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[PRELIMINARY COPY—SUBJECT TO COMPLETION]

) DARDEN

], 2014
Dear Shareholders:

On behalf of your Board of Directors, it is our geire to invite you to attend the 2014 Annual Meetf Shareholders (theAhnua
Meeting”) of Darden Restaurants, Inc. (the “ComganWe will hold the Annual Meeting on Tuesday, Septen®0, 2014, at |
a.m., Eastern Daylight Time, at the [ ]. All holders of our outstanding common sfsaas of the close of business on August 11,
are entitled to vote at the meeting. The formalidéobf Annual Meeting of Shareholders and Proxye®tent are attached, and the matters
acted upon by our shareholders are described m.tieu should also have receive@BUE proxy card from Darden for voting and postage
paid return envelop&LUE proxy cards are being solicited on behalf of yooa®l of Directors (the “Board”).

It is important that your shares be represented\antdd at the Annual Meeting. After reading theacltied Proxy Statement, ple
complete, date, sign and return the accompanBibgE proxy card. Alternatively, you may vote electrodigahrough the Internet or |
telephone by following the instructions on yditUE proxy card. If you hold your shares through an aotavith a broker, bank or ott
nominee, please follow the instructions you recé&iven the holder of record to vote your shares.

Your vote is important regardless of the number ofshares you own, and your vote will be especially jportant at this year’'s
Annual Meeting. As you may have heard, Starboard Vlae LP (“Starboard”) has notified the Company that Starboard intends t
nominate a slate of twelve nominees for election aérectors to your Board at the Annual Meeting in opposition to, and to rephce all of
the nominees recommended by your Board. You may retve solicitation materials from Starboard, includng opposition proxy
statements and a white proxy card. We are not respaible for the accuracy of any information providedby or relating to Starboard or
its nominees contained in solicitation materials fed or disseminated by or on behalf of Starboard omlany other statements Starboar
may make.

The Board does not endorse any Starboard nominee drunanimously recommends that you vote on the BLUBproxy card or
voting instruction form “FOR ALL” of the director nominees listed in the Company Proxy Statement under the section captiont
“PROPOSAL 1—ELECTION OF DIRECTORS.” The Board of Directors strongly urges you to discat any proxy card sent to you b
Starboard. If you have previously submitted a whiteproxy card sent to you by Starboard, you can revok that proxy and vote for youl
Board’s nominees and on the other matters to be voted @t the Annual Meeting by using the enclosed BLUE mxy card. Only the
latest validly executed proxy card that you submitvill be counted.

The accompanying Notice of Annual Meeting of Shaléérs and Proxy Statement contain details abaubtisiness to be conducte:
the Annual Meeting. Please read these documengdudlsr If you will need special assistance at theeting because of a disability, ple
contact the Company’s proxy solicitor, Innisfree M&ncorporated (“Innisfree”), at the toll-free nuethincluded in this Proxy Statement.

Whether or not you plan to attend, it is importéwdt your shares be represented and voted at theahiMeeting. Please refer to
BLUE proxy card or the Proxy Statement for more infoiorabn how to vote your shares at the meeting.

Your vote is important. Thank you for your support.
Sincerely,

Charles A. Ledsinger, Jr.
Chairman of the Board of Directors

- H B
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Time:
Place:

| tems of Business

Who Can Vote:

Website:

Date of Mailing:

[PRELIMINARY COPY—SUBJECT TO COMPLETION]

D ARDEN R ESTAURANTS, | NC.
1000 Darden Center Drive
Orlando, Florida 32837

NOTICE OF
2014 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 30, 2014

[ ] a.m., Eastern Daylight Time, on Tdag, September 30, 201

[

1. To elect twelve directors to serve until thextnannual meeting of shareholders and until
successors are elected and qualified;

2. To obtain advisory approval of the Company’sative compensation;

3. To ratify the appointment of KPMG LLP as oudépendent registered public accounting firrr
the fiscal year ending May 31, 2015;

4. To vote on a management proposal to amend\ttaavB to provide for proxy access;

5. To vote on two shareholder proposals describgtie accompanying Proxy Statement, if prog
presented at the meeting; and

6. To transact such other business, if any, as praperly come before the meeting and
adjournment

You can vote at the Annual Meeting and any adjowmtnif you were a holder of record of our comt
stock at the close of business on August 11, 2B4éh share of common stock is entitled to one
for each director nominee and one vote for eadh@fbther proposals to be voted on. All sharehe
are invited to attend, although only shareholddrgegcord will be entitled to vote at the Ann
Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting t
be held on September 30, 2014Fhe accompanying Proxy Statement and our 2014 ArfReport tc
Shareholders are available atvw.darden.com In addition, you may access these materia
WWW.proxyvote.cor.

This Notice of 2014 Annual Meeting of Shareholdang the Proxy Statement are first being distrik
or otherwise furnished to shareholders on or apout ], 201¢

Your Board recommends that you vote'FOR ALL” of the director nominees listed in the Company Proxy Statement for the
Annual Meeting under the section captioned “PROPOSA 1—ELECTION OF DIRECTORS,” “FOR” the advisory approval of the
Company’s executive compensation,FOR” the ratification of the appointment of KPMG LLP as the Company’s independen
registered public accounting firm for the fiscal yar ending May 31, 2015;FOR” the proposal to amend the Bylaws to provide for prey
access andAGAINST” the shareholder proposals regarding political contibutions and lobbying disclosures, each as descritheén the
Company’'s Proxy Statement for the Annual Meeting, if the shreholder proposals are properly presented for corideration at the

Annual Meeting.
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Please note that Starboard has notified us that intends to nominate a slate of twelve nominees falection as directors to you
Board at the Annual Meeting in opposition to, andm order to replace all of, the nominees recommenddualy the Board. You may receiv
solicitation materials from Starboard, including opposition proxy statements and a white proxy card. W are not responsible for th
accuracy of any information provided by or relating to Starboard or its nominees contained in solicitéon materials filed or
disseminated by or on behalf of Starboard or any dter statements Starboard may make.

The Board does not endorse any Starboard nominee drunanimously recommends that you vote on the BLUBproxy card or
voting instruction form “FOR ALL” of the director nominees listed in the Company Proxy Statement for the Annual Meeting unde
the section captioned “PROPOSAL 1—ELECTION OF DIRECTORS.” The Board strongly urges you to discard any proxy @&rd sent tc
you by Starboard. If you have previously submitteca white proxy card sent to you by Starboard, you aarevoke that proxy and vote fol
your Board’s nominees and on the other matters to be voted am the Annual Meeting by using the enclosed BLUE pxy card. Only the
latest validly executed proxy card that you submitvill be counted.

Because your Board has nominated a slate of ninerdctors for the available twelve seats at the AnndaJeeting, we expect that ¢
least three nominees that were not nominated by thBoard will be elected at the Annual Meeting. Starbard is the only shareholder tha
has notified the Company of its intention to nominge directors for election at the Annual Meeting bythe applicable deadline. Therefore
your Board expects that at least three board seatsill be filled by three of the Starboard nomineesEven if you submit your voting
instructions “FOR ALL” of the Company’s nine director nominees on the BLUE proxy card, aleast three nominees that are nominate
by Starboard will be elected as directors at the Anual Meeting. Your Board strongly urges you to vote'FOR ALL” nine of the
nominees recommended by your Board.

To obtain directions to the Annual Meeting and viot@erson, please call Innisfree toll-free at (88258631. Directions to the meeti
location may also be found on our website (www.dardom) on the “Investors” page under the “Diratdito the Meeting” link.

By Order of the Board of Directc
— 2 /g;: e

Teresa M. Sebasti

Senior Vice President, General Coun:
Chief Compliance Office

and Corporate Secretal

[ ], 2014
YOUR VOTE IS IMPORTANT

YOU ARE STRONGLY URGED TO COMPLETE, DATE AND SIGN T HE ACCOMPANYING BLUE PROXY CARD AND
RETURN IT IN THE ENVELOPE PROVIDED AS PROMPTLY AS P OSSIBLE, WHETHER OR NOT YOU PLAN TO ATTEND
THE ANNUAL MEETING. ALTERNATIVELY, SUBMIT YOUR VOTI NG INSTRUCTIONS ELECTRONICALLY VIA THE

INTERNET OR TELEPHONICALLY. PLEASE SEE THE COMPANY’ S PROXY STATEMENT AND THE BLUE PROXY CARD
FOR DETAILS ABOUT ELECTRONIC VOTING. IF YOU LATER D ECIDE TO REVOKE YOUR PROXY FOR ANY REASON,
YOU MAY DO SO IN THE MANNER DESCRIBED IN THE ATTACH ED PROXY STATEMENT. IF YOU HOLD YOUR SHARES
THROUGH AN ACCOUNT WITH A BROKER, BANK OR OTHER NOM INEE, PLEASE FOLLOW THE INSTRUCTIONS YOU
RECEIVE FROM THE HOLDER OF RECORD TO VOTE YOUR SHAR ES.
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[PRELIMINARY COPY—SUBJECT TO COMPLETION]

DARDEN RESTAURANTS, INC.

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 30, 2014

The Board of Directors (the “Board”) of Darden Restnts, Inc. (“Darden,” the “Company,” “we,” “ugt “our”) is soliciting you
proxy for use at the 2014 Annual Meeting of Shalddis to be held on September 30, 2014 (“Annual tMg®. This Proxy Stateme
summarizes information concerning the matters tpriesented at the meeting and related informatiahwill help you make an informed v
at the meeting. This Proxy Statement and the preesgl are first being distributed or otherwise fahed to shareholders on or at
[ ], 2014.

Holders of record of shares of common stock, novphre per share (the “Common Stocld)the Company at the close of busines
August 11, 2014, will be entitled to vote at thenial Meeting. Each share of Common Stock will bttled to one vote. As of August .
2014, there were [ ] shares of CommariSbutstanding and entitled to vote at the AnMiakting. There are no other voting secur
of the Company outstanding.

If you are a registered shareholder, you can sfingbur voting by using the Internet or calling @ltfree telephone number on
BLUE proxy card. You may also vote by signing, datingl aeturning theBLUE proxy card in the postagmaid envelope provided. If y:
beneficially hold your shares in “street name” thgh a broker, bank or other nominee, you will béedb vote using th&LUE voting
instruction form provided to you by such nominea] énternet and telephone voting may also be availper the instructions provided on s
BLUE voting instruction form.

Proxies will be voted at the Annual Meeting in atlamce with the specifications you make on the yprard. If you sign th&LUE
proxy card or submit a proxy by telephone or over internet and do not specify how your sharesale voted, your shares will be vote:
accordance with the recommendations of the B&@ed.QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING .”

Brokers are not permitted to vote your shares witlrespect to any proposals at the Annual Meeting witbut your instructions as
to how to vote. Please instruct your broker how tosote your shares using the voting instruction formprovided by your broker. Pleast
return your completed BLUE proxy card or voting instruction form to your broker and contact the personresponsible for your accoun
so that your vote can be counted.

Please note that Starboard Value LP (“Starboard”) has notified the Company of its intent to nominatea slate of twelw
nominees for election as directors at the Annual Meting in opposition to the nominees recommended ke Board. You may receiv:
solicitation materials from Starboard, including proxy statements and proxy cards. We are not respote for the accuracy of an
information provided by or relating to Starboard or its nominees contained in solicitation materialsied or disseminated by or ol
behalf of Starboard or any other statements Starbo@ may make.

The Board does not endorse any Starboard nomineesich unanimously recommends that you votéFOR ALL” of the director
nominees proposed by the Board. Your Board stronglyrges you to discard any proxy card sent to you bytarboard. If you have
previously submitted a proxy card sent to you by Strboard, you can revoke that proxy and vote for youBoard’ s nominees and on tF
other matters to be voted on at the Annual Meetindpy using the enclosed BLUE proxy card.

1
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If you have any questions or require any assistavite voting your shares, please contact our prsaljcitor at the contact list
below:

M&A Incorporated

501 Madison Avenue, 20th Floor
New York, NY 10022
Shareholders call toll-free: (877) 825-8631
Banks and Brokers call collect: (212) 750-5833

2
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QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

When and where will the Annual Meeting be held?

The Annual Meeting will be held on Tuesday, Septen@®, 2014 at | ] a.m., Eastern Dapliglme, at [ ]. Tl
purposes of the Annual Meeting are set forth inNletice of Annual Meeting of Shareholders to whibis Proxy Statement is attached.
references in this Proxy Statement to the “Comgame,” “us,” or “Darden” refer to Darden Restautaninc.

Why am | receiving these proxy materials?

You have received these proxy materials becauseayewa holder of the CompagyCommon Stock and your Board is solici
authority, or your proxy, to vote your shares & Annual Meeting. These proxy materials were fiestt or given on or about [
2014 to holders of the Company’s Common Stock deetlose of business on August 11, 2014 (the 6REDate”).

What is included in these proxy materials?
These proxy materials include:
. our 2014 Annual Report to Shareholde¢
. the Notice of Annual Meeting of Shareholde
. this Proxy Statement; ar
. aBLUE proxy card solicited by the Board for use at thendal Meeting

Have other candidates been nominated for electiorsalirectors at the Annual Meeting in opposition tahe Board’'s nominees?

Yes. Starboard, a shareholder of the Company, b@fsed the Company of Starboasdintent to nominate a slate of twelve nomil
for election as directors at the Annual Meetingopposition to the nominees recommended by the Bogrd Board does not endorse
Starboard nominees and unanimously recommendsytliatote “FOR ALL " of the nominees proposed by the Board by usirgBhUE
proxy card accompanying this Proxy Statement. Toar strongly urges you to discard any proxy cart £ you by Starboard.

Who can vote at the Annual Meeting?

The only shares entitled to vote at the Annual Megeare shares of Common Stock, with each shai#imgpthe holder of record
one vote on all matters properly brought beforeAhaual Meeting. To be able to vote your sharethatAnnual Meeting, the records of
Company must show that you held your shares aseoflbse of business on the Record Date. At theeabd business on the Record Date, 1
were [ ] shares of Common Stouatstanding.

How do | attend the Annual Meeting?

The Annual Meeting will be held on Tuesday, Septend®, 2014, at | ] a.m., EastBaylight Time, at [
When you arrive, signs will direct you to the agmiate room. You should be prepared to presenthgivernmentssued photo identificatio
such as a drives’license or passport, for admittance. In additioyou are a shareholder of record, your name éliverified against the list
shareholders of record prior to admittance to theual Meeting. If you are a beneficial owner, youstnprovide proof of beneficial owners
on the Record Date, such as your account stateshemting that you owned our Common Stock as of Aufjis2014, a copy of the voti
instruction form provided by your broker, bank ahe&r nominee, or other similar evidence of ownegrshi you do not provide val
government-issued
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photo identification and comply with the other pedares outlined above, you will not be admittedn® Annual Meeting. You do not neec
attend the Annual Meeting to vote. Even if you plamttend the Annual Meeting, please submit yaiewn advance as instructed herein.

Please note that if you are unable to attend theuAhMeeting in person, you may attend and pasdteifn the meeting via the Interr
including submitting questions, at [www. ] Instructions on how to attend the virtual megtivill be posted on [www. ] at leasb
weeks prior to the Annual Meeting. Virtual attendamt the Annual Meeting will be considered the sas attendance “in persaiot purpose
of Florida law.

What is the difference between holding shares ashelder of record and as a beneficial owner?

If at the close of business on August 11, 2014 whares were held in an account at a broker, lshe#ter, or other nominee or sim
organization, then you are the beneficial ownestafres held in “street namafid the proxy materials, as applicable, are beingdrded to yo
by that organization. The organization holding yaacount is considered the shareholder of recordofmposes of voting at the Ann
Meeting. As a beneficial owner, you have the rightlirect that organization on how to vote the skan your account. If that organizatiol
not given specific direction, shares held in thenaaf that organization may not be voted and will Ine considered as present and entitl
vote on any matter to be considered at the Annuesdtivig.

Under the rules that govern brokers who have reocwendership of shares that they hold in “street Hafoetheir clients who are tl
beneficial owners of the shares, brokers have if@eation to vote such shares on discretionarypotine, matters but not on naliscretionary
or non-routine, matters. Broker nopntes generally occur when shares held by a brokerinee for a beneficial owner are not voted
respect to a proposal because the broker nomireerdtaeceived voting instructions from the beriafiowner and lacks discretionary authc
to vote the shares. Brokers normally have disanetm vote on routine matters, such as the ratiboabf independent registered pul
accounting firms, but not on noputine matters, such as director elections, pralsodealing with compensation issues, or sharef
proposals. We urge you to provide instructionsdaryroker so that your votes may be counted osetlmportant matters. You should v
your shares by following the instructions providedthe BLUE voting instruction form and returning yolBLUE voting instruction form t
your broker to ensure that your shares are votetanbehalf

How do | vote my shares?
You may vote your shares using one of the followimgthods:

. Over the Internetlf you have access to the Internet, you can sugmit proxy online by following the instructions inded o1
your BLUE proxy card (oBLUE voting instruction form in the case of beneficialders for whom Internet voting is availat
for voting over the Interne

. By telephoneYou can vote by calling a toll-free telephone numlisted on theBLUE proxy card (oBLUE voting instructiol
form in the case of beneficial holders for whonmeptlone voting is available). Please refer to y@WWE proxy card oBLUE
voting instruction form for instructions on votithy phone

. By mail. You may vote your shares by completing, signingindaand returning th&LUE proxy card in the postageaic
envelope provided (dLUE voting instruction form in the case of beneficialders). Please refer to yoBL. UE proxy card ¢
BLUE voting instruction form for instructions on votilg mail.

. In person at the Annual MeetinShareholders are invited to attend the Annual Meedind vote in person at the Annual Mee!
If you are a beneficial owner of shares, you muhion a legal proxy from the broker, bank or othelder of record of yoi
shares to be entitled to vote those shares in pesiothe meeting. Virtual attendance at the AnnMaeting throug
[www. ] will be considered attiance"in persol” for purposes of Florida lav

4
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A control number, located on the instruction stattched to thBLUE proxy card, is designated to verify your identitydaallow yot
to vote your shares and confirm that your votingrimctions have been recorded properly. If you wigethe Internet or by telephone, ther
no need to return a sign&l.UE proxy card. However, you may still vote by proxy bging theBLUE proxy card. The Florida Busine
Corporation Act provides that a shareholder mayoagm proxy by electronic transmission, so we doadithat the Internet or telephone vo
procedures available to shareholders are valicdcandistent with the requirements of applicable law.

How do | vote if | participate in the Darden Saving Plan?

If you hold shares in the Darden Savings Plan, kvinicludes shares held in the Darden Stock Furideémt01(k) plan, the Employ
Stock Ownership Plan and aftexx accounts, you will receive a separate votingrirction form for your shares in each plan you &
participant. If you do not submit timely voting tnsctions to the trustee on how to vote your shayear Darden Savings Plan shares wil
voted by the trustee in the same proportion thabies shares in other Darden Savings Plan accdéontghich it did receive timely votir
instructions.

How can | revoke my proxy or change my vote?

If you are a registered shareholder, you may reyake proxy at any time before it is actually vottdthe Annual Meeting by givil
notice of revocation to the Company in writing, digcessing the designated Internet site prior taléalline for transmitting voting instructic
electronically, by using the toll-free number stata theBLUE proxy card or by attending the Annual Meeting aiding notice of revocatic
in person. You may also change your vote by chgpsire of the following options: executing and raing to the Company a lateiated prox
card; submitting a later-dated vote through thegmeged Internet site or the toll-free telephonenbar stated on thBLUE proxy card; @
voting at the Annual Meeting in person. Attendihg Annual Meeting will not, by itself, revoke yopiroxy .

If you have previously submitted a white proxy cardsent to you by Starboard, you can revoke that prox and vote for the
nominees proposed by the Board and on the other ntats to be voted on at the Annual Meeting by usintghe enclosed BLUE prox
card. Only the latest validly executed proxy cardhat you submit will be counted.

If you hold your shares in “street namggu must follow the instructions provided by youoker, bank or other nominee in orde
revoke your previous instructions.

What should | do if | receive a proxy card from Staboard?

Please note that Starboard has notified us thateihds to nominate a slate of twelve nomineesfection as directors to the Boari
the Annual Meeting in opposition to the nomineesoremended by the Board. The Company does not knbether Starboard will in fa
nominate individuals for election as directorste Annual Meeting or solicit proxies. You may reeesolicitation materials from Starboe
including opposition proxy statements and a whitexp card. We are not responsible for the accumfcany information provided by
relating to Starboard or its nominees containesbiititation materials filed or disseminated byoorbehalf of Starboard or any other staten
Starboard may make.

The Board does not endorse any Starboard nominee dnunanimously recommends that you disregard any proy card or
solicitation materials that may be sent to you by @rboard. Voting to “* WITHHOLD ” with respect to any of Starboard’s nominees o
its proxy card is not the same as voting for the Brd’s nominees because a vote toWITHHOLD " with respect to any of Starboard’s
nominees on its proxy card will revoke any proxy yo previously submitted.

5
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If you have already voted using the white proxy cat, you have every right to change your vote by vatp via the Internet or by
telephone by following the instructions on the BLUEproxy card, or by completing and mailing the enclesed BLUE proxy card in the
enclosed prepaid envelope. Only the latest validly executed pxy that you submit will be counted, and any proxy rmay be revoked a
any time prior to its exercise at the Annual Meetiig by following the instructions under “How can | revoke my proxy or change m
vote?” If you have any questions or require any asstance with voting your shares, please contact lnisfree toll-free at (877) 825-8631.

What does it mean if | receive more than one BLUE foxy card or voting instruction form?

It generally means your shares are registeredrdiffly or are in more than one account. Pleaseigeovoting instructions for ea
BLUE proxy card or, if you vote via the Internet or l&yephone, vote once for eaBhUE proxy card you receive to ensure that all of
shares are voted.

If Starboard proceeds with its previously announakérnative director nominations, you will likehgceive multiple mailings fro
Starboard, and we will likely conduct multiple niagls prior to the date of the Annual Meeting sot thlaareholders have our latest pr
information and materials to vote. We will send yeumewBLUE proxy card with each mailing, regardless of whetywn have previous
voted. Only the latest validly executed proxy cgodi submit will be counted. If you wish to vote rasommended by the Board, you sh¢
only submit theBLUE proxy card. Please see “What should | do if | reeei proxy card from Starboard?” above for morerimiation.

Who is paying for the cost of this proxy solicitatbn?

The Company will pay the costs of preparing, assegbprinting and mailing this Proxy Statementg ticcompanyin@LUE proxy
card and any other related materials and all atbets incurred in connection with the solicitatmfproxies on behalf of the Board. Althot
the Company is soliciting proxies by mailing theoxy materials to shareholders, proxies may be isadicby personal interview, me
telephone, facsimile, email or otherwise. The Comypastimates that approximately [ ] of employees will assist in this prc
solicitation. The Company has retained Innisfreaitbin the solicitation of proxies for a fee notexceed $[ ] plus expenses. Innit
estimates that approximately [ ] ofetmployees will assist in this proxy solicitatiorhelf Companys aggregate expenses related tc
solicitation, including those of Innisfree, as wad for printing and mailing materials to sharebodd in excess of those normally spent fc
annual meeting as a result of the potential praatest and excluding salaries and wages of outesiand regular employees, are expect
be approximately $[ ], of which approxitaly $[ ] has been spent to date. freéshas not incurred any solicitation costs athe
date of this Proxy Statement. The Company will keinse its transfer agent, brokers, brokerage firomeker/dealers, banks and of
custodians, fiduciaries and nominees for their grable costs in sending proxy materials to shadanslwho beneficially own our shai
Solicitations may also be made by personal interyiaail, telephone, facsimile, email, or otherwlisedirectors, officers, and other employ
of the Company, but the Company will not addititn&lompensate its directors, officers, or other kEypes for these services. Appendi
sets forth information relating to certain of ouredtors, officers, and employees who are consiéparticipants”in this proxy solicitatio
under the rules of the Securities and Exchange Ossion (“SEC”)by reason of their position or because they magdiieiting proxies on ot
behalf.

Are there any cumulative voting rights in the eledbn of directors?
No.

What constitutes a quorum to hold and transact busiess at the Annual Meeting?

A majority of our outstanding Common Stock as @& Becord Date must be present in person or by pab#ye meeting. This is call
a quorum. Your shares are counted as present atghéing if you are
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present and vote in person at the meeting or iflyate properly returned a proxy by Internet, teteghor mail. Abstentions and “broker non
votes” also will be counted for purposes of eskdtitig a quorum.

How are votes tabulated?
The results of shareholder voting will be tabulatgdhe independent inspectors of election appdifdethe Annual Meeting.

What is the effect of an “ABSTAIN ” vote?

Abstentions are considered to be present andeshtitl vote with respect to each relevant propdsalwill not be considered a w
cast with respect to that proposal.

How will my shares be voted?

If you vote by mail, through the Internet, by tdlepe or in person, your shares of Common Stockbeiloted as you direct.

If you sign and return youBLUE proxy card, but do not specify how your shares om@ion Stock are to be voted, your share
Common Stock will be voted, except in the caserokér non-votes, where applicable, as recommengeadebBoard.

We recommend that you vote on y&ULUE proxy card as follows:

. “FOR ALL" of the director nominees listed under the captPROPOSAL 1—ELECTION OF DIRECTORS” beginning o
page [ [;

. “FOR " the approval of the advisory resolution on exe@ittempensation, as described under the capBROPOSAL 2—
ADVISORY APPROVAL OF THE COMPANY'’S EXECUTIVE COMPEN SATION” beginning on page [

. “FOR” the ratification of the appointment of KPMG LLPthe Companys independent registered public accounting firmtlie
fiscal year ending May 31, 2015, as described utftecaptiodfPROPOSAL 3—RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM” beginning on page [

. “FOR” the proposal to amend the Company’s Bylaws to pl@¥or proxy access, as described under the capROPOSAL
4—AMENDMENT TO BYLAWS TO PROVIDE FOR PROXY ACCESS” beginning on page [

. “AGAINST” the shareholder proposal described under the capiRROPOSAL 5®— SHAREHOLDER PROPOSAL
REGARDING POLITICAL CONTRIBUTIONS” beginning on page [ ];ar

. “AGAINST” the shareholder proposal described under the cagtPROPOSAL €—SHAREHOLDER PROPOSAL
REGARDING LOBBYING DISCLOSURE” beginning on page [

We strongly urge you to discard any proxy card sento you by Starboard.

How will voting on “any other business” be conductd?

We have not received proper notice of, and areamare of, any business to be transacted at the ad\rivieeting other than tl
proposals described in this Proxy Statement. If aiiner business is properly presented at the Anklesdting, the proxies received will
voted on such matter in accordance with the diggredf the proxy holders.
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What are the voting requirements for the proposalsgliscussed in the Proxy Statement?
Proposal 1—Election of Directors

Starboard has notified us that it intends to nomeirsmslate of twelve nominees for election as tlmscto your Board at the Anni
Meeting in opposition to the nominees recommendegidur Board. Accordingly, only the nominees reaaivthe highest number 6FOR”
votes will be elected at the Annual Meeting. Broken-votes and abstentions will not be treatedodéssvcast.

In an uncontested election of directors, as in@easied election, the twelve nominees receivinghigbest number ofFOR” votes
will be elected. However, in an uncontested el@gtiba nominee for director does not receive aste majority of the votes castd., the vote
cast for such nominee’s election must exceed ttliesvoast against such nomire&lection), the director will promptly tender tas he
resignation to the Board. The Annual Meeting isestpd to be contested on account of Starbearompeting nominations. The Board exp
to adopt a majority voting election standard foplagation to uncontested elections beginning with 2015 Annual Meeting of Shareholders.

Proposal 2—Advisory Approval of the Company’s Ex¢éige Compensation

This advisory vote is nohinding but the Board and the Compensation Comeittél give careful consideration to the result:
voting on this proposal. The approval of the adwigesolution on executive compensation requiresatfirmative vote of a majority in votil
interest of the shareholders present in persory @rdxy and voting thereon. Broker nentes will not be treated as votes cast. Abstestioit
not be counted as votdSOR” or “AGAINST” the proposal.

Proposal 3—Ratification of Appointment of IndependieRegistered Public Accounting Firm

The ratification of the appointment of KPMG LLP the Companys independent registered public accounting firmtiier fiscal yee
ending May 31, 2015 requires the affirmative vote anajority in voting interest of the shareholdpresent in person or by proxy and vo
thereon. Abstentions will not be counted as vtE&3R” or “AGAINST” the proposal.

Proposal 4—Amendment to Bylaws to Provide for ProXgcess

The approval of the proposal described under tigiaa“PROPOSAL 4—AMENDMENT TO BYLAWS TO PROVIDE FOR
PROXY ACCESS" requires the affirmative vote of a majority in \agiinterest of the shareholders present in persday proxy and voting ¢
the proposal. Abstentions and broker non-votesmwailbe counted as votdsOR” or “AGAINST” this proposal.

Proposal 5—Shareholder Proposal Regarding Politicabntributions

The approval of the shareholder proposal describeder the caption*PROPOSAL 5—SHAREHOLDER PROPOSAL
REGARDING POLITICAL CONTRIBUTIONS " requires the affirmative vote of a majority in vaiinterest of the shareholders prese
person or by proxy and voting on the proposal. atsbns and broker non-votes will not be countedr@ss“FOR” or “AGAINST” this
shareholder proposal.

Proposal 6 —Shareholder Proposal Regarding LobbyiDgsclosure

The approval of the shareholder proposal describaeder the caption'PROPOSAL 6—SHAREHOLDER PROPOSAL
REGARDING LOBBYING DISCLOSURE” requires the affirmative vote of a majority in vagiinterest of the shareholders present in pi
or by proxy and voting on the proposal. Abstentiand broker non-votes will not be counted as VEE&R” or “AGAINST” this sharehold:
proposal.
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Where do | find the voting results of the meeting?
We will publicly report voting results once theyeavailable.

What should | do if | have other questions?

If you have any questions or require any assistavitie voting your shares, please contact our prsaljcitor, Innisfree, tolffree a
(877) 825-8631 (banks and brokers may call coli¢¢12) 750-5833).
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BACKGROUND OF THE STARBOARD SOLICITATION

On December 23, 2013, Starboard filed a Schedulevlith the SEC (the “Schedule 13Dd)sclosing a 5.6% interest in the Compi
According to the Schedule 13D, Starboard acquirkéb dof its interest in the Company in the two tradidays after the Comparsy’
December 19, 2013 announcement of its comprehess&gic plan at an average share price of $50.66

Consistent with the Comparsycommitment to welcoming shareholder input towthedgoal of enhancing shareholder value, men
of the Company’s management had the first discassith representatives of Starboard on Januar¥)84 2o discuss Starboasdviews on th
Company and its strategic alternatives.

On January 21, 2014, four weeks after Starboardiigd] the bulk of its interest, Starboard deliveedetter to the Compary’
Chairman and CEO, Clarence Otis, Jr., and the Baapressing Starboard’s opposition to the Commogmprehensive strategic plan
support for an alternative transaction involving tiompany’s real estate and the possibility ofeaktup of the Company’brands into tw
separate companies.

On January 29, 2014, as part of the Compaegntinued efforts to work constructively with gisareholders, including Starboarc
enhance shareholder value, the Company’s managemgaint met with representatives of Starboard aCipanys headquarters. During 1
meeting, management further discussed with Staghitarationale for the Company’s comprehensivatsgic plan.

On February 10, 2014, Starboard delivered anotttarito Mr. Otis and the Board, reiterating itpogition to the planned separa
of Red Lobster from the Company. In the letteryiSiard announced that it was “currently evaluatitigoptions” and that it wasptepared t
take all steps necessary to hold the Board accbigntar its actions, including nominating a majgistate of director candidates and seekin
support of our fellow shareholders to replace aonitgj of the Board at the 2014 Annual Meetin§tarboard also reaffirmed its alternative |
for the Company, including the potential break-fiphe Company’s brands and assets.

On February 24, 2014, Starboard filed a prelimin@gsent solicitation statement with the SEC anomgnits intent to solicit writte
requests from the Compamyshareholders to demand the Company call a speeiating of the shareholders. At the same timesbS8éac
released an open letter to shareholders.

On March 3, 2014, the Company issued a press eekmas investor presentation title8tfategic Action Plan to Enhance Sharehc
Value.” Following the release, the Company heldaference call with analysts and investors to disdhe presentation and the Company
comprehensive strategic plan.

On March 10, 2014, the Company filed a Form 10 Regfion Statement with the SEC in preparationafgaotential spireff of Rec
Lobster, which was being considered in conjunctidth the Red Lobster sales process.

On March 12, 2014, Starboard delivered a lett¢éhéoCorporate Secretary requesting a sharehoktdotithe Company.

On March 18, 2014, the Company filed a preliminegyocation solicitation statement with the SEC &ipo Starboard Specie
Meeting consent solicitation.

On March 20, 2014, Starboard filed a definitive smmt solicitation statement and sent a relatedrlaitthe Company’s shareholders.

On March 25, 2014, our lead independent directdrud® Ledsinger, spoke telephonically with Jeffrey €nith of Starboar
Discussions focused on Red Lobster, the valueefCthmpanys real estate, various operational initiatives #redmatters previously raised
Starboard in their public communications.
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On March 26, 2014, members of the Company’s managemet with representatives of Starboard at Stad® offices in New Yor
City.

On March 27, 2014, the Company sent a letter toestwdders providing them with the contact inforroatfor the Compang’ proxy
solicitor and indicating that they would be recegiadditional materials from the Company concertirggSpecial Meeting solicitation.

On March 31 and April 1, 2014, Starboard issuedesgrelease and filed two investor presentatiorsaipport of its Special Meeti
solicitation.

On April 1, 2014, the Company filed its definitivevocation solicitation statement with the SEC.

On April 10, 2014, several independent directorthefBoard met with representatives of Starboastatboard offices in New Yor
City.

On April 11, 2014, Egan-Jones Proxy Services recenttad against Starboasdsolicitation to call the Special Meeting, whiléa&
Lewis & Co. and Institutional Shareholder Servicesommended in favor.

On April 22, 2014, Starboardreailed, and subsequently physically delivered hto €ompany written requests for a Special Me
purporting to represent 55.5% of the outstandirayeshof Common Stock from shareholders of recomf &arch 20, 2014.

On April 25, 2014, Starboardreailed, and subsequently physically delivered, tialthl written requests from shareholders of re
purporting to represent an additional 2.1% of this@anding shares of Common Stock requesting ai@pdeeting.

On April 29, 2014, members of the Compagianagement met with representatives of Startaiaite Barclays Retail and Consu
Discretionary Conference in New York City.

On May 2, 2014, IVS Associates, Inc. (“IVS"an independent inspector, provided to the Compaminminary voting resuli
disclosing that Starboard had delivered writtenuesgs representing an aggregate of 74,638,027 ssltdr€ommon Stock, constituti
approximately 56.6% of the outstanding shares ah@on Stock as of the March 20, 2014 record datéhiSpecial Meeting solicitation.

Also on May 2, 2014, Starboard filed its prelimiparoxy statement for the Special Meeting and sdetter to the Board demandin
special meeting be called.

On May 6, 2014, IVS announced the final resultshef Starboard consent solicitation, indicating thttrboard had delivered writi
requests representing 56.6% of the outstandingesttdrCommon Stock.

Between May 6 and May 16, 2014, Starboard wroterteto the Board demanding that the Board caflecil Meeting without delay.

On May 16, 2014, the Company announced that itdmaered into an agreement to sell Red Lobster {dghoGate Capital. Starbo:
released a public letter that same day criticizhrgtransaction.

On May 21, 2014, Starboard delivered a notice ahination to the Company nominating twelve indivitbu#or election to th
Company’s Board at the Annual Meeting.

On May 22, 2014, Starboard released a public letterouncing its slate of nhominees to replace thengamys full Board an
criticizing the Red Lobster transaction. In itddet Starboard announced that it had increasesdiadt® in the Company to approximately 6.2¢
the outstanding shares of Common Stock.

11



Table of Contents

On May 22, 2014, the Company announced that thedBawad the Board’ Nominating and Corporate Governance Committeeld
consider the Starboard nominations in due courbe. Company also questioned Starbograhalysis and conclusions concerning the
Lobster transaction.

On May 30, 2014, the Company filed its preliminprgxy statement for the Special Meeting.

On June 3, 2014, Starboard withdrew its requesthierSpecial Meeting, and on June 12, 2014, thegaognannounced that, in vi
of the withdrawal of Starboard’s request, the Sglddieeting would not be held.

On June 5, 2014, Starboard delivered to the Compatgmand requesting inspection of the Compahgoks and records pursuar
607.1602 of the Florida Business Corporations Act.

On June 12, 2014, the Company responded to Stafsdaioks and records demand.

