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203 East Main Street
Spartanburg, South Carolina 29319

April 7, 2011
To Our Stockholders:

You are cordially invited to attend the Annual Megtof Stockholders of Denny’s Corporation to bédhat 9:00 a.m. on Wednesday,
May 18, 2011, at the Spartanburg Marriott at Reszaise Park, 299 North Church Street, SpartanbagthSCarolina. If you plan to attend,
we ask that you please (1) detach, sign and réferselfaddressed, postage prepaid Attendance Card, adétgh and bring with you to 1
meeting the Admittance Card. These cards are atthitigether and enclosed with the form of proxytiier meeting.

The accompanying formal Notice of Meeting and PrBkgtement describe the matters on which actiorbeitaken at the meeting.

Whether or not you attend in persdris important your shares be represented and voted at the mektirge you to sign, date and
return the enclosed proxy card or vote via teleghanthe Internet as directed on the proxy cargloat earliest convenience.

On Behalf of the Board of Directors,

Sincerely,

dlighen b7

Debra Smithart-Oglesby
Board Chair
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NOTICE OF MEETING

Spartanburg, S
April 7, 2011

The Annual Meeting of Stockholders of Denny’s Cagimn will be held at the Spartanburg MarriotRanaissance Park, 299 North
Church Street, Spartanburg, South Carolina on Wsathe May 18, 2011 at 9:00 a.m. for the followinggmses as described in the
accompanying Proxy Statement:

1.
2.

3.
4.
5.

To elect ten (10) director

To consider and vote on a proposal to ratifystslection of KPMG LLP as the independent registgnablic accounting firm of
Denny's Corporation and its subsidiaries for the yeairep®ecember 28, 201

To hold an advisory vote on the executive compémsatf the Company
To hold an advisory vote on the frequency of tloeldtolder vote on the executive compensation ofbmpany, an
To transact such other business as may properlg ¢tmfore the meetin

Only holders of record of Denny’s Corporation conmstock at the close of business on March 22, @il be entitled to notice of,
and to vote at, this meeting. Please vote in orteefollowing ways:

use the to-free telephone number shown on your proxy c

visit the website shown on your proxy card to watethe Internet; o

mark, sign, date and return the enclosed proxy icatfte enclosed poste-paid envelope

YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the meeting, y@uurged to promptly complete, sign, date andmete enclosed proxy card in the
envelope provided (or follow the instructions smtti in the enclosed proxy to vote by telephontherinternet). Returning your proxy card as
described above does not deprive you of your tiglattend the meeting and to vote your sharesrisope However, in order to vote your
shares in person at the meeting, you must be &tgitrter of record or hold a valid proxy from youpker permitting you to vote at the
meeting. If you plan to attend, we ask that yowapée(1) detach, sign and return the self-addrepsathge prepaid Attendance Card, and
(2) detach and bring with you to the meeting thenitthnce Card. These cards are attached togetderrariosed with the form of proxy for
the meeting. For directions to the meeting, pledésiethe Spartanburg Marriott's website at www.dpaburgmarriott.com or call (864) 596-

1211.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER

MEETING TO BE HELD ON MAY 18, 2011

The proxy statement and the 2010 Annual Reportesfriy’s Corporation are available at http://www.csKy.com/dennys/2011

By order of the Board of Directors

J. Scott Melton

Assistant General Counsel,
Corporate Governance Officer and
Secretary
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PROXY STATEMENT

April 7, 2011
GENERAL

Introduction

The Annual Meeting of Stockholders of Densorporation, a Delaware corporation, will be haldWednesday, May 18, 2011, at ¢
a.m. at the Spartanburg Marriott at Renaissande R8® North Church Street, Spartanburg, South I@ar¢the “Annual Meeting”), for the
purposes set forth in the accompanying Notice oétihg. This Proxy Statement is furnished in connection wk the solicitation of proxies
by the Board of Directors of Denny’s Corporation (‘the Board”) to be used at the upcoming Annual Meetig of Stockholders.The
information provided herein concerns not only Dear§orporation, but also Denny’s, Inc., a subsigiahich Denny’s Corporation wholly
owns, in that substantially all operations of Desryorporation are currently conducted through Bésrinc.

