authorized for the purpose of this Amendment,  

On the one hand, and  

General Mills, Inc. a US Corporation, incorporated in Delaware with its head office located at Number One General Mills Boulevard, 
Minneapolis, Minnesota 55426, United States of America (hereinafter referred to as « GMI »), on behalf of itself and all of its more than fifty 
percent (50%) owned or controlled (directly or indirectly) domestic subsidiaries (hereinafter referred to as « LICENSEE »), represented by 
Ms. Becky O’Grady, duly authorized for the purpose of this Amendment,  

On the other hand,  

WHEREAS, « Société de Développements et d’Innovations des Marchés Agricoles et Alimentaires-Sodima-Union de Coopératives Agricoles 
» and GMI executed on September 9, 1977 a YOPLAIT MANUFACTURING AND DISTRIBUTION LICENSE AGREEMENT, and have 
subsequently entered into several amendments and letter agreements (hereinafter, collectively, referred to as the « Agreement »),  

WHEREAS, the rights of « Société de Développements et d’Innovations des Marchés Agricoles et Alimentaires-Sodima-Union de 
Coopératives Agricoles » in the Agreement have been transferred to SODIMA International SA and then to SODIMA,  

WHEREAS, the Parties wish to amend the Agreement as set forth below.  



                    

NOW, THEREFORE, in consideration of the promises herein contained, it is agreed as follows :  

1. SODIMA authorizes, as a specific derogation to Article I.1 of the Agreement and until the termination of the Agreement, the exportation of 
Products to (i) Antigua and Barbuda and (ii) Saint Vincent and Grenadines.  

2. This right to export and sell to the above mentioned territories is not exclusive. LICENSEE agrees to pay to SODIMA a royalty in United 
States dollars on LICENSEE’s Gross Revenues from sales of Products in Antigua and Barbuda and Saint Vincent and Grenadines. Such royalty 
shall be calculated at a royalty rate of [***] whatever the LICENSEE’s Gross Revenues may be and shall not be subject to any reduction or 
discount mentioned in the Agreement.  

3. LICENSEE shall declare to SODIMA separately its export sales to Antigua and Barbuda and Saint Vincent and Grenadines.  

4. LICENSEE shall comply at all times with all laws, regulations and rules applicable in the above mentionned territories in connection with 
the manufacture, sale and promotion of the Products and be fully liable in case of failure to comply with such laws, regulations and rules.  

5. LICENSEE and SODIMA retain all intellectual property over all Products per terms of the Agreement.  

6. This authorization is subject to all applicable provisions of the Agreement with the exception of the terms of the Agreement which would be 
inconsistent with the present Amendment. All other provisions of the Agreement will remain in full force and effect.  

7. Unless provided otherwise, all terms used herein with capital letters shall have the meanings ascribed to them in the Agreement.  

8. This Eleventh Amendment shall be effective upon execution by the Parties.  

IN WITNESS WHEROF, the Parties have caused this Eleventh Amendment to be executed in duplicate by their duly authorized 
representatives.  
    
    GENERAL MILLS, INC.  SODIMA
     
    By Eric Saint-Marc  By Donna Hartley
    Date 9/14/09  Date 9/21/09
    /s/ Eric Saint-Marc  /s/ Donna Hartley



                    

Exhibit 12.1

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES  

For purposes of computing the ratio of earnings to fixed charges, earnings represent earnings before income taxes and after-tax earnings of joint 
ventures, distributed income of equity investees, fixed charges, and amortization of capitalized interest, net of interest capitalized. Fixed 
charges represent gross interest expense (excluding interest on taxes) and subsidiary preferred distributions to noncontrolling interest holders, 
plus one-third (the proportion deemed representative of the interest factor) of rent expense.  

             
  Six-Month  
  Period Ended Fiscal Year Ended
  Nov. 29,  Nov. 23, May 31, May 25, May 27,  May 28, May 29,
In Millions, Except Ratios  2009   2008 2009 2008 2007   2006 2005
               

Earnings before income taxes 
and after-tax earnings from 
joint ventures  $1,391.2  $ 904.5 $1,942.2 $1,829.5 $1,696.2  $1,621.1 $1,848.6

Distributed income of equity 
investees   31.2   19.3   68.5   108.7   45.2   77.4   83.0 

Plus: Fixed charges (1)   202.1   216.4 463.4 494.6 496.8   462.8 524.1
Plus: Amortization of 

capitalized interest, net of 
interest capitalized   4.3   (1.5) (2.2) (2.0) —   1.7 0.9

               

Earnings available to cover 
fixed charges  $1,628.8  $1,138.7 $2,471.9 $2,430.8 $2,238.2  $2,163.0 $2,456.6

               

Ratio of earnings to fixed 
charges   8.06   5.26 5.33 4.91 4.51   4.67 4.69

 

(1) Fixed charges:             
Interest expense  $ 186.6  $ 198.0 $ 409.5 $ 432.0 $ 396.6  $ 367.0 $ 449.3
Preferred distributions to 

noncontrolling interests   1.5   4.2   7.2   22.0   63.8   60.5   39.0 
Rentals (1/3)   14.0   14.2 46.7 40.6 36.4   35.3 35.8

               

Total fixed charges  $ 202.1  $ 216.4 $ 463.4 $ 494.6 $ 496.8  $ 462.8 $ 524.1
 



                    

Exhibit 31.1

I, Kendall J. Powell, certify that:  

Date: December 18, 2009  

1.  I have reviewed this Quarterly Report on Form 10-Q of General Mills, Inc.;

 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;

 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 
4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:

 (a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared;

 
 (b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

 
 (c)  evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and

 
 (d)  disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):

 (a)  all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and

 
 (b)  any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting.

   
/s/ Kendall J. Powell    
Kendall J. Powell   
Chairman of the Board and 
Chief Executive Officer 

  



                    

Exhibit 31.2

I, Donal L. Mulligan, certify that:  

Date: December 18, 2009  

1.  I have reviewed this Quarterly Report on Form 10-Q of General Mills, Inc.;

 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;

 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 
4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:

 (a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared;

 
 (b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

 
 (c)  evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and

 
 (d)  disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):

 (a)  all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and

 
 (b)  any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting.

   
/s/ Donal L. Mulligan    
Donal L. Mulligan   
Executive Vice President and 
Chief Financial Officer 

  



                    

Exhibit 32.1

I, Kendall J. Powell, Chairman of the Board and Chief Executive Officer of General Mills, Inc. (the “Company”), certify, pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:  

Dated: December 18, 2009  

(1)  the Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended November 29, 2009 (the “Report”) fully complies with 
the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)  the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.

   
/s/ Kendall J. Powell    
Kendall J. Powell   
Chairman of the Board and 
Chief Executive Officer 

  



                    

Exhibit 32.2

I, Donal L. Mulligan, Executive Vice President and Chief Financial Officer of General Mills, Inc. (the “Company”), certify, pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:  

Dated: December 18, 2009  

(1)  the Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended November 29, 2009 (the “Report”) fully complies with 
the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)  the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.

   
/s/ Donal L. Mulligan    
Donal L. Mulligan   
Executive Vice President and 
Chief Financial Officer 

  

 