On June 19, 2014, Starboard sent a letter to timep@ny’s counsel in relation to Starboard’s books @tords demand.
On June 25, 2014, the Company responded to Stafbdatter of June 19, 2014.

On July 1, 2014, the Company’s Lead Director mehwépresentatives from Starboard.

On July 7, 2014, members of the Company’s managemenwith representatives of Starboard in Orlaridorida.

On July 15, 2014, Starboard wrote a letter to tlarB criticizing the Board and the Company and anoimng that Starboard h
increased its stake in the Company to 7.1%.

On July 23, 2014, Starboard filed an expeditedoactigainst the Company seeking inspection of thegamy’s books and recorc
Starboard filed its complaint as an amendmenst&dahedule 13D and announced that it had incressthke in the Company to 8%.

On July 24, 2014, the Board approved a resolutioiressing the potential adverse consequences timel@€ompanys outstandin
indebtedness in the event of a Board-level charigeoitrol by approving and nominating Starboardirector nominees for election to
Board solely for the limited purposes of the ddfims of “Change in Control,” “Change of Controlhd/or “Continuing Directorstnder th:
Company'’s outstanding debt agreements, includiegthmpany’s revolving credit facility, term loanragment and notes, as applicable.

On July 28, 2014, the Company announced the clatfitige Red Lobster transaction.

On July 28, 2014, the Company announced that Glar@tis, Jr. will be stepping down as Chairman @a®D of the Company. N
Otis agreed to continue serving as CEO of the Compatil the earlier of the appointment of his s&sor or December 31, 2014. Mr. Otis
remain a director of the Company, but will not staor reelection as a director of the Company at Amnual Meeting. The Board a
announced that it had initiated a search to idgmiif. Otis’s successor as CEO. The Company also announceth¢éhBbard appointed t
Company’s current independent Lead Director, Cisafle Ledsinger, Jr., as Independent Norecutive Chairman of the Board, effec
immediately. The Company also announced that itdradnded its corporate governance policies to geofar the separation of the Chairr
and CEO roles.

On July 28, 2014, the Company announced that itemgmged in settlement discussions with Starbodtfu nespect to Starboard’
pending proxy contest but has been unable to raachgreement with Starboard. The Company rematesested in a mutually accepte
resolution. The Company also announced that it had
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nominated nine directors for the twelve availalgats at the Annual Meeting so that the Bams#ate of directors would provide the opportu
for both continuity of experience and expertis¢hie midst of our turnaround efforts as well as tddal new directors proposed by Starboard.

On July 29, 2014, Starboard filed its preliminamnpxyy statement for the Annual Meeting and issuexdtatement responding to
Company’s announcements made the prior day.

On July 31, 2014, the Company filed its preliminprgxy statement for the Annual Meeting.

On August 4, 2014, the Company issued a letteraamthvestor presentation challenging certain oft#tard’s claims regarding tl
Red Lobster transaction and the Company’s strafggit

On August 5, 2014, Starboard released a stateragpdnding to the Company’s letter and investorgiregion.

On August 8, 2014, Starboard filed an amendmeitist&chedule 13D announcing that it had increatedtake in the Company
8.8%.

On August 11, 2014, the Company announced thaiditdompleted the repurchase of $900 million of tamiding debt and had initia
a $500 million accelerated share buyback program.
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CORPORATE GOVERNANCE AND BOARD ADMINISTRATION

Our Board is Committed to the Highest Standards ofCorporate Governance and Ethical Business Conduct

Corporate governance guidelines, policies and jpetare the foundation for the effective and ethigovernance of all pub
companies. Your Board is committed to the higheéahdards of corporate governance and ethical bssigenduct, providing accur
information with transparency and complying fullytlwthe laws and regulations applicable to our hess. Executive management support
Board's efforts to be transparent through shareholdeeaah efforts. We offer to our shareholders an dppdy to engage in dialogue with
about aspects of our business and discuss any @ireascern. Over the past fiscal year we haverhaderous meetings and discussions
investors on these topics, including on corporateegnance. This commitment to transparency and ighdards of governance and busi
conduct supports our reputation for success witbgrity and efforts to increase shareholder valder corporate governance practices
governed by our Articles of Incorporation, Bylav@yrporate Governance Guidelines, Board Committesrt€ts, Shareholder Communica
Procedures, Code of Business Conduct and Ethick rsider Trading Policy. You can access these mecus atwww.darden.conunde
Investors—Corporate Governance to learn more about the framefer our corporate governance practices. Copiesalso available in prii
free of charge, to any shareholder upon writtemestjaddressed to our Corporate Secretary.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelinat specifically address key governance pexctend policies. TI
Nominating and Governance Committee of the Boarersres governance issues and recommends changes @ompan's governanc
guidelines, policies and practices as appropriate.Corporate Governance Guidelines cover many itapbtopics, including:

. Director responsibilities

. Director qualification standard

. Director independenct

. Director access to senior management and indepeadeisors
. Director compensatiot

. Approval of CEO and senior management successamsphnc

. An annual performance evaluation of the Board aacheof the Board committees, and an even momepth performanc
evaluation of the Board led by an outside consuli@ress often than every three ye

The Corporate Governance Guidelines also includieips on certain specific subjects, including thdisat:

. Require meetings at least four times annually ef tlonemployee directors in executive session without GBO or othe
members of management prest

. Require a letter of resignation from directors uposignificant change in their personal circumstanincluding a change in
termination of their principal job responsibilitje

. Require the Chairman of the Board and CEO roldsetbeld by separate persons and require the Chatwnae an independe
director;

. Limit the number of other boards that directors reagve on
. Provide that no member of the Audit Committee maye on the audit committee of more than threeipuoimpanies; an
. Provide a mandatory retirement age for direct
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Director Independence

Our Corporate Governance Guidelines require thidast twothirds of the Board be independent directors, disielé under the rule
of the NYSE. Our Corporate Governance Guidelinekiore categorical standards of independence tetabksi Board in making determinatis
regarding the independence of our directors. Thé&SEYules and Rule 108-under the Securities Exchange Act of 1934, asndet (th
“Exchange Act”)include the additional requirement that memberthefAudit Committee may not accept directly or redily any consultin
advisory or other compensatory fee from the Compathgr than their director compensation, and, éffeon the date of the annual meet
the NYSE rules require that, when determining t#ependence of members of the Compensation Conemnitie Board is to consider
factors specifically relevant to determining whethedirector has a relationship to the Company twidcmaterial to the direct@ability to b
independent from management in connection with Gareation Committee duties, including, but not ladito, consideration of the source
compensation of Compensation Committee memberkidimg any consulting, advisory or other compengatees paid by the Company, :
whether any Compensation Committee member is at#fili with the Company or any of its subsidiariesaffitiates. Compliance by Auc
Committee members and Compensation Committee maembttr these requirements is separately assesstrt Board.

The current Board consists of twelve directors, ohevhom is currently employed by the Company (Katis). The Board conduct
an annual review of director independence andraffiively determined that all of the 11 nemployee directors (Mss. Harker and Sa
Messrs. Barnes, Berry, Fraleigh, Hughes, Ledsirgamjs, Rose and Simon, and Senator Mack) haverectdr indirect material relationst
with us other than their service as directors aredradependent. In making this determination, tbar considers that in the ordinary cours
business, transactions may occur between the Competuding its subsidiaries, and entities withigthsome of our directors are or have |
affiliated. In making its affirmative determinatidhat Ms. Sastre is independent, the Board coreidire fact that the Company has ayg@a:
sublease agreement with Signature Flight Suppomp@ation, Ms. Sastre’employer. This sublease agreement for an airbeafgar, fuel ar
related expenses was negotiated on an #&ngth basis, and Ms. Sastre was not involved iy aspect of the negotiations or
agreement. Aggregate payments made by the Comparkei fiscal year ended May 25, 2014 (“fiscal 201® Signature Flight we
approximately $1 million. In making the affirmativietermination that Mr. Simon is independent, tliaf8 considered the fact that we
routine commercial relationships with Mr. Simontarher employer, Wal-Mart Stores, Inc., and its dlises and affiliates, including Sas’
Club. These relationships include the sale of teata gift cards and certain consumer packaged gaacth as Olive Garden salad dres
which were facilitated through third party servipeviders. During fiscal 2014, the aggregate fagkad value of our gift cards sold by Wal-
Mart and Sam’s Club through the thipdtty service provider was approximately $127 wili and the royalties we earned on the sa
consumer packaged goods were approximately $9omillThe Board determined that the relationshipé Bignature Flight, and Waltart
Stores, Inc. and Sam’s Club, were immaterial aatl dkar categorical standards of independence wete m

Related Party Transactions

The Company has adopted Related Party Transactilicid® and Procedures that require the Nominadimd Governance Commit!
to approve or ratify each Interested Transactiah @irectors, executive officers, five percent gfaiders or any of their respective immec
family members. In making its determination, themisating and Governance Committee considers whdtieernterested Transactior
consistent with the best interests of the Compantyits shareholders and whether the Interesteds@icdion is on terms no less favorable
terms generally available to an unaffiliated thrarty under the same or similar circumstances, &b as the extent of the related pasty’
interest in the transaction.

An “Interested Transactiords defined in the policy is any transaction, aresngnt or relationship in which (i) the amount inxex
exceeds $120,000 in any calendar year, (ii) the @amy is a participant and
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(i) any director, executive officer or five perteshareholder or any of their respective immediateily members has or will have a direc
indirect interest (other than solely as a resultbeing a director or a less than 10 percent benéfisvner of another entity). Salary
compensation paid to a director or an executive@ffthat is required to be reported in this Pr@tgtement is not considered an Intere
Transaction.

There are no Interested Transactions or otheregklparty transactions or relationships requiredet@eported in this Proxy Statem
under Iltem 404 of the SEC’s Regulation S-K.

Board Leadership Structure

Prior to the Board’s appointment of Darden’s Indegent Lead Director, Charles A. Ledsinger, Jrthtoposition of Independent Non-
Executive Chairman of the Board in connection wlith Boards July 28, 2014 announcement that Clarence Otisyalrld be stepping down
Chairman of the Board as well as, upon the easfi@ppointment of a new CEO and December 31, 20E4Q), the Board policy regarding tt
Chairman and CEO roles had been that such positiamdd generally be held by the same person exoempecial circumstances.
connection with such appointment of the Board’sd_&arector to the Independent Chairman role and ®tis's stepping down as CEO ¢
Chairman of the Company, the Board resolved to artke Company Corporate Governance Guidelines to provide thatpositions ¢
Chairman of the Board and CEO be held by separtgops and that the position of Chairman be heldrbindependent director. The Ba
believes that separating the roles of ChairmanGE@ allows for better alignment of corporate goesice with shareholder interests and
in the Board’s oversight of management and the @eaability to carry out its roles and responsitetion behalf of the shareholders.
Board also believes that the separation of thesrofeChairman and CEO will allow the new CEO, wisetected, to focus more of his or
time and energy on operating and managing the Coynaad leverages the Chairman’s experience.

In the event the Chairman is not independent, itidependent directors will designate one independieattor to serve as the Le
Director until an independent Chairman is appoinfdte Lead Director, if any, will preside at all etiags of the Board at which the non
independent Chairman of the Board is not presewtuding the Board executive sessions of independent directors,sande as liaisc
between a noimdependent Chairman of the Board and the independiesctors. The Lead Director will approve Boamdeting agende
including approving meeting schedules to assurethigae is sufficient time for discussion of allemgla items, and other information sent tc
Board, advise the committee chairs with respeeigiendas and information needs relating to committeetings, and perform other dutie:
the Board may from time to time delegate to agsistBoard in fulfilling its responsibilities. Thedependent directors may meet witt
management present at any other times as deterryntie® independent Chairman or Lead Director pgdieable.

Succession Planning

On July 28, 2014, the Company announced that Glar@is, Jr. will step down as Chairman and CEG@hefCompany. In light
Mr. Otis’s decision, the Board has appointed then@any’s current Lead Director, Charles A. Ledsinger, as Independent Nd&xecutive
Chairman of the Board. Mr. Otis has agreed to oomtiserving as CEO of Darden until the earlierhaf appointment of his successo
December 31, 2014. Mr. Otis will remain a direatbthe Company, but will not stand for reelectianree Annual Meeting.

Darden’s Board has initiated a search to identify ®tis’s successor as CEO. Internal and external candidaliebe considered. TI
search process will be led by Mr. Ledsinger andBbard's Nominating and Governance Committee, which ctssslely of independe
directors, with the assistance of an executivecbetimm.

The Board is actively engaged and involved in taleanagement. The Board reviews the Compapgople strategy in support of
business strategy at least annually. This incladdstailed discussion of the Companieadership bench and succession plans with a fox
key positions at the senior officer level. Annuallige CEO provides the Board with an assessmesemibr executives and their potentic
succeed
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him, and an assessment of persons considered sace¢s senior executives. The Board also main@insemergency CEO succession ple
guide the actions of the Board and senior execsiivghe event of the death, permanent incapatyoval or unexpected resignation of
CEO. Strong potential leaders are given exposudevasibility to Board members through formal pretsgions and informal events. M
broadly, the Board is regularly updated on keyntledicators for the overall workforce, includimtjversity, recruiting and developm:
programs.

Director Education

To foster our value of always learning, always kéag, the Corporate Governance Guidelines encouwtagetor education. The Bos
also receives regular updates regarding new dewedots in corporate governance.

Board Role in Oversight of Risk Management

The ultimate responsibility for risk oversight iestith the Board. The Board assesses major rigiagdadhe Company and revie
options for their mitigation. Each Committee of #Beard reviews the policies and practices develapad implemented by managemer
assess and manage risks relevant to the Comrsittesponsibilities, and reports to the Board ahtsudeliberations. The Compensai
Committee reviews our annual and lolegm compensation plans, and any risks embedddbose plans are discussed and evaluate
appropriateness. The Nominating and Governance Geenoversees risks related to the Compsigg@vernance structure and arising f
related party transactions. The Finance Commieeews financial risk management strategies, irnowdhedging and the use of derivati
and the insurance coverage on the Commaagsets. The charter for the Audit Committee reguamong other responsibilities, that it re\
the integrity of the Compang’financial reporting processes and internal cdstiocluding the process for assessing risk afdrdent financie
reporting and significant financial risk exposurasd the steps management has taken to monitoregdt those exposures. Accordingly
addition to its other duties, the Audit Committesripdically reviews risk assessment and managenmitiding legal compliance, inten
auditing and financial controls, litigation, andve@onmental, health and safety matters. The Auditn@iittee annually reviews the Company’
enterprise risk assessment (“ERAiNocess and the comprehensive assessment of laciah, operational and regulatory risks identiffey
management. The Audit Committee then discusse&R® results with the full Board, which is ultimatelesponsible for oversight of tl
process.

Assessment of Risk of Compensation Programs

We believe that our compensation programs for etkeeziand other employees are designed with theopppte balance of risk a
reward in relation to the Compaisybverall business strategy and do not incent géixesuor other employees to take unnecessary @sskg
risks. Specifically, we believe that the followirfgatures of our compensation programs (discusseghdre detail in the Compensat
Discussion and Analysis section below) help maragaitigate risk:

. The Company has allocated compensation among ledaey and short- and longrm compensation target opportunities
executives in such a way as to not encourage exeeassk taking. Incentive compensation is not dweveighted toward short-
term incentives. In addition, both sk-term and lon-term incentives are subject to maximum payment ansg

. The mix of equity award instruments used underlong-term incentive program (a) includes full value asigarand (b) rewar:
different performance measures (currently, totaksholder return for stock options and, beginnimfjiscal 2015, sales and fi
cash flow growth as well as total shareholder retetative to the S&P 500 for performance stocksu(‘PSU¢));

. Our annual and lonterm compensation plans are reviewed by the ConapiensCommittee and any risks embedded in t
plans are discussed and evaluated for approprisge@ir incentive opportunities are designed teedstrong, sustainable grov
and shareholder retur

. The multi-year vesting of our equity awards aligmsentive compensation with shareholders’ interégtsewarding longerm
stock appreciation rather than sl-term performance, and accounts for the time horofaisk;
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. Our Stock Ownership Guidelines encourage a focusmg-term growth in shareholder value; €
. Our policies regarding recoupment and forfeitureahpensation discourage excessive or inappropigkdaking.

Compliance & Ethics Office and Codes of Business @duct and Ethics

Our Compliance & Ethics Office (“Compliance OffigeWith the support of our management and Board, ainensure that all of o
employees, business partners, franchisees andietgpatihere to high ethical business standardsisamader the direction of our Senior V
President, General Counsel, Chief Compliance Qffical Corporate Secretary. At the core of the Canpé Office is our Code of Busin
Conduct and Ethics that applies to all Company eyg®s (“Employee Code of Conductl).addresses many topics and highlights spe
responsibilities of our CEO and senior financidloafrs. We also have a Code of Business ConducE&aids for the members of your Boz
A major objective of the Compliance Office is touedte and raise awareness of our Employee Codemrduct, applicable regulations, i
related policies. Our Employee Code of Conductdst@d on our website stww.darden.conunder Investors-Sorporate Governance. \
require all of our officers, director level empl@ge and certain other employees to complete anahguestionnaire and certification regarc
compliance with the Employee Code of Conduct ah@r€ompany policies.

We promote ethical behavior by all employees amtberage our employees to talk to supervisors oerofiersonnel when in dot
about the best course of action in a particulaasibn. To encourage employees to report violatmfriaws or our Employee Code of Cond
we will not allow retaliation for reports made ioag faith. We are also committed to promoting cdarme and ethical behavior by the tl
parties with whom we conduct business, and havdeimgnted Third Party Codes of Business ConductEthits with our franchisees &
certain suppliers. Moreover, we are committed toicel behavior in the communities we serve and iodustry generally. The Dard
Restaurants Foundation Diversity and Business &thicdowment, the first comprehensive diversity bnodiness ethics endowment in
hospitality industry, was created by the Univerditly Florida’s Warrington College of Business with financial gog from the Darde
Restaurants, Inc. Foundation.

Summary of Corporate Governance Practices

The Board and its committees regularly review oomporate governance and compensation practiceparpbse modifications
warranted for adoption by the Board. The followBignmarizes some of our key principles and practiebich are described in more de
elsewhere in this Proxy Statement and in our keyaate governance documents, which are availablme atwww.darden.conunde
Investors—Corporate Governance.

. Our directors are elected annually; we do not leaukassified Board (see page

. At least twe-thirds of your Board is required to be independand currently 11 of 12 directors are independsee page
. All Board committees except the Executive Committessist entirely of independent directors (seeepag;

. All Board committees have the authority to retainside advisers (see page

. We require meetings of the independent directoexacutive session at least four times annually feme )

. We require the roles of Chairman of the Board a&®DGo be held by separate persons and for the i@haito be an independ
director (see page

. Our nonemployee directors have the right to name a Leadcdir to chair executive sessions and fulfill othgecified duties
the event the Chairman is not independent (see pag
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. We limit the number of other boards on which dioestmay serve (see page
. We provide a mandatory retirement age for directsee page

. We provide for director access to senior managelfsest page

. We encourage director education (see page

. The Board conducts a safraluation annually to determine whether it andcasmittees are functioning effectively, and :
arranges for an -depth evaluation led by an outside consultant ee ¢dten than every three years (see page

. Directors must tender their resignation upon aiB@ant change in their personal circumstances|uiiog a change in
termination of their principal job responsibilitiésee page

. The Board has adopted formal written related paatysactions policies and procedures (see pag
. The Board is actively involved in talent managensmd succession planning (see page

. The Board has adopted cldwck provisions providing for the recovery of boesignd incentive compensation in approp
circumstances (see pages and

. We do not grossip our named executive officers to offset theirewn imputed income on the limited perquisitespnavide
(see page

. Our change of control Management Continuity Agreetsiénclude a “double trigger” and do not provide fax grossips (se
page )

. The Board has adopted stock ownership requiremfmtsexecutives intended to align their interestshwihose of ot
shareholders and to protect against inapproprisitetaking (see page

. The Board also has adopted stock ownership gueefior no-employee directors (see page

. We have allocated compensation among base saldrgtaot- and londerm compensation target opportunities for exeestiv
such a way as to not encourage excessive riskgakind incentive compensation is not overly weighti@wvard shortern
incentives (see page );é@

. The multi-year vesting of equity awards aligns imoee compensation with shareholders’ interestsewarding longterm stoc
appreciation rather than sh-term performance, and accounts for the time horofaisk (see page

Policy on Majority Voting

We expect that our Board will adopt a bylaw implettiveg a policy on majority voting in uncontestededitor elections after t
Annual Meeting that will be effective for the 20BMhnual Meeting of Shareholders. A description of folicy on majority voting that v
expect the Board to adopt appears below.

We anticipate that the policy, to be implementadigh a bylaw, will require, at any meeting of gHariders at which members of
Board are to be elected by the shareholders imaoniested election, that any nominee for direstoeive a greater number of votes “fbii&
or her election than votes “withheldi order to be elected to the Board. An uncontestedtion is one in which the number of individuadsc
have been nominated for election as a directoof dse close of the advance notice period for daenominations under our Bylaws, is ec
to, or less than, the number of directors to betete

Consistent with our existing policy on directoraiens, in an uncontested election, if an incumizr@ctor nominee receives a gre
number of “withhold” votes than “for,ie or she must tender his or her resignation t@tard for consideration (see page ). The Naitimg
and Governance Committee will make a recommendatidhe Board whether to accept or reject the terdleesignation, and the Board nr
publicly disclose its decision and the rationalbibd the decision within 90 days from the dateeatification of the election results.
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We believe the adoption of a majority voting elentistandard in uncontested director elections eilhance our strong direc
nomination and election process that has produgdyhqualified independent directors from divetssekgrounds who serve the best inte
of the Company and our shareholders. A vast mgjofitour directors—eleven of twelve—are independgiréctors, and the Boasl’Audit
Compensation and Nominating and Governance Conenitiee composed solely of independent directors.
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PROPOSALS TO BE VOTED ON
PROPOSAL 1—ELECTION OF DIRECTORS

Our Board currently has twelve members, all of vehisms expire at the Annual Meeting. We do noehavclassified boarddr othe
system where directorggrms are staggered. At the Annual Meeting, SerM#wk, who has reached the mandatory retiremenfagdirector:
set forth in the Corporate Governance Guidelingk not stand for reelection. In addition, Mr. Hugghhas informed the Board of his inten
not to stand for reelection and, as discussed aldreOtis will step down as Chairman and CEO arildivet stand for reelection at the Ann
Meeting. The Board has determined that, notwitlditanthat three of our current directors will ntarsd for reelection, the size of the Bc
shall remain at twelve directors.

The Board has nominated a slate of nine directurshie available twelve seats at the Annual Meetind is soliciting proxies for tl
nine nominees named herein. Because the Boarddmaimated a slate of nine directors for the avadldblelve seats at the Annual Meeting
is not seeking proxy authority for the remainingeth seats, shareholders granting proxy voting aityhim the Company via the Company’
proxy card will only be able to vote for nine okthwelve available seats. Although shareholderatiog proxy authority via the Comparsy’
proxy card will not be able to cast votes for theee remaining seats, we nevertheless expect thHeast three nominees that were
nominated by the Board will be elected at the AhiMigeting. Starboard is the only shareholder ttzet iotified the Company of its intentior
nominate directors for election at the Annual Megtby the applicable deadline. Therefore, the Beagkcts that at least three board seat:
be filled by three Starboard nominees. Even if gomit your voting instruction$OR ALL” of the Companys nine director nominees on
BLUE proxy card, we expect that at least three nomitiegisare nominated by Starboard will be electedigectors at the Annual Meetir
Your Board of Directors strongly urges you to ViFE®©R ALL” nine of the nominees recommended by the Board.

The following directors are standing for electibiistyear to hold office until the 2015 Annual Megtiof Shareholders and until tt
successors are elected and qualified. All were nated by our Nominating and Governance Committek have previously served on
Board. Each of the director nominees has consentéding named in this Proxy Statement and to sasva director if elected. It is expec
that all candidates will be able to serve. Howeifebefore the election one or more are unableetwes or for good cause will not serve,
proxy holders will vote the proxies for the remaminominees and for substitute nominees choseheébBdard, unless it reduces the numb
directors to be elected. If any substitute nomineesdesignated, we will file an amended proxyestant that, as applicable, identifies
substitute nominees, discloses that such nominaes tonsented to being named in the revised pratgrsent and to serve if elected,
includes certain biographical and other informatwout such nominees required by the rules of E@.S

The Board recommends that you vote on the BLUE proxcard or voting instruction form “FOR ALL” of the Board’s nominee
to be elected for a ongrear term expiring at the 2015 Annual Meeting of Shareholders or until their respective successors arelectec
and qualified. It is intended that the BLUE proxy card will be voted for the Darden nominees set forthn this proposal.

Vote Standard in Director Elections

Starboard has notified us that it intends to noteiraslate of twelve nominees for election as ttimsco your Board of Directors at -
Annual Meeting in opposition to the nominees rec@anded by your Board. Accordingly, only the nominesseiving the highest number
“FOR” votes will be elected at the Annual Meeting. Broken-votes and abstentions will not be treatedotessvcast.

Your Board does not endorse any Starboard nomindeuaanimously recommends that you disregard aayypcard or solicitatio
materials that may be sent to you by Starboardingdb“ WITHHOLD " with respect to any of Starboasdiominees on its proxy card is
the same as voting for the Board’s nominees becawsge to* WITHHOLD ” with respect to any of Starboasdhominees on its proxy c:
will revoke any proxy you previously submitted.
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If you have already voted using Starboard/hite proxy card, you have every right to chayger vote by voting via the Internet or
telephone by following the instructions on BeEUE proxy card, or by completing and mailing the enetbBLUE proxy card in the enclos
pre-paid envelope. Only the latest validly execyisaky card that you submit will be countedny proxy may be revoked at any time pric
its exercise at the Annual Meeting by following thstructions under “How can | revoke my proxy dange my vote?above. If you have ai
guestions or require any assistance with voting gbares, please call Innisfree toll-free at (8325-8631.

Our Bylaws provide that if a nominee for directoran uncontested election does not receive at fleashajority of the votes cast,
director will promptly tender his or her resignatito the Board. The Nominating and Governance Cdtaewill recommend to the Bos
whether to accept or reject the tendered resigmaiiowhether other action should be taken. The @asmrequired to act on the tende
resignation and publicly disclose its decision &mal rationale within 90 days from the date of fiedtion of the election results. If a director’
resignation is not accepted by the Board, the thiragill continue to serve until the next annualetieg and until his or her successor is |
elected, or his or her earlier resignation or reahol a directors resignation is accepted by the Board, then tredBmay fill the vacancy
decrease the size of the Board. To be eligibleeta Imominee for election or reelection as a direatdhe Company, a person must delive
our Corporate Secretary a written agreement thairtsle will abide by these requirements. To dadenominee for director has ever faile
receive at least a majority of the votes cast.

The above described resignation policy will not aply to the election of directors at the Annual Meetig as it is a conteste
election on account of Starboard’s competing nomirtaons.

Your Board recommends that you votdFOR ALL of the nominees to the Board.

Board Nominees

The following information is as of the date of tRisoxy Statement. Included is information providdeach director, such as his or
age, all positions currently held, principal occligra and business experience for the past fivesyemnd the names of other publi¢igic
companies of which he or she currently serves diseator or has served as a director during thé fdas years. In addition to the spec
information presented below regarding the expegenoalifications, attributes and skills that lexliy Board to the conclusion that the nom
should serve as a director, we also believe that ehour director nominees has a reputation ftegrity, honesty and adherence to high et
standards. Dardes’core purpose is to nourish and delight everyoaeavve, as supported by our core values of irtyegnid fairness, respt
and caring, diversity, always learning—always téaghbeing “of service,teamwork and excellence. As noted in our Corpo@Ggernanc
Guidelines, our directors should reflect these e@lees, possess the highest personal and prafiessthics, and be committed to represer
the longterm interests of our shareholders. They mustlads® an inquisitive and objective perspective, fizatwisdom and mature judgme

MICHAEL W. BARNES
Director since 2012.

Michael W. Barnes, age 53, an experienced constomerded and retail veteran, has served as Chiefuixe Officer of Signe
Jewelers Limited (Signet), a specialty retail jesvekince January 2011, before which he was Chietigive Officer Designate beginning
December 2010. Prior to joining Signet, Mr. Barsesved as President and Chief Operating OfficefFaxfsil, Inc. (Fossil), a designer
marketer of watches and other accessories, frori 8)8eptember 2010; as President, InternatiordaSgecial Markets from 2000 to 2007
Executive Vice President from 1995 to 2000; andadrious other executive capacities from 1985 uréi®5. Mr. Barnes was a director of Fc
from 1993 to September 2010, and is currently actiir of Signet. In these roles, he has developedlemented and overseen gro
strategies, like those underway at Darden, builseperior customer service, compelling productroffgs, technology and digital initiative
and targeted advertising and promotion campaigns.
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The Nominating and Governance Committee conclutiatl ¥Mr. Barnes is qualified and should serve, int,daecause of his sen
level executive experience in global mditiand retail operations, where he led companidsctieated significant value for its stockholderss
skills include extensive experience in consumerketamg and supply chain operations

LEONARD L. BERRY
Director since 2001.

Leonard L. Berry, age 71, is Regents Professoikatial Professor for Teaching Excellence, Dgtished Professor of Marketi
and M.B. Zale Chair in Retailing and Marketing Leeship, Mays Business School, Texas A&M Univershig joined the faculty of Tex
A&M University in 1982. Dr. Berry is the Founder tife Center for Retailing Studies at Texas A&M Uarsity. During 20012002, he was
visiting scientist at the Mayo Clinic where he sattdhealth care service. He has been a direct@esfesco Inc. since June 1999 and Lawe
Companies, Inc. since 1998. Dr. Berry has writem ibooks focused on, among other business topiesstudy of successful practices
strategies in service and retail organizationstiqdarly customer service and hospitality, andlding and maintaining strong bran
Dr. Berry’s extensive background in consumer manketresearch is a valuable asset to Darden andetiderships ongoing efforts 1
understand and exceed customer expectations, isktablperior service quality across Darden’s braadd reinforce Dardes’strong servic
culture. He also brings important perspectives ggerved as a director of other leading consumdrratail public companies, includi
Genesco and Lowe’s.

The Nominating and Governance Committee concludatDr. Berry is qualified and should serve, intpaecause of his significe
achievements as a business scholar. His work ltasdéd on, among other business topics, the stugdyarfessful practices and strategie
service and retail organizations, particularly oustr service and hospitality and building and naamihg strong brands. His skills inclt
knowledge of retail operations, consumer markeliregid building, human resources, health care ambcate governance.

CHRISTOPHER J. (CJ) FRALEIGH
Director since 2008.

Christopher J. (CJ) Fraleigh, age 50, brings tadBar25 years of experience in consumer produdts) emd food services, includi
serving as Chairman and Chief Executive OfficeSbeareis Foods, Inc., a global manufacturer of potato laipd other snack foods, si
October 2012 and has doubled the business in sitéwa years through both organic growth and thhoagquisitions. In his previous role
Chief Executive Officer of Sara Lee North AmericadaExecutive Vice President of Sara Lee Corporaterglobal consumer produ
company, from November 2007 to September 2011 Rxédeigh assisted in building a global retail anddservices business around bre
such as Jimmy Dean sausages, Ball Park hot dogé$rereh cakes. He also was a key leader in Sar&sl2@11 decision to split into t
publicly traded companies. Prior to this, he seragdhe Chief Operating Officer of Sara Lee Northekica from November 2007 to 2008,
as the Chief Executive Officer of Sara Lee Food &&age and Senior Vice President of Sara Lee Catipo from January 2005
November 2007

The Nominating and Governance Committee conclutatl Mr. Fraleigh is qualified and should servepanrt, because of his ser
level executive experience and valuable insightaige, complex, retailing and global brand managenm®mpanies. His skills inclu
knowledge of consumer marketing/brand buildingnétaising, and supply chain management and distoibut

VICTORIA D. HARKER
Director since 2009.

Victoria D. Harker, age 49, as Chief Financial ©éfi of Gannett Co., Inc., a $10 billion market gaernational media and market
solutions company, since July 2012, provides Dakiéim significant
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analytical and financial acumen, as well as a mkaufr accomplishment. Her current role as Chief Raia Officer of Gannett has a
contributed to the advancement of Dardeoivn marketing and advertising initiatives, inéhglits digital and social marketing campai
Prior to Gannett, she served as the Executive President and Chief Financial Officer of AES Cogtmn, a global power company w
generation and distribution businesses, from Jgn2@d6 to May 2012 and as its President, Globalr#ass Services from September 201
July 2012. At AES, she successfully led the re-eegiing of the company’capital structure through $3 billion in mergensl acquisition:
$1.8 billion in leverage refinancings and reducsicallowing the company to initiate its firsteer dividend in 2011. She also held the positif
Acting Chief Financial Officer, Senior Vice Presideand Treasurer of MCI, Inc., a telecommunicaticospany, from November 2002
January 2006. Prior to that, Ms. Harker served h&fCFinancial Officer of MCI Group, a unit of WdiCom Inc., from 1998 to 20(
Ms. Harker has been a director of Xylem Inc. si@mtober 2011 and Huntington Ingalls Industries, Bicce August 2012,

In addition to her professional responsibilitiesl drer role on Dardes’Board, Ms. Harker serves on the Compensation Gtieeo
the Board of Directors of Huntington Ingalls Indiess, the $7 billion builder of ships and submasifier the U.S. Navy and Coast Guard.
has also served as Chair of the Audit Committewalsas a member of the Nominating, Governance, @ochpensation Committees on
Board of Directors of Xylem, Inc. (formally ITT),$4 billion global water infrastructure company.

The Nominating and Governance Committee conclutiatl Ms. Harker is qualified and should serve, int,paecause of her sen
level executive experience in large, complex, glavganizations. Her skills include knowledge otanting and financial controls, corpot
finance and strategy, technology, and mergers eqdisitions.

CHARLES A. LEDSINGER, JR.
Director since 2005.

Charles A. Ledsinger, Jr., age 64, has been Chaiand Managing Director of SunBridge Manager, LBG investment managem
firm, since June 2009. Mr. Ledsingersignificant real estate and franchising expertisenbined with his proven record of leading st
profitable companies in the hospitality, restauramid service industries, are important contrilsitorthe Company’ ability to deliver on i
strategic priorities. He continues to serve as @& of the boards of directors of tyoivately held companies, Realty Investment Comg
Inc., an operating and investment company, and @shblospitality Corporation, a hotel and real &stgperator, since May 2009. He was \
Chairman from September 2006 to May 2009, Chiefchtiee Officer from August 1998 to July 2009 andefident from August 1998
September 2006 of Choice Hotels International, (@thoice), one of the largest franchised lodgingpanies in the world. Mr. Ledsingel
currently a director of FelCor Lodging Trust Incorpted, and previously served as a director of €houUnder his leadership, Chc
established a business model built for growth, itability and sustainability with a franchise systé¢hat is highly regarded as one of the r
successful franchising strategies in the indusy. Ledsingers career includes nearly 20 years at Promus (ndtertiiand its predeces:
companies, where he managed the successful sepashtHarrah’s and Promus in a spifi-to create two publicly traded companies. He
served as President and Chief Operating Office8tatloe Company, Florida’s largest private landovared developer of masteplannet
communities, resorts, and commercial and industaialities. Among his roles as a director of otipaiblicly traded companies, from 1997
2005, Mr. Ledsinger served on the Board of FriendéyCream Corp.

The Nominating and Governance Committee concludhed Mr. Ledsinger is qualified and should servepart, because of t
experience as a CEO and senior executive of pgblicpanies in the hospitality industry, includingsk that operated multiple hotel bra
His skills include knowledge of consumer marketimghd building, hospitality operations, franchisingternational operations, financ
controls and accounting, corporate finance, suppéin and distribution and mergers and acquisitions
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WILLIAM M. LEWIS, JR.
Director since 2005.

William M. Lewis, Jr., age 58, has served as a Mar@Director and Cd&hairman of Investment Banking for Lazard Ltd, sidgril
2004. He brings to Darden maditean 30 years of experience as a trusted advidolutochip clients on a broad range of corporatefarancia
issues, including strategic development, mergedsamguisitions, capital markets, balance sheetropdition and capital allocation. Mr. Lex
held various positions with Morgan Stanley, an stagent banking firm, from 1978 to 1980 and from 298 April 2004, including Managit
Director and Cd-ead of the Global Banking Department, Head of @ebal Real Estate Investment Banking Department Real Esta
Funds, and Co-Head of the firmm'Global Banking Department. Mr. Lewis has beenuatée of Ariel Investment Trust since 2007,
previously was a director of the Federal Home Lbkmtgage Corporation (Freddie Mac) until Septemit@08. His real estate experience
director at Red Roof Inns, also benefits Dardeitsiongoing efforts to optimize its real estatetfmdio.