Stockholder Voting

You may vote at the Annual Meeting either by praxyn person. Only holders of record of common lstoicDenny’s Corporation, par
value $0.01 per share (the “Common Stock”) as efdbse of business on March 22, 2011 (the “RebBeart#”) will be entitled to notice of,
and to vote at, the Annual Meeting. This Proxy Stegnt will be made available to each such stocldrddéginning on or about April 8, 201

Voting by Proxy

To vote by proxy, you must either properly exeautd return (prior to the meeting) the proxy cardotiow the instructions set forth in
the enclosed proxy card to vote by phone or onrtenet. Where you have appropriately specified lgour proxy is to be voted, it will be
voted accordinglylf no specifications are made, your proxy will be wted (i) in favor of the ten (10) nominees to thedard of Directors,
(i) in favor of the selection of KPMG LLP as the hdependent registered public accounting firm of Deny’s Corporation and its
subsidiaries (collectively, the “Company”) for theyear ending December 28, 2011, (iii) in favor of #hexecutive compensation of the
Company, as described herein, and (iv) in favor afonducting an advisory vote on the Company’s exedue compensation every year.
The Company does not know of any matter that igefetred to herein to be presented for actiohatnnual Meeting. If any other matter
business is brought before the Annual Meetingptlosy holders may vote the proxies at their disoret

If you execute a proxy, you may revoke it at anyetibefore it is exercised by delivering a writtenice to J. Scott Melton, Assistant
General Counsel, Corporate Governance Officer audefary of Denny’s Corporation, either at the Asindeeting or prior to the meeting
date at the Denny’s Corporation principal executffees at 203 East Main Street, Spartanburg, I5@atrolina 29319, by executing and
delivering a later-dated proxy, or by attendingtieeting and voting in person. If you vote by telepe or by accessing the Internet voting
website, you may also revoke your proxy by re-\@tiising the same procedure no later than 7:00pastern Time on Tuesday, May 17,
2011.

Voting in Person

To vote at the meeting in person, you must be ekbtlder of record or hold a valid proxy from ydaroker permitting you to vote at t
meeting. For directions to the meeting, pleasd ths Spartanburg Marriott’'s website at www.spdstaggmarriott.com, or call (864) 596-
1211.
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Voting Requirements

At the meeting, holders of Common Stock will have @ote per share and a quorum, consisting of arhapf the outstanding shares
of Common Stock as of the Record Date, represeantpdrson or by proxy, will be required for thentsaction of business by stockholders. A
qguorum being present, directors will be elected thedother actions proposed in the accompanying:Blof Meeting will be decided by a
majority of votes cast on the matter, except feradvisory vote on the frequency of the stockholdée on executive compensation, which
will be decided by the option (i.e., every one, twrdhree years) that receives the highest numfberstes cast. Abstentions and broker non-
votes will be counted for purposes of determinirggther a quorum has been reached, but will nobhbated in determining the number of
shares voted “for” or “against” any director-nonenar on any other proposal. As of the close ofrfmes on the Record Date, there were
issued and outstanding and entitled to be votéldeafnnual Meeting, 98,778,152 shares of CommonlkSto

Equity Security Ownership
Principal Stockholders

The following table sets forth the beneficial owstép of Common Stock by each stockholder knownhgyGompany as of March 22,
2011 to own more than 5% of the outstanding sh&msf March 22, 2011, there were 98,778,152 shafréiee Common Stock issued and

outstanding.
Percentage ¢

Amount and Nature Common
Name and Address of Beneficial Ownershig Stock

FMR LLC

(and related entities)

82 Devonshire Street

Boston, MA 0210¢ 11,573,38(1) 11.7
Keeley Asset Management Corp.

(and related entities)

401 South LaSalle St.

Chicago, IL 6060t 8,947,70(2) 9.1
Invesco Ltd.

(and related entities)

1555 Peachtree Street, NE

Atlanta, GA 3030¢ 8,796,38!(3) 8.8
The Vanguard Group, Inc.

(and related entities)

100 Vanguard Blvd.

Malvern, PA 1935! 6,718,20(4) 6.8
Black Rock, Inc.