The Nominating and Governance Committee conclutiatl Mr. Lewis is qualified and should serve, intpaecause of his gene
business management expertise, including consibeeperience in corporate finance. His skills udel knowledge of corporate finai
structure and strategies, the operation of thet@lapiarkets, and mergers and acquisitions.

MICHAEL D. ROSE
Director since 1995.

Michael D. Rose, age 72, has been a private investd Chairman of the Board of Midaro Investmemts,, a privately hel
investment firm, since 1998. Darden benefits framflmance and accounting expertise, as well astisiderable executive management
corporate governance experience gained throughdaiss of service on the boards and leadership tedmther public companies, includi
REITs and other hospitality and restaurfodused companies. He served as Chairman of thedBiaFirst Horizon National Corporation
banking and financial services company, and itssislidry, First Tennessee Bank National Associatfoon 2007 until his retirement
January 2012. He served as Chairman of the Boafglagford Entertainment Company (Gaylord), a difeadi entertainment company, fr«
2001 to 2005, and as Chairman of the Executive Citteenof Gaylord from May 2005 until May 2009. MRose is currently a director
Ryman Hospitality Properties, Inc., the successo6Gaylord, and General Mills, Inc., which has bedetl his extensive knowledge of
restaurant, food and consumer industries.

The Nominating and Governance Committee concludatl Mr. Rose is qualified and should serve, in,paetause of his extens
leadership experience, both as an executive andl lme@mber, in publicly traded companies, includiaging served as Chairman of the B¢
of five public companies. His skills include knowtge of hospitality operations, consumer marketiregitd building, franchising, internatiol
operations, financial accounting and strategy, a@@ governance, real estate development and rseagd acquisitions.

MARIA A. SASTRE
Director since 1998.

Maria A. Sastre, age 59, has been President aref Operating Officer of Signature Flight Supporig{@&ture), a fixed based oper:
of private aircraft services for private and busmsaviation, since January 2013. Ms. Sastre btm@sarden a record of accomplishment lea
companies and serving on boards that have beegarsitteaders in the hospitality (cruiseline), reteansportation, and aviation industries.
served as Chief Operating Officer of Signature frivtay 2010 until January 2013. She held the positbiPresident and Chief Execut
Officer of Take Stock in Children, a non-profit argzation providing scholarships and mentors toiéféos atrisk youth, from January 20
through May 2010. She served as Vice Presidentrat®nal Sales & Marketing, Latin America, Cariabeand Asia, for Royal Caribbean
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International, Celebrity Cruises and Azamara Clubiges, all units of Royal Caribbean Cruises, Lfirdsmn 2005 to 2008. She held the positi
of Vice President of Hotel Operations and Vice Riest of Total Guest Satisfaction from 202004 for Royal Caribbean International, dire
responsible for Food & Beverage, Entertainment alhéspects of operational requirements for thesgegperience. Prior to the cruise |
Ms. Sastre held numerous positions at United Agdim Operations, Marketing and Global Customeistation.

The Nominating and Governance Committee conclubdatiNis. Sastre is qualified and should serve, i, p@cause of her executive-
level experience in operations and staff managemes in leading consuméaeing companies. Her skills include extensive kizalge o
retail and hospitality operations, internationalegions, marketing, corporate finance, supply rchand distribution, and mergers
acquisitions. Her expertise in North American anteinational Operations, customer service, mergats acquisitions, marketing and |
estate management have supported Darden andridsbagaross numerous strategic business initiatives.

WILLIAM S. SIMON
Director since 2012.

William S. Simon, age 54, previously served as Hkige Vice President of Wadlart Stores, Inc., a global retailer, and as fo
President and Chief Executive Officer, Walmart UfSom July 2010 to July 2014. He provides Dardathwignificant experience leadi
global consumer retail companies as well as expegigvith companies in the restaurant, food and fageeindustries. He served as Execl
Vice President and Chief Operating Officer, Walmau®. from March 2007 until July 2010 and Executfiee President, Professional Serv
from March 2006 to March 2007. During his tenure, Bimon led a turnaround that reinvigorated Watfsafocus on everyday low cos
everyday low prices and an increased product amsott He also created more career opportunitiesafsociates, launched a |
manufacturing revitalization and committed the campto hire more U.S. veterans.

Mr. Simon was Senior Vice President of Global BasmDevelopment for Brinker International, Inctestaurant company, from 2(
to 2006. He served as Secretary of the Florida Begat of Management Services from 2003 to 2005th&se companies, which se
consumer bases that are largely akin to Darden'sSithon has spearheaded important strategictingsthat have driven substantial growth.

The Nominating and Governance Committee concludatiNlr. Simon is qualified and should serve, intpaecause of his senior le
executive experience in large, complex, retailimgl global brand management companies. His skitbuile extensive experience in re
operations, food service and restaurants, as walbasumer packaged goods.
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PROPOSAL 2—ADVISORY APPROVAL OF THE COMPANY'S EXECU TIVE COMPENSATION

In accordance with SEC rules, the Board asks shhtets for advisory approval of the Compangxecutive compensation. Pursi
to an advisory vote at our 2011 annual meeting,shareholders elected to hold such votes on anahfrasis, and the Company intend
include an advisory shareholder vote on executwepensation in its proxy materials every year utité next shareholder vote on
frequency of the advisory vote to approve executivenpensation. Accordingly, we are asking our dialcers to provide an adviso
nonbinding vote to approve the compensation awatdedur Named Executive Officers, as we have desdriit in the Compensatic
Discussion and Analysis” and “Executive Compengs¢tgections of this Proxy Statement, beginningaggs [ ]and [ ], respectively.

As described in detail in the “Compensation Disgussnd Analysis’section beginning on page [ ], the Compensaflommittes
oversees the executive compensation program angesation awarded, adopting changes to the prograimawarding compensation
appropriate to reflect Dardentircumstances and to promote the main objectifese program. These objectives include: to halmtiract
motivate, reward and retain superior leaders wigocapable of creating sustained value for our $lwdders, and to promote a performance
based culture that is intended to align the intsrebour executives with those of our shareholders

We are asking our shareholders to indicate thegpsu for our Named Executive Officer compensativvie believe that tt
information we have provided in this Proxy Statehsmonstrates that our executive compensationrgnogvas designed appropriately ar
working to ensure that management’s interestslayeesl with our shareholders’ interests to supjpmry-term value creation.

You may vote for or against the following resoluti®r you may abstain. This vote is not intendecddress any specific item
compensation, but rather the overall compensatfaruo Named Executive Officers and the philosopbglicies and procedures describe
this Proxy Statement.

Resolved, that the compensation awarded to Dardes’'Named Executive Officers for fiscal 2014, as dissed in this Proxy
Statement pursuant to SEC rules, including the Com@nsation Discussion and Analysis, compensation tasl and relate
narrative discussion, is hereby APPROVED.

While this vote is advisory and not binding on @wmpany, the Board and the Compensation Committpece to consider tl
outcome of the vote, along with other relevantdegtwhen considering future executive compensateisions.

Your Board recommends that you votd=OR approval of the foregoing resolution.
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PROPOSAL 3—RATIFICATION OF APPOINTMENT OF INDEPENDE NT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has appointed KPM® as our independent registered public accogriinm for the fiscal ye:
ending May 31, 2015. KPMG LLP has served as ouepeddent registered public accounting firm sinc@51%hareholder approval of t
appointment is not required, but the Board is stiimyi the selection of KPMG LLP for ratification iarder to obtain the views of ¢
shareholders. If the appointment is not ratifiéd Audit Committee will reconsider its selectioveR if the appointment is ratified, the At
Committee, which is solely responsible for appaoigtand terminating our independent registered puwacounting firm, may in its discretic
direct the appointment of a different independengistered public accounting firm at any time duriihg year if it determines that such a chi
would be in the best interests of our Company amdsbareholders. Representatives of KPMG LLP apeeted to be present at the Ant
Meeting and will be given an opportunity to makstaement and to respond to appropriate questipshdreholders.

Your Board recommends that you voteFOR ratification of the appointment of KPMG LLP as our independent registere:
public accounting firm for the fiscal year ending May 31, 2015.
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PROPOSAL 4—AMENDMENT TO BYLAWS TO PROVIDE FOR PROXY ACCESS

At the 2013 annual meeting of shareholders, the famy's shareholders approved a shareholder proposagatie Board to adoj
and present for shareholder approval, a “proxy sgideylaw. Proxy access enables shareholders meetitgircestablished criteria to he
included in the Company’s proxy materials the shalders’nominees for election to the Board at a sharehatussting at which directors
to be elected. After carefully considering the was implications of proxy access and evaluatingdineloping best practices in this area
Board has approved for submission to the sharetwlde approval a proposed amendment to Articl8dction 7 of the Compars/'Bylaw:
providing for proxy access. Highlights of the prepd proxy access provision include the following:

. An eligible shareholder or group of up to ten shaléers, owning 3% or more of the Companygputstanding Common Stc
continuously for at least the previous three y@aay nominate one or more independent director clae to be included in t
Compan’s proxy materials

. Shareholders may nominate a number of proxy aatiesstor candidates up to 25% of the number ofatiines serving on tt
Board pursuant to calculations set forth in theaid.

. The shareholder proponent(s) will have the oppdstun provide one 5C-word statement in support of their nomine

. Each nominating shareholder must provide certapresentations and undertakings regarding variousersa including th
shareholdes intent and compliance with applicable laws, latkan intent to change or influence control of tbempany c
participate in another party’contested solicitation for directors, and an utedéng to assume liability stemming from
information that the shareholder provides to then@any or the sharehol¢'s communications

. Other applicable terms and conditions set fortth@proxy access bylaws are nr

The foregoing summary is qualified in its entiréty the actual text of the proposed proxy accesavbyrovision. A copy of Article
Section 7 of the Bylaws as proposed to be amermeddpt proxy access is attached as Appendix BisoRroxy Statement and is marke
show the amended language.

Your Board recommends that you vote=OR approval of the amendment of Article 1, Section 7fadhe Bylaws of the Company ti
provide for proxy access.
Required Vote

The approval of this proposal requires the affiimeat/ote of a majority in voting interest of theasbholders present in person ol
proxy and voting thereon. Abstentions and broker-nates will not be counted as vot&OR” or “AGAINST” this proposal.
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PROPOSAL 5—SHAREHOLDER PROPOSAL REGARDING
POLITICAL CONTRIBUTIONS

Unitarian Universalist Service Committee, 689 Mabssetts Avenue, Cambridge, MA 02139, beneficiahewof 60 of our commc
shares, has notified us that it intends to presfntfollowing proposal for consideration at the AahMeeting. In accordance with fede
securities regulations, we have included the téxhe proposal and supporting statement exactlgudsnitted by the proponent. We are
responsible for the content of the proposal orsthygporting statement or any inaccuracies they roatam.

Shareholder Proposal and Supporting Statement
Darden Restaurants, i
Resolution on Political Disclosure and Accountay
Resolved, that shareholders dbarden Restaurants, Inc.(“Company” or “Darden”)hereby request that the Company provii
report, updated semiannually, disclosing the Comisan

1. Policies and procedures for making, with coap®ifunds or assets, contributions and expendifidiesct or indirect) to (a) participe
or intervene in any political campaign on behal{@fin opposition to) any candidate for publicio# or (b) influence the general put
or any segment thereof, with respect to an eleatiaeferendum.

2. Monetary and nomonetary contributions and expenditures (direcinalirect) used in the manner described in sectioabtve

including:
a. The identity of the recipient as well as the amaquait to each; an
b. The title(s) of the person(s) in the Company resjie for decisio-making.

The report shall be presented to the board of tireor relevant board committee and posted oi€tmpany’s website.

Payments used for lobbying are not encompasseklidbproposal.

Stockholder Supporting Statement

As longterm shareholders of Darden, we support transpgramcl accountability in corporate spending on malit activities
Disclosure is in the best interest of the compamy iés shareholders and critical for compliancehvigderal ethics laws. The Supreme Caurt
Citizens Unitedlecision recognized the importance of politicalrsfieg disclosure for shareholders when it saiB]i§closure permits citize
and shareholders to react to the speech of copertities in a proper way. This transparency essathle electorate to make informed decis
and give proper weight to different speakers andsages.'Gaps in transparency and accountability may exgleseompany to reputatiol
and business risks that could threaten long-teamestolder value.

We acknowledge that Darden posted a new politipahding policy on its website last year, includitgycommitment to annual
disclose “all direct and ikind political spending to candidates, politicaftes, political organizations and independent exjiteires in suppa
of or in opposition to particular candidates fofiad at the federal, state and local levels.”

Significant gaps remain, however, in the Compangfasal to disclose payments to:

. Trade associations used for political purposes,

. Sc-called” Social welfar” organizations under 501(c)(4) section of the IrdERevenue Code that engage in political activi

30



Table of Contents

Relying on publicly available data does not provadeomplete picture of the Company’s political giag. The Companyg payment
to trade associations and 501(c)(4) groups usegdtbtical activities, if any, are undisclosed amocknown. In some cases, even manage
does not know how trade associations use their aogip money politically. The proposal asks the Comptingisclose all of its politic
spending. This would bring our Company in line witlgrowing number of leading companies, includingikoft, Costco and Aflac tt
support political disclosure and accountability gmelsent this information on their websites.

The Companys Board and its shareholders need comprehensieslise to be able to fully evaluate the politioak of corpora
assets. We urge your support for this critical gnaace reform.

Board of Directors’ Response

The Board recommends a VA&AINST this proposal because:

. We have in place a comprehensive system of regpatiidl accountability for political contributior

. We publicly disclose our participation in suppdibar interests and business objectives;

. We are fully committed to complying with all apgigle laws concerning political contributiol

We agree with the shareholder proponent that teaesigy and accountability are important aspectsogiorate political activity. W
believe our shareholders, employees and guestddshawve access to information about our efforttomote our interests and busir
objectives. For that reason, the Company has adapolicy on political engagement and disclosiifee policy is posted on our website
investor.darden.com/investors/corporate-governance.

In accordance with our policy:

. we will disclose annually all direct and kind political spending to candidates, politicalrtpes, political organizations a
independent expenditures in support of or in ofjmrsto particular candidate

. we will ensure our political activities are lawfahd consistent with our core values and protectesaéince shareholder vali
. we will not use any political contribution as a waygain improper business advantage or obtaimbasi ant
. we will report annually to your Board regarding qaiance with this policy

All of our political contributions are reviewed aagproved by our Senior Vice President, GovernmadtCommunity Affairs, and ¢
also reviewed by an appropriate attorney in the @amg’'s Law Department for compliance with applicable awWe have committed
disclose annually on our website any state and legal political contribution in excess of $100.

In accordance with federal law, political contriloms to candidates and parties at a federal leselngade by our political acti
committee (“PAC”),which is funded entirely by voluntary contributioimem our eligible employees. We fully disclose @fllour PAC activitie
in reports regularly filed with the Federal ElectiGommittee (“FEC”), which are publicly availablethe FEC’s website atww.fec.gov

Another shareholder submitted a similar proposahisitopic at our 2013 annual meeting of sharedrslénd it was defeated by a \
of 67,699,824 “Against,” 20,155,951 “For” and 6,189/ “Abstain.” We continue to believe that participating in thditpal process in
transparent manner is an important aspect of etgrghareholder value and promoting good corpoc#tteenship. After reviewing tt
relevant disclosure laws, in addition to our voamtdisclosure, we have concluded that ample discéo exists regarding our politi
contributions to address the concerns cited blia@eholder proponent. We do not believe that a
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special report beyond what we currently voluntaaihd mandatorily disclose would provide sharehaldégth any more meaningful informati
than is already available or would be an efficiesg of Company resources.

Accordingly, your Board recommends that you vote AGINST this proposal.

Required Vote

The approval of this proposal requires the affiimgat/ote of a majority in voting interest of theaséholders present in person ol
proxy and voting thereon. Abstentions and broker-nates will not be counted as vot&OR” or “AGAINST” this proposal.
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PROPOSAL 6—SHAREHOLDER PROPOSAL REGARDING
LOBBYING DISCLOSURE

The AFL-CIO Reserve Fund, 815 Sixteenth Street, N.W., Wagbn, DC 20006, beneficial owner of 97 of our coomshares, h
notified us that it intends to present the follogviproposal for consideration at the Annual Meetilmgaccordance with federal securi
regulations, we have included the text of the psap@nd supporting statement exactly as submityeithds proponent. We are not respons
for the content of the proposal or the supportiatesnent or any inaccuracies they may contain.

Shareholder Proposal and Supporting Statement

Whereas, corporate lobbying exposes our company to ribla$ tould adversely affect the compangtated goals, objectives, |
ultimately shareholder value, and

Whereas, we rely on the information provided by our compda evaluate goals and objectives, and we, thezetmave a stror
interest in full disclosure of our company’s lobhyito assess whether our compangbbying is consistent with its expressed goatsia the
best interest of shareholders and long-term value.

Resolved, the shareholders of Darden Restaurants, Inc.r®#) request the Board authorize the preparation ofparteupdate
annually, disclosing:

1. Company policy and procedures governing lobbyimgh ldirect and indirect, and grassroots lobbyingiemnications

2. Payments by Darden used for (a) direct or inditelesbying or (b) grassroots lobbying communicatianseach case including t
amount of the payment and the recipit

3. Darders membership in and payments to an-exempt organization that writes and endorses medalation.

4. Description of the decision making process and sight by management and the Board for making paysragscribed in sectior
and 3 above

For purposes of this proposal, a “grassroots lafpgiommunicationis a communication directed to the general pulblat (a) refer
to specific legislation or regulation, (b) refleetsiew on the legislation or regulation and (c3arages the recipient of the communicatic
take action with respect to the legislation or tetian. “Indirect lobbying”is lobbying engaged in by a trade association loerobrganization «
which Darden is a member.

Both “direct and indirect lobbying” and “grassrotibbying communications” include efforts at thedd state and federal levels.

The report shall be presented to the Audit Commitie other relevant oversight committees of therBand posted on Darden’
website.

Payments used for political contributions are matcenpassed by this proposal.

Supporting Statement

As shareholders, we encourage transparency andirgetidlity with corporate funds used to influenegislation and regulation bc
directly and indirectly. Neither Darden’s 2012 Susability Report, nor its 2013 Citizenship Updatisclose any of Dardes’spending c
lobbying.
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The Center for Responsive Politics, however, regubthat Darden spent $1.3 million in direct fedéoabying in 2013 and $320,0
on two lobbying firmghttp://www.opensecrets.org/lobby/clientsum.php?@80021949&year=2013)

The New York Time<ited Darden as a client of one of these lobbyingd and reported that the National Restaurant éiation, o
which Darden is a prominent membedid not disclose upfront its role in helping drafid circulate a statement signed by more thar
prominent economists including four winners of tNebel Prize, urging the federal government to fejpe proposal by the Oba
administration to increase the minimum wage to $2@n hour.” (“Industry Behind Anti-Wage-Hike LatfeThe New York Times March 15
2014).

Darden does not disclose how much it contributesaich trade association. For example, the NatiBeataurant Association sp
$2.2 million on lobbying in 201ghttp://www.opensecrets.org/orgs/summary.php?id=0D150).

We urge you to vote FOR this proposal.

Board of Directors’ Response
The Board recommends a VA&AINST this proposal because:
. Lobbying activities are already subject to compreiiee regulations at both the federal and statelde
. We are fully committed to complying with all apgigle laws concerning disclosure of our lobbyingvééts; and

. We believe that the additional disclosure requebtethe shareholder proponent could put us at apetitive disadvantage
revealing our lon-term business strategies and objecti

As appropriate and prudent, we engage in lobbyttiyities to ensure our interests are adequatehsidered by federal and st
political leaders. To that end, we ethically andistouctively advocate positions on proposed pditieat will affect our ability to continue
provide strong long-term financial returns for @imareholders while meeting the world’s growing dedéor full-service dining. Decisiol
about what issues to include in our lobbying agesméagenerated by our government relations tealfowimg consultation with subject mat
experts and business unit leaders within the Compard are finalized by our Senior Vice Presid&dyernment and Community Affairs. T
Board receives regular reports on the public paliggnda important to the Company and on progrese ma achieving those legislative goals.

Our lobbying activities are subject to compreheasiegulation at both the federal and state leWks.are in full compliance with :
laws governing lobbying activities, including thehbying Disclosure Act and Honest Leadership anérOgovernment Act, which requ
reporting on lobbying activities and certificatiofi compliance with Congressional gift rules. At tieeleral level, we file quarterly repc
disclosing our lobbying expenditures and detailmg lobbying activities, the entities we lobbieddatne subject matters upon which
lobbied. These reports are publicly availablehtip://lobbyingdisclosure.house.gov/State lobbying activities also are subject toepsive
registration and disclosure requirements, and sejgbrts are also publicly available through theliapple state authorities.

Another shareholder submitted a similar proposahisitopic at our 2013 annual meeting of sharedrslénd it was defeated by a \
of 68,013,093 “Against,” 19,916,686 “For” and 6,08%3 “Abstain.”"We continue to believe that additional disclostieyond what is current
mandated, could put us at a competitive disadvanbggrevealing our lonterm business strategies and objectives. Compgtitorions an
other parties with interests adverse to ours aig@age in the political process to further theiribess or strategic priorities. Therefore, impo
more stringent disclosure and reporting requiresient us could benefit those parties to the detriro&éur Company and our sharehold
We believe that any disclosure or reporting requésts beyond those currently mandated by law shoeildpplicable to all participants in
political process and not just us.
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After reviewing relevant disclosure laws, and takinto consideration our strict policies and int#rapproval processes, we h
concluded that ample disclosure of our lobbyingvégts exists under federal and state law. We dblbelieve that a special report beyond \
is already publicly available is necessary or ditieht use of Company resources.

Accordingly, your Board recommends that you vote AGINST this proposal.

Required Vote

The approval of this proposal requires the affiimgat/ote of a majority in voting interest of theaséholders present in person ol
proxy and voting thereon. Abstentions and broker-nates will not be counted as vot&OR” or “AGAINST” this proposal.
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MEETINGS OF THE BOARD OF DIRECTORS AND ITS COMMITTE ES

Board of Directors

Meetings. During fiscal 2014, the Board met 14 times. Far period of his or her Board service in fiscal £0dach incumbent direc
attended at least 75 percent of the aggregateeofotial number of meetings of the Board and thedstey committees on which the direc
served.

Communications with Board We believe that communication between the Boahdreholders and other interested parties
important part of our corporate governance processthis end, the Board has adopted Shareholdern@orication Procedures that
available atvww.darden.comIn general, shareholders and other interesteitepanay send communications to the attention @fBbard, an
individual director or the noemployee directors as a group, through the indegm@n@hairman of the Board. Communications may o is
writing or via email to: Chairman of the Board, Ban Restaurants, Inc., c/o Teresa M. SebastianpiSéite President, General Coun
Chief Compliance Officer and Corporate Secreta@pQlDarden Center Drive, Orlando, Florida 32837akEnthairman@darden.com

The Corporate Secretary will act as agent for thai®nan in facilitating direct communications t@tBoard. The Corporate Secre
will review, sort and summarize the communicatidrfse Corporate Secretary will not, however, “filtmt” any direct communications fr¢
being presented to the Chairman without instructiom the Chairman, and in such event, any comnatioic that has been filtered out will
made available to any na@mployee director who asks to review it. The Coap®iSecretary will not make independent decisioitis rggard ti
what communications are forwarded to the Chairritie. Chairman will forward communications as appiatprto the Board, individu
directors or the non-employee directors as a graog,will respond to communications or direct o$hterrespond, as appropriate.

Identifying and Evaluating Director NomineesOur Nominating and Governance Committee has a&dopt Director Nominatic
Protocol that, together with our Bylaws, descrilvedetail the process we use to fill vacancies ashdl new members to the Board. The Prot
is available atvww.darden.comas Appendix A to the Nominating and Governance Catamcharter.

Under the Director Nomination Protocol, in genevdtjle there are no specific minimum qualificatidos nominees, any candidate
service on the Board should possess the highestiparand professional ethics and be committedpoesenting the longerm interests of ol
shareholders. Director candidates should be comdhitt our core values (integrity and fairness, @espnd caring, diversity, always learning
always teaching, being “of serviceggamwork and excellence) and possess a wide ranggperience in the business world. We also
consider the candidagindependence under applicable NYSE listing statsdand our Corporate Governance Guidelines. Intiiy&ng anc
evaluating nominees for the Board, the Board assetb& background of each candidate in a numbdiffefent ways including a wide varie
of qualifications, attributes and other factors aedognizes that diverse viewpoints and experieeoésnce the Boarsl'effectiveness. Wh
reviewing and recommending new candidates, the Natimg and Governance Committee considers how peatpective membes’uniqui
background, expertise and experience will contabttt the Board overall perspective and ability to govern. Inniiging or selectin
nominees for the Board, the Companorporate Governance Guidelines and related @irééomination Protocol attached to the charte
our Nominating and Governance Committee providétth Company seeks board members who will brirthpéoBoard a deep and wide ra
of experience in the business world, and have gé/@roblensolving talents. We seek people who have demoestraigh achievement
business or another field, so as to enable thgonaeide strategic support and guidance for the GomgpThe guidelines further provide that
Company strives to maintain a board that refldotsgender, ethnic, racial and other diversity afwark force and restaurant guests, and
fosters diversity of thought. The guidelines furthete that recruiting, hiring and nurturing theess of women and minorities and increa
the diversity of our suppliers are top prioritiagd that the Company also intends to maintain iversity of its Board.
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The Nominating and Governance Committee will idgngiotential candidates for nomination, and a deditn may be engaged
identify additional candidates and assist withid@hiscreening. The Chair of the Nominating and Goaace Committee and the CEO perf
the initial screening, obtain and review additioméibrmation, and identify candidates that theyl fere best qualified to serve. The Chair of
Nominating and Governance Committee, the CEO amdarrmore representatives of the Board appointeth&yChairman of the Board v
meet with the leading candidates to further asshe§ qualifications and fitness. The Board repn¢asives and CEO will make
recommendation concerning the candidate to the Natinig and Governance Committee, which will considéether to recommend 1
candidate to the full Board for nomination.

Director Candidates Recommended by Shareholdefthe Nominating and Governance Committee will ders candidate
recommended by shareholders. The procedures thattsilders should use to nominate directors andged under theShareholder Propos
for 2015 Annual Meeting of Shareholdergction of this Proxy Statement. There are no idiffees in the manner of evaluation if the norr
is recommended by a shareholder.

Director Attendance at Annual Meeting of SharehadeOur Corporate Governance Guidelines provide divatctors are expected
attend all scheduled Board and committee meetindslae annual meeting of shareholders. All of owuimbent directors attended last year’
annual meeting of shareholders.

Board Committees and Their Functions

General. Your Board has five standing committees that afgeunder charters adopted by the Board. Eacherhartavailable
www.darden.com Copies are available in print free of charge iy ahareholder upon written request addressed tcCotporate Secreta
Each member of every committee, except the ExeeuBfommittee, is an independent director as definedur Corporate Governar
Guidelines and the NYSE listing standards. All Rbaommittees have the authority to retain outsidésars. Unless otherwise required
applicable laws, regulations or listing standagdlsmajor decisions are considered by the Boara ahkole.

Executive Committee The Executive Committee consists of five direstdvlessrs. Otis (Chair), Ledsinger, Lewis and Rase
Ms. Harker. Under our Bylaws, the Executive Comedthas the authority to take all actions that cdddtaken by the full Board. T
Executive Committee may meet between regularly duleel Board meetings to take such action as itrohétes is necessary for our effici
operation. The Executive Committee did not medisical 2014.

Audit Committee The Audit Committee was established in accordamitk Section 3(a)(58)(A) of the Exchange Act. TAadit
Committee consists of five independent directordefged in our Corporate Governance Guidelines NN SE listing standards and SEC rL
Ms. Harker (Chair), Messrs. Fraleigh, Hughes andd®i, and Senator Mack. The Board has determingdthaHarker and Messrs. Frale
and Hughes are each an “audit committee financiaé” as such term is defined by SEC rules, and thergfossesses financial manager
expertise as required of at least one Audit Conemitnember by the NYSE listing standards. In adulittbe Board has determined tha
members of the Audit Committee are financiallyrbte under the NYSE listing standards. The Auditn@ottee met 9 times during fiscal 2(
and has sole responsibility for appointing and teating our independent registered public accognfirm. The Audit Committees’ priman
purpose is to assist the Board in its oversightoasibilities to shareholders, specifically witlspect to:

. The integrity of our financial statemen

. Our compliance with legal and regulatory requiretag

. The qualifications and independence of our indepathtkegistered public accounting firm and intemuaditing function:
. The performance of our internal audit function amtependent registered public accounting firm;

. The risks associated with the foregoi
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Another purpose of our Audit Committee is to fumtbe report required by the SEQdroxy rules that appears below in this P
Statement under the heading “Audit Committee Report

Compensation Committee Our Compensation Committee consists of five imhelent directors as defined in our Corpc
Governance Guidelines, the NYSE listing standarus SEC rules: Messrs. Ledsinger (Chair), BarnesryBand Rose, and Ms. Sastre.
Compensation Committee met five times during fise@ll4. The primary responsibilities of our Compeiesa Committee include tl
following:

. Review and approve corporate goals and objectelevant to the CEO’s compensation, evaluate the’€pérformance in lig
of those goals and objectives, and make recommiendato the other independent directors who shatiether with th
Compensation Committee, determine and approve E@'s compensation based on this evaluat

. Make recommendations to the other independent tdireavho shall, together with the Compensation Cdttes review an
approve the compensation for employee directorsrdttan the CEO (currently there are no such dirsj;!

. Review and approve the compensation of executifieco$ other than the CEO and other employee dirsg

. Review and discuss with management the Compensaismussion and Analysis required to be includedun Proxy Stateme
and Annual Report on Form ¥and, based on such review and discussion, determhether or not to recommend to the B
that the Compensation Discussion and Analysis hedoded;

. Produce the annual Compensation Committee Repoiridlusion in our Proxy Statement; a
. Provide oversight of the risks associated withftregoing.

The Compensation Committee may delegate its powdenthe Darden Restaurants, Inc. 2002 Stock IheeRian, as amended (
“2002 Plan”),to one or more directors, including a director whalso a senior executive officer of Darden, exdbpt the Compensati
Committee may not delegate its powers under th@ Z8n with regard to our executive officers oredtors who are subject to Section 1
the Exchange Act, or in such a manner as wouldecthes Plan to not comply with the requirements et®n 162(m) of the Code. Under
charter, the Compensation Committee may delegatefits administrative responsibilities under @mampensation and benefit plans, sut
to the applicable rules of the SEC, NYSE and theriral Revenue Code, to any other person or pertotise extent permitted by law.

See “Compensation Discussion and Analysis—IndividBarformance Assessmentdr information with regard to the role
consultants and management in the Compensation @teais decision making process.

Finance Committee Our Finance Committee consists of six independtectors: Messrs. Lewis (Chair), Barnes, Fralgighc
Ledsinger, Senator Mack and Ms. Harker. The Fingbommittee met three times during fiscal 2014. Phienary responsibilities of o
Finance Committee are to:

. Review financial policies and performance objedidkeveloped by management pertaining to cash ftapital spending ai
finance requirements; key credit metrics and credtiings; dividend policy; investment criteria, liding capital investme
hurdle rates; and financial risk management stirate@ncluding hedging and the use of derivati

. Review significant changes to our capital strugtéirancial arrangements, capital spending andiaitgun and disposition plar
including the timing and maturity of debt, commaock sales and repurchases, and acquisitionsraryentures

. Review material banking relationships and linesrefit;
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. Review our insurance coverage, tax strategiestaritie extent material, the financial impact of éogpe benefit programs; ai
. Provide oversight of the risks associated withftregoing.

Nominating and Governance CommitteeOur Nominating and Governance Committee consiftsix independent directo
Messrs. Rose (Chair), Berry, Hughes, Lewis and 8jrand Ms. Sastre, and met five times during fifdl4. The primary responsibilities
the Nominating and Governance Committee are to:

. Identify individuals qualified to become Board mesrdy consistent with criteria approved by the Bopamd to select, or
recommend that the Board select, the director neesirior the next annual meeting of shareholc

. Review the adequacy of our corporate governanceiptes on a regular bas
. Oversee the Boa's seltevaluation process; ai
. Provide oversight of the risks associated withftliegoing.

Among the Committee’s other specific duties, ibdksresponsible for:

. Reviewing resignations tendered by a directoréfdirector does not receive the vote of at leastpority of the votes cast at ¢
meeting for the election of directors and recomniemdo the Board whether to accept or reject theléeed resignation,
whether other action should be taken;

. Making recommendations to the other independeettirs who shall, together with the Committee, heiiee and approve t
compensation for the n-employee independent directa

The Nominating and Governance Committee has adapfeidector Nomination Protocol that, together witlr Bylaws, describes t
process by which we intend to fill vacancies and adw members to the Board. The Protocol is desdrib more detail above under
heading “Board of Directors—dentifying and Evaluating Director Nomine€sThe Nominating and Governance Committee also cert
questions of possible conflicts of interest invalyiour directors and our senior executive officeesommends to the Board those direc
determined to satisfy the requirements for “indefsgrce”as set forth in our Corporate Governance Guidelamesthe NYSE listing standar
and considers for approval or ratification trangaxs with related parties pursuant to the RelatadyPTransaction Policies and Proced
attached as Appendix B to the Nominating and Gaeca Committee’s charter.
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DIRECTOR COMPENSATION

Compensation of Non-Employee Directors

The terms of the Director Compensation Programyapplall directors who are elected to the Board arel not employees of {
Company or any of its subsidiaries. Directors whsn are our employees do not receive additionalpssation for serving on the Bo:
Shares for equity awards pursuant to the Directim@znsation Program are drawn from our sharehalgpreved equity compensation pla
effect at the time and pursuant to which we aréa@iged to grant shares of our common stock ancedfesed awards to directors. Currer
grants of common stock and share-based awardsdotalis are made from the 2002 Plan. Each of onremaployee directors is required
own Darden common shares with a value of at ldmsettimes the annual retainer (currently this @atu$255,000). All of our noamploye:
directors have been determined by your Board tandependent under applicable NYSE listings starslamd our Corporate Governa
Guidelines.

Our Nominating and Governance Committee periodicaéviews our Director Compensation Program. ThemMating an
Governance Committee acts with the assistance aafngultant retained by the committee to providekeiadata on director compensai
programs at comparable companies, including coneganithe peer group described in the “Compens&isoussion and Analysis.”

As reported in last yea’proxy, the independent consultant engaged bytminating and Governance Committee, Towers Wz
conducted a review of our Director CompensatiorgRnm in June 2013. Based on that review, the Bappdoved the following changes to
compensation program for non-employee directorschvivere effective September 1, 2013:

. An annual retainer for the Lead Director of $25,080d
. An annual award of common stock with a fair mankaiue of $120,000 on the date of grant upon eleatioreelection to tt
Board.
Therefore, during fiscal year 2014, our compensagimgram for non-employee directors, provideddayment to our noemploye:
directors of:
. An annual retainer of $85,000, and $2,000 for eaxchmittee meeting and special Board meet‘cash compensati”);

. An annual retainer for the Lead Director of $15,8@0n the beginning of fiscal 2014 until it was ieased to $25,000 effect
on September 1, 201

. An annual retainer for the Chairs of the Audit, G@msation, and Nominating and Governance Commitie&45,000, and ft
Chairs of the other Board committees of $7,500;

. An annual award of common stock with a fair marketigabf $120,000 on the date of grant upon electioreelection to th
Board, effective September 1, 20

Following the separation of the Chairman of the lc@nd CEO roles and the appointment of Charlelsedisinger, Jr. to Independ:
Non-Executive Chairman of the Board effective July 2814, the Board approved the following compensafmr the Independent Non-
Executive Chairman of the Board in addition to te&iner(s) and fees paid as described above:

. An annual retainer of $125,000; a
. A one-time award of common stock with a fair market vabfi®50,000 to recognize the time, effort and cotment required ol

. Leading the search for a new CE
. Facilitating frequent shareholder engagements
. Facilitating the formation and assimilation of thew Board
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With the exception of the annual equity grant ahe one-time award to the Independent Nixecutive Chairman of the Bo:
described above, the non-employee directors’ rematioa is due and paid quarterly, unless the direetects to defer the payment. Non
employee directors may elect to have their cashpemsation paid in any combination of current oredefd cash, common stock or st
options. Deferred cash compensation may be investaaitax-deferred basis in the same manner asralsfender our FlexComp Plan, a non
qualified deferred compensation plan that curreatlpws for different investment fund options, inding a Darden common stock fund
addition, each director may choose to receiveiem of their cash compensation, stock options dstexd to be of equal value to the foreg
cash fees, which options are exercisable six maaftis grant. All of these stock options have aereise price equal to the closing price of
common shares on the date of grant and have aofieten years.

For the annual common stock grant valued at $120f00fiscal year 2014, and the one-time award o the Independent Non-
Executive Chairman of the Board valued at $50,00fscal year 2015, the number of common sharesived equals the award value divi
by the fair market value of our common stock ondhte of grant. The shares vest immediately, lutestricted from transfer for one year.
annual common stock grant is mated for the portion of Board service in the evardirector joins the Board between annual elesti@
director may elect to defer receipt of these shardgd completion of Board service or beyond, inigthcase the director receives defe
phantom stock units that settle in shares of oorrnon stock and are entitled to dividend equivalents

We also pay the premiums on directors’ and offickaility and business travel accident insuranckcpes covering the directors. \
reimburse directors for travel to Board meetingd ezlated expenses, and for costs incurred in adimmewith attending the Boarsl’annue
planning meeting and continuing education progrdmaddition, we provide a dining benefit to oureditors because we believe it is impot
for our directors to experience dining in our reséats and those of our competitors in order ttebgerform their duties to our Company.
benefit does not appear in the Director Compensdatable because the value did not meet the minimiggiosure requirements establishe:
the SEC.

Fiscal 2014 Compensation of Non-Employee Directors

The table below sets forth, for each remployee director, the amount of fees earned od [rai cash, the number of st
awards granted and all other compensation for higeo service in fiscal 2014. Fees earned that wai@ in the form of stock or stock opti
are detailed in the notes to the table.

Change in
Pension Value
Non-Equity
Ea::neeedsor Incentive Plan Nonc?Sinfied
Option ) Deferred_ All Other_
paid in Stock Awards Compensatior Compensatior Compensatior
Cash Awards Total
Name ®A) ®EE) (B]©) (6] (6] ®@ (6]
Michael W. Barnes 121,00C 119,99: — — — 10,60¢ 251,59¢
Leonard L. Berry 125,00( 119,99. — — — — 244,99;
Christopher J. Fraleig 131,00 119,99. — — — 9,95¢  260,95:
Victoria D. Harker 144,50C 119,99: — — — —  264,49.
David H. Hughe: 130,50( 119,99. — — — 23,88 274,37"
Charles A. Ledsinger, J 164,50( 119,99. — — — 59,87(  344,36:.
William M. Lewis, Jr. 134,50( 119,99. — — — 51,65 306,14:
Senator Connie Mack, Ill (¢ 131,00 119,99. — — — 1,90C 252,89:.
Michael D. Rost 148,00 119,99: — — — 131,65¢  399,64¢
Maria A. Sastre 123,00: 119,99: — — — 30,27¢ 273,27
William S. Simon 135,00C 119,99: — — — — 254,99
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1)

(2)

(3)

Name
Michael W. Barnes

Leonard L. Berry 12,00( —

Includes all fees earned, including annual retafiees, chairperson retainer and Board and committeeting fees. The ann
retainers and Board and committee meeting fees payable at the end of each fiscal quarter andatheunts shown may he
been delivered as cash, common stock, deferredarasgtock options. Stock options (“SOs”) are rpralified stock options that ¢
immediately vested but restricted from exercisedqreriod of six months. The number of stock omidelivered is based on

amount of compensation foregone divided by 30 perotthe exercise price (determined by the clogirige for our common sto
on the NYSE on the grant date). The stock optiomere ten years from the grant date. Amounts fonegimr SOs and the numl|
of SOs issued were as follows: Mr. Ledsinger, $82,2nd 5,460 SOs; Mr. Lewis, $134,500 and 8,928 8¢ Mr. Rose, $115,0
and 7,496 SO«

Cash amounts that are deferred are credited wittséime rates of return and investment alternatisesmounts in the FlexCol
Plan, our norgualified deferred compensation plan. Cash amodefisrred for fiscal 2014 were as follows: Mr. Ban$121,00(
Mr. Ledsinger, $82,250; and Ms. Sastre, $30,750.

Amounts received as shares of common stock weffellasvs: Mr. Fraleigh, 2,610 shares with a markatue of $131,000; al
Ms. Sastre, 1,837 shares with a market value of2822 The number of shares delivered is based @mttount of compensati
earned divided by the closing price for our comratwtk on the NYSE on the grant date.

Amounts in this column represent the grant dateviaiue of awards computed in accordance with RirgirAccounting Standar
Board Accounting Standards Codification Topic 7C8mpensation—Stock Compensation (“ASC Topic 7X8f)fiscal 2014. Th
assumptions used in calculating these amountsciordance with ASC Topic 718 are included in Notgrdider the heading Stock-
Based Compensatio”) to the Company’s audited financial statementsluded in the Compang’ 2014 Annual Report
Shareholders. The stock award is immediately vestitahot transferable for one year. Each direatoeived a stock award of 2,4
shares on September 18, 2013, the date of reaidctithe Board, with a fair market value of $112 %fsed on the closing price
our common stock ($49.81) on the NYSE on Septerh®eP013. Mr. Ledsinger elected to defer his aw

The aggregate number of shares subject toandstgy stocksased awards as of May 25, 2014 for each direstpravided in th
table below:.

Outstanding Awards
Deferred Phanton

Stock
Options Stock Units

Christopher J. Fraleig — 4,654
Victoria D. Harker — —
David H. Hughe: 14,25 11,16:
Charles A. Ledsinger, J 53,99 28,59(
William M. Lewis, Jr. 51,95 24,137
Senator Connie Mack, Il (¢ 9,00( 88¢
Michael D. Ros¢ 68,32: 61,52!
Maria A. Sastre 15,27 14,14¢
William S. Simon — —
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(4)

(5)

Except as indicated below, amounts in this colueflect dividend equivalents paid and reinvested dgferred phantom stock ur
for each directos deferred phantom stock unit account. Except fioidend equivalents paid to Mr. Hughes of $23,
Mr. Ledsinger of $59,870; Mr. Lewis of $51,651; NRose of $131,656; and Ms. Sastre of $30,278, heratirector had divider
equivalents paid with a value exceeding $10,00@& Tompany provides its directors with a dining Bitreess we believe it
important for directors to experience our restatgand those of our competitors in order to begenform their duties for tt
Company. The Company also provided certain nompeadjuisites such as theater tickets to its directiorconnection with or
Board meeting held in New York City. No amounts tfeese dining and other nominal perquisites sudheeter tickets appearec
the Director Compensation Table for any directaregt Mr. Barnes because the aggregate value fdor dieector did not meet t
minimum $10,000 disclosure requirement. For Mr.rigar the amount included in the table for theséndimnd other nomin
perquisites was $10,60

Popularly known as Connie Mack, Ill, Senator Mait&sf Section 16 reports (Forms 3, 4 and 5) undeddgal name of Corneli
McGillicuddy, I11.
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STOCK OWNERSHIP OF MANAGEMENT

This table shows the beneficial ownership of ounomn shares, and information concerning deferrethfmm stock units, restrict
stock units and PSUs, as of May 25, 2014, by orgctirs, director nominees, executive officers maimethe Summary Compensation T
and all of our directors and executive officeraagoup. Under applicable SEC rules, the definibbbeneficial ownership for purposes of
table includes shares over which a person hasosabared voting power, or sole or shared powénvest or dispose of the shares, wheth
not a person has any economic interest in the shanel also includes shares for which the perserth@aright to acquire beneficial owners
within 60 days of May 25, 2014. Except as otherwigticated, a person has sole voting and investmpewer with respect to the comn
shares beneficially owned by that person.

Common

Phantom Sh"%“?s
Stock Units Beneficially
Amount and and Owned as
Nature of Performance Percent of
Beneficial Common
Ownership Shares
of Common Stock Outstanding
Name of Beneficial Owner Shares(1) Units(2) 3)
Michael W. Barnes 4,732 — @
Leonard L. Berry 44,36¢ — *
Christopher J. Fraleig 29,78t — *
Victoria D. Harker 11,62( — *
David H. Hughe: 97,41( 4 — *
Charles A. Ledsinger, J 81,08t 6,35¢ *
Eugene I. Lee, J 280,83 30,87 *
William M. Lewis, Jr. 124,26 — *
Kim A. Lopdrup 348,35! 29,15¢
Senator Connie Mack, Il (¢ 35,46" — *
Andrew H. Madse! 743,60: 4 55,25’ *
Clarence Otis, J 1,483,65 4) 161,79¢ 1.11%
David T. Picken: 416,49: 27,84 *
C. Bradford Richmon 260,48t 27,43« *
Michael D. Ros 160,17: 4 — *
Maria A. Sastre 50,44 — *
William S. Simon 4,732 — *
All directors and executive officers as a group
(24 persons 4,222,641 3.1(%

* Less than one percel

(1) Includes common shares subject to stock optionscisable within 60 days of May 25, 2014, as follo®s. Berry, 12,000 share
Mr. Hughes, 14,254 shares; Mr. Ledsinger, 50,920esh) Mr. Lee, 219,639 shares; Mr. Lewis, 46,8%¢ed$1 Mr. Lopdrup, 311,3.
shares; Senator Mack, 9,000 shares; Mr. Madsen,0887shares; Mr. Otis, 1,138,106 shares; Mr. Piske363,609 share
Mr. Richmond, 226,668 shares; Mr. Rose, 62,744 eshadvls. Sastre, 15,274 shares; and all directadsexmcutive officers as
group, 3,118,703 share
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(2)

(3)

(4)

()

Includes common shares held by the trustee of #reldh Savings Plan in the Employee Stock OwneBlp for the accounts
our executive officers, with respect to which tticers have sole voting power and sole investnpenter, as follows: Mr. Picker
748 shares and all directors and executive offiasra group, 1,542 shares.

Includes restricted stock awarded under our Managémand Professional Incentive Plan (“MIRY of May 25, 2014, with resp
to which the officers have sole voting power butimeestment power, as follows: Mr. Lopdrup, 6,3T@ues; Mr. Madsen, 13,5
shares; Mr. Otis, 16,460 shares; Mr. Pickens, 6s38es; Mr. Richmond, 1,813 shares; and all direcnd executive officers a
group, 42,185 shares.

Includes deferred phantom stock units allocatethédDarden stock fund under our Director Compeasd@rogram for the accou
of the following nonemployee directors, which are settled in stockhwispect to which the individuals have no votim
investment power, as follows: Mr. Fraleigh, 4,654ts; Mr. Hughes, 5,344 units; Mr. Ledsinger, 28 5%its; Mr. Lewis, 24,1:
units; Senator Mack, 888 units; Mr. Rose, 38,098sus. Sastre, 10,254 units; and all directord erecutive officers as a gro
111,963 units.

Includes restricted stock units awarded prior t@2@nder the Director Compensation Program, whiest wpon the Directas’
retirement from the Board and are settled in stedl) respect to which the individuals have no mgtior investment power,
follows: Mr. Hughes, 5,816 units; Mr. Rose, 23,4®iits; Ms. Sastre, 3,895 units; and all directord executive officers as a gro
33,138 units.

Includes deferred phantom stock units allocatethe Darden stock fund in a ngnalified deferred compensation arrangen
which are settled in cash, with respect to whi@hitfdividuals have no voting or investment powsrfalows: Mr. Ledsinger, 6,3!
units; Mr. Madsen, 92 units; Mr. Otis, 48,600 unlfr. Pickens, 7 units; and all directors and etieeuofficers as a group, 54,¢
units.

Includes PSUs awarded under our MIP as of May R342with respect to which officers have no votargnvestment power,
follows: Mr. Lee, 30,873 units; Mr. Lopdrup, 29,188its; Mr. Madsen, 55,165 units; Mr. Otis, 113,1898ts; Mr. Pickens, 27,8
units; Mr. Richmond, 27,434 units; and all direstand executive officers as a group, 354,092 units.

For any individual or group, the percentages aleutated by dividing (a) the number of shares bierefy owned by that individu
or group, which includes shares underlying optiexasrcisable within 60 days, and the phantom stodts and restricted stock ur
settled in stock described in footnote 1 above(lfythe sum of (i) the number of shares outstandimdgiay 25, 2014, plus (ii) tl
number of shares underlying options exercisabldiwi60 days and phantom stock units and restristedk units described
footnote 1 above held by just that individual cogp. This calculation does not include phantomlstouts settled in cash or PS
described in footnote 2 abo\

Includes shares held in a trust for the followikty: Hughes, 7,500 shares; Mr. Madsen, 110,100 shate Otis, 95,000 shares; ¢
Mr. Rose, 18,130 share

Popularly known as Connie Mack, Ill, Senator Mait&sf Section 16 reports (Forms 3, 4 and 5) undeddgal name of Corneli
McGillicuddy, I11.
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May 25,

(1)

(2)

(3)

(4)

(5)

(6)

STOCK OWNERSHIP OF PRINCIPAL SHAREHOLDERS

This table shows all shareholders that we knoweoeficially own more than five percent of our oatgting common shares as

2014. As indicated in the footnotes, weehbased this information on reports filed by th&sareholders with us and with the SEC.
Amount and ;
Nature of Percent o
Beneficial
Name and Address of Beneficial Owne Ownership(1) Class(2)

Capital Research Global Investors

333 South Hope Street

Los Angeles, CA 9007 14,419,50 (©)] 10.9(%
Starboard Value LP

830 Third Avenue, 3rd Floor

New York, NY 1002z 11,635,00 (4 8.8(%
BlackRock, Inc.

40 East 52nd Street

New York, NY 1002z 9,722,68. ) 7.35%%
The Vanguard Group, Inc.

100 Vanguard Blvd.

Malvern, PA 1935¢ 8,724,15; (6) 6.5%%

“Beneficial ownershipis defined under the SEC rules to mean more tharewship in the usual sense. Under applicable ryhms
beneficially own our common shares not only if yald them directly but also if you indirectly (suak through a relationship
position as a director or trustee, or a contractrmterstanding) have or share the power to vollegisacquire them within 60 day

The figure reported is a percentage of the total3#t,314,493 common shares outstanding on May @b4,2excluding treasu
shares

Based on a Schedule 13G/A filed February 13, 2@54pf December 31, 2013, Capital Research Glohadstors beneficial
owned an aggregate of 14,419,500 shares, and lag®eer to vote and dispose of all those sh:

Based on a Schedule 13D/A filed August 8, 2014fasugust 6, 2014, Starboard Value LP and its iatils beneficially owned .
aggregate of 11,635,000 shares, and had sole jowete and dispose of all those sha

Based on a Schedule 13G/A filed January 28, 204 4f @ecember 31, 2013, BlackRock, Inc. benefigiallvned an aggregate
9,722,684 shares, and had sole power to vote 88¥4hares and sole dispositive power over 9,72%68res

Based on a Schedule 13G/A filed February 12, 2@%4of December 31, 2013, The Vanguard Group, leneficially owned a
aggregate of 8,724,152 shares, and had sole powerte 210,224 shares, sole dispositive power 8\&27,728 shares, and sh:
dispositive power over 196,424 shai
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

Darden’s executive compensation decisions cons#ltareholder feedback and reflect the Compmamydommitment to pay f
performance. Our leaders are focused on creatihge viar Darden shareholders and our executive casgi®sn programs and decisi
provide a strong alignment of the interests ofGloenpany’s leaders with those of our shareholders.

2014 Strategic Results
2014 was a year of strategic importance with degisiction in several areas to ensure a sound apeaihand financial foundation tt
supports consistent earnings and free cash flowthras well as consistent return of capital tarshalders. This action included:

Priorities for Value Creation | Progress Made

Separate Red Lobster through a spin-off or samtmnce focus and Red Lobster sold for $2.1 billion to Golden Gatepi®al

optimize brand portfolio for future succe

Dinner menu refreshed and new lunch menu rolledapérations
simplified, food and beverage quality improved, coamication
platform updated to enhance brand relevance, newsdel prototype
completec
34 units added for a total of 464 units, contintedutperform the
Develop LongHorn into America’s favorite steakhouse industry on same-restaurant sales in fiscal 20t4etevated quality
and broadened relevance for more occas
Grow Specialty Restaurant Group total sales by ritear $1.0 billiof] 27 units added for a total of 196 units and achde®®& 2 billion in

Execute Olive Garden Brand Renaissance

over the next 5 yea sales in Fiscal 2014, an increase of $249 millisnRiscal 201.
Further optimize operating support and direct ojiegacosts in Significant cost savings to date and plan to furtkduce general
response to shareholder feedb and administrative expenses as a percentage af
Implemented changes to short- and long-term ingcemqrograms
Better align management compensation that more directly emphasize same-restaurant dadescash flow

and relative total shareholder reti

Capital expenditure, including Red Lobster, redusgd
approximately $120 million vs Fiscal 2013; dividemdintained and
share repurchase to be resta

Disciplined capital allocation, reflected in reddagew unit growth
and commitment to halt acquisitions

Key Leadership Chang:

We also had several key leadership changes inl f@d4 and 2015. The Compasyfocus on executive succession and t
development facilitated a smooth transition to & feadership team. Clarence Otis, Jr., our ChairarahCEO, stepped down from his posi
as Chairman, effective July 28, 2014, but contirindsis position as CEO until the earlier of thgpaimtment of his successor or Decembe
2014. Mr. Otis has led the Company since 2004 ngethie Company grow to eight brands with revenunesxcess of $8.7 hillion. Mr. Otis
leadership enabled us to acquire several distihgdidrands including The Capital Grille, LongHorn
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Steakhouse, Yard House and Eddie V’s. During Mis’®tenure as CEO, the Company grew to more thar®2gfaurants, earnings per sl
doubled and we were named one of Fortune’s 100 Basts to Work for four consecutive years.

On September 20, 2013, Andrew H. Madsen steppech d@\President and Chief Operating Officer (COO). Madsen had been
integral part of our leadership team since joirtimg Company as Executive Vice President of Markefiim Olive Garden in 1998.

In September 2013, Eugene I. Lee, Jr., assumetbtbeof COO for Darden, including leadership oftb@perations and Marketi
across our portfolio of brands. Mr. Lee had seragdPresident, Specialty Restaurant Group, untilmaggy the role of COO for Darden. Mr. L
has more than thirty years of restaurant induskgegence and is the right leader to reinforce fmeus on ensuring that the iestaurar
experiences we provide evolve appropriately inoasp to the changing needs and desires of ourguest

David T. Pickens, our Chief Restaurant Operatiofic€ (CROO), departed at the end of our 20144dlisear. Mr. Pickens held ma
leadership positions during his 41 years with tleen@any, including President of Olive Garden for y®ars before returning to Red Lobs
where he began his career, to serve as Presidedit, ¢bster, for two years prior to assuming the CRisition.

Responded to Shareholder Feedback on Executive €wapon

We continued to solicit feedback from investorsam Total Rewards Program, which contains the camapts for our executi
compensation arrangements. During fiscal 2014, we¢ with a diverse mix of our institutional sharederis to discuss our Total Rewe
Program for executives. Based on that dialoguecamavaluation of the Program, we are providingitaital information to more fully expla
how we drive strong alignment between pay and perdoce. In addition, we are making program enhaecgésnfor fiscal 2015 that refle
investor feedback, as well as best practice inftionaand input from the Center on Executive Compéinae and the Committegindepende
consultant, Towers Watson. To better differentihteperformance metrics of our short- and lé&ign incentive programs, beginning with fis
2015:

. “Same-restaurant sales” will replace “total salesagh” in our annual Management and Professional Inceftiaa (MIP) bonu
program. Same-restaurant sales is a year-overggaparison of each perial’'sales volumes for restaurants open at lee
months, including recently acquired restaurangamdess of when the restaurants were acquirede$estaurant sales growtt
a key oneyear indicator of performance in our industry (afwks not take into account the sales from new uestés opene
during the fiscal year

. Free cash flow will be used in our lotgrm incentive program (our Performance Stock (8&U) program), replacing earnii
per share, which is a measure in our MIP. Free ¢lashis defined as operating cash flow less camtgenditures and
increasingly important given the consumer demandl @mpetitive dynamics of our industry, which amnsistent with th
increasing maturation of the indust

. Our PSU program will include a relative measuresbasn Darders Total Shareholder Return (TSR) compared to the afxhe
Standard & Poor’s 500 index over each thyear performance period. Previously, there wasamponent that specifically to
into account our relative performan

Darden Annual Bonus MIP Goals

Current for Fiscal 2014 Fiscal 2015
Total Sales Growt Same«restaurant Sales Grow
Performance Measur
EPS (Operating Profit for Business EPS (Operating Profit for Business
Units and Brands Units and Brands
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Darden Long-Term Incentive (PSU) Goals
Current for Fiscal 2014 Fiscal 2015

Total Sales Growt Total Sales Growt
Performance Measur:
EPS (Operating Profit for

Business Units and Branc Free Cash Flow

10% Adjustment Up or Down based
Relative Return Measure Not an explicit measure on 3-Year TSR Performance Relative
to the S&P 500

In addition, in fiscal 2014 we provided sharehoddesith an advisory vote on our executive compeansatinder Section 14A of t
Exchange Act. At our 2013 annual meeting of shddshe, shareholders expressed support for the aosagien of our NEOs, with 7€
percent of the votes cast voting approval. The Ciataenevaluated the results of the 2013 advisotg.vbhe Committee also considered r
other factors in its evaluation of our executivenpensation programs, as discussed in this Compendatscussion and Analysis, includ
the Committees assessment of the interaction of our executivepemsation programs with our business objectiveputi from thi
Committees independent consultant and feedback from a divais of our institutional shareholders, each ofalhs evaluated in the cont
of the Committee’s fiduciary duty to act in whagéttlirectors determine to be in shareholdbest interests. As a result of those evaluation
assessments, the Committee made the enhancemémsTiotal Reward Program described above.

A Unifying, Motivating Culture

The foundation for shareholder value creation atdBa remains the Compasytulture. With approximately 206,000 employees
are recognized for having a winning culture thapbasizes caring for and responding to people.dtésilture that is defined by diversity :
inclusiveness, that values our team members andstlteeply committed to sustainability. These some of the attributes behind Darden’
recognition byFORTUNEmMagazine, for the fourth consecutive year, as dnleec”100 Best Companies to Work For.”

. Close to half of our restaurant team members an@rity and more than half are feme

. We believe we are competitively superior to outaesant industry peers in the diversity of our @piens leadership tearr
. At the officer level, approximately o-fifth of our leaders are minorities and approxinhatsne-quarter are femals

. Approximately on-third of Darden Board members are minorities antorale.

. Internal promotions account for more than 50 peradnour restaurant managers, 98 percent of ouemgmmanagers a
directors of operations and 75 percent of our effic

. We scored 100 out of 100 on the Human Rights Cagnp@RC) 2014 Corporate Equality Index (CEl) for dusiness practic
and policies, being recognized a“Best Places to Work for LGBT Equali”

. Hispanic Business Media named us one of its “20&3t BCompanies for Diversity” and LATIN&Style Magazine ranked |
among the 50 best companies or“2013 LATINA Style50 Repor”

. The Company’s “People, Planet & Platedmework encompasses food safety, seafood stehiprdmimal welfare, thoughti
consideration of the nutritional content of the leeae serve and better understanding and manadirayuroenvironment:
“footprint”
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2014 Financial Results

We believe that our Company has long had an ingus&idership position, with brands that have haspetitively superior avera
annual sales per restaurant and restaurant letehse as well as an effective and efficient opegasupport platform. For that reason,
establish aggressive financial targets.

Fiscal 2014 total diluted net EPS were $2.15, whiompares to $3.13 last year. For the fiscal yddmted net EPS we
adversely affected by approximately 32 cents dw#rdegic plan action costs and charges relatedrious impairments

For fiscal 2014, total sales from continuing ansicdintinuing operations were $8.76 billion, a 2.4%rease from $8.55 billic
last year. As a result of the sale of Red Lobsiperating results for Red Lobster and two closeteryy restaurants are incluc
in discontinued operation

Total sales for fiscal 2014 include sales of $&b#8on from continuing operations and sales of4#2billion from discontinue
operations. Total sales for fiscal 2013 includeesaif $5.92 billion from continuing operations asales of $2.63 billion fro
discontinued operation

The increase in total sales reflects 5.6% of growtbales for the year due to new restaurantsu@tiicy incremental operati
weeks this year compared to last year as a rektiie@cquisition of 40 Yard House restauranth@decond quarter of last ye
and same-restaurant sales growth of 2.7% for Longrsteakhouse and 1.6% for the Comparfypecialty Restaurants, off
partially by sam-restaurant sales declines of 3.4% for Olive Gaateh6.0% for Red Lobste

Our fiscal 2014 annual bonuses are based on bdiidoal performance and the achievement of taggetls for diluted net EPS a
sales growth. Our bonus targets were set by thentittee at the beginning of the fiscal year, an@ assult, are based on total Company
(from both continued and discontinued operatioms) diluted net EPS. In addition, the amounts showtie table below for fiscal 2014 -
bonus purposes exclude strategic action plan emstcertain impairment charges.

Sales (in billions)
As reported

Fiscal 2014 Financial Results for Annual Bonus Purpses

Continuing operation $6.2¢
Discontinued operations (due to Red Lobster ¢ $2.47
Total sales $8.7¢€
Sales for bonus purpose $8.7¢€

Diluted net EPS

As reported $2.1¢F
Strategic action plan costs and certain impairnsbatges $0.2¢
EPS for bonus purpose: $2.4:
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The chart below displays cumulative total salesmtindfrom fiscal 2009 through fiscal 2014 for Dardema combined basis (with F
Lobster), as well as cumulative total sales grofettithe period for Darden on a continuing basisr{l®a’s brands excluding Red Lobster)
for Red Lobster. As indicated, sales growth for@wmpany has been much more robust excluding Redten The expectation that this wc
continue to be the case was an important considarit the development of the Company’s strategtoa plan.

Cumulative Sales Growth FY2009—FY2014

45% -

4% .
Drarden excl. Bed Lobster +40%
3% Sales Growtih (3 billions)  CAGR
1t Darden Overall 507 +4.3 %
Darden excl Bed Lokster 18 1,5y

7585 ;
&2 Feed Lobabes Darden Overall +23%

20%

10%

>

Pa

= S

ERed Lobater -5%

(5%}

(10%5)
FY 2002 FY2I010 FYz011 FY2012 FY2013 FY2l014

Pay for Performanc
We believe that linking pay to the achievementathtshort- and longerm goals is critical to employee engagement ardtiting the
long-term success of the Company. Our Total Rewardgram:

. Maintains a critical line of sight between Compa®yformance and individual rewar¢

. Supports good corporate governance and compendmgirpractices

. Mitigates business risl

. Strengthens our ability to attract, retain, andaelcritical talent; an

. Aligns the financial interest of the executive offis with those of the shareholders by requirirg dfficers to hold Darde
equity.

For fiscal 2014, annual bonus awards to our NEO=sevdeiven largely by the extent to which the Compachieved diluted n
earnings per share (EPS) and sales goals estabishie beginning of the fiscal year. Our finahprformance in fiscal 2014 fell below «
expectations, with both earnings and sales webvbaharget. The bonus awards to the CEO and othéds\fier the year reflect these rest
continuing our track record of strongly linking arah financial performance and annual incentive pay.

Our CEO’s compensation at target is closely alignéth shareholder interests, with 81 percent penfoicebased and 62 perci
equity-based. In addition to maintaining an appropriate aficompensation at target for our CEO, we reqgthieg he hold Darden equity valt
at six times his annual salary, and he is well altbat threshold.
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CEO Compensation Mix at Target
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W Stock Options
BB Perlformmance 625 Laquity
RBased Based
W Performance Stock Lins
B Anmual Incentive
195

19%

o Salary

CEQO Compensation Mix at Target

There is strong linkage between our CE@ealizable pay and our TSR. Our below targetniiiel performance in fiscal 2014 |
downward pressure on our TSR and our performanaefiscted in the compensation delivered to our C@a@d our other NEOs). T
alignment over time between our CEO’s compensatimhour Companyg’ performance as measured by TSR is illustratédeirgraph below.
shows average annual compensation for our CEChéthree most recent three-year performance peciaagared to our Comparsyaverag
annual TSR for those performance periods. Reakzphy is computed as our CEOeported pay, which includes actual annual balseysan:
actual annual bonus plus his long-term incentivarde valued using the Company’s stock price onldletrading day of each thrgeal
period. Realizable pay is an additional referenmiatpto illustrate the value our CEO can realizenfrhis equity awards as of the end of ¢
fiscal year. This value will be higher or lower thine grant date value reflected in the Summary @orsation Table depending on the pric
our common stock at the end of each fiscal year.st\ev realizable pay below because we believeotiges additional information on t
compensation our CEO has (base salary and MIP phamdscould (LTI) receive.
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CEO'’s Average Annual Target and Realizable Pay an®arden’s Average Annual Total Shareholder Return fo the Most Recent 3-
Year Performance Periods

I Base Salary + Other Compensation  FE@Annual Incentive B Long-term Incenfive  =a=TSE
$12.0 25%

£10.0
- - 200

Total Shareholder Return

Millions (Target and Realizable Pa

$0.0 4 v T ' v " v 0%
FY10-FY12 FY10-FY12 FY11-FY13FY11-FY13 FY1-FY14FYI12-FY14
Target Pay Realizable Target Pay Realizable Target Fay Realizable
Pay Pay Pay

Notes:

Realizable pay is calculated as our CE@eported pay, which includes actual annual bat&ysand actual annual bonus plus
annual long-term incentive award valued using tbenany’s stock price on the last trading day ofttireeyear period. (Option values refl
the spread value of awards granted within the thieze period. PSU values are based on awards draritiein the thregrear period and the
value reflects the actual shares that were earfenleathe performance period was completed withan tifireeyear period otherwise the tar
number of shares were used.)

Target annual MIP bonus in the target pay calauateflects a 1.0 Company and individual ratingdlbryears.
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Key Features of Our Total Rewards Program
The Committee believes that the Total Rewards Rragncludes key features that reflect best pragiicexecutive compensation.

What We Do What We Don't Do
We pay for performance. We do not pay dividend equivalents on unvested -temg
Incentives (effective May 31, 200¢

We use longerm incentives to link the majority of our NEO ptn

Company performance over tirr We do not allow repricing of underwater stock opsi¢

We balance shc-term and lon-term Incentives We do not normally enter into mt-year employment contracts
We cap incentive award We do not provide tax grc-ups for NEOs

We have robust stock ownership requirements. We do not automatically accelerate vesting of gquiiton a changet

of-control; a“double trigge” is required
We have a cla-back policy.

We have double-trigger equity vesting in the eveina change-of-
control.

We retain an independent compensation consu

We provide broa-based benefits to our executiv

* We did enter into an agreement with Mr. Lee dategjust 13, 2007 in connection with the acquisitiofRARE Hospitality Internatione
Inc. (“RARE”") on October 1, 2007. We also entered into agreenvéitisMessrs. Madsen and Pickens in connection thidir retirement:
The terms of Mr. Les agreement and the Management Continuity Agreesmam@ more fully described in the section belowitled
“Executive Compensation-Potential Payments Upomirgation or Change of ControlThe terms of the agreements with Messrs. Mz
and Pickens are more fully described in the sedigow entitlec* Other Named Executive Officer Compensa—Retired NEO¢

Executive Talent and Total Rewards Philosophy

Our executive talent and total rewards philosophgbées us to attract welbalified executives and to motivate and rewarahnttier
business results and leadership behaviors that driv business strategy. We are committed to dqrgyerformance culture that includes t
standards of ethical behavior and corporate govema/Ne believe our Total Rewards Program is atigmigh shareholder interests.

Incentive Opportunities Drive Our Business Stratagg Are Aligned with Sharehold’ Interests

Our Total Rewards Program in general, and our itneopportunities in particular, are designed &etnour two primary goals, whi
are to win financially and to create a strong a@tuOur incentive opportunities are designed teoedstrong and sustainable profitable s
growth and maximize TSR. Our Performance Stock (P8U) incentive opportunity has a thngear performance period. Our Company
delivered a TSR that is below the S&P 500 mediaa three-year rolling basis.
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Total Shareholder Return on a Rolling 3-Year Basis

3 Year Rolling Returns
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Our stock option incentives, which have ayHar term, are designed to drive performance dwerldng term. Our Company |
consistently generated a TSR that is well aboveste 500 median on a rolling tegmear basis over much of the past decade, although $F
has been more consistent with the S&P 500 medmfast few years.

Total Shareholder Return on a Rolling 10-Year Basis

10 Year Rolling Returns
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Incentive Compensation Aligned with Performa

Total direct compensation (salary, annual incestiand long-term incentives) for our NEOs is stitedl so that at least twbirds o
the total value at target is attributable to Conypand individual performance. We have a pay fofgrarance culture and our NEOS rect
higher bonus awards when financial targets areanekceeded and lower bonus awards when finareigéts are not met. Our targets art
to reward our NEOs with bonus payouts that arequogotile for our compensation peer group when thediver results that are consistent wi
projected TSR in the top quartile of the S&P 500 &onus payouts that are well below median (and b@agero) for performance that fi
short of the median of the S&P 500.

Elements of Our Total Rewards Program

Our Total Rewards Program for NEOs is comprisedasfe salary, annual incentives, Idegn incentives, perquisites, and retirerr
savings and nonualified deferred compensation plans. Our NEOs ate eligible to participate in the health bemsefivailable to our U.
salaried employees. The table below describes &aahent in the Total Rewards Program for our NE@wg, we provide each element, how
determine the amount, and what each element isdeteto reward:

Total Rewards How we determine the What it is intended to
Element Why we provide it amount reward
To provide a competitive level of fixed pay based
on: Approximately the median  Individual performance
Base Salary Size, scope and complexity of the individual’s role of compensation peer group and level of experience
individual's performance; and relative position of companies. and responsibility.

compared to market pay informatic

To provide performance-based pay for annual
performance.

Company performance measures for fiscal 2014:
EPS for corporate officers and operating profit for
business unit or group presidents (70 percent) and

Sales (30 percent). Performance based:
: Company performance measures for fiscal 2015: Award opportunities range
Annual Incentives : . . > Company performance and
EPS for corporate officers and operating profit for from zero to above median .~ ~. ¢
(MIP) . . . : individual performance.
business unit or group presidents (70 percent) andor compensation peer gro
Same-restaurant Sales (30 percent). of companies.

Company rating is determined based solely on
Company performance for NEOs other than
business unit or group presidents, whose Company
ratings are based on business unit or group results
(80 percent) and Darden results (20 perct
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Total Rewards How we determine the What it is intended to
Element Why we provide it amount reward
To drive value creation for shareholders over th
long-term.
Provides at-risk performance pay opportunity for
long-term performance. Performance based:
, A combination of PSUs (1/3 of LTI grant value)  Award opportunities range
I(_I?_Pg—term Incentives and stock options (2/3 of LTI grant value) for from zero to above median Eeer\:‘voarrrng?cv ee rall Company
officers. for compensation peer gro ’
Stock Options drive TSR over the long-term (10 of companies.
years).
PSUs drive sales and EPS growth over interme
term (3 years)
To provide competitive total rewards and to
deliver value beyond the cash equivalent value
the benefit delivered. Approximately the median  Reinforces our goal of
Perquisites All of our NEOs receive an annual physical of compensation peer group creating a culture that is a
examination, a limited allowance toward a of companies. special place to be.
Company car, and an annual financial counseling
benefit.
To provide competitive retirement and health Provides a level of
benefits to our employees. financial protection in the
, Our NEOs patrticipate in the same benefit plans . . event of illness, disability
gg\t/'irr?;e:rt]a Health made aya_li!able to our U.S. employees who mee /gf&;?ﬁ%rgﬁgﬁfcf:;ne?‘gfgup or death and provides a
Benefits IRS definition of highly compensated employee of companies reasonable level of
($115,000 for 2014). ' retirement income based
on years of service and
Company performanc

Base Salan

We provide competitive base salaries to our NEQg@ognition of their job responsibilities. In atidin to external competitive marl
data (what our peer companies pay for similar po®), we consider individual work experience, katiip, knowledge and internal pa
among those performing like jobs when setting gdiarels. Annual salary increases are primarilyeti by individual performance and mai
adjustments based on the relative position ofidé&vzidual’s salary to market data.