(and related entities)

45 Fremont Street

San Francisco, CA 941( 6,050,10((5) 6.1

(1) Based upon the Schedule 13G/A filed with th€ % February 14, 2011, FMR LLC is the beneficiaher of 11,573,382 shares and has sole voting powar4,614,227 shares and
sole investment power over 11,573,382 shares. Etl@adohnson 3d is the beneficial owner of 11,593 éhares and has sole investment power over 1LB&Z3hares. Fidelity
Management & Research Company (“Fidelity”), a wiralivned subsidiary of FMR LLC and an investment aalviss the beneficial owner of 6,406,776 sharesvé&td C Johnson 2
and FMR LLC, through its control of Fidelity ancetfunds Fidelity controls (the “Funds”), each hake snvestment power over the 6,406,776 shares dwyehe Funds. Neither
FMR LLC, nor Edward C. Johnson 3d, Chairman of FMFC, (and whose family has the predominant votingvpr of FMR LLC), has the sole power to vote shawgsed directly
by the Funds, which power resides with the Fundsr of Trustees. Pyramis Global Advisors Trust @any (“PGATC"), an indirect wholly-owned subsidiasf FMR, LLC is the
beneficial owner of 4,958,876 of the shares listea@ result of its serving as investment managarstifutional accounts owning such shares. Edvzardohnson 3d and FMR LLC,
through its control of PGATC, each has sole investhnpower over 4,958,876 shares and sole votingepower 4,406,497 shares owned by the institutianabunts managed by
PGATC. Pyramis Globz



Table of Contents

@

(©)

4)

®)

Advisors, LLC (“PGALLC"), an indirect wholly-ownedubsidiary of FMR LLC, is the beneficial owner @72730 shares as a result of its serving as arsimeant advisor to
institutional accounts, non-U.S. mutual funds,mueistment companies owing such shares. EdwardiBsda, 3d and FMR LLC though its control of PGALE@ch has sole
investment power and sole voting power over 207 st&0es owned by institutional accounts or fundssad by PGALLC

Based upon the Schedule 13G/A filed with th€3#B February 7, 2011, Keeley Asset Management.Gothe beneficial owner of 8,947,700 shares. Kbeley Small Cap Value
Fund may be deemed to be the beneficial owner@#6000 shares and John L. Keely, Jr. may be deémieeheficially own 400,000 shares. Keeley Assanigement Corp. has
sole voting power with respect to 8,757,200 of ssicares and sole investment power with respedt smieh shares

Based upon the Schedule 13G filed with the 8BEGebruary 11, 2011. Invesco Ltd. as the ultinpatent holding company is the beneficial owneref listed shares. Invesco
Advisers, Inc., a subsidiary of Invesco, Ltd., Bake voting and investment power with respect 18,415 shares, and Invesco Powershares Capitadéament, a subsidiary of
Invesco Ltd., has sole voting and investment pomi#hy respect to 67,970 shar

Based upon the Schedule 13G/A filed with th&€3# February 10, 2011. The Vanguard Group, Intheésbeneficial owner of the listed shares andsoées voting power with respect
to 109,269 shares and sole investment power witheret to 6,608,932 shares. Vanguard Fiduciary Tostpany (“VFTC”), a wholly-owned subsidiary of ti@anguard Group, Inc.,
is the beneficial owner of 109,269 shares as dtrebiis serving as investment manager of collectrust accounts and has sole voting power wipeet to such share

Based upon the Schedule 13G/A filed with th&€3#B February 4, 2011, Black Rock, Inc., as a pgawelding company, is the beneficial owner of amad Bole voting power and sole
investment power with respect to the listed she

Management

The following table sets forth, as of March 22, 20the beneficial ownership of Common Stock byeéh current member of the

Board, (ii) each director nominee of Denny’s Cogimn to the Board, (iii) each executive officecluded in the Summary Compensation
Table elsewhere in this Proxy Statement, and (iguarrent directors and executive officers of DgisnCorporation as a group. Except as
otherwise noted, the persons named in the tabtevdehve sole voting and investment power with resfeall shares shown as beneficially
owned by them.

Amount and
Nature of Percentage ¢
Beneficial
Ownership Common
Name 12 Stock
Gregg R. Dedricl 15,06¢ *
Brenda J. Lauderbac 127,64
Robert E. Mark 249,31t *
John C. Miller -0-
Louis P. Neel 69,55¢ *
Donald C. Robinso 42,97 *
Donald R. Shephet 208,68: *
Debra Smitha-Oglesby 190,78! *
Laysha Wartc 24,69’ *
F. Mark Wolfinger 829,57: *
Frances L. Aller 4,00( *
Robert Rodrigue 9,30( *
Nelson J. Marchiol 490,23: *
All current directors and executive officers agaugp (12 persons 1,771,59. 1.8
* Less than one (1) perce
(1) The Common Stock listed as beneficially owngdHe following individuals includes shares of Coomtock which such individuals have the right¢quire (within sixty (60) days
of March 22, 2011) through the exercise of stockams: (i) Ms. Lauderback (56,700 shares), (ii) Miarks (75,600 shares), (iii) Mr. Shepherd (75,6B8@res), (iv) Ms. Smithart-
Oglesby (75,600 shares), (v) Mr. Wolfinger (645,8b@res), (vi) Mr. Marchioli (490,233 shares), aficcurrent directors and executive officers asaug (929,300 shares
(2) The Common Stock listed as beneficially owngdHe following individuals includes shares of CoomfStock which such individuals have the vestehtrig acquire (within sixty