Annual Incentive

We establish competitive annual performance boppsunities as a percent of salary for our NE@s: th

. Motivate attainment of annual financial go:

. Link annual cash compensation to achievement of lixesiness objectives, which includes business hraitd and over:
Company performance, al

. Reward individual performance and contributi

Our NEOs participate in the MIP, an annual incenfplan. The MIP requires that the Company have alwzed earnings for tl
fiscal year in order for awards to be made for thesir. Assuming that condition is satisfied, ther@dttee has the discretion to establisk
elements used to determine annual incentive aveards
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payments, if any, to be made, subject to certaiitdtions. The maximum awards payable for any plear to any individual MIP participe
may not exceed two tenths of one percent (0.2 p8rad the Companyg annual sales for the year. The bonus amountslBcpaid to ou
NEOs are based on both individual and Company pegoce, as described on pages- Jand[ - ]

Fiscal Year 2014 Performance Goals for Annual MIP Bnus Purposes*

809
3156 gy a9

58,70 Threshold
(0 Payout)

Tarpet
{ HHM% Payout

Actunl

Taotal Sales {bilhons) Dnluted MNet EPS (excludes strategic achion plan

ensts and certain impairment \_"::.gll;__'.; g3

*Reconciliation to reported amounts is containedarrf 2014 Financial Resultsabove.

Long-term Incentives
We establish LTI opportunities as a dollar valuedor NEOs that:

. Motivate achievement of our objective of winningdncially, which involves delivering competitivedyperior earnings and se
performance annually and building value for shalaédrs over the long tern

. Vary in the size of award, based primarily on indial performance; ar
. Vary in the ultimate actual value of the awardsdlolagn:
. The degree to which lo-term operational goals are attained;
. The Compan's return to shareholders as measured by the Cor's stock price
We deliver LTIs to our NEOs using two types of eéguiwards to provide an appropriate balance ofritices between intermedi
term (3 year) performance and longer term (10 yparjormance. Twdahirds of the LTI grant value is delivered in stomtions, which ha\
value only if there is an increase in value recpgdiby our shareholders over the longer term. €hwiming onehird of the LTI grant value
delivered in PSUs, which focus our executives staned profitable sales growth. This mix of stegkions and PSUs supports our pay-fol

performance objective by tying vested awards tolsfirice appreciation and, in the case of PSUsatiidevement of financial metrics that
key drivers of long-term shareholder value creatitie granted our NEOs the following long-term intbess in fiscal 2014:

. Stock options, with an exercise price equal todlesing price of our common stock on the grant dete which vest 50 perct
on the third and fourth anniversary of the grart arpire ten years from the grant d:

. PSUs, which are paid in cash after the end of eetyear performance period and are determined by phyilig the number ¢
PSUs granted by the average level of achievemetiieofjoals (to determine the number of PSUs earaed)multiplying the
result by the Compang’closing stock price on the vesting date. Actwarals (excluding dividends) may range from O petrte
150 percent of the PSUs granted. PSUs receivevidetid equivalents on unearned or unvested unitsfigcal 2014 and prii
years, the PSUs were based on performance againfillowing metrics, weighted equall

. Sales: operational sales growth for each yearep#rformance period; al
. EPS: diluted net EPS growth for each year of théopmance period
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In addition, PSU awards provide for prata vesting upon early retirement (after attainthr@fhage 55 with 10 years of servic
involuntary termination of employment after an widual's age and service is at least equal to 70 yeardisability; and for full vesting i
within two years following a “change of controtf the Company, an individual is terminated invdarily without cause or voluntari
terminates with “good reasonivbiere such terms are defined in the PSUs in a mdhatis substantially similar to the definitiohthose term
in our Management Continuity Agreements, as expliiilm more detail under the headirgayments Made Upon Termination or Chang
Control” on page [ 1.

For fiscal 2014, our diluted net EPS growth an@sairowth were below target. As a result, the P@dsted in 2011 vested at the
of fiscal 2014, and vesting was 35 percent of tabgsed on an average of our achievement of tardisical 2012 (67 percent of target), fis
2013 (8 percent of target), and fiscal 2014 (2& et of target).

Perquisites

We provide limited perquisites to our NEOs that helieve are appropriate to enable business cotyirand minimize wor
distractions, which include an annual physical exation, and a limited allowance toward a Compaay, @n annual financial counsel
benefit, and miscellaneous expenses. We do notiggoaxecutive medical, health or insurance programg executives participate in -
broad-based health and insurance plans availatllertt).S. employees.

Other Benefits
Our NEOs receive the same employee benefits pravmether salaried U.S. employees. These benefitsde:

. Non-Qualified Deferred Compensation Plans. Our NEQtigipate in the nomgualified FlexComp Plan and are not eligibls
participate in Dardews’ qualified plans. The FlexComp Plan allows pgvtats to defer receipt of up to 25 percent of thas:
salaries and up to 100 percent of their annualnitie® compensation. Amounts deferred under the@Gdewxp Plan are payable
cash on a date in the future. Benefits under tbeEGdmp Plan are unsecured promises to pay by thg&awy and are not secu
by trust assets. Distributions are normally madinénform of a single sum cash payment. Particgpardy also elect to receive 5-
year or 1l+year installment payments. We make contributiots the FlexComp Plan for our NEOs in place of basefder oL
qualified retirement and savings plans. These Compeontributions are distributed upon the partioipa retirement ¢
termination of employment. The Company contribusi@onsist of two components: a matching contributanging from 1.
percent to 7.2 percent of the employekase salary plus annual cash incentive earnédgdile fiscal year, based on Comp
performance, and a fixed amount. The fixed amoonbéir CEO, Mr. Otis, and for Messrs. Lee and Laojpds 4 percent of the
annual cash compensation. For Messrs. Madsen, Rintinand Pickens, who were hired before June 250,20 fixel
contribution is based on age and years of serviceranges from 12 percent to 18 percent of annasth compensation. T
FlexComp Plan does not have a guaranteed ratetwhrer guaranteed retirement benefit. Our contiims for the NEOs i
fiscal 2014 are included in t* All Other Compensatic” column of the Summary Compensation Ta

. Qualified Retirement Plans. None of our NEOs argenily active participants in the Retirement Ineoflan, a qualifie
retirement plan sponsored by us. Messrs. RichmaddPéckens participated in the Retirement Inconaa Prior to attaining the
current positions and they will receive benefitompetirement. The Retirement Income Plan is funfilech a pension tru
maintained by us

. Qualified Darden Savings Plans. The Darden SaviPigs is the Companyg’ qualified savings plan and provides elig
employees with automatic savings through payrotiug&on, company matching contributions, deferrlircome throug
before-tax contributions, and a choice
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investment funds. Messrs. Richmond and Pickenscjated in the Darden Savings Plan prior to asegrtfieir current positiol
and prior to implementation of the FlexComp Plan. Mee has a balance due to the merger of the RAREK) plan into th
Darden Savings Plan. Although they can no longeken@ontributions to the Plan, Messrs. Lee, Richmand Pickens ha
vested benefits in the Darden Savings Plan as gf26a2014 of $21,865, $342,593, and $37,545, rimdy.

Compensation Decisions for Fiscal 2014 Performance

Company ratings are determined based solely on @oynperformance for NEOs other than business urgr@aup presidents, whc
Company ratings are based on business unit or gresylts (80 percent) and Darden results (20 p&rc@ompany rating performar
measures for fiscal 2014 were:

Performance Metric Weighting
Corporate

Diluted Net EPS Growt 70 percer
Net Sales 30 percer
Business Un—Specialty Restaurant Grou“SRC") or Red Lobster business u

Operating Profit Growl—Business unit or grou 70 percer
Net Sale—Business unit or grou 30 percer

Fiscal 2014 bonus targets were set by the Comnattéee beginning of the fiscal year and were nodified to account for the sale
Red Lobster. In addition, fiscal 2014 results fonbs purposes exclude strategic action plan coste@rtain impairment charges.

Goals for fiscal 2014 were established based ogxarctation that fiscal 2014 would be a year aftetsic focus and investment. A
while fiscal 2014 was a year of significant strédeigansition and progress, it was also a year lictv sales growth and earnings were b
target.

Financial Results for Annual Bonus Purposes

FY2014
FY2014 Results for Corporate
FY2013 FY2014 Performance
Bonus Bonus Ratings Based or
Financial Objective Results Target Actual Purposes Goal Achievemen
Sales (in billions)
Total Sales $ 8.5
Continuing operation $6.2¢
Discontinued operations (Red Lobster s $2.47%
Total sales for bonus purpose $8.94 $8.7¢ $ 8.7¢ 0.72
Diluted net EPS
As reported $3.12 $2.1F $ 2.1t
Strategic action plan costs and certain impairnsbatges $ 0.2¢
EPS for bonus purpose: $2.5¢€ N/A $ 2.4: 0.4<
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Fiscal 2014 results on these corporate performameasures translated into a 0.64 corporate perfarenaating, which reflects |
percent achievement of the target bonus.

FY2014 Corporate

Corporate Performance Performance Ratinc
Corporate Performance Measures Ratings Goal Weighting Calculation
Diluted Net EPS Growth
(weighted 70 percen 0.72 70 percer 51 percer
Net Sales Growt
(weighted 30 percen 0.4: 30 percer 13 percer
Bonus as Percent of Tar¢ 64 percer

Our annual corporate performance ratings can vignjificantly based on our Compasyperformance in the fiscal year. One wa
assess how difficult or likely it would be for oGompany to achieve annual bonus goals is to lookiahistorical results.

. In the past ten years (fiscal years 2005 throudpMmur corporate performance ratings have raffigead a low of 0.22 to a hi¢
of 1.89. Over this 1-year period, annual corporate performance ratiage laveraged 1.0

. In the past twenty years (fiscal years 1995 thro2@b4), our corporate performance ratings haveesarigm a low of 0.22 to
high of 2.00. Over this -year period, annual corporate performance ratiage laveraged 1.2

CEO Compensation

Clarence Otis, Jr. assumed the role of CEO in Nde&n2004 and the additional role of Chairman of Board in November 20C
Mr. Otis has been with the Company for 19 yearBpWong 11 years of experience in the financialvées industry. Mr. Otis continues ¢
practice of developing and promoting leaders fromhiw our Company.

Mr. Otis will continue in the CEO role until theréar of the appointment of his successor or Decandd, 2014. Compensation rele
to Mr. Otis’s departure will be described in negy's proxy statement. Mr. Otis’s compensationteeldo fiscal 2014 is discussed below.

Working with the Committes’ consultant, the Committee determines and recomsnenthe other independent directors for appr
the CEQO's base salary, annual incentive plan paymeder the MIP (consistent with the terms of sptdn) and longerm incentive progra
awards. In its review, the Committee consideredmifaeket analysis provided by the Commiteeebnsultant and the individual performs
rating. The independent directors determined tfopaance rating for the CEO based on the Committessommendation.

The Board based its assessment of Mr. Otis prignarilthe evaluation of Company performance as suimgthunder Compensatic
Decisions for Fiscal 2014 Performance” on paged pnd [ - 1.In addition to Company performance, our CEO waduatad by th
Committee for his individual performance against &nnual individual goals, which were approvedh® €ommittee early in fiscal 2014. 7
goal setting process is described on pages [ ], where Financial, Guest, Employee and Process Exual objectives and success mea:
are defined. Written evaluations from each momployee member of the Board, for his performaneewbtained and reviewed. And, as pa
the process, our CEO provides a self-assessmeatCommittee discusses the CEO’s self-assessmavetlbas the Committee membewsc
all other independent Board members’ assessmetie &@EOS performance in an executive session at whiclCH® is not present. In a y
with challenging macr@conomic and competitive pressures, Mr. Otis drhwe strategic repositioning of the Company. Howgwaar note
above, the Company'’s financial performance wagpgigiting and this
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performance was the primary driver of Mr. Otis'sessment. Please see pages [ ] and [ for § description of the assessmer
Company performance and how Company Performandad?aire determined.

As reported in last year’s proxy, in July 2013 tbemmittee increased the CEOsalary by 3.0 percent to $1,211,300 in light is
contribution to our Compang’success, his leadership and a review of markat @his salary increase occurred in fiscal 201d iarreflecte
in the Summary Compensation Table on page [n Juhe 2014, the Committee did not increase the'€&adary.

The calculated annual MIP bonus for our CEO wa2&41, equal to 60.5 percent of his base salargchan performance relative
his individual and business objectives. This amasimeflected in the Summary Compensation Table Il grant for fiscal 2014 (made
July 2013) for our CEO is included in the tableitted “Grants of Plan-Based Awards for Fiscal 2014.

There is a significant difference in cash compos@fttcompensation (base salary, annual MIP bomgsttee PSU portion of lontgrmir
incentive) paid to the CEO when the Company hasmsopperformance (resulting in a 1.40 corporatefggmance rating and 100% P
payout) versus performance resulting in a 1.00@ate performance rating and 50% PSU payout). Tiaet elow demonstrates the rang
performance goals and corresponding range of baskd compensation for performance periods endifigdal 2014 for our CEO. The ch
shows base salary paid to our CEO during fisca#2@ie annual MIP bonus paid to our CEO based siraffi2014 performance and the F
payout based on Company performance over the yl@aeperformance period ending with fiscal 2014.

Fiscal 2014 Cash Compensation Opportunities for Ftsl 2014

§6.0
$5.0
58%
Difference
§4.0
-
-
S s
5.0 X
o \: \}"\\E} o . \\‘%\\ e
§L.0
50.0
Target Performance (1.0 Rating) Superior Performance (1.4 Rating) Acmal Performance
OBase Splary O Annual Incenive ®FY11 PSU Payout

Other Named Executive Officer Compensation

Eugene I. Lee, Jr. became our President and Clpiefading Officer (COQ) following Mr. Madsentetirement announcement. Pric
serving as our COO, Mr. Lee had been our PresigfeBpecialty Restaurant Group since October
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2007, when Darden acquired RARE and formerly wasiBent and Chief Operating Officer for RARE. Med.was with RARE for 11 ye:
and has more than 20 years of restaurant experigrateding 11 years with General Mills, Inc., dormer parent company. Aligned with «
Total Rewards Program and practices, considerisgpbiformance and assessing market competitivetiesSCEOS recommendation a
advice from its independent consultant, the Conamitbok the following compensation actions withpees to Mr. Lee:

Based on the assessment of his individual and essinnit performance for fiscal 2014, the Commite&arded Mr. Lee ¢
annual MIP bonus award of $337,500, based on asbopportunity as a percent of salary of 60% forgbeion of the year th
he was President, SRG and 70% for the portionef#ar that he was COr

As reported in last year's proxy, in July 2013 tbemmittee increased Mr. Lee’s salary by 1.5% to7$500. Upon Mr. Lees
promotion to COO in September 2013, the Committeeciased Mr. Leg’salary to $700,000. These salary increases @&tin
fiscal 2014 and are reflected in the Summary Corsgion Table on page [

The LTI grant for fiscal 2014 (made in July 2018dahe LTI grant made in September 2013 upon hiiagment to COO a
included in the table entitle* Grants of Pla-Based Awards for Fiscal 20"

In June 2014, the Committee increased Mr. Lee’argaby 2 percent to $714,000. This salary will b#ected in next yeas’
Summary Compensation Tab

C. Bradford Richmond has been our Senior Vice Beggiand Chief Financial Officer (CFO) since Decem®006. He has been w
the Company for 31 years. Aligned with our TotalwReds Program and practices, considering his pedace and assessing ma
competitiveness, the CE®©’recommendation and advice from its independensudtant, the Committee took the following compdios
actions with respect to Mr. Richmond:

Based on the assessment of his individual and bssianit performance for fiscal 2014, the Committe@rded Mr. Richmor
an annual MIP bonus award of $198,030, based @mashopportunity as a percent of salary of 6

As reported in last year’s proxy, in July 2013 tBemmittee increased Mr. Richmosdsalary by 2 percent to $544,900. °
salary increase occurred in fiscal 2014 and icééld in the Summary Compensation Table on pade

The LTI grant for fiscal 2014 (made in July 2018) Mr. Richmond is included in the table entitle@rants of PlarBaset
Awards for Fiscal 201"

In June 2014, the Committee increased Mr. Richnosédlary by 3 percent to $561,200, effective indi015. This action w
be reflected in next ye's Summary Compensation Tak

Kim Lopdrup was our CEO Elect, Red Lobster fromutay 2014 until the closing of the sale of Red ltebso Golden Gate Capital
July 28, 2014. Mr. Lopdrup served as President, [Rdzster for seven years before serving as Dasdeusiness development leader from .
2011 until September 2013 and SVP, Speciality Riestd Group and New Business from September 20fiBJamuary 2014. Aligned with o
Total Rewards Program and practices, considerisgpbiformance and assessing market competitivetiesSCEOS recommendation a
advice from its independent consultant, the Conemitbok the following compensation actions wittpezs to Mr. Lopdrup:

Based on the assessment of his individual and essianit performance for fiscal 2014, the Committearded Mr. Lopdrup
annual MIP bonus award of $303,870, based on asopportunity as a percent of salary of 6l

In July 2013 the Committee increased Mr. Lopdrugatary by 2 percent to $574,600. Upon Mr. Lopdsupfomotion to SVI
Specialty Restaurant Group and New Business ineBdmr 2013, the Committee increased Mr. Lopdrgalary to $600,0C
These salary increases occurred in fiscal 2014amdeflected in the Summary Compensation Tableage [ ]
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. The LTI grant for fiscal 2014 (made in July 2018§ahe LTI grant made in September 2013 upon Mpdrtop’s appointment 1
SVP, Specialty Restaurant Group and New Busingssinaluded in the table entitled “Grants of PBased Awards for Fisc
2014”

. In December 2013, Mr. Lopdrup was appointed CEQt=Red Lobster with no change in compensationhWie expectatic
that Mr. Lopdrup will lead the Red Lobster businafier its separation from Darden, the Committeerdit award Mr. Lopdrup
salary increase in June 20:

Other Named Executive Officer Compensation—RetiredNEOs

Andrew H. Madsen, our former President and Chie¢r@png Officer, retired in November 2013, at timel ®f the second quarter,
facilitate the Company’s organizational redesigm d@alent planning. Prior to his retirement, Mr. Mad contributed to the Compasy’
performance as a member of the Executive and Opgraeams and a member of the Board. Mr. Madseztieementrelated compensation
described in more detail on pages[ - Jcdnmnection with Mr. Madses’retirement, on November 22, 2013, the Compangredtinto a
agreement with Mr. Madsen. Under the agreementafproximately twentgne months following his retirement, Mr. Madsenlwgiceive hi
regular weekly gross base salary, will remain blayto participate in medical, dental, and visisagsgams similar to his current coverage le
and will continue to vest in existing equity awaidsaccordance with the terms of the applicablerdvesgreements. In addition, Mr. Mad
will retain certain other ancillary benefits fomlited periods, including physical examination aim@ificial counseling benefits. The agreer
includes customary confidentiality, non-solicitatjemon-competition, nodisparagement and release provisions. Mr. Madseivwed an annu
MIP bonus award for fiscal 2014, prated for his active service during the fiscal yedi$206,319. The LTI grant for fiscal 2014 (maneuly
2013) for Mr. Madsen is included in the table édetit*Grants of Plan-Based Awards for Fiscal 2014s"reported in last yea’proxy, in Jul
2013 the Board increased Mr. Madseralary by 2 percent to $866,200. This salargfiected in the Summary Compensation Table on

[ ]

David T. Pickens served as our Chief Restaurant@ipes Officer (CROQ) from July 2013 until hisiremment on May 25, 2014, t
end of the fiscal year. From June 2011 until JU2 he was our President, Red Lobster. Duringai2014, he served as President,
Lobster, for a portion of the year and as CROOnfiaist of the year. Prior to June 2011, Mr. Pickeas wur President of Olive Garden ft
December 2004 to June 2011. Mr. Pickens had betimti@ Company for 41 years. Aligned with our Td®awards Program and practic
considering his performance and assessing markepetitiveness, the CE®'recommendation and advice from its independemswdtant, th
Committee took the following compensation actiornithwespect to Mr. Pickens:

. Based on the assessment of his individual and essianit performance for fiscal 2014, the Committearded Mr. Pickens
annual MIP bonus award of $196,517, based on asbopportunity as a percent of salary of 6!

. As reported in last year’s proxy, in July 2013 @@mmittee increased Mr. Pickeassalary by 2 percent to $574,600. This si
increase is reflected in the Summary CompensataiieTon page [ ]. There was no change in congtiemsupon Mr. Picker
appointment to CROO in July 201

. The LTI grant for fiscal 2014 (made in July 2018)ncluded in the table entitl¢ Grants of Pla-Based Awards for Fiscal 20.”

. To enable our organizational redesign and taleahmphg, on May 23, 2014, the Company entered imaagreement wil
Mr. Pickens. Under the agreement, for approximatghteen months following his retirement, Mr. Rink will receive h
regular weekly gross base salary, will remain bliyito participate in medical, dental, and visisogsams similar to his curre
coverage level, and will continue to vest in exigtiequity awards in accordance with the terms ef dpplicable awa
agreements. In addition, Mr. Pickens will retaintaim other ancillary benefits for limited periodscluding physical examinatis
and financial counseling benefits. The agreemealudtes customary confidentiality, non-solicitatiamyn-competition, non-
disparagement and release provisit
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Setting Compensation and Performance Targets

The Committee uses a compensation peer group ssdbe competitiveness of the compensation ofN&®s. We benchma
financial performance using the S&P 500. In fis2@l4, when we set performance targets for diluetdEPS and net sales, we took the .
500 competitive set and the projected industryssgi®wth into consideration. Please see page for jnore information about how c
Company’s TSR compares to the TSR delivered byt 500.

Setting Performance Targets
At the beginning of each fiscal year, the Committheoses financial measures and establishes dogreahch measure that is use
determine both annual incentive and long-term iticerawards for the NEOSs.

The target setting process for our annual and angderm incentive programs is informed by what we @cojo be the TSR for bc
median and top quartile of the S&P 500. Our pro@dss uses industry benchmarks, focusing on tHes@uvice dining segment and on s
metrics as historical and projected same-restawaat and guest counts. This process is groumdeshd the Company’diluted net EPS a
sales targets for fiscal 2014 were establishedihlpased on, a model that relies heavily on clashrieturn on invested capital.

For the annual incentive awards for fiscal 2014rd@a’s net sales growth is weighted 30 percentRendlens diluted net EPS grow
is weighted 70 percent. For PSUs for fiscal 2014rden’s net sales growth is weighted 50 percentRandlens diluted net EPS growth
weighted 50 percent. Performance against gridscbasehese measures drove 100 percent of the aiepperformance rating for the en
year for Messrs. Otis, Richmond, Lopdrup and Madsem for the portion of fiscal 2014 that Messreeland Pickens served as COO
CROO, respectively. For the portion of fiscal 2Qthdt Messrs. Lee and Pickens served as the PrésitiSpecialty Restaurant Group and
President of Red Lobster, respectively, performagainst grids based on these measures drove eénpef the corporate performance ra
and the remaining 80 percent of the corporate pmadace rating was tied to the operating profit aates growth results of the Speci
Restaurant Group and Red Lobster, respectively.

Compensation Peer Group

To assure that our Total Rewards Program is apiatety competitive in the labor marketplace, thar@attee, with the assistance
management and Towers Watson, compares our tetatddevels to the total reward levels of the conipain our compensation peer grc
The Committee reviews the list of companies inctlde our compensation peer group from time to tiffileese companies were identil
through consultation with the Committeéhdependent consultant, Towers Watson. The cosapien peer group is comprised of compani
restaurant, retail, hospitality and branded consugoeds industries that meet one or more of tHewahg criteria:

. Industry competitors in the dining spa
. Direct competitors for executive tale

. Companies with similar business dynamics, geogragisipersion, workforce demographics, brand ecaiity company cultur
and

. Companies with revenues typically in the range@pBrcent to 200 percent of Dar’s revenues
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Restaurant Retail Hospitality Consumer Packaged Good
Bob Evans Farms In Gap, Inc. Carnival Corporatiol ConAgra Foods, Inc
Brinker International, Inc Limited Brands, Inc Hilton Hotels Corporatiol General Mills, Inc
Buffalo Wild Wings, Inc. Nordstroms Inc Marriott International, Inc. The Hershey Company

VF Corporatior Royal Caribbean Cruises Lt Kellogg Company
Cracker Barrel Old Country Store, Starwood Hotels & Resorts
Inc. Worldwide Inc.
Denny’s Corporation Wyndham Worldwide

Corporation

Jacl-in-the-Box, Inc.
McDonalc's Corp.

P.F. Chan’s China Bistrc
Panera Bread Compal
Papa Joh's International Inc
Starbucks Corporatic
Texas Roadhouse, In
The Cheesecake Factory
Incorporatec

The Wend’s Company
YUM! Brands, Inc.

Determining Compensatic

The Committee regularly reviews each element of mpemsation and annually reviews the details of eaxbcutive officers
compensation. The Committee also determines tevedurds packages for new executive officers whey #ine hired. All rewards are meast
in the context of our Total Rewards philosophy. TB@mmittee considers input from its independentsattant, Towers Watson, through
this process.

With input from its independent consultant, the @uittee regularly reviews market reward levels ttedwine if the rewards for o
officers remain at the targeted levels and makgsstaidents when appropriate. This assessment ingledgialuation of our Total Rewal
Program against a peer group of companies. The Gbeenassesses the data by reviewing positions aeithparable complexity and scopt
responsibility to the positions at our Companyfittal 2014, the Committee evaluated base salamgidetarget annual incentive levels
target longterm incentive levels for our NEOs based on madetd and benchmarking information provided by Teaélatson that reflect
the Company’s peer group.

2014 Compensation Mix at Target

Our Total Rewards Program supports our philosophgligning incentive compensation with performarssel designing incenti
opportunities that drive business strategy andtioreaf longterm value for shareholders. Our incentive oppatiees) are also designed
facilitate achieving results the right way, whiah is means doing so while practicing leadershipabieins that contribute to making -
Company a special place. Between 68 percent anue&%nt of total direct compensation, at targefgperance, for our NEO positions -
fiscal 2014 is tied to performance, as shown below.
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NEO Total Direct Compensation Mix at Target Performance Level

. 196 195
17%
185
196 '
N% 2%
19%
CEO coo CFO CROD CEO Elect, RL

B Performance Stock Linits
B Stock Ophons
B Annual Incentive

D Base Salary

Individual Performance Assessment

The Committee, comprised solely of independent neembf the Board, regularly reviews each elemermoofipensation and annuz
reviews the details of each executive offisetbmpensation. The Committee considers input fterindependent consultant, Towers Wat
]Jfor a description of the assessment of Companyopadnce and ha

throughout this process. Please see pages [d][an
Compensation Decisions for Fiscal 2014 Performamealetermined.

We believe executives should have a high percerdhgariable total compensation to help ensure theitr interests are aligned w
those of our shareholders. Annual and lomgn incentives are designed to reward executiveaapily for the achievement of financ
objectives. However, individual payout and granels are also influenced by the factors listed Wefor which no specific goals or weightir

are assigned:

. Potential impact the individual may make on our @amy now and in the futur

. Internal pay relativity

. Level of experience and ski
. Individual performance compared with individual foemance and leadership goals set annu

. Market competitive compensation rates for similasipons; anc

. Need to attract and retain executive tal
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The Committee is responsible for reviewing all redgapaid to our executive officers and for apprgvihe awards to our execut
officers, except our CEO, whose awards are approyeitie independent directors of the Board basettoommendations by the Commit
Please see the “"CEO Compensation” section on gages- ] for a description of the prosassed to determine CEO compensation.

For our other NEOs, the CEO provides the Commitigk his assessment of the performance of the atkecutive officers and t
compensation recommendations. The Committee, vagh@EO present, discusses each executive offigegiformance, including how
CEOQO'’s compensation recommendations compare to the imaalgdevels of the compensation peer group artidacompensation levels of
other executive officers at the Company. The Cotgmithen approves or modifies the CEO’s recomméndat

Individual performance ratings are based on both dhhievement of specific annual objectives (thédii) and the leaderst
behaviors the individual demonstrated in achie¥hegobjectives (the “how”)The objectives are based on unique contributionsdimidual is
expected to make to the Company as a result obhiser position, expertise and experience. Indi@idannual objectives fall into fo
categories: financial, guest, employee and proegssllence; the rating on these objectives compiepercent of each officerindividua
performance rating.

The remaining 40 percent of each offieemdividual performance rating is based on how dffecer accomplished the objectiv
measured against a set of critical leadership hetrseand skills linked to job success, career ghowind business success. Our leade
behaviors fall into four categories: personal lead@, people leadership, business leadership esults leadership; leadership behavior:
evaluated by the employee’s manager on a five-suiale.

Governance of Executive Compensation

The Committee is responsible for the executive MBR@wards Program design and decisimaking process. The Committee soli
input from the independent members of the Boa QRO and other members of management, and itpéndent compensation consultar
assist with its responsibilities. The following swarizes the roles of each of the key participantshe executive compensation decisior
making process.

Compensation Committee
. Acts on behalf of the Board by setting the prinegplhat guide the design of our compensation andftie programs
. Sets the executive compensation philosophy and ositign of the executive compensation peer gr
. Approves the setting of competitive compensatiogdgalevels
. Sets compensation programs and principles thalesigned to link executive pay with Company andviddal performance
. Recommends CEO compensation to the independent emerobthe Boarc
. Reviews and approves compensation decisions recadedeby the CEO for each of the other NE
. Reviews eligibility criteria and award guidelines the corpora-wide Total Rewards Programs in which the NEOs piadie.

Independent Members of the Boi
. Participate in the performance assessment of th@.
. Approve the CEf's compensatior
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CEO

. Reviews and presents to the Committee the perfazenassessments and compensation recommendatioeactorof the oth
NEOs.

Independent Compensation Consult

The Committee has engaged Towers Watson as itpémdient consultant to advise it on executive corsgon matters. By the ter
of its charter, only the Committee may retain asnaiss its advisors and consultants and approve toenpensation. These advisors
consultants report directly to the Committee. ThlmPany is responsible for the cost of the Comniigt@ensultants and supports their w
Towers Watson may communicate with our employeesasssary, but Towers Watson may not perform ank ¥or the Company other th
for the Committee. In fiscal 2014, the independmmhpensation consultant:

. Attended all Committee meetings, at the requett@Committee

. Advised the Committee on market trends, regulatdeyelopments and issues and how they may impactegacutivi
compensation program

. Reviewed the compensation strategy and executivgensation programs to ensure the linkage betwagmaipd performanc
. Provided external benchmarking data and markeyaeslon executive total reward levels and prograntise Committee
. Advised the Committee on the appropriateness afigike rewards or actions under considerat

As required under SEC rules, the Committee consdl@rhether Towers Watsanivork raised any conflicts of interest. Based lm
information received from Towers Watson and otledewant considerations, the Committee concludedthtigawork of Towers Watson did 1
raise any conflicts of interest.

Other Executive Compensation Policies and Guidelirse

Agreement

With the exception of management continuity agregmé€MCAS”"), which are limited to a change of control of the Qamy, and &
agreement with Mr. Lee, which contains more reisécnon-compete, non-solicitation and nadiselosure provisions, we do not have for
severance agreements or employment agreementsoutiticurrent NEOs. The intent of our MCA is to enage executives involved
managing the Company through a potential changemtiol transaction to remain focused on the irstisref our shareholders. The agreerr
have a “double triggerth which an executive receives payouts followinghange of control only if the executive, within 2¥nths following
the change of control, loses his or her job, oigresfor “good reasonsuch as a substantial diminution of job duties. agpeements do r
contain a so-called “golden parachute” excise tassgrup. The agreements define “change of contmthean certain specific and objec
events that the Committee determines would resulari actual transfer of control of the Companyytkefine the bonus component
severance payments as the average bonus paid &xebative in the three years prior to the charfgeontrol. (The definition of ¢hange ¢
control” is more fully described in the sectiondelentitied “Payments Made Upon a Change of Contrpl

Our equity awards also have a “double triggarivhich stock options and other equity awards ¥&édwing a change of control or
if the executive, within 24 months following theasige of control, loses his or her job, or resigms“§ood reason’such as a substan
diminution of job duties. “Change of contraB defined to mean certain specific and objectiven¢s that the Committee determines wi
result in an actual transfer of control of the Camp
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We entered into an agreement with Mr. Lee datedusuf3, 2007 in connection with the acquisitiorR&RE on October 1, 2007. T
terms of Mr. Lee’'s agreement and the MCAs are nfatly described in the section below entitled “Exge Compensatiootentia
Payments Upon Termination or Change of Control.”

We entered into an agreement with Mr. Madsen diltaeember 22, 2013 in connection with his retiremartiovember 2013 and
agreement with Mr. Pickens dated May 22, 2014 imneation with his retirement on May 25, 2014. Taans of these agreements are r
fully described in the section above entitled “OtNeamed Executive Officer Compensation—Retired NEOs

Stock Ownership Guidelines

In keeping with our objective of aligning our offics’ interests with our shareholdeirsterests, we require our officers to hold equi
the Company equal in value to a designated multipléheir salaries. We define ownership for thisgmse using the definition of ben
ownership used for the proxy.

The required ownership values vary based on theeo® level of responsibility. Our CEO is required mchstock equal to six tim
his base salary. Our other NEOs are required td stmick equal in value to four and a half timesebsedary. All executive officers, includi
the CEO, generally must meet these levels withireisg/ears of attaining their position, accordinghe following schedule: 10 percent of
stock ownership goal attained in year one, 20 perrceyear two, 30 percent in year three, 40 pdraeyear four, 60 percent in year five,
percent in year six, and 100 percent in year seanh year, the Committee reviews officer ownersévels. At this time, our NEOs all m
or exceed their share ownership requirement.

Policy on Granting Equity Awarc

Our equity awards policy provides that incentiveiigggrants to employees, including stock optioardgs, are made once per year
are effective on the last Wednesday in fiscal JBlpck option grants under our Bonus Option Replerd Program, where employees |
elect to receive stock options in lieu of a portadriheir bonus, are made on the last Wednesdégdal July, except in the case of our direc
of operations where grants are made on the lasbflagch fiscal quarter on which the NYSE is opantfading. Any other interim or ad
equity awards such as retention awards, includioncksoption grants, are made effective on such datine Committee, the Board or author
individual approving the award may determine. Thang date for equity awards is never a date pdaagproval. The exercise price of st
options is the fair market value of our common kton the date of the grant as measured by thengasiles price of our common stock on
NYSE. All equity awards granted during fiscal 204dre consistent with this polic

Recoupment and Forfeiture of Compensa

We have adopted claw-back provisions which protide an officer is required to repay performabesed rewards to the Compar
he or she knowingly participates in a fraud thajuiees the Company to restate its financial statemePerformancéased rewards inclu
annual incentive awards under our MIP, PSU awandsgains on stock option exercises.

Busines-Related Use of Corporate Aircraft

In certain circumstances, our NEOs may have adce€®mpany aircraft to attend board meetings oéotompanies for which th
serve as directors. In those instances, incomapsited to and taxable to the NEO, and no tax gupsis-provided. In other limited situatio
our NEOs and their spouses may travel on Companya#ti to attend events for a businestted purpose that is nevertheless charactefiz
tax purposes as personal use. In those instamuEsme is imputed to and taxable to the NEO. The @2om does not provide any tax gregs-
payments to NEOs and does not permit use of tleeaftifor vacation travel.
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Compliance with Section 162(m) of the Internal RereeCode

In designing our compensatory programs, we takeactount the various tax, accounting and disceosules associated with varic
forms of compensation. The Compensation Committeeraviews and considers the deductibility of exe@ compensation under section 16
(m) of the Internal Revenue Code. The Committeeely seeks to preserve tax deductions for exeeuwtompensation. Nonetheless,
Committee has awarded compensation that is not fak deductible when it believes such grants arthé best interests of our sharehol
and reserves the right to do so in the future. @li®no guarantee that compensation payable pursuamy of the Compang’compensatic
programs will ultimately be deductible by the Compa
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direct@mviewed and discussed the Compensation Discussid Analysis wit
Dardens management. Based on this review and discustienCommittee recommended to the Board of Directioas the Compensati
Discussion and Analysis be included in this Proxgt@&nent and incorporated by reference into the gamyis Annual Report on Form 30-
for the fiscal year ended May 25, 2014.

Respectfully submitted,

The Compensation Committee
Charles A. Ledsinger, Jr., Chair
Michael W. Barnes

Dr. Leonard L. Berry

Michael D. Rose

Maria A. Sastre
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Summary Compensation Table

EXECUTIVE COMPENSATION

The table below summarizes the total compensataid pr earned by each of the NEOs for the fiscaryeended May 2

2014, May 26, 2013, and May 27, 2012.

Change in
Pension Valus
and
Non-Qualified
Non-Equity Deferred
Stock Option Incentive Plan Compensatior All Other
Salary Bonus Awards Awards Compensatior Earnings Compensatior

Name and Principal Position Year ($) (1) %) VHE ($) (3) ($) (3) (%) (L)@ (%) (5) ($) (1)(6) Total
Clarence Otis, Jr. (7) 2014 1,204,51. — 1,785,80: 2,827,19: 732,34« — 430,29¢ 6,980,14

Chairman an« 201 1,168,88 1,874,931 2,806,49. 0(8) — 500,21 6,350,52

Chief Executive Office 201z 1,126,65 — 1,950,90. 3,192,12: 1,438,17. — 376,40: 8,084,25
Eugene I. Lee, Jr. (¢ 2014 658,31 — 610,58t 966,53¢ 337,571 — 137,57¢ 2,710,59

President and Chie 201 565,57 —  433,60: 649,02¢ 255,73. — 152,95t 2,056,89!

Operating Officel 201z 549,05 — 471,647 T771,72¢ 663,34« — 162,57. 2,618,33
C. Bradford Richmon 2014 542,84. —  446,45. 706,79 198,03 — 206,79t 2,100,91.

Senior Vice President ar 201: 530,98t —  468,72: 701,62 77,10( — 200,14¢ 1,978,58.

Chief Financial Office 201z 515,48: —  443,39¢ 725,48 394,80t — 209,93. 2,289,10:
Kim A. Lopdrup (10) 2014  591,17: — 531,56( 841,45¢ 303,871 — 158,14¢ 2,426,21!

Former CEO Elect

Red Lobste
Andrew H. Madsen (11 2014  429,83: — 857,19° 1,357,05 206,31 — 756,42t 3,606,82

Former President ar 201:  844,06! — 899,96¢ 1,347,122 139,27 — 438,92¢ 3,669,35!

Chief Operating Office 201z 819,29: — 979,01' 1,601,86 784,73. — 495,23( 4,680,13!
David T. Pickens (11 2014 572,42 — 377,07« 596,97( 196,51 — 255,10° 1,998,09!

Former Senior Vic 201: 561,56 —  433,60: 649,02 14,08: — 245,98¢ 1,904,27

President and Chie 201z 552,14 — 574,21t 939,49¢ 519,55t — 319,11( 2,904,51!

Restaurant Operatiol
Officer

(1) Amounts reflect the actual base salary paid andntices earned by the NEO in fiscal 2014, fiscal2@nd fiscal 2012, includi
any deferred amounts reported in the Naunalified Deferred Compensation Table. We have/a®@eek fiscal year ending the |
Sunday in May. Our 2014, 2013 and 2012 fiscal yalifsad 52 weeks

(2) The Company made variable incentive payments $oafi2014, fiscal 2013 and fiscal 2012 based orewitty performance metri
that were established under the Company’'s MIP. &hasentive payments are reported in the “Nmuity Incentive Pla
Compensatic” column of this table

(3) Amounts in these columns represent the grant datevhlue of awards computed in accordance withai@al Accountin
Standards Board Accounting Standards Codificatiopid@ 718, Compensation—Stock Compensation (“ASCid@a@p8”) for eacl
of fiscal 2014, fiscal 2013 and fiscal 2012. Thsumsptions used in calculating the
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amounts in accordance with ASC Topic 718 are irmduéh Note 1 (under the headirf8jock-Based Compensatignto the
Company’s audited financial statements includethéexCompanys 2014 Annual Report to Shareholders. The PSUdegtan fisca
2014 will vest after the 2016 fiscal yeamnd, based on our diluted net earnings per shatesales growth performance for fis
2014 and based on our free cash flow, sales grandhtotal shareholder return relative to the Steth@Poor’s 500 index for fisci
2015 and 2016. The grant value of PSUs is showargét payout. Actual awards may range from O pertee 150 percent of tl
targeted incentive. For fiscal 2014, the followargounts represent the grant date fair value of B8&rds assuming achievemer
maximum (150%) payout: Mr. Otis—$2,678,704; Mr. £e$915,882; Mr. Richmond—$669,676; Mr. Lopdrup+9%,340
Mr. Madsen—$1,285,795 and Mr. Pickens56%,611. For fiscal 2013, the following amountsresent the grant date fair value
PSU awards assuming achievement of maximum (15@8)yi: Mr. Otis—$2,812,404; Mr. Lee—$650,403; MiclRnond—
$703,083; Mr. Madsen—$1,349,954 and Mr. Picken§58$403. For fiscal 2012, the following amountsresgnt the grant date f
value of PSU awards assuming achievement of maxim@®0%) payout: Mr. Otis—$2,926,357; Mr. Lee#¥,465
Mr. Richmon—$665,099; Mr. Madse—$1,468,522 and Mr. Picke—$861,322.

(4) Amounts in this column are awards earned undeMtirefor fiscal 2014, fiscal 2013 and fiscal 2012lamere determined based
the NEOS actual salary earned, his target bonus oppoytwtiich varies by position and level, his individlyerformance ratir
and his Company and/or unit performance rating Wwidcdetermined by performance against goals eskedul at the beginning
each fiscal year. The grant of annual incentivedeurthe MIP is described in greater detail fbompensation Discussion ¢
Analysis—Elements of Our Total Rewards Prog— Annual Incentive.”

(5) Amounts deferred into the FlexComp Plan do notivecabove market or preferential earnings, buterathceive rates of return t
match the returns on the investment options availabder the Darden Savings Plan as described theédreading “NorQualifiec
Deferred Compensatic”

(6) All Other Compensation for fiscal 2014 consistshef following amounts

Company Dividends or
Contributions Insurance
Perks and Earnings on
personal  Convbution  Premiume “Opion’
Benefits Plans Awards Other Totals

Name ®) @ ®) (b) ®) (© ®) (d) ®) (e ®)

Clarence Otis, Jr. 120,25 108,46« 10,34: 191,04¢ 184 430,29¢

Eugene |. Lee, J 37,19( 55,77( 6,86: 37,57: 184 137,57¢

C. Bradford Richmon: 27,724 129,13: 10,39¢ 39,35¢ 184 206,79t

Kim A. Lopdrup 44,73« 50,12: 10,34: 52,52¢ 421 158,14¢

Andrew H. Madsel 71,79: 138,36: 5,40¢ 107,76: 433,10( 756,42t

David T. Picken: 27,06 166,09: 10,39¢ 51,557 — 255,10°

(@ Includes the aggregate incremental costs to thep@agnfor personal use of a Company car and Comagosaft, an annu
executive physical, a limited allowance toward arpany car, financial counseling, and a nominal @asard in lieu of an
other perquisites. None of these perquisites healwee exceeding the greater of $25,000 or 10 péafetotal perquisites fi
an NEO except the value of aggregate incrementilafche Company aircraft of $87,849 for Mr. Ofardens policy is t
leverage Company aircraft for business and busiredated travel. The value of the aggregate suppishéncremental co
of the Company aircraft shown above relates tandtiace at external board meetings, executive dewelat conferenc
and executive networking forums, which benefit Eardut are considered by the tax and SEC rulestpelsonal us
Darden does not allow use of the Company aircafidisure or vacation purposes. The Company cateslthe aggreg:
incremental cost of the personal use of Comg
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aircraft based on an hourly charge that includesdbst of fuel, triprelated maintenance, crew travel, onboard cate
landing and license fees and contract labor. Sime€Company aircraft is primarily for business #lawe do not include tl
fixed costs that do not change based on usage asighilots’ salaries, the cost to purchase the aircraft andctst o
maintenance not related to trips. Family membemsxeftutives and their invited guests occasionajlpfi Company aircra
as additional passengers on business flights drusmesselated flights that may be characterized as petsaose. In thos
cases, the aggregate incremental cost to the Conipathe family member or guest is de minin

(b)  Amounts in this column represent Company contrdngimade in August 2014 for fiscal 2014 Companyoperance unde
the FlexComp Plan, our naqualified deferred compensation plan. Company doutions are made under the provision
the FlexComp Plan and are deferred in accordantte pairticipants’elections pursuant to the terms of the FlexComp,
except that the amount shown for Mr. Madsen whias wot deferred pursuant to the FlexComp Plan. €l@zmmpan
contributions are included in the “All Other Compation” column. Salary or bonus deferred by an NEO intoRlexComj
Plan is reported in th* Salary’ column or the*Non-Equity Incentive Plan Compensat” column.

(c) Represents the cost to the Company for providiiegrhisurance and lo-term disability insurance

(d) Since May 31, 2009, our NEOs do not receive divitdeor dividend equivalents on unvested restrictedksunits or PSU
but rather accrue them for payment when the umid3iJs are earned and vested and only on unitSidsFhat actually ve:

(e) Each NEO, other than Mr. Pickens, receivedracash award associated with the annual celebrédiothe Company’s top-
performing general managers. Mr. Madsen also redepayments under his retirement agreement wittCdrapany. Se
“Other Named Executive Officer Compensation—RetifdBOs” in the Compensation Discussion and Analysis
“Potential Payments Upon Termination or Changeadntél” for information regarding the agreements betweenMédse!
and the Company regarding his retirement duringafig014.

(7) Mr. Otis stepped down from his position as Chairpedfective July 28, 2014 but continues in his porias CEO until the earlier
the appointment of his successor or December 34..

(8) The actual fiscal 2013 MIP bonus approved by tharBdor Mr. Otis was $270,012, but he had previpuected to forgo tt
award.

(9) See “Potential Payments Upon Termination ofrgjeaof Control—Agreement with Mr. Le& below for information regarding t
agreement between Mr. Lee and the Company in ctionegith the RARE acquisitior

(10) Mr. Lopdrup served as CEO Elect, Red Lobster, fdamuary 2014 until July 28, 2014, the closing ddtine sale of Red Lobster
Golden Gate Capita

(11) Messrs. Madsen and Pickens retired duringlfi2014 to facilitate the Comparsybrganizational redesign and talent plannin
connection with Mr. Madseg'retirement on November 22, 2013, the Companyremti@to an agreement with Mr. Madsen. Ui
the agreement, for approximately twewtye months following his retirement, Mr. Madsenlwiéceive his regular weekly grc
base salary. In connection with Mr. Pickeng'etirement, on May 25, 2014, the Company enténédl an agreement wi
Mr. Pickens. Under the agreement, for approximaggjnteen months following his retirement, Mr. Riok will receive his regul
weekly gross base salary. In addition, both Mr. Bdadand Mr. Pickens will remain eligible to pagitie in medical, dental, a
vision programs similar to their current coverageels, and will continue to vest in existing equatyards in accordance with
terms of the applicable award agreements and etdim certain other ancillary benefits for limit
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periods, including physical examination and finahciounseling benefits. The agreements includeomusty confidentiality, non-
solicitation, non-competition, non-disparagemend aelease provisions. See “Other Named Executivicé®f Compensation-
Retired NEOs” in the Compensation Discussion andlysis and “Potential Payments Upon Terminatio€bange in Controlfor
information regarding the agreements between Middéda and the Company regarding his retirement dgufistal 2014 an
between Mr. Pickens and the Company in connectitim lvis retirement at the end of fiscal 20

Grants of Plan-Based Awards for Fiscal 2014

Management and Professional Incentive PlaAnnual and longerm incentive awards are granted by the Committeexecutivi
officers under the MIP, and in the case of equity aquitybased awards, the 2002 Plan described below. Avaasda combination of ca:
stock or stock-based awards, or PSUs. The criferiaawards pursuant to the MIP are described uri@@mpensation Discussion
Analysis—Elements of Our Total Rewards Programnnual Incentive$ and “— Long-term Incentives.

2002 Plan.The 2002 Plan provides for the grant of stock amtjcstock appreciation rights (“SARstgstricted stock, restricted stc
units, performance awards and other stock and diaskd awards to employees, officers, consultadisis@s and independent direct
providing services to the Company or any of ouiliatés that the Committee determines is an elegji#rson. Up to an aggregate of 25,10C
shares of our common stock can be issued pursaaawards granted under the 2002 Plan, subjectjtstatent pursuant to a stock spli
other recapitalization in order to prevent dilution enlargement of the benefits intended under 2862 Plan. As of May 25, 20:
approximately 7,694,000 shares of common stock iredaavailable for future awards under the 2002 Pla

The following table sets forth certain informatiaith respect to equity and non-equity plaased awards granted during fiscal z
under the MIP and the 2002 Plan to each of the NEOs

All
Other
Stock
Awards:
All
Number Other
Option
of Awards: Grant
Shares Nur(?fber Date
ASOA Securiies Tircse P
or Units Underlying Price of  of Stock
Grant Estimated Future Payouts Estimated Future Payouts Option and
Date Under Non-Equity Incentive Under Equity Incentive Options Awards Option
(1) Plan Awards (2) Plan Awards (3) (#) # (4 ($/sh) (5 Awards (6)
Threshold Target Maximum  Threshold Target Maximum
Name %) (%) (%) (#) ) (#)
Clarence Otis, J 7/24/1% 0 1,204,51: 3,613,53! 0 36,917 55,36¢ — 234,23 48.3¢  4,612,99!
Eugene I. Lee, J 7/24/1 0 8,53¢ 12,80¢ — 54,16¢ 48.3¢  1,066,79:
9/25/1: 0 442,10¢ 1,326,31 0 4,29¢ 6,444 — 27,26¢ 46.0( 510,33«
C. Bradford
Richmond 7/24/1: 0 325,70 977,11 0 9,22¢ 13,84: — 58,55¢ 48.3¢ 1,153,241
Kim A. Lopdrup 7/24/1% 0 8,53¢ 12,80¢ — 54,16¢ 48.3¢  1,066,79:
9/25/1 0 354,70« 1,064,11: 0 2,57¢ 3,861 — 16,35¢ 46.0( 306,22¢
Andrew H. Madsel 7/24/1% 0 322,37 967,11 0 17,71¢ 26,57° — 112,43; 48.3¢  2,214,25
David T. Picken: 7/24/1 0 343,45¢ 1,030,36: 0 7,792 11,69: — 49,45¢ 48.3¢ 974,04

(1) The grant for Mr. Otis was recommended by the Caemiand approved by the independent members ddhed and the grar
made to the other NEOs were approved by the Comer

(2) The amounts in these columns represent the pdtemiaial cash incentive that may be earned unadeMi® by each NEO. Tl
annual ranges are calculated with the actual sa&arged during the fiscal year and the target bapp®rtunity for each NEO
effect during the fiscal year. Where the NE®@arget bonus opportunity changes during the lfigear (for example, in the event ¢
promotion), the targe
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(3)

(4)

()

(6)

bonus opportunity is based on a proration usingtdhget bonus opportunity in effect for each partaf the fiscal year, and st
proration is used in the actual bonus award caliculaActual payouts to the NEOs based on fiscdl42performance are repor
under the Non-Equity Incentive Plan Compensat” column in the Summary Compensation Ta

The NEOs received grants of PSUs under the 2002 Pleese units will vest only if certain performartbresholds relating to sa
growth, diluted net earnings per share growth, é&sh flow, and total shareholder return measueeaehieved. The units have
ability to vest at the end of a thrgear performance period. When performance excemdeted results, additional units v
conversely, when performance is below targetedldefewer or no units vest. These PSUs are destnibere fully under tr
heading“Compensation Discussion and Anal—Elements of Our Total Rewards Prog— Long-term Incentive.”

The NEOs received grants of non-qualified stopkions under the 2002 Plan. These naalified stock options vest 50 percen
the third and fourth anniversaries of the granéc

All stock options are granted with an exercise @rgual to the fair market value of our common lstoe the date of grant. F
market value under the 2002 Plan has been detedrbyi¢ghe Committee to be the closing price of thmmon stock on the NY<
as reported in the consolidated transaction rappiiystem on the grant date or, if such exchangeti©pen for trading on su
date, on the most recent preceding date when swttarge is open for tradin

Assumptions used in the calculation of thesewts are included in Note 1 to the Compargudited financial statements inclu
in the Compan's 2014 Annual Report to Shareholds
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Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the total outstagdiquity awards as of May 25, 2014 for each oiNE©s.

Name
Clarence
Otis, Jr.

Eugene I.
Lee, Jr.

C. Bradford Richmon

Option Awards (1) Stock Awards
Restricted Stock PSU Awards
Market
Value of
Number Shares or Number Market or
of Units of of Payout
Shares Stock Held Unearned Value of
or Units Shares, Unearned
'\éirgt?ririe(?sf of Stock Units or Shares,
Underlying Number of Option Held That Have Other Units or
necerdiser - SEEILES et e, e
Unexer)(/:isgd Option Not Not Vestec Have Not Thatg Have
Grant Options (#) Options (#) Price Expiration Vested Vested Not Vested
Date Exercisable  Unexercisable ($) Date (#) (2 (%) (2 (#) (3) (%) 3)
11/29/200. 75,00( — 27.2:  11/29/201.
6/16/200! 175,00( — 33.1( 6/16/201!
6/15/200t 152,71: — 35.81 6/15/201!
7/25/200° 126,04. — 42.6¢ 7/25/201
7/23/200¢ 234,48: — 33.4¢ 7/23/201
7/29/200¢ 268,90: 32.5¢ 7/29/201!
7/28/201( 105,97: 105,97: 42.5¢ 7128/202!
7127/201. — 222,13t 51.2¢ 7127/202.
7/25/201. — 229,66¢ 49.0¢ 7125/202.
7124/201. — 234,23: 48.3¢ 7124/202.
16,46( 815,597 113,19¢ 5,608,86:
10/1/200° 129,05! — 43.0( 10/1/201
7/29/200¢ 64,96¢ — 32.5¢ 7/29/201!
7128/2011 25,62( 25,62( 42.5¢ 7128/202!
7127/201. — 53,70 51.2¢ 7127/202.
7/25/201. — 53,11 49.0¢ 7125/202.
7/24/201. — 54,16¢ 48.3¢ 7124/202.
9/25/201. — 27,26« 46.0( 9/25/202.
— — 30,87: 1,529,75
6/15/200t 14,76: — 35.81 6/15/201t
12/1/200t 23,11 — 40.0¢ 12/1/201¢
7125/200° 38,86: — 42.6¢ 7125/201°
7/23/200¢ 58,62( — 33.4¢ 7/23/201!
7129/200¢ 67,228 32.5¢ 7129/201!
7/28/201( 24,08« 24,08t 42.5¢ 7128/202!
7/27/201.: — 50,48¢ 51.2¢ 7/27/202:
7/25/201. — 57,41¢ 49.0¢ 7/25/202.
7/24/201. — 58,55¢ 48.3¢ 7124/202.
1,81: 89,83 27,43¢ 1,359,35!
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Option Awards (1)

Stock Awards

Restricted Stock PSU Awards
Number Number Market or
of of Payout
Shares Unearnec Value of
or Units Market Shares, Unearned
of Stock Value of Units or Shares,
Number of Number of Held Shares or Other Units or
Securities Securities That Units of Rights Other
Underlying Underlying Option Have Stock Held That Rights
Unexerciset Unexercised Exercise Option Not That Have Have Not  That Have
Grant Options (#) Options (#) Price Expiration Vested Not Vestec Vested Not Vested
Name Date Exercisable Unexercisable ($) Date (#) (2) ($) (2) (#) (3) (%) 3)
Kim A. Lopdrup 6/16/200! 66,50( — 33.1( 6/16/201!
6/15/200t 51,79« — 35.81 6/15/201t
7/25/201 42,74¢ — 42.6¢ 7/25/201
7123/200¢ 59,64¢ — 33.4¢ 7123/201!
7/29/200¢ 65,01( — 32.5¢ 7/29/201!
7128/201( 25,62( 25,62( 42.5¢ 7128/202!
7127/201. — 53,70 51.2¢ 7127/202.
7/25/201. — 53,11: 49.0t 7/25/202.
7/24/201. — 54,16¢ 48.3¢ 7124/202.
9/25/201. — 16,35¢ 46.0( 9/25/202.
6,37¢ 315,93: 29,15¢ 1,444,63
Andrew H. Madse! 6/16/200! 94,37¢ — 33.1( 6/16/201!
6/15/200¢ 112,39! — 35.81 6/15/201t
7125/200° 92,76 — 42.6¢ 7125/201°
7/23/200¢ 129,43¢ — 33.4¢ 7/23/201!
7/29/200¢ 134,94( 32.5¢ 7/29/201!
7/28/201( 53,17¢ 53,17¢ 42.5¢ 7/28/202!
7127/201. — 111,471 51.2¢ 7127/202:
7/25/201. — 110,23 49.0¢ 7/25/202.
7124/201. — 112,43: 48.3¢ 7124/202.
13,53t 670,65¢ 55,16 2,733,422
David T. Picken: 11/29/200. 30,00( — 27.22 11/29/201.
6/16/200! 66,50( — 33.1( 6/16/201!
6/15/200t 59,43( — 35.81 6/15/201t
7/25/200° 44,69: — 42.6¢ 7/25/201
7/23/200¢ 62,35} — 33.4¢ 7/23/201!
7/29/200¢ 65,01( 32.5¢ 7/29/201!
7128/201( 25,62( 25,62( 42.5¢ 7128/202!
7127/201. — 65,37¢ 51.2¢ 7127/202.
7/25/201. — 53,11 49.0t 7125/202.
7/24/201. — 49,45¢ 48.3¢ 7124/202.
6,337  313,80( 27,83¢ 1,379,27.
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1)

(2)

(3)

All option awards are nogualified stock options that expire ten years fribma date of grant. Except where noted, the ve
schedule for the n«-qualified stock options granted to NEOs is 50 petrom the third and fourth anniversaries of thengdate.

All shares reflected in this column represent thvarals of performance restricted stock grantedsoafi years 2004 through 20
The performance restricted stock awards fully wesen years and have the opportunity to accelereséing in each of the first fi
anniversaries following the grant date when perfooe goals are achieved. The market value of thferpgance restricted sto
awards is based on a per share value of $49.5%|dsimg market price of our common shares on tN&HE on May 23, 2014, tl
last trading day before the end of our fiscal y@aMay 25, 2014

All units reflected in this column represent PSUaads granted in fiscal years 2012, 2013 and 20hé.t&rms of the PSU awa
are more fully described in footnote 3 of the Gsaoft PlanBased Awards for Fiscal 2014 table. The marketevafioutstandin
stock awards is based on a per share (or unitevalu$49.55, the closing market price of our commsbares on the NYSE
May 23, 2014, the last trading day before the dmmliofiscal year on May 25, 201

Option Exercises and Stock Vested for Fiscal 2014
The following table summarizes the number of optevards exercised and restricted stock that veseidg fiscal 2014 for each

the NEOs.
Option Awards Stock Awards
Number of Number of
Shares Value Realizec Shares Value Realizec
Acquired on Acquired on
on Exercise on Vesting
Name Exercise (#) [ENEY)] Vesting (#) $ (2
Clarence Otis, Jr. 80,00( 2,617,39: 2,20( 115,76
Eugene l. Lee, J 3,30¢ 62,69¢ — —
C. Bradford Richmon 30,75( 751,99: 421 22,18
Kim A. Lopdrup 63,00( 1,738,93! 90t 47,92¢
Andrew H. Madsel 175,62! 4,301,77. 1,92t 101,29:
David T. Picken: 31,50( 897,78 91€ 48,23¢

(1)

(2)

The value realized equals: (i) in the case of @mshloption exercises, where all shares issued ertis& of the option a
immediately sold, the difference between the esergrice and the actual sales price of the sharakiplied by the number
shares sold, and (ii) in the case of all otheraypéxercises, the difference between the exercise and the closing market price
our common stock on the NYSE on the date of exeromiltiplied by the number of shares acquired>@rase.

The value realized equals the closing market prfosur common stock on the NYSE on the vesting datétiplied by the numb:
of shares acquired on vestit

Pension Benefits

Under the Retirement Income Plan (“RIPV). Richmond and Mr. Pickens will receive estimatednthly aggregate benefits at nor

retirement
in cash as

of $361 and $1,434, respectively. Benedie fixed because the NEOs no longer particippatike plans. All benefits are distribu
monthly payments and are not eligibléufop sum distributions.

The table below shows the present value of accueuileenefits payable to each NEO, including theseéservice credited to et
NEO, under the RIP, determined using interestaatemortality rats
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assumptions used in Note 17 to the Company’s alifiiténcial statements included in the Compar3014 Annual Report to Sharehold
The numbers of credited service years shown bel@vfiged and do not reflect actual years of senaseplan benefits are frozen. -
accumulated benefit shown below is based on thieeligbenefit option which is “Single Life AnnuityOther actuarially equivalent optiol
payouts include Joint and Survivor 50 percent,tJand Survivor 100 percent, and Ten Year CertaarlyEetirement benefits are available
early as age 55 at a reduced benefit level.

Number of
Payments During
Years
Credited Present Value of Last
Name Plan Name Service (# Accumulated Benefit ($ Fiscal Year ($)

Clarence Otis, Jr. — — — —
Eugene I. Lee, J — — —
C. Bradford Richmon Retirement Income Pl 7.1C 32,55 —
Kim A. Lopdrup — —

Andrew H. Madsel — — —
David T. Picken: Retirement Income Pl 15.7C 154,79: —

Our NEOs, along with other employees who are iitdkgto participate in our qualified retirement mpda participate in the FlexCot
Plan, which was designed to provide benefits in bé qualified retirement plans. The FlexComp Pkamlescribed under the heading “Non
Qualified Deferred Compensation” below.

Non-Qualified Deferred Compensation

We maintain the FlexComp Plan, a nquialified deferred compensation plan, for our exigewfficers and certain employees who
not eligible to participate in the Darden Savin¢gP

The FlexComp Plan permits participating executifficers to defer receipt of up to 25 percent ofithmse salaries and up to :
percent of their annual incentive compensation. Ante deferred under the FlexComp Plan are payaldash on the date or dates selecte
the participant in accordance with the terms offlexComp Plan or on such other dates specifigdarFlexComp PlarDeferred amounts &
credited with rates of return based on the perfoceaof several investment alternatives (which mitte returns credited in the Dar
Savings Plan, the Company’s qualified 401(k) saviplgn), as selected by the participant.

We also make certain contributions to executivécefs’ accounts under the FlexComp Plan which are desitmedovide benefits
lieu of qualified retirement and savings plans. @uoetion of our annual contribution to the FlexComlan ranges from 1.5 percent to
percent of the executive officer's eligible annealrnings based on Company performance as desdribBdompensation Discussion ¢
Analysis—Elements of Our Total Rewards Program®ther Benefits—Non-Qualified Deferred Compensation Plansdr executive officel
other than the CEO hired on or prior to June 28020vhich includes all of the NEOs in the Summagmpensation Table except Mr. O
Mr. Lee and Mr. Lopdrup, the second portion of annual contribution ranges from 2 percent to 2@ emr of the executive offices’eligible
annual earnings, based on the NE@ge and, if applicable, the years of servicenduwhich the NEO was covered by our qualified egtien
plan. The CEO and other executive officers hiragralune 25, 2000, receive an annual contributiod percent of the executive officer’
eligible annual earnings in place of the age amdis® contributions. These contribution amountsaeterred in accordance with participants
elections and the terms of the FlexComp Plan.

Participants may elect to have the contributiorslited with rates of return based on several imrest alternatives, which mirror t
returns credited in the Darden Savings Plan. Extmpthe Darden Company Stock Fund, investmentctieles may be changed daily. 7
FlexComp Plan does not have a guaranteed ratduwhrer guaranteed retirement benefit. The tablevbshows the funds available under
Darden Savings Plan and
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their rate of return for the twelve months ended/Naa, 2014, the reportable fund performance pettiatl most closely matched our fiscal y
as reported by the administrator of the Dardenr&m/Plan.

Deferred amounts under the FlexComp Plan are giéngad following separation from employment ane aormally made in tt
form of a single sum cash payment. Participants alsy elect to be paid in the form of 5-year oryg@+ annual installment payments.

Rate of Rate of
Name of Fund Return Name of Fund Return
TAMRO Small Cap Collective Trust 6.81% Vanguard Target Retirement 2025 Trus 14.0(%
American Funds EuroPacific Grow 17.4¢% Vanguard Target Retirement 2030 Trus 15.25%
Darden Company Stock Ful 1.12% Vanguard Target Retirement 2035 Trus 16.52%
Darden ESOP Stock Ful 0.99% Vanguard Target Retirement 2040 Trus 17.41%
Davis New York Venture Institutional Trust R 18.31% Vanguard Target Retirement 2045 Trus 17.41%
Harbor Capital Appreciation (1)* 24.5% Vanguard Target Retirement 2050 Trus 17.3%
PIMCO Total Return Fund ( 1.75% Vanguard Target Retirement 2055 Trus 17.36%
Columbia Trust Stable Government Fu-10 1.01% Vanguard Target Retirement 2060 Trus 17.4%
Vanguard Extended Market Index Institutio 20.31% Vanguard Target Retirement Income Trus 7.1%%
Vanguard Institutional Index Fund Institutior 20.4(% Vanguard Total Bond Market Index Sigt 2.44%
Vanguard Target Retirement 2010 Trus 8.86% Vanguard Total International Stock Index Sig 15.8%
Vanguard Target Retirement 2015 Trus 11.12% Wellington Trust Mid Cap Opp Series 3 23.2%
Vanguard Target Retirement 2020 Trus 12.72%

* The Davis New York Venture Institutional Trust Rihfl was terminated from the Darden Savings Plamglihe fiscal year and thus
no longer an investment option in the FlexComp Pthe rate of return shown is over the full twelw®nth reporting period and
approximated with the Davis New York Venture Func

*%k

The Harbor Capital Appreciation (I) and Wellingtdrust Mid Cap Opp Series 3 funds were terminatedhfthe Darden Savings P
during the fiscal year and thus are no longer itnaeat options in the FlexComp Plan; the rate afimeshown is over the full twel
month reporting perioc

The following table provides additional informaticoncerning the FlexComp Plan account for each NREding the contributior
by Darden to the FlexComp Plan during fiscal 204d the aggregate FlexComp balance as of the efiscaf 2014 on May 25, 2014.

Aggregate
Earnings
Executive Company in Aggregate Aggregate
Contributions Contributions Last FY Withdrawals/ Balance at
Name inLast FY ($) (1 inLast FY ($) (2 ($) Distributions ($) end of FY 2014 ($
Clarence Otis, Jr. — 72,82: 291,78 — 5,322,18I
Eugene |. Lee, J — 51,16¢ 79,57 180,57« 1,183,44.
C. Bradford Richmoni 102,38« 102,34: 427 ,46: — 3,490,32
Kim A. Lopdrup — 40,62( 74,20 — 576,80:
Andrew H. Madsel — 206,79t 334,24: — 5,930,61:
David T. Picken: — 127,96 209,15¢ — 3,065,33!

(1)

Table under th* Salary” column.
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(2) Reflects the Company’annual contribution to the FlexComp Plan madaugust 2013 during fiscal 2014 for the accounth®
NEOs. The Company contributions made in August 20irdhg fiscal 2015 are not reported in this ta

Potential Payments Upon Termination or Change of Qatrol

The Company has entered into MCAs with its NEOsulised below under “Payments Made Upon a Chan@emtfol” in addition tc
an agreement with Mr. Lee, discussed below undgréAment with Mr. Lee.” To facilitate the Compasgrganizational redesign and ta
planning, the Company entered into retirement agests with Messrs. Madsen and Pickens, discussaer dBther Named Executive Offic
Compensation—Retired NEOs” in the Compensation iision and Analysis andB&nefits and Payments Upon Termination Delivere
NEOs Retired During Fiscal 20" table below. The Company'typical practice is not to enter into employmagteements with the NEOs. 1
following summarizes the potential payments to laelento NEOs upon termination of their employmera change of control of the Compa

Payments Made Upon Any Termination of Employmdegardless of the manner in which an NE®mployment terminates,
NEO is entitled to receive amounts earned durieg\NBC's term of employment. Such amounts include:

. Accrued but unpaid base salary through the daterofination;

. Long-term incentive grants for the most recently congaetycle;

. Unreimbursed employment-related expenses and btrarfits owed to the NEO under the Comparginployee benefit plans
policies;

. Accrued but unpaid vacation; a
. The NEC's Darden Savings Plan and FlexComp Plan accouahbed
These payments made upon termination do not diien payments made upon termination to all empleyé&eaddition, the NEO w

continue to be able to exercise any vested stotigrapfor a period of three months following terigiion of employment, or for a longer pet
if the NEO is eligible for early or normal retirenteor in certain other situations described below.

Payments Made Upon Early Retiremei the event of the early retirement of an NEQvilas reached age 55 with ten or more
of service, in addition to the items identified entdhe heading “Payments Made Upon Any TerminatioBmployment”:

. The NEO will be allowed to exercise any outstandétgck options granted prior to June 15, 2006 far temainder of tt
original term;

. The NEO will be entitled to receive a prated share of each option granted from and aftee 15, 2006, and be allowec
exercise such option for the lesser of five yearthe remainder of the original teri

. The NEO will continue to vest in grants of reseitistock for the remainder of the original termviided required deposit sha
are held for grants made prior to June 2(

. The NEO will continue to vest in a prated share of grants of PSUs granted after Jul2@39 based on Company performe
for the remainder of the original PSU performanesqul;

. The NEO will be eligible to continue to receive lleabenefits through our retiree medical progranithva portion of th
premiums paid by the NE(

. The Company will reimburse the NEO for up to onangallowance of financial planning services incuriedhe subseque
year;

. The NEO will be entitled to receive a distributiohany balance held under the qualified savings flhe Darden Savings Pl
if applicable; anc
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. The NEO will receive a monthly benefit under thalified retirement plan (th*RIP") if applicable.
. Salary and benefit continuation for a specifiedqeof time may be awarded in certain circumstan

Payments Made Upon Normal Retiremeht the event of the retirement of an NEO who teexhed age 65 with five or more year
service, in addition to the items identified untter heading ‘Payments Made Upon Any Termination of Employrhent

. The NEO will vest in all outstanding stock opticarsd be allowed to exercise such stock optionshferémainder of the origir
term;

. The NEO will continue to vest in grants of reseittstock for the remainder of the original termvied required deposit sha
are held for grants made prior to June 2(

. The NEO will continue to vest in grants of PSUsdish®n Company performance for the remainder ofdhginal PSU
performance perioc

. The NEO will be eligible to continue to receive lleabenefits through our retiree medical progranithva portion of th
premiums paid by the NE(

. The Company will reimburse the NEO for up to onangallowance of financial planning services incuriedhe subseque
year; anc

. The NEO will be entitled to receive a distributiohany balance held under the qualified savings filae Darden Savings Pl:
if applicable, and will receive a monthly benefitder the RIP, if applicabli

Payments Made Upon DisabilityThe Company pays for lortgfrm disability coverage for the NEOs and the am@aid for ths
insurance is included in the “All Other Compensaticolumn in the Summary Compensation Table. In ttenewef disability, the NEO wi
receive the items identified under the heading aid®ayments Made Upon Any Termination of Employnidmt addition, the NEO is entitl
to the following benefits, which are also availatdeemployees with disability coverage:

. Up to twc-thirds of eligible pay with a maximum annual behefi$180,000 payable to age ¢
. Continued eligibility for group medical coveragepk
. Continued life insurance and Company retirementrdmutions up to age 6!

Payments Made Upon DeatfThe Company pays for life insurance coveragetierNEOs and the amount paid for the insuran
included in the “All Other Compensationblumn in the Summary Compensation Table. Theri$erance benefit for the NEOs is equal to
times salary and bonus, with a maximum amount sérage of $1,500,000. For accidental death, thefiiea twice the amount of the regt
coverage with a maximum amount of coverage of $B@I. An additional $500,000 may be paid if deatburs while traveling on busine
These benefits would be paid from term life insgmpolicies maintained by the Company. In the ewérteath, the estate of the NEO
receive the items identified under the heading alentitled “Payments Made Upon Any Termination of Employnient

Stock options and restricted stock will vest pata based on the number of full months completethé vesting period and stc
options will be exercisable for the remainder @& triginal term. Stock options, restricted stoald 8SUs granted on or after June 15, 200¢
vest in full and stock options granted on or aftene 15, 2006 will be exercisable for the lessefivef years or the remainder of the orig
term.

Payments Made Upon Involuntary Termination With@atuse. In general, the Company may, but is not obligat®dprovide
separation pay and benefits to its employees iretlemt the employee is involuntarily terminatedheiit cause or resignation. If provided,
separation pay and benefits available are genecaliyingent upon the Company receiving a genetahse of claims from the employee
addition to the items
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identified under the heading above entitldddyments Made Upon Any Termination of Employniesuch benefits to an executive officer r
include severance payments of up to 24 moriiase salary and continued vesting of any outstgreljuity during the severance period, an
other benefits as the Company may determine tg@pepariate under the specific circumstances.

If the executives age plus his years of service equals or exce@dsnd the executive is involuntarily terminatedhwiit caust
accelerated vesting will be applied to a pata portion of the outstanding stock options aBtJ® granted on or after July 1, 2009. Stock op
granted between March 21, 2001 and June 14, 200®evexercisable for the lesser of two years eribmainder of the original term; st
options granted on or after June 15, 2006 will ker@sable for the lesser of five years or the riener of the original term.

Payments Made Upon a Change of ContraVe have MCAs with all of our NEOs (excluding red NEOs), which provide f
severance payments equal to three times the anoduarinual compensation (determined by the thiement base salary plus average
bonus award during the preceding three years) antinuation of health and similar benefits for sethyear period if the executive officet
terminated without cause or voluntarily terminagesployment with good reason within two years aftathange of control. If the severa
payments the executive officer would otherwise bitled to receive would require the payment ofisgdaxes, then the amount of sever.
payments is reduced to the point that it elimindigsa margin of $1,000 any liability for such excitxes, unless the severance payn
provided under the agreement (with the executiaibg all responsibility for taxes) provides a payment to the executive that is at leas
percent higher than the net reduced amount. The 84&Avide for an initial twgrear term, and are extended on each anniversagyfalatwc
years from the anniversary date, unless prior adgsigiven by us that the agreement will not beroted. Under the MC/£‘Change of Control”
means:

. Any individual, entity or group (within the meaning Section 13(d)(3) or 14(d)(2) of the Exchange)Aa “Person”)become
the beneficial owner (within the meaning of RuleddBpromulgated under the Exchange Act) of 20 percemtore of eithe
(i) the then-outstanding shares of common stockhef Company (the “Outstanding Company Common Sjook” (ii) the
combined voting power of the themtstanding voting securities of the Company editto vote generally in the election
directors (the “Outstanding Company Voting Secesit); provided, however, that, for purposes of this sectthe following
acquisitions shall not constitute a Change of Gdn{A) any acquisition directly from the Compar(g) any acquisition by tt
Company, (C) any acquisition by any employee bénéin (or related trust) sponsored or maintaingdhe Company or ai
company controlled by, controlling or under comnummtrol with the Company (an “Affiliated Companydy (D) any busine:
combination pursuant to a transaction where (ipaBubstantially all of the beneficial owners aft§&tanding Company Comm
Stock immediately prior to the business combinateneficially own more than 50% of the themtstanding shares of comn
stock of the entity resulting from the business biration in substantially the same proportion asnediately prior to th
business combination, (ii) no person beneficiallsne 20% or more of the common stock of the endutting from the busine
combination, except to the extent that such ownerskisted prior to the business combination, aiidat least a majority of tt
Board members of the entity resulting from the bess combination were members of the incumbentdatathe time of tr
execution of the initial agreement or action of leard approving the business combinat

. Individuals who, as of the effective date of theised standard form of MCA, constitute the Boatue(tincumbent Boarg”
cease for any reason to constitute at least a iajurthe Board; provided, however, that any indival becoming a direct
subsequent to the date thereof whose electionpmination for election by the Compasyshareholders, was approved by a
of at least a majority of the directors then comsipg the Incumbent Board shall be considered asgthguch individual was
member of the Incumbent Board, but excluding, i purpose, any such individual whose initial aggtion of office occurs i
a result of an actual or threatened election comt#h respect to the election or removal of dioestor other actual or threatel
solicitation
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of proxies or consents by or on behalf of a Peisitver than the Board (accordingly, if Starboardcpess with its contest
solicitation and a sufficient number of its nhomiadeecome members of the Board such that the IncunmBeard fails t
constitute at least a majority of the Board, a @feaof Control shall be deemed to have occurred uh@eMCA and for purpos
of the change of control provisions of certain égulans and/or award agreements and trust agrasni@sn described belo
under which our NEOs have awarc

Consummation of a reorganization, merger, statuthigre exchange or consolidation or similar tramsacinvolving the
Company or any of its subsidiaries, a sale or othgposition of all or substantially all of the ats of the Company, or t
acquisition of assets or securities of anotheityebt the Company or any of its subsidiaries (eactBusiness Combination”jn
each case unless, following such Business Combima(i) all or substantially all of the individuaénd entities that were 1
beneficial owners of the Outstanding Company Comi8totk and the Outstanding Company Voting Secsritiemediatel
prior to such Business Combination beneficially odinectly or indirectly, more than 50 percent lo¢ theneutstanding shares
common stock (or, for a non-corporate entity, eglant securities) and the combined voting poweheftheneutstanding votin
securities entitled to vote generally in the elattof directors (or, for a noocerporate entity, equivalent governing body), a
case may be, of the entity resulting from such Bess Combination (including, without limitation, antity that, as a result
such transaction, owns the Company or all or satistly all of the Companyg assets either directly or through one or 1
subsidiaries) in substantially the same proportiassheir ownership immediately prior to such Bass Combination of tl
Outstanding Company Common Stock and the Outstgn@iompany Voting Securities, as the case may bBendiPerso
(excluding any entity resulting from such Busin€ssnbination or any employee benefit plan (or reldtast) of the Company
such entity resulting from such Business Combimitibeneficially owns, directly or indirectly, 20 ngent or more o
respectively, the then-outstanding shares of comstook (or, for a nomorporate entity, equivalent securities) of theitg
resulting from such Business Combination or the lhoed voting power of the themutstanding voting securities of such en
except to the extent that such ownership existed py the Business Combination, and (iii) at leamshajority of the members
the board of directors (or, for a neofporate entity, equivalent governing body) of #mity resulting from such Busine
Combination were members of the Incumbent Boarthatime of the execution of the initial agreemenbf the action of tt
Board providing for such Business Combination

Approval by the shareholders of the Company ofraflete liquidation or dissolution of the Compa

Under the standard form of the MCAs, “Cause” means:

An act or acts of fraud or misappropriation on éixecutive officers part which result in or are intended to resuthie executiv
officer’s personal enrichment at the expense of the Comaadhywhich constitute a criminal offense underestatfederal law:
or

Conviction of the executive officer of a felor

Under the standard form of the MCAs, “Good Reasoréans, without the express written consent of Xeedive:

The assignment to the executive officer of anyeduthconsistent in any substantial respect withettexutive officers position
authority or responsibilities as in effect duriihg 9(-day period immediately preceding the effective adtihe agreemen

Any other substantial adverse change in such paosihcluding titles), authority or responsibiliie

Any failure by the Company to furnish the executdficer with base salary, target annual bonus dppity, longterm incentivi
opportunity or aggregate employee benefits at el legual to o
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exceeding those received by the executive officenfthe Company during the @&y period preceding the effective date of
agreement, other than (i) an insubstantial andvieident failure remedied by the Company promptterafeceipt of notice there
given by the executive officer or (ii) with respeaotaggregate employee benefits only, any failesulting from an across-the-
board reduction in employee benefits generallyiapple to all similarly situated employet

. The Companys requiring the executive officer to be based opdédorm services at any office or location morantt80 mile
from the office or location at which the executofficer was based as of immediately prior to tHeafve date of the agreeme
except for travel reasonably required in the penomce of the executive offi¢' s responsibilities

. Any failure by the Company to obtain the assumpéind agreement to perform the agreement by a saces
. Any failure by the Company to deposit amounts mfttlust in accordance with the agreem

We also have entered into trust agreements to geeofdr payments under the MCAs and our nodified deferred compensat
plans, including our Compensation Plan for Non-Eagpe Directors (the “Director Compensation Plan&sctibed below underEquity
Compensation Plan Informationtfie MIP and the FlexComp Plan. Full funding is lieggh upon a change of control of Darden. In addi
stock options, restricted stock, restricted stogktsuand PSUs issued under our stock plans arecuioj accelerated vesting if we experien
change of control, as defined in those plans atedlaward agreements. The stock options will leectsable for three months.

Agreement with Mr. LeaVe entered into an agreement with Mr. Lee datedusuf3, 2007 in connection with the acquisitiol
RARE on October 1, 2007. The agreement extinguighedt of Mr. Lees rights under his previous employment agreemetit RARE
including the change in control provisions, buttomned other provisions and confirmed the termbisfemployment with Darden.

In consideration of benefits described in this geaph, Mr. Lee relinquished his rights under higplryment agreement with RAR
however, the non-competition, non-solicitation, amahhire of employees and confidentiality covenantdisf RARE agreement continue
apply during his employment with Darden and forcéfied periods thereafter. Specifically, he is sbjto a norsolicitation of employet
covenant and confidentiality covenant during higokayment with Darden and for 24 months thereafied a norcompetition covenant duril
his employment with Darden and for 18 months thigeeaand a nomiire of employees covenant during his employmett Warden and for 2
months thereafter. The agreement with Mr. Lee glewifor benefits of an annual base salary of $800,8n annual bonus opportunity ur
Darden’s MIP equal to 60 percent of base salaryamelquity grant which had a grant date total vafu®2,861,400 and is nhow vested.
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The table below reflects the amount of compensatayable to each of the NEOs, excluding Messrs.9dadnd Pickens, (i) under
current MCAs in the event of such executive offisénvoluntary not-foreause termination of employment or resignation wittod reasc
following a change in control and (ii) under theregment with Mr. Lee and pursuant to the Compsggeneral practices, in the even
termination of such executive officer's employmeipion voluntary termination, involuntary not-for-sgutermination, involuntary faraus:
termination and termination by death of the NEOe Bmounts shown assume that such termination argehaf control was effective as
May 25, 2014 and are estimates of the amountsatbald be paid out to the executive officer uponirthermination. The actual amounts tc
paid out can only be determined at the time of sexcutive officers separation from the Company. Except for the fig€d4 MIP an
FlexComp Plan award, the tables do not reflect eshrmmounts identified under the headin@dyments Made Upon Any Terminatiot
Employmen.” ltems such as pension benefits payable under thiigd retirement plans and Darden Savings PlaRlexComp Plan accot
balances are identified under the Pension BenEditde and the Non-Qualified Deferred Compensatiabld, respectively.

Involuntary Not

for Cause
"ot For Involuntary 2 radon for
T\é:)rﬁgzirgn Ter?n?r?st?on Termination (?gﬁgnRgeeé-‘ii?n
Benefits and Payments Upon Terminatior $ ® @ ($) CO?&SOD Death ($)
Clarence Otis, Jr.
FY14 MIP Bonus (2 — — — — —
FY14 FlexComp (Retirement
Contribution) (3) 67,45: 67,45! 67,45! 67,45! 67,45!
Cash Severance Benefit | 2,422,60i — 7,193,07. —
Accelerated Vesting of Stock-based
Awards (5) 4,924,05 (6) 7,400,38: (7) — 6,643,53' 7,262,401
Miscellaneous Benefil 154,86( 168,08: 154,86( 460,03° (8 1,500,001 (9)
Excise Tax Gros-Up — — — — —
Eugene I. Lee, Jr.
FY14 MIP Bonus (2 337,57( 337,57( 337,57( 337,57( 337,57(
FY14 FlexComp (Retirement
Contribution) (3) 55,77( 55,77( 55,77( 55,77( 55,77(
Cash Severance Benefit | — 1,225,001 — 3,795,37! —
Accelerated Vesting of Stock-based
Awards (5) — 1,749,34 (7)) — 1,680,411 1,895,044
Miscellaneous Benefil — 11,57( — 280,13t (8) 1,500,000 (9
Excise Tax Gros-Up — — — — —
C. Bradford Richmond
FY14 MIP Bonus (2 198,03( 198,03( 198,03( 198,03( 198,03(
FY14 FlexComp (Retirement
Contribution) (3) 129,13: 129,13: 129,13: 129,13: 129,13:
Cash Severance Benefit | — 817,35( — 2,742,601 —
Accelerated Vesting of Stock-based
Awards (5) 1,036,16! (6) 1,588,39: (7) — 1,512,40: 1,685,02
Miscellaneous Benefil 230,94° 240,86 230,94 495,88° (8) 1,500,000 (9)
Excise Tax Gros-Up — — — — —
Kim A. Lopdrup
FY14 MIP Bonus (2 303,87( 303,87( 303,87( 303,87( 303,87(
FY14 FlexComp (Retirement
Contribution) (3) 50,12: 50,12: 50,12 50,12: 50,12:
Cash Severance Benefit | — 900,00( — 2,970,77 —
Accelerated Vesting of Stock-based
Awards (5) 1,307,220 (6) 1,913,83 (V) — 1,869,67 1,969,49'
Miscellaneous Benefil 100,75¢ 110,67: 100,75« 271,96: (8) 1,500,000 (9

Excise Tax GrosUp — — — — _
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1)

(2)
(3)

(4)

()

(6)

(7)

(8)

(9)

Involuntary not for cause termination includesmination of the NEG employment for any reason other than his or l@ation of
Company policy. It may also include retirements wally agreed by the Company and the NEOs which fitetiee organizatio
overall, facilitating structure redesign and talptanning. Under such circumstances, each of tiraitated NEOs must agree
certain restrictive covenants, such as stating thidlynot compete with the Company or solicit emys#es of the Company fol
reasonable period following his or her terminatidéremployment as a condition to receiving the paytmdlustrated in this columi

Reflects the annual cash incentive, which is atstuded in the Summary Compensation Ta

Reflects the annual FlexComp Plan award for fi2€dl4 paid in August 2014, which is also includethia Summary Compensat
Table.

These amounts represent the value of salartint@tion during the severance period, which isebdasn a period of twentipur
months for Mr. Otis, twen-one months for Mr. Lee and eighteen months for ke$tichmond and Lopdru

This value is calculated based on the closing ntgrtiee of $49.55 of our common stock on the NYSEMay 23, 2014, the e
trading day before the end of our fiscal year ory28, 2014. For stock options, this value equadsdifference between the clos
market price of $49.55 of our common stock on theSH on May 23, 2014, the last trading day befoeeghd of our fiscal year
May 25, 2014, and the exercise price, multipliedi®ynumber of option shares subject to accelerasting upon terminatiol

This amount represents the value of awards thatdwegeive continued and accelerated proratedngsi@cause the NEOs qua
for early retirement (age 55 plus ten years ofisejvas of May 25, 201:

This amount represents (i) the value of awdnds would continue to vest during the severane®gend, (ii) the vesting of a pro-
rata portion of outstanding awards at the termamatif the severance period because the NEOs agg@dus of service would eq
or exceed 70 as of May 25, 2014. If this methodplogd been used in last yeatable in the 2013 proxy statement, the amoum
Messrs. Otis, Lee and Richmond would have beer7203318, $2,951,361, and $3,009,397, respecti

Miscellaneous benefits include health, welfarel other continuation benefits, postiree medical benefits and FlexComp |
benefits.

The maximum life insurance benefit for normal demtt$1,500,000; for accidental death, the maximsn$3,000,000; and
additional $500,000 may be paid if death is attabie to death while traveling on business. Thesefits would be paid from te
life insurance policies

In order to facilitate the Comparsybrganizational redesign and talent planning, Meddadsen and Pickens retired from the Com

during fiscal 2014. The column labeled “EnhancedrBeaent Agreementin the table below reflects the amount of compdosgtayable t
Messrs. Madsen and Pickens in connection with ttetirements during fiscal 2014. Messrs. Madsen Ricllens have agreed that for a two
year period following their retirements, they wibht participate in any service or business venttuaé competes with the Company and will
solicit employees of the Company, among otherigtgtns. The payments in the column labeled “E&#stirement’are the amounts that wo
have been paid under standard provisions. See fQOtfaened Executive Officer Compensation—Retired NE@s the Compensatic
Discussion and Analysis for information regardihg tagreements between Mr. Madsen and the CompahiarPickens and the Comp:
with respect to their respective retirements dufisgal 2014. Iltems such as pension benefits payaifdler the
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qualified retirement plans and Darden Savings BlaRlexComp Plan account balances are identifieteuthe Pension Benefits Table and
Non-Qualified Deferred Compensation Table, respedtivel

Benefits and Payments Upon Termination Delivered ttNEOs Retired During Fiscal 2014

Andrew H. Madsen David T. Pickens

Enhanced Enhanced

Early Retirement Early Retirement

Benefits and Payments Upon Terminatior Retirement Agreement Retirement Agreement

FY14 MIP Bonus ($) (1) 206,31¢ 206,31¢ 196,51 196,51°

FY14 FlexComp (Retirement Contribution) | (2) 138,36 138,36: 166,09: 166,09:

Cash Severance Benefit | — 1,515,85! — 861,90(
Accelerated Vesting of Sto-based Awards (4 2,780,54' (3) 3,635,211 (4) 1,412,37. (3) 1,849,54' (4)

Miscellaneous Benefits (¢ (5) 219,39 230,96 349,33 359,25

Excise Tax GrosUp — — — —

(1) Reflects the annual cash incentive, which is atsuded in the Summary Compensation Table. The ancash incentive w.
prorated for Mr. Madsen who retired prior to thel efi the fiscal yeal

(2) Reflects the annual FlexComp Plan award for fi2€dl4 paid in August 2014, which is also includethi@ Summary Compensat
Table. This award was prorated for Mr. Madsen wétoed prior to the end of the plan ye

(3) This amount represents the value of awards thatredeive continued and accelerated prorated \g&t@tause the former NE
qualify for early retirement (age 55 plus ten yeafsservice) as of their retirement dates. Thisugais calculated based on
closing market price of $49.55 of our common stonkthe NYSE on May 23, 2014, the last trading defpte the end of our fisc
year on May 25, 2014. For stock options, this vageals the difference between the closing marnket pf $49.55 of our commi
stock on the NYSE on May 23, 2014, the last tradiag before the end of our fiscal year on May 28,4 and the exercise pri
multiplied by the number of option shares subjeqtrc-rata accelerated vesting upon terminat

(4) This amount represents the value of continued mgsif awards during the severance period and avthedswill receive prorate
accelerated vesting because the former NEOs qualifearly retirement (age 55 plus ten years ofise) as of their retireme
dates. This value is calculated based on the dasiarket price of $49.55 of our common stock onNI&SE on May 23, 2014, tl
last trading day before the end of our fiscal y@arMay 25, 2014. For stock options, this value éxjtiee difference between 1
closing market price of $49.55 of our common stookthe NYSE on May 23, 2014, the last trading defpte the end of our fisc
year on May 25, 2014, and the exercise price, pligd by the number of option shares subject t-rata accelerated vesting uj
termination.

(5) Miscellaneous benefits include health and oteettinuation benefits, discount on the purchasth@f company car and posttiree
medical benefits
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Equity Compensation Plan Information

The following table gives information about shaoé®ur common stock issuable as of May 25, 2014eutice 2002 Plan, the RAI

Hospitality International, Inc. Amended and Resta?©02 Long-Term Incentive Plan (the “RARE Plardéyr Stock Option and Long@ernr
Incentive Plan of 1995 (the “1995 Plan”), our Restat Management and Employee Stock Plan of 200® ‘(2000 Plan”),the Directo
Compensation Plan and our Employee Stock PurcHase P

() (b) (c)

Number of securities

) to ) Number of securities
be issued upon exercis remaining

available for future issuanct
of outstanding options

Weighted-average under equity compensatior
exercise price of plans (excluding securities
Plan Category warrants and rights (1) outstanding options (2 reflected in column (a)
Equity compensation plans approv
by security holders (¢ 10,802,44 $ 41.97 8,987,21. (4)
Equity compensation plans not
approved by security holders { 778,81 $ 37.3¢ 0
Total 11,581,26 $ 41.6¢ 9,085,75!

(1)

(2)
(3)

(4)

()

Includes stock options exercisable for common shanal deferred compensation obligations and undestgricted stock units tt
may be paid out in common shar

Relates solely to stock options exercisable forrmom shares

Consists of the 2002 Plan, 1995 Plan and oupl&yee Stock Purchase Plan. The 2002 Plan hamagitfie share poolapproach t
account for authorized shares. With respect tokstmtions and SARs, the number of shares avaif@bolawards is reduced by ¢
share for each share covered by such award or ichwite award relates. With respect to awards grhafter September 15, 20
other than stock options and SARs, the number afeshavailable for awards is reduced by two shiaresach share covered
such award or to which such award relates. Awarnds do not entitle the holder to receive or purehsisares and awards that
settled in cash are not counted against the aggreganber of shares available for awards unde2@02 Plan

Includes up to 7,693,858 shares of common stodkntlag be issued under awards under the 2002 Rignhy@to 1,293,354 sha
of common stock that may be issued under our Enggl@tock Purchase Plan. No new awards may be nmaée the 1995 Plai

Consists of the RARE Plan and the Director Comptims&lan, each of which is further described bel

RARE Plan We acquired RARE on October 1, 2007. The RARMR Bkes not been approved by our shareholders, aiapproved t

the shareholders of RARE on May 8, 2007. No newrdsvenay be granted under the RARE Plan after May@Q04, but the plan shall rem
in effect as long as any awards under the plaroargtanding. The RARE Plan is administered by tbenfensation Committee. The RA
Plan provided for the issuance of common stockomnection with awards of namaalified stock options, incentive stock optionsstricter
stock and restricted stock units. Persons eligibleeceive awards under the RARE Plan were any @yapl| officer, director, consultant
advisor of the Company who, as of September 307, 20@s an employee, officer, director, consultaradvisor to RARE or its subsidiaries
affiliates. The RARE Plan is designed to meet tequirements of Section 162(m) of the Code regardieg deductibility of executi
compensation. The RARE Plan provides that the &semrice of stock options shall be determinedHsy@ompensation Committee, but s
not be less thathe fair market value of a share of common stoctfdake grant date. The Compensation Committedaéuramended the RAF
Plan on June 19, 2008, to provide a
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“fungible share pool” approach to manage authorgsates under the RARE Plan. The RARE Plan digpprmtide for “net share countingst
that shares that are used to pay the exercise gfiaestock option or are withheld upon exercisa @tock option to satisfy tax withhold
requirements were not be added to the number oéslaavailable for granting awards under the RARE PI

Director Compensation PlanThe Director Compensation Plan provides for #seiance of up to 105,981 shares of common stox
of our treasury. No awards could be made undebirector Compensation Plan after September 30, 2005awards granted prior to that ti
remain outstanding and will vest in accordance \ligtir terms. The Director Compensation Plan allbws to award cash, deferred cas
common stock. Our noemployee directors were the only persons eligibleeceive awards under the Director Compensatiam.PTht
purpose of the Director Compensation Plan is twigmincentives and awards to nemployee directors to align their interests withsth o
our shareholders. The Director Compensation Pladnsinistered by the Compensation Committee andappsoved by the Board.
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AUDIT COMMITTEE REPORT

The Audit Committee Our Audit Committee consists of five directorack of whom is an independent director under oupQmate
Governance Guidelines and as required by the NYi§tihd standards and SEC regulations for audit cdteen membership. The Au
Committee acts under a written charter adoptedhbyBoard, which sets forth its responsibilities aluties, as well as requirements for
Audit Committees composition and meetings. The Audit Committeeoapp our independent registered public accounfing and it
primarily responsible for:

. The integrity of our financial statemen

. Our compliance with legal and regulatory requiretag

. The independent registered public accounting’s qualifications and independence; i

. The performance of our internal audit function amtependent registered public accounting fi

Management is responsible for our internal contréds the financial reporting process, and for pdovg a report assessing
effectiveness of our internal control over finahceporting. Our independent registered public aotimg firm is responsible for performing
independent audit of our consolidated financialesteents in accordance with the standards of théid@bmpany Accounting Oversight Bo:
(United States) and an independent audit of oriral control over financial reporting. The Audibi@mittees responsibility is to monitor a
oversee these processes.

Audit Committee ReportThe Audit Committee has reviewed and discussedatidited consolidated financial statements witt
management and discussed with KPMG LLP, our indégenregistered public accounting firm, the matreiguired to be discussed by
statement on Auditing Standard No. 16, Communiaatiovith Audit Committees, as adopted by the PuBlienpany Accounting Oversic
Board.

The Audit Committee has received the written disates and the letter from KPMG LLP, required bylapple requirements of t
Public Company Accounting Oversight Board regarddRMG LLP’s communications with the Audit Committee concegnimdependenc
and has discussed with KMPG LLP its independence.

Based upon the reviews and discussions with manageamd KPMG LLP described above, the Audit Conerittecommended to |
Board of Directors that our audited consolidatedficial statements be included in our Annual ReporEorm 10K for the fiscal year end:
May 25, 2014 for filing with the SEC.

This report has been furnished by the memberseoAtidit Committee:

Victoria D. Harker, Chair
Christopher J. Fraleigh
David H. Hughes
Senator Connie Mack, Il
William S. Simon

93



Table of Contents

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND SERVICES

Fees
The following table sets forth the aggregate fakbsdoor estimated to be billed to us by KPMG LLdt fiscal 2014 and fiscal 2013:
Fiscal 2014 Fiscal 2013
Audit Fees $3,661,00! $1,932,00!
Audit-Related Fee 114,00( 114,00(
Tax Fees 2,122,001 756,36¢
All Other Fees 308,85( 63,18¢
Total Fees $6,205,85! $2,865,55!

Audit Feesconsisted of fees paid to KPMG LLP for the audibaf annual financial statements included in theval Report on For
10-K, review of our interim financial statementgluded in our Quarterly Reports on Form QQ-and services normally provided by
accountants in connection with statutory and reguwyafilings or engagements. Audit fees increasediscal 2014 due to additional servi
performed in connection with the separation offieel Lobster business.

Audit-Related Feesonsisted of fees for assurance and related sertliegé were reasonably related to the performahteecaudit o
review of our financial statements and are not meggbunderAudit Fees. The services provided consisted of audits of employee bene
plans and the Darden Restaurants, Inc. Foundation.

Tax Feesdn fiscal 2014 consisted of fees for tax complian€&1,022,000 and tax consulting services of $1,0@0, and in fiscal 20:
consisted of fees for tax compliance of $543,31@ @x consulting services of $213,052. Tax feeseimsed in fiscal 2014 principally due
additional tax consulting services performed inrextion with the separation of the Red Lobsterress.

All Other Fees consisted of fees other than the services repaiede. The services provided in fiscal 2014 coedistf technic:
accounting advisory services associated with tiparsg¢ion of the Red Lobster business and a sulbiseripo an accounting website, anc
fiscal 2013 consisted of information technologyiadwy outsourcing and a subscription to an accogntiebsite.

Pre-Approval Policy

Pursuant to our policy on Pre-Approval of Audit addn-Audit Services, we discourage the retention of independent register
public accounting firm for non-audit services. W@ wot retain our independent registered publicamting firm for non-audit work unless:

. In the opinion of senior management, the independagistered public accounting firm possesses nlquowledge or technic
expertise that is superior to that of other posmtioviders;

. The approvals of the Chair of the Audit Committee ¢he CFO are obtained prior to the retention;
. The retention will not affect the status of thedpdndent registered public accounting firm as ‘jpegelent accountantsinde
applicable rules of the SEC, Independence Standkoded and NYSE

The details regarding any engagement of the indigrerregistered public accounting firm for nandit services are provided prom|
to the full Audit Committee. During fiscal 2014 afidcal 2013, all of the services provided by KPNMGP for the services described ab
related toAudit-Related FeesTax Fees andAll Other Feesvere preapproved using the above procedures and none wavied pursuant
any waiver of the pre-approval requirement.
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SHAREHOLDER PROPOSALS FOR 2015 ANNUAL MEETING OF SHAREHOLDERS

If you wish to submit a proposal to be includedur Proxy Statement for our 2015 Annual Meetingbéreholders, we must rece
the proposal at our principal office on or before | ], 2015. Please address yooap@sal to: Corporate Secretary, Darden Restau
Inc., 1000 Darden Center Drive, Orlando, Florid&832

Under our Bylaws (which are subject to amendmemtngttime), if you wish to nominate a director oinly other business before
shareholders at our 2015 Annual Meeting, you must:

. Notify our Corporate Secretary in writing on or tef [ ], 2015; a1

. Include in your notice the specific information végd by our Bylaws and otherwise comply with tequirements of our Bylay
and applicable law

If you would like a copy of our Bylaws, we will sgryou one without charge on request. A copy of Bylaws also is available
www.darden.com

If you wish to recommend a nominee for directon ghould comply with the procedures provided in Birector Nomination Protoc
available atwww.darden.comas Appendix A to our Nominating and Governance Cdtemcharter and discussed under the headiegting:
of the Board of Directors and Its Committees—Boafr@irectors—Director Candidates Recommended by&iwders” above.
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OTHER BUSINESS

As of the date of this Proxy Statement, your Bdardws of no other matters to be brought beforeAtheual Meeting other than thc
discussed in this Proxy Statement. If any otheitenatequiring a vote of the shareholders are phppeought before the Annual Meeting,
persons appointed as proxyholders under the prewiésted by the Board will vote such proxies ttardance with their best judgment, to
extent permitted under applicable law.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiims and executive officers and persons who ownentitan 10 percent of ¢
common shares to file with the SEC and NYSE repoftswnership and changes in ownership of our comisiwares. Directors, execut
officers and greater than 10 percent shareholderseguired by SEC regulation to furnish us witlpies of all Section 16(a) reports they
To our knowledge, based solely on a review of thpies of these reports furnished to us since tlggnbang of fiscal 2014 and writts
representations that no other reports were requaé&ection 16(a) filing requirements applicatdeour directors and executive officers w
timely satisfied during fiscal 2014, except thatvidaR. Lothrop filed a Form 4 on June 26, 2014dpart a forfeiture of 40 common share:
June 19, 2012 and David H. Hughes filed a Form 4wy 15, 2014 to report an exercise of an optmpurchase 3,000 common share
July 8, 2014.

AVAILABILITY OF ANNUAL REPORT TO SHAREHOLDERS

SEC rules require us to provide an Annual Reposhtareholders who receive this Proxy StatementwiWaelso provide copies of ti
Annual Report to brokers, dealers, banks, votingtées and their nominees for the benefit of theireficial owners of record. You may ob
without charge the Comparsy2014 Annual Report to Shareholders or any otbgoarate governance documents referred to in thosyl
Statement by writing to the Corporate SecretarthefCompany at 1000 Darden Center Drive, Orlanttyjda 32837. These also are avail
on the SEC’s website at www.sec.gov or on the Catyipavebsite at www.darden.com.

The Annual Report is not to be regarded as saigithaterial, and our management does not inteagkpsuggest or solicit any act
from the shareholders with respect to the Annualdre

The information provided on the Compasywebsite is referenced in this Proxy Statementirfif@rmation purposes only. T
information on the Company’website shall not be deemed to be a part ofaorporated by reference into this Proxy Statemerasny othe
filings we make with the SEC.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be heldbn September 30, 2014
The Proxy Statement and our 2014 Annual Reporth@réholders are available without charge to shddeh® upon written or oral requ
directed to | 1.
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YOUR VOTE IS IMPORTANT!

Please vote by telephone or the Internet or prommpérk, sign, date and return your proxy card eéhclosed envelope.

BY ORDER OF THE
BOARD OF DIRECTORS

ez

Teresa M. Sebastian

Senior Vice President, General Counsel,
Chief Compliance Officer

and Corporate Secretary

[ ], 2014
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Appendix A—Supplemental Information Regarding Participants

The following tables (“Directors and Nominees” af@dfficers and Employees”set forth the name and business address ¢
directors and nominees, and the name, presentigainaccupation and business address of our offieeid employees who, under the !
Rules, are considered to be “participanis”our solicitation of proxies from our sharehoklén connection with the Annual Meet
(collectively, the “Participants”).

Directors and Nominees

The principal occupations of our director nominese described in the section caption®ROPOSAL 1—ELECTION OF
DIRECTORS.” The names and principal occupations of our directoxd nominees are set forth below. The businedsessl for all ot
directors and nominees is c/o Darden Restaurants,1000 Darden Center Drive, Orlando, Florida3328

IT/Iaingﬁael W. Barne: See"PROPOSAL —ELECTION OF DIRECTORY
Dr. Leonard L. Bern See*PROPOSAL —ELECTION OF DIRECTORY
Christopher J. Fraleig Se€"PROPOSAL —ELECTION OF DIRECTORY
Victoria D. Harket See"PROPOSAL —ELECTION OF DIRECTORY
David H. Hughe: Director, Darden Restaurants, i

Charles A. Ledsinge See"PROPOSAL —ELECTION OF DIRECTORY
William M. Lewis, Jr. See"PROPOSAL —ELECTION OF DIRECTORY
Senator Connie Mack | Partner and Senior Policy Advisor, Liberty Partn@rsup
Clarence Otis, J Chief Executive Officer, Darden Restaurants,
Michael D. Ros¢ See"PROPOSAL —ELECTION OF DIRECTORY
Maria A. Sastre See"PROPOSAL —ELECTION OF DIRECTORY
William S. Simon See"PROPOSAL —ELECTION OF DIRECTORY

Officers and Employees

The principal occupations of our executive officarsl employees who are considered Participantsedrforth below. The princig
occupation refers to such perssmposition with the Company, and the business addi@ each person is c/o Darden Restaurants, 166(
Darden Center Drive, Orlando, Florida 32837.

Name Title

Ronald J. DeFeo Senior Vice President, Media Public Relatir

Robert S. McAdan Senior Vice President, Government and Communityifg!

C. Bradford Richmon Senior Vice President and Chief Financial Offi

Teresa M. Sebastian Senior Vice President, General Counsel, Chief Canpé Officer and

Corporate Secreta

Matthew V. Strouc Senior Vice President, Investor Relatic
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Information Regarding Ownership of Company Securites by Participants

The number of shares of Common Stock held by ouctiirs and named executive officers as of May2P34 are described in |
sections captionetSTOCK OWNERSHIP OF MANAGEMENT” and“STOCK OWNERSHIP OF PRINCIPAL SHAREHOLDERS.”
The following table sets forth the number of shane&l as of May 25, 2014 by our other employees ate deemed Participants in
solicitation of proxies. No Participant owns anygsdties of the Company of record that such Paréiot does not own beneficially, excep
described in this Proxy Statement.

Amount and

Nature of Percent o
Beneficial
Name of Beneficial Owner Ownership (1) Class (2)
Ronald J. DeFeo 917
Robert S. McAdan 88,36¢ *
Teresa M. Sebastic 13,25: *
Matthew V. Strouc 45,88¢ *

Information Regarding Transactions in the Company’sSecurities by Participants

The following table sets forth information regamlipurchases and sales of the Compsusgcurities by each Participant from July
2012 to August 14, 2014. Unless otherwise indicaddidransactions were in the public market orspiant to our equity compensation p!
and none of the purchase price or market valudede securities is represented by funds borroweddharwise obtained for the purpost
acquiring or holding such securities.

Shares of Company Securities Purchased or Sold (JuB0, 2012 to August 15, 2014)

Name Transaction Date # of Share: Transaction Description
Michael W. Barnes 09-18-201z 1,82 Grant- Stock awarc
08-18-201: 2,40¢ Grant- Stock awartc
Leonard L. Berry 09-18-201- 1,82: Grant- Stock awarc
03-28201: 3,00( Cashless exercise of options and sale of
underlying stocl
09-18-201< 2,40¢ Grant- Stock awarc
06-25201¢ 3,00( Exercise of options and purchase of underlying
stock
Ronald J. DeFe 01-23-201: 83¢€ Grant- Stock awarc
06-28-201: 23 Purchast
07-24-201: 3,81¢ Grant- Stock option:
09-3C-201: 25 Purchast
11-01-201: 1 Dividend Reinvestmer
12-31-201: 25 Purchast
01-06201¢ 2,01¢ Cashless exercise of options and sale of

underlying stocl

02-03-201¢ 1 Dividend Reinvestmer
03-31-201¢ 3 Purchast
05-01-201¢ 1 Dividend Reinvestmer
06-30-201¢ 3 Purchast
07-23-201¢ 5,66( Grant- Stock option:
08-01-201¢ 1 Dividend Reinvestmer
Christopher J. Fraleigh 08-01201- 42 Reinvestment of dividend equivalents into

phantom stocl
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Name

Victoria D. Harker

David H. Hughes

A-3

Transaction Date # of Share: Transaction Description

08-24-201z 59¢ Grant- Stock awarc

08-18-201- 1,82 Grant- Stock awarc

11-01201z 41 Reinvestment of dividend equivalents into
phantom stocl

11-23-2012 54¢ Grant- Stock awarc

02-01201: 47 Reinvestment of dividend equivalents into
phantom stocl

02-22-201: 67t Grant- Stock awarc

05-01201: 43 Reinvestment of dividend equivalents into
phantom stocl

05-24-201: 44( Grant- Stock awarc

08-01201: 49 Reinvestment of dividend equivalents into
phantom stocl

08-23-201: 62z Grant- Stock awarc

08-18-201: 2,40¢ Grant- Stock awarc

11-01201z 48 Reinvestment of dividend equivalents into
phantom stocl

11-22-201z 50t Grant- Stock awarc

02-03201¢ 53 Reinvestment of dividend equivalents into
phantom stocl

02-21-201¢ 691 Grant- Stock awarc

05-01201¢ 51 Reinvestment of dividend equivalents into
phantom stocl

05-23-201¢ 79z Grant- Stock awarc

08-01201¢ 55 Reinvestment of dividend equivalents into
phantom stocl

09-18-201< 1,828 Grant- Stock awarc

09-18-201< 2,40¢ Grant- Stock awarc

08-01201- 48 Reinvestment of dividend equivalents into
phantom stocl

08-01201z 52 Reinvestment of dividend equivalents into
phantom stocl

08-18-201- 1,82 Grant- Stock awarc

11-01201z 47 Reinvestment of dividend equivalents into
phantom stocl

11-01201z 51 Reinvestment of dividend equivalents into
phantom stocl

02-01201: 53 Reinvestment of dividend equivalents into
phantom stocl

02-01201: 58 Reinvestment of dividend equivalents into
phantom stocl

05-01201: 49 Reinvestment of dividend equivalents into
phantom stocl

05-01201: 53 Reinvestment of dividend equivalents into
phantom stocl

06-26201: 3,00( Exercise of options and purchase of underlying
stock

08-01201: 57 Reinvestment of dividend equivalents into
phantom stocl

08-01201: 62 Reinvestment of dividend equivalents into

phantom stocl
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Name Transaction Date # of Share: Transaction Description

09-18-201: 2,40¢ Grant- Stock awarc

11-01201z 55 Reinvestment of dividend equivalents into
phantom stocl

11-01201z 60 Reinvestment of dividend equivalents into
phantom stocl

02-03201¢ 61 Reinvestment of dividend equivalents into
phantom stocl

02-03201¢ 66 Reinvestment of dividend equivalents into
phantom stocl

05-01201¢ 59 Reinvestment of dividend equivalents into
phantom stocl

05-01201¢ 64 Reinvestment of dividend equivalents into
phantom stocl

07-08201¢ 3,00( Exercise of options and purchase of underlying
stock

08-01201¢ 63 Reinvestment of dividend equivalents into
phantom stocl

08-01201¢ 69 Reinvestment of dividend equivalents into
phantom stocl

Charles A. Ledsinger, Jr. 08-01201- 21¢ Reinvestment of dividend equivalents into

phantom stocl

08-24-201- 334 Grant- Phantom stock (cas

08-24-201: 1,11¢ Grant- Stock option:

09-18-201- 1,82:% Grant- Phantom stoc

11-01201z 22¢ Reinvestment of dividend equivalents into
phantom stocl

11-23-201z 30¢ Grant- Phantom stock (cas

11-23-201z 1,02( Grant- Stock option:

02-01201: 261 Reinvestment of dividend equivalents into
phantom stocl

02-22-201: 41¢ Grant- Phantom stock (cas

02-22-201: 1,39¢ Grant- Stock option:

05-01201: 23¢ Reinvestment of dividend equivalents into
phantom stocl

05-24-201: 291 Grant- Phantom stock (cas

05-24-201: 971 Grant- Stock option:

08-01201: 271 Reinvestment of dividend equivalents into
phantom stocl

08-23-201: 391 Grant- Phantom stock (cas

08-23-201: 1,30 Grant- Stock option:

09-18-201: 2,40¢ Grant- Phantom stoc

11-01201z 29t Reinvestment of dividend equivalents into
phantom stocl

11-22-201z 34¢€ Grant- Phantom stock (cas

11-22-201z 1,15: Grant- Stock option:

02-03201¢ 32t Reinvestment of dividend equivalents into
phantom stocl

02-21-201¢ 424 Grant- Phantom stock (cas

02-21-201¢ 1,41¢ Grant- Stock option:

05-01201¢ 31z Reinvestment of dividend equivalents into

phantom stocl
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Name

William M. Lewis, Jr.

Robert S. McAdan

Cornelius McGillicuddy Il

Transaction Date # of Share: Transaction Description

05-23-201¢ 477 Grant- Phantom stock (cas

05-23-201¢ 1,59( Grant- Stock option:

07-28-201¢ 1,11 Grant- Phantom stoc

08-01201¢ 35C Reinvestment of dividend equivalents into
phantom stocl

08-01201= 21¢ Reinvestment of dividend equivalents into
phantom stocl

08-18-2012 1,82 Grant- Stock awarc

11-01201z 211 Reinvestment of dividend equivalents into
phantom stocl

11-23-201z 1,69( Grant- Stock option:

01-11-201: 11,00( Purchast¢

02-01201: 242 Reinvestment of dividend equivalents into
phantom stocl

02-22-201: 2,101 Grant- Stock option:

05-01201: 221 Reinvestment of dividend equivalents into
phantom stocl

05-24-201: 1,58¢ Grant- Stock option:

08-01201: 25¢€ Reinvestment of dividend equivalents into
phantom stocl

08-23-201: 2,06¢ Grant- Stock option:

09-18-201: 2,40¢ Grant- Stock awarc

11-01201z 24¢ Reinvestment of dividend equivalents into
phantom stocl

11-22-201z 1,80: Grant- Stock option:

02-03201¢ 274 Reinvestment of dividend equivalents into
phantom stocl

02-21-201¢ 2,42¢ Grant- Stock option:

05-01201¢ 26t Reinvestment of dividend equivalents into
phantom stocl

05-23-201¢ 2,63 Grant- Stock option:

08-01201¢ 28t Reinvestment of dividend equivalents into
phantom stocl

07-30-201z 36( Grant- Vesting of performance stock un

07-30201Z 96 Sale to satisfy tax withholding on vesting of
restricted stocl

07-24-201: 24,95! Grant- Stock option:

07-23-201¢ 26,95 Grant- Stock option:

08-01201z 8 Reinvestment of dividend equivalents into
phantom stocl

08-18-2012 1,82 Grant- Stock awarc

11-01201z 8 Reinvestment of dividend equivalents into
phantom stocl

02-01201: 9 Reinvestment of dividend equivalents into
phantom stocl

05-01201% 8 Reinvestment of dividend equivalents into
phantom stocl

08-01201: 9 Reinvestment of dividend equivalents into
phantom stocl

08-18-201: 2,40¢ Grant- Stock awarc
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Name

Clarence Otis, J

C. Bradford Richmon

Michael D. Rose

Transaction Date # of Share: Transaction Description

11-01201z 9 Reinvestment of dividend equivalents into
phantom stocl

01-08201¢ 3,00( Cashless exercise of options and sale of
underlying stocl

02-03201¢ 10 Reinvestment of dividend equivalents into
phantom stocl

05-01201¢ 10 Reinvestment of dividend equivalents into
phantom stocl

08-01201¢ 10 Reinvestment of dividend equivalents into
phantom stocl

07-30-201- 3,71 Grant- Vesting of performance stock un

07-302012 1,35¢ Sale to satisfy tax withholding on vesting of
restricted stocl

06-19201: 602 Sale to satisfy tax withholding on vesting of
restricted stocl

07-24-201: 234,23: Grant- Stock option:

07-25-201: 1 Sale of partial shar

12-23-201z 80,00( Exercise of option

12-23-201z 52,50( Sale to cover exercise price and ta

06-16201¢ 657 Sale to satisfy tax withholding on vesting of
restricted stocl

07-30-2012 1,14¢ Grant- Vesting of performance stock un

07-30201z 304 Sale to satisfy tax withholding on vesting of
restricted stocl

09-25201z 32,25( Cashless exercise of options and sale of
underlying stocl

06-19201: 10z Sale to satisfy tax withholding on vesting of
restricted stocl

07-24-201: 58,55¢ Grant- Stock option:

10-18-201z 10,00( Exercise of option

10-18-201z 6,31( Sale to cover exercise price and ta

12-23201z 20,75( Cashless exercise of options and sale of
underlying stocl

12-27201z 4,47¢ Conversion of phantom stock and sale of
underlying stocl

01-02201¢ 16 Sale to satisfy tax withholding on vesting of
restricted stocl

06-16201¢ 11z Sale to satisfy tax withholding on vesting of
restricted stocl

07-23-201¢ 80,86( Grant- Stock option:

08-01201z 341 Reinvestment of dividend equivalents into
phantom stocl

08-01201- 21C Reinvestment of dividend equivalents into
phantom stocl

08-24-201- 1,86: Grant- Stock option:

09-18-201< 1,82 Grant- Stock awarc

11-01201z 333 Reinvestment of dividend equivalents into
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Name Transaction Date # of Share: Transaction Description

11-01201z 20t Reinvestment of dividend equivalents into
phantom stocl

02-01201: 381 Reinvestment of dividend equivalents into
phantom stocl

02-01201: 234 Reinvestment of dividend equivalents into
phantom stocl

05-01201: 34¢ Reinvestment of dividend equivalents into
phantom stocl

05-01201: 21t Reinvestment of dividend equivalents into
phantom stocl

08-01201: 404 Reinvestment of dividend equivalents into
phantom stocl

08-01201: 24¢ Reinvestment of dividend equivalents into
phantom stocl

08-18-201: 2,40¢ Grant- Stock awarc

11-01201z 394 Reinvestment of dividend equivalents into
phantom stocl

11-01201z 242 Reinvestment of dividend equivalents into
phantom stocl

11-22-201z 1,91¢ Grant- Stock option:

02-03201¢ 43¢ Reinvestment of dividend equivalents into
phantom stocl

02-03201¢ 26¢€ Reinvestment of dividend equivalents into
phantom stocl

02-21-201¢ 2,54¢ Grant- Stock option:

05-01201¢ 41¢ Reinvestment of dividend equivalents into
phantom stocl

05-01201¢ 257 Reinvestment of dividend equivalents into
phantom stocl

05-23-201¢ 3,02¢ Grant- Stock option:

08-01201¢ 44¢ Reinvestment of dividend equivalents into
phantom stocl

08-01201¢ 27¢ Reinvestment of dividend equivalents into
phantom stocl

Maria A. Sastre 08-01201- 92 Reinvestment of dividend equivalents into

phantom stocl

08-01201- 35 Reinvestment of dividend equivalents into
phantom stocl

08-24-201z 27¢ Grant- Stock awarc

08-24-201: 46€ Grant- Stock option:

08-18-201- 1,82 Grant- Stock awarc

11-01201z 90 Reinvestment of dividend equivalents into
phantom stocl

11-01201z 34 Reinvestment of dividend equivalents into
phantom stocl

11-23-2012 40¢ Grant- Stock awarc

02-01201: 102 Reinvestment of dividend equivalents into
phantom stocl

02-01201: 39 Reinvestment of dividend equivalents into
phantom stocl

02-22-201: 50¢€ Grant- Stock awarc
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Name

Teresa M. Sebastic
William S. Simon

Matthew V. Strouc

Transaction Date # of Share: Transaction Description
04-02201: 3,00( Cashless exercise of options and sale of
underlying stocl
05-01201% 94 Reinvestment of dividend equivalents into
phantom stocl
05-01201: 36 Reinvestment of dividend equivalents into
phantom stocl
05-24-201: 38¢€ Grant- Stock awarc
Reinvestment of dividend equivalents into
08-01-201: 10¢ phantom stocl
08-01201: 41 Reinvestment of dividend equivalents into
phantom stocl
08-23-201: 46¢€ Grant- Stock awarc
09-18-201: 2,40¢ Grant- Stock awarc
10-15201z 3,00( Cashless exercise of options and sale of
underlying stocl
11-01201z 10¢€ Reinvestment of dividend equivalents into
phantom stocl
11-01201z 40 Reinvestment of dividend equivalents into
phantom stocl
11-22-201: 37¢ Grant- Stock awarc
02-03201¢ 117 Reinvestment of dividend equivalents into
phantom stocl
02-03201¢ 44 Reinvestment of dividend equivalents into
phantom stocl
02-21-201¢ 45¢ Grant- Stock awarc
05-01201¢ 112 Reinvestment of dividend equivalents into
phantom stocl
05-01201¢ 43 Reinvestment of dividend equivalents into
phantom stocl
05-23-201¢ 53¢ Grant- Stock awarc
08-01201¢ 121 Reinvestment of dividend equivalents into
phantom stocl
08-01201¢ 46 Reinvestment of dividend equivalents into
phantom stocl
07-24-201: 30,29¢ Grant- Stock option:
07-23-201¢ 32,344 Grant- Stock option:
09-18-201- 1,828 Grant- Stock awarc
09-18-201: 2,40¢ Grant- Stock awarc
07-30-201z 131 Grant- Vesting of performance stock un
07-30201z 35 Sale to satisfy tax withholding on vesting of
restricted stocl
09-26-2012 8,00( Cashless exercise of options and sale of
underlying stocl
09-28-2012 114 Purchast¢
11-01-2012 7 Dividend Reinvestmer
12-31-2012 13C Purchast¢
02-01-2013 10 Dividend Reinvestmer
03-28-2013 12¢ Purchast
05-01-2013 10 Dividend Reinvestmer
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Name Transaction Date # of Share: Transaction Description

05-02-2013 8,50( Cashless exercise of options and sale of
underlying stocl

06-19-2013 22C Grant- Vesting of performance stock un

06-19-2013 61 Sale to satisfy tax withholding on vesting of
restricted stocl

0€-28-2013 11€ Purchast

07-24-2013 7,28z Grant- Stock option:

08-01-2013 13 Dividend Reinvestmer

08-30-2013 12t Purchast

11-01-2013 14 Dividend Reinvestmer

12-31-2013 12t Purchast

01-02-2014 49 Grant- Vesting of performance stock un

01-02-2014 16 Sale to satisfy tax withholding on vesting of
restricted stocl

02-03-2014 17 Dividend Reinvestmer

03-31-2014 114 Purchast

05-01-2014 17 Dividend Reinvestmer

06-15-2014 25E Grant- Vesting of performance stock un

06-15-2014 69 Sale to satisfy tax withholding on vesting of
restricted stocl

0€-30-2014 12t Purchast

07-23-2014 7,81¢ Grant- Stock option:

08-01-2014 20 Dividend Reinvestmer

Miscellaneous Information Regarding Participants

Except as described in the Proxy Statement or Alpigendix A, to the Compang’ knowledge: none of the Participants or 1
associates (i) beneficially owns, directly or irditly, any shares or other securities of the Comppmanany of the Compang’subsidiaries 1
(ii) has a substantial interest, direct or indirdnt security holdings or otherwise, in any mattete acted upon at the Annual Meeting
addition, neither the Company nor any of the Pipdicts has been within the past year party to amgract, arrangement or understanding
any person with respect to any of our securities|uding, but not limited to, joint ventures, loan option arrangements, puts or Ci
guarantees against loss or guarantees of profisioin of losses or profits or the giving or withtimg of proxies. Other than as set fortl
Appendix A or this Proxy Statement, none of thetiBigants or any of their associates have (i) amgragements or understandings with
person with respect to any future employment byGbenpany or the Comparsyaffiliates or with respect to any future transats to whicl
the Company or any of the Compasgffiliates will or may be a party or (ii) a ditear indirect material interest in any transactwrseries ¢
similar transactions since the beginning of the @any’s last fiscal year or any currently proposed tratisas, to which the Company or ¢
of the Company’s subsidiaries was or is to be &pamwhich the amount involved exceeded $120,000.

A-9



Table of Contents

Appendix B

Form of Article I, Section 7
of the
Bylaws of Darden Restaurants, Inc.
as proposed

SECTION 7. Nomination of Director:

(@) Only persons who are nominated in accorelamith the procedures set forth in these bylawdl sleaeligible tc
serve as directors. Nominations of persons fortiele¢o the board of directors of the corporatioaynhe made at a meeting of shareholders |
1) by or at the direction of the board of directorsa committee thereof or<{2) by any shareholddpr group of shareholders as provide
this Section 7(b) belowdf the corporation who is a shareholder of recdrtha time of giving of noticgrovided for in this Section and at
time of the meeting, who shall be entitled to vimethe election of directors at the meeting andwieets the requirements of armmplie:
with the notice procedures set forth in this Sectib. Such nominations, other than those made by threadirection of the board of directors
a committee thereof, shall be made pursuant tolyimetice in writing to the secretary of the coration. To be timely, a shareholdemnotice
(other than a notice submitted in order to inclad8hareholder Nominee (defined beldw}he corporatiors proxy materials, as defined :
described in Section 7(b) below) shall be deliveiedr mailed and received at the principal exeeutffices of the corporation not less t
120 calendar days prior to the first anniversaryhef preceding yea’annual meeting; provided, however, that in thenewo annual meeti
was held in the previous year or the date of thmiahmeeting has been changed by more than tl#@ydays, notice by the shareholder t
timely must be so received not later than the clafsbusiness on the later of 120 calendar daysdiramce of such annual meeting or
(10) calendar days following the day on which saotice of the date of the meeting or such publgcidisure is first made. In addition, to
considered timely, a shareholderiotice shall further be updated and supplemeiftadcessary, so that the information providedeguired ti
be provided in such notice shall be true and coas®f the record date for the meeting and abeflate that is ten (10) business days pri
the meeting or any adjournment or postponementdtficand such update and supplement shall be detive the secretary at the princ
executive offices of the corporation not later tHeve (5) business days after the record date tier rheeting in the case of the update
supplement required to be made as of the recorel, datd not later than eight (8) business days paahe date for the meeting or
adjournment or postponement thereof in the caghetupdate and supplement required to be made & dfL0) business days prior to
meeting or any adjournment or postponement thetaafio event shall any adjournment or postponeroérat shareholdersheeting, or th
public announcement thereof, commence a new timedéor the giving of a shareholdsrhotice as described above, except as requir
law.

Such_shareholdes notice shall set forth as to_each nominating efi@der and each nominee all of the informe
required by Section 9 below. At the request oftibard of directors, any person nominated by thedo&directors for election as a direc
shall furnish to the secretary of the corporativat information required to be set forth in a shatdeis notice of nomination which pertains
the nominee. No person shall be eligible to sesva director of the corporation unless nominateacicordance with the procedures set for
this Section.

(b) The corporation shall include in its proxy stateirfen an annual meeting of shareholders the nanampfperso
nominated for election to the board of directole (tShareholder Nominég by a shareholder or group of not more than ten $¢h@jeholde|
that satisfies the requirements of this Section fitie “Eligible Shareholdé&), together with the Required Information (defineddvel, whc
expressly elects at the time of providing the reofiequired by this Section 7(b) to have its nomimeduded in the corporatids proxy
materials pursuant to this Section. Such noticdl sbasist of a copy of Schedule 14N filed with t8ecurities and Exchange Commissio
accordance with Rule 1488 of the Securities Exchange Act of 1934, as aménthe"Exchange Act) and the information required
Section 9 below, along with any
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additional information as required to be delivetedhe corporation by this Section 7(b) (all sunfoimation collectively referred to as
“Noticée"), and such Notice shall be delivered to the corpondti accordance with the procedures and at thestet forth in this Section 7(b).

[ON Notwithstanding the procedures set forth in SecTi(), the Notice, to be timely, must be receivt
the principal executive offices of the corporatioot later than the close of business on the ond&rednfiftieth (150th) day prior to the fi
anniversary of the preceding yesmaannual meeting; provided, however, that in thenethat the date of the annual meeting is more thiaty
(30) days before or more than sixty (60) days afterh anniversary date, the Notice by the sharehatidbe timely must be so delivered
later than the close of business on the later ®fiff0th day prior to the date of such annual meeaim if the first public announcement of
date of such annual meeting is less than one hdnd20) days prior to the date of such annual mgethe tenth day following the day
which public announcement of the date of such mges first made by the corporation. In no evertlistny adjournment or postponement
shareholdeismeeting, or the public announcement thereof, cont@mennew time period for the giving of a sharehokldlotice as describ
above, except as required by law.

(i) For purposes of this Section 7(b), tRequired Informatichthat the corporation will include in
proxy statement consists of (i) the information @eaming the Shareholder Nominee and the Eligibler&iolder that is required to be disclc
in_a _proxy statement of the corporation by the subdd requlations of the Exchange Act; and (ith# Eligible Shareholder so elect:
Statement (defined below).

(iii) The corporation_shall not be required to _includerspant to this Section 7(b), any Sharehc
Nominee in its proxy materials for any meeting lodusholders for which the secretary of the corpomateceives a notice that the nomina
shareholder has nominated a person for electidimet®@oard of Directors pursuant to the advancecaagtquirements for shareholder nomii
for director set forth in Section 7(a) of these &vs.

(iv) The maximum number of Shareholder Nomirsggsearing in the corporatignproxy materials wi
respect to an annual meeting of shareholders sbaéxceed 25% of the number of directors in offisef the last day on which the Notice |

be delivered, or if such amount is not a whole nemthe closest whole number below 25%. Sharehddeninees that were submitted by
Eligible Shareholder for inclusion in proxy matdsiaf the corporation pursuant to this Section Hibl either are subsequently withdrawr
that the Board of Directors itself determines tonimmate for election, shall be included in this nmaim number. In the event that the numbt
Shareholder Nominees submitted by Eligible Shad#rsl pursuant to this Section 7(b) exceeds thisimmar number, each Eligik
Shareholder will select one Shareholder Nomineénfdusion in the corporatios proxy materials until the maximum number is regclyoint
in order of the amount of shares of common stodkefcorporation (largest to smallest) disclosedvased by each Eligible Shareholder in
Notice. If the maximum number is not reached aftmrh Eligible Shareholder has selected one Sha®hNbminee, this selection process
continue as many times as necessary, followingdmee order each time, until the maximum numbegashed.

W) For purposes of this Section 7(b), an iElegy Shareholder shall be deemed“tmmwn’ only thos:
outstanding shares of common stock of the corpmragis to which the shareholder possesses bothdfutl voting and investment rigl
pertaining to the shares and (2) the full econamtierest in (including the opportunity for profibé risk of loss on) such shares; provided
the number of shares calculated in accordance daldtirses (1) and (2) shall not include any shargss@id by such shareholder or any o
affiliates in any transaction that has not beetleskbr closed, including short sales, (B) borrowfed purposes other than a short sale, by
shareholder or any of its affiliates for any pum®sr purchased by such shareholder or any offiliates pursuant to an agreement to rese
(C) subject to_any option, warrant, forward contraswap, contract of sale, other derivative or Emagreement entered into by s
shareholder or any of its affiliates, whether angtsinstrument or agreement is to be settled withess or with cash based on
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the notional amount or value of shares of outstamdbommon stock of the corporation, in any sucle eglsich instrument or agreement has
is intended to have, the purpose or effect of €kucing in any manner, to any extent or at any timthe future, such shareholtgor its
affiliates full right to vote or direct the voting of any sushares, and/or (y) hedging, offsetting or altetim@ny degree gain or loss aris
from the full economic ownership of such sharesshgh shareholder or affiliate. A shareholder shaWin” shares held in the name ¢
nominee or other intermediary so long as the slddeh retains the right to instruct how the shaass voted with respect to the electiol
directors and possesses the full economic intémeite shares. A shareholtemownership of shares shall be deemed to contintiagany
period in which the shareholder has delegated aingy power by means of a proxy, power of attoroeyther instrument or arrangem
which is revocable at any time by the sharehol@lee terms'owned’ “ownind’ and other variations of the wotdwn’ shall have correlati
meanings. Whether outstanding shares of the constomk of the corporation afewned for these purposes shall be determined by the
of directors.

(vi) An_Eligible Shareholder must have owned (as defime8ection 7(b)(v) above) 3% or more of
corporations issued and outstanding common stock continudaskgt least three years (thBequired Sharé$ as of both the date the Notic
required to be received by the corporation in adaoce with this Section 7(b) and the record datelédermining shareholders entitled to \
at the annual meeting, and must continue to hadRbBguired Shares through the meeting date; provitiat, up to, but not more than,
(10) individual shareholders who otherwise meebfathe requirements to be an Eligible Sharehaiday aggregate their shareholdings in ¢
to_meet the 3% minimum ownership percentage prbognot the holding period prong, of the Requirddu®s definition). Within the tin
period specified in this Section 7(b) for delivaerfythe Notice, an Eligible Shareholder (includirack of the individual members of a grou
Eligible Shareholders) must provide the followimformation in writing to the secretary of the camion: (1) one or more written stateme
from the record holder of the shares (and from éaiglimediary through which the shares are or hmen held during the requisite threea
holding period) verifying that, as of a date witlihmee calendar days prior to the date the Nosceeceived by the corporation, the Elig
Shareholder owns, and has owned continuously foptkceding three years, the Required Shareshanligible Shareholdes agreement
provide, within five (5) business days after thearel date for the annual meeting, written stateméoim the record holder and intermedic
verifying the Eligible Shareholder continuous ownership of the Required Shares grdive record date, along with a written statentiet the
Eligible Shareholder will continue to hold the Regd Shares through the meeting date; (2) the mmébion required to be set forth in
Notice, together with the written consent of eablarholder Nominee to being named in the proxyestaht as a nominee and to serving
director if elected; (3) a representation thatEfigible Shareholder (A) acquired the Required 8ban the ordinary course of business an
with the intent to change or _influence control lof tcorporation, and does not presently have suemtin(B) has not nominated and will
nominate for election to the board of directorstte annual meeting any person other than the StlaeshNominee(s) being nomina
pursuant to this Section 7(b), (C) has not engamsd will not engage in, and has not and will notab&articipant in _another persos.
“solicitatiori’ within the meaning of Rule 14K1) under the Exchange Act in support of the etgcof any individual as a director at the ani
meeting other than its Shareholder Nominee or aimeenof the board of directors, and (D) will nostdibute to any shareholder any proxy ¢
for the annual meeting other than the form disteduby the corporation; and (4) an undertaking that Eligible Shareholder_agrees
(A) assume _all liability stemming from any legal mgulatory violation arising out of the Eligiblen&eholdeis communications with t
shareholders of the corporation or out of the imation that the Eligible Shareholder provided te tmrporation, (B) comply with all ott
laws and regulations applicable to any solicitatibmonnection with the annual meeting, and (Cyjgte to the corporation prior to the eleci
of directors such additional information as reqgedswith respect thereto. The inspector of elecsball not give effect to the Eligik
Shareholdeés votes with respect to the election of directbthe Eligible Shareholder does not comply withteatthe representations set fc
in clause (3) above.

(vii) The Eligible Shareholder may provide to the secyeté the corporation, at the time the informa
required by this Section 7(b) is provided, a writtatement for inclusion in the proxy
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statement for the corporatienannual meeting, not to exceed 500 words, in stimbdhe Shareholder Nomineecandidacy (théStatemerit).
Notwithstanding anything to the contrary contaimedhis Section 7(b), the corporation may omit framproxy materials any information
Statement that it, in good faith, believes is matirfalse or misleading, omits to state any miat€fact, or would violate any applicable lawn

regulation.

(viii) Within the time period specified in this SectiomYfor providing Notice, a Shareholder Nomi
must deliver to the secretary of the corporatioa ttritten questionnaire described in Section 1®welalong with representations :
agreements described in Section 10 below. The catipa may request such additional information eésegsary to permit the board of direc
to_determine if each Shareholder Nominee is_inddeen under the listing standards of the principaB.Uexchange upon which
corporations common stock is listed, any applicable ruleshef $ecurities and Exchange Commission and anygbylilisclosed standar
used by the board of directors in determining aisdldsing the independence of its directors. If lloard of directors determines in good f
that the Shareholder Nominee is not independentuaidy of these standards, the Shareholder Nomileeot be eligible for inclusion in tt
corporations proxy materials.

(ix) Any Shareholder Nominee who is includedh@ corporatiors proxy materials for a particular anr
meeting of shareholders but either (1) withdravesnfror becomes ineligible or unavailable for elewtad the annual meeting, or (2) does
receive at least 25% of the votes cast in favothefelection of such Shareholder Nominee, will heligible to be a Shareholder Nomi
pursuant to this Section 7(b) for the next two @imueetings of the corporation.

() Notwithstanding anything i-the-tmmediatpheeedingparagrefbection 7(a) or 7(kp the contrary, in the eve

that the number of directors to be elected to thardb of directors is increased by the board ofaflines, and there is no public announceme!
the corporation naming all of the nominees foralive or specifying the size of the increased baddirectors at least 130 days prior to the
anniversary of the preceding year's annual meetirghareholder’s notice required by this Sectig¢a)or 7(b)shall also be considered time
but only with respect to nominees for any new pas# created by such increag@nd with respect to Section 7(b), only to the piiide
increase in the size of the board increases thdauof nominees permitted under Section 7(b)(i%)j,shall be delivered to the secretary at

principal executive offices of the corporation hater than the close of business on the 10th bssiday following the day on which st
public announcement is first made by the corponatio

set—feft-h—m—t-ht“rSeetreﬂThe chalrman of the meetlng shaII have the powetetermme and declare to the meetlng whether amnmn wa
made in accordance with the procedures prescripdtebbylaws, and if the chairman should so deteentihat such nomination was not m
in compliance with the bylaws, declare to the nrgpthat no action shall be taken on such nominaiwh such defective nomination shal
dlsregarded Not\Nlthstandmg the foregomg promsumf this Section, a shareholder shall also comjlly all applicable requirements of -

i ed-{Exchange Act}¥, and the rules and regulations thereunder with tdpethe mattel

set forth in this Sect|0n
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Appendix C—Glossary of Terms

. 2002 Plan. The Darden Restaurants, Inc. 2002 Stock Incefla@, as amended, which provides for the grarstadk options, SAR
restricted stock, restricted stock units, perforoeaawards and other stock and stbelsed awards to employees, officers, consul
advisors and nc-employee directors

. CEO. Our chief executive office
. CFO. Our chief financial officer
. COO.O0ur chief operating officel

. Compensation Committee Committegwhen used in the Compensation Discussion and AiglyThe Compensation Committee of y
Board of Directors

. Committee’s Consultant The compensation consultant retained from timeirte (currently Towers Watson) by the Compensi
Committee.

. Diluted net earnings per share grow. Earnings per share (net income from continuingragons as reported in our financial statem
divided by diluted weighted-average shares) in@ea®r the prior fiscal year. Diluted weighted-age shares include weightaderag
shares outstanding plus the dilutive effect of e-based compensatio

. Director Compensation PlaiCompensation Plan for N-Employee Directors
. Exchange Ac. The Securities Exchange Act of 1934, as amer

. Executive officersThe most senior executives of the Company desigraedeour “executive officers” in our most recentrRdl0K anc
other securities filings

. LTI . The LongTerm Incentive Program, which provides our officegsvard opportunities tied to achieving sustaingdng financia
performance through both stock options and P

. MCAs. Management continuity agreements, which are d¢ichib a change of control of the Compe

. MIP . The Management and Professional Incentive Pl&mchnis our annual cash incentive plan; certaimaf equity awards, such
PSUs for executive officers, may be made subjetitedVIP.

. NEO. Named Executive Officer. Our officers who are edann the Summary Compensation Table, as requiyesB¢ rules
. NYSE. The New York Stock Exchang

. Officers.Employees at the level of senior vice presidentamul/e; approximately 60 employe

. Purchase PlanThe Darden Restaurants, Inc. Employee Stock PuedBkas.

. PSUs. Performance Stock Units granted under our 20@®,Rihich currently constitute a three-year (prasip fiveyear) incentiv
program that is part of our LTI progra

. RARE Plar. The RARE Hospitality International, Inc. (RARE)mended and Restated 2002 Lohgrm Incentive Plan, which provic
for the issuance of common stock in connection \&itrards of norgualified stock options, incentive stock optiorestricted stock ar
restricted stock units to any employee, officergdiior, consultant or advisor of the Company wiophSeptember 30, 2007, was
employee, officer, director, consultant or advisbRARE or its subsidiaries or affiliate

. S&P 500. A value weighted index of the prices of the comnstock of 500 large companies, whose stock tradesither the NYSE ¢
the NASDAQ.

. SAR:s. Stock appreciation right
. Sales growtt. Our total sales during the fiscal year compacedur total sales in the prior fiscal ye
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. Same-restaurant salesA year-over-year comparison of each persosles volumes for our restaurants that have bpen at least :
months, including recently acquired restaurantseabconsideration of when the restaurants wereirszh

. SEC. The U.S. Securities and Exchange Commis:
. Senior officersThe group of senior executives of the Company; @yprately thirty employee:

. TSR or Total shareholder returriThe total return on our shares over a specified period, expressed as a percentage (calculatssl
on the change in our common stock price over tlevaat measurement period and assuming reinvestofieitidends)
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YOUR VOTE IS IMPORTANT

Please take a moment now to vote your shares afdbaRestaurants, Inc.
common stock for the upcoming annual meeting ofedi@ders.

PLEASE REVIEW THE PROXY STATEMENT AND VOTE TODAY IN ONE OF THREE WAYS:

1. Vote by Telephon— Please call toll-free in the U.S. or Canada-86€-353-7845, on a touch-tone phone. If outside the U.S. oradancalll-215-521-4899.Please follow
the simple instructions. You will be required t@yide the unique control number printed bel:

OR

2. Vote by Internet— Please acces$dtps://www.proxyvotenow.com/dri and follow the simple instructions. Please note yust type an “s” after http. You will be required
provide the unique control number printed bel

You may vote by telephone or Internet 24 hoursya dalays a week. Your telephone or Internet vateaizes the named proxies to vote your sharéssiisame manner as
if you had marked, signed and returned a proxy.card

OR

3. Vote by Mail— If you do not wish to vote by telephone or over ltiternet, please complete, sign, date and rehgptoxy card in the envelope provided, or maiiarden
Restaurants, Inc., c/o Innisfree M&A IncorporateBR Station, P.O. Box 5155, New York, NY 10-5155.

g TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE AN MARK, SIGN, DATE, AND RETURN IN THE POSTAGE-PAIENVELOPE PROVIDED g

Please mark
vote as in this
example

The Board of Directors recommends you vote “FOR ALL on proposal 1. The Board of Directors recommends you vot“ FOR" proposals 2, 3, and 4
1. To elect 9 directors from the named director ime®s to serve until the next FOR AGAINST ABSTAIN
annual meeting of shareholders and until their esgars are elected and ) o )
qualified. The 9 director nominees are as follo 2. To approve a resolution providing advis o O o
approval of the Company’s executive
(01) Michael W. Barnes (06) William M. Lewis, Jr. compensation.
(02) Leonard L. Berry (07) Michael D. Rose . .
(03) Christopher J. (CJ) Frale (08) Maria A. Sastre 3. To ratify the appointment of KPMG LLP as ourl] g O
(04) Victoria D. Harker (09) William S. Simon independent registered public accounting firm
(05) Charles A. Ledsinger, . for the fiscal year ending May 31, 2015.
O FORALL O WITHHOLD O FORALL 4. To approve an amendment to the Company’s O O O
ALL EXCEPT Bylaws to provide for proxy acces
To withhold authority to vote for any individual nominee(s), mark “For The Board of Directors recommends you vote “AGAINST proposals 5 and 6.

All Except” and write the number(s) of the nomineeg) on the line below: FOR AGAINST ABSTAIN

5. To consider a Shareholder Proposal rega O O O
Political Contributions

6. To consider a Shareholder Proposal regardingC] O O
Lobbying Disclosure

Date

(Signature’

(Signature, if held jointly

(Title)



NOTE: Please sign your name exactly as it appeaenh.
When signing as attorney, executor, administratostee
or guardian, please add your title as such. Wgmirgj as
joint tenants, all parties in the joint tenancy taign. If a
signer is a corporation, please sign in full coggemame
by duly authorized officel
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PLEASE VOTE TODAY!

SEE REVERSE SIDE

FOR THREE EASY WAYS TO VOTE.

g TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE AN MARK, SIGN, DATE, AND RETURN IN THE POSTAGE-PAID

ENVELOPE PROVIDED q

<X0O0XT mCrm

[Preliminary Copy - Subject to Completion]

) DARDEN

DARDEN RESTAURANTS, INC.

Annual Meeting of Shareholders to be held on Septdmer 30, 2014.
Proxy solicited on behalf of the Board of Directors

The undersigned hereby appoints Anthony G. Mor@wBradford Richmond and Teresa M. Sebastian, anld ef them, as proxies, w
full power of substitution, to vote all common séawhich the undersigned has power to vote at@téd 2nnual Meeting of Sharehold
of Darden Restaurants, Inc. to be held on SepteBhe2014, at [ ], and at anjoachment or postponement thereof, in
accordance with the instructions set forth hereith &ith the same effect as though the undersigreré wresent in person and voting ¢
shares. The proxies are authorized, in their digareto vote upon such other business as may psopeme before the meeting.

IF PROPERLY EXECUTED THIS PROXY WILL BE VOTED FOR A LL THE DIRECTOR NOMINEES LISTED ON THE
REVERSE SIDE OF THIS PROXY CARD, FOR PROPOSALS 2 THROUGH 4, AND AGAINST PROPOSALS 5 AND 6
UNLESS A CONTRARY VOTE IS INDICATED, IN WHICH CASE THE PROXY WILL BE VOTED AS DIRECTED.

YOUR VOTE IS VERY IMPORTANT — PLEASE VOTE TODAY.

(Continued and to be signed on reverse side)