(60) days of March 22, 2011) through the conversibdeferred stock units upon termination of sex\as a director of Denny’s Corporation: (i) Mr. Diel (15,066 shares),
(ii) Ms. Lauderback (70,943 shares), (iii) Mr. Mar{66,011 shares), (iv) Mr. Neeb (50,655 share$M¢. Robinson (42,974 shares). (vi) Mr. Sheph@®&,231 shares),
(vii) Ms. Smithar-Oglesby (86,285 shares), (viii) Ms. Ward (24,69@rsB), and all current directors and executiveceffi as a group (444,862 shar

3
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Equity Compensation Plan Information

The following table sets forth information as ofd@enber 29, 2010 with respect to compensation platitee Company under which
equity securities of Denny’s Corporation are auteat for issuance.

Number of securities

Weighted-average Number of securities
to be issued upon exercise price of
exercise of outstanding options remaining available
outstanding options, for future issuance
warrants and rights under equity
Plan Category warrants and rights compensation plans
Equity compensation plans approved by secul
holders 7,190,21(1) $ 2.7¢ 2,390,01(2)
Equity compensation plans not approved by
security holder: 650,00((3) 3.2C 850,00((4)
Total 7,840,211 $ 2.7€ 3,240,01.

(1) Includes shares issuable pursuant to the eseeoriconversion of awards under the Denny’s Caitpior 2008 Omnibus Incentive Plan (the “2008 OmsiBlan”), the Denny’s
Corporation Amended and Restated 2004 Omnibus tiveeRlan (the “2004 Omnibus Plan”), the Dennyis;.IOmnibus Incentive Compensation Plan for Exeestithe Advantica
Stock Option Plan and the Advantica Restaurant @ivector Stock Option Plan (collectively t“Denny's Incentive Plar”).

(2) Includes shares of Common Stock available for isseas awards of stock options, restricted stastricted stock units, deferred stock units andoperance awards, under the 2(
Omnibus Plan and the 2004 Omnibus P

(3) Includes shares issuable pursuant to the eseeoriconversion of employment inducement awardsoafk options and restricted stock units grantgdide of the Denny’s Incentive
Plans in accordance with NASDAQ Listing Rule 56364

(4) Includes shares of Common Stock availablefsuance as awards of stock options and restritbell snits outside of the Denny’s Incentive Plamad¢cordance with NASDAQ
Listing Rule 5635(c)(4). In connection with hisihgy as the Company’s new Chief Executive Officed &nesident on February 1, 2011, John C. Miller grasited 200,000 stock
options and 200,000 restricted stock units frons¢hghares

ELECTION OF DIRECTORS

Nominees for Election as Directors of Denny’s Corpation

As permitted under our Bylaws, the Board has se{18) as the number of directors effective cufyeand as of May 18, 2011 to
constitute the Board of Directors of Denny’s Cogin. Accordingly, it is intended that proxiestie accompanying form will be voted at
the Annual Meeting for the election of ten (10) nioees to the Board of Denny’s Corporation. Thesainees are: Gregg R. Dedrick, Brenda
J. Lauderback, Robert E. Marks, John C. Miller, isd®. Neeb, Donald C. Robinson, Donald R. Shephletira Smithart-Oglesby, Laysha
Ward, and F. Mark Wolfinger, each of whom has cates to serve and be named in this Proxy Statearehtvill serve as a director, if
elected, until the 2012 Annual Meeting of Stockatdand until his or her successor shall be elenteldshall qualify, except as otherwise
provided in Denny’s Corporation’s Restated Cerifecof Incorporation and Bylaws, as amended. Eacfimee currently serves as a director.

If for any reason any nominee named above is wandidate when the election occurs, it is interttiati proxies in the accompanying
form will be voted for the election of the othemmioees named above and may be voted for any autestibminee or, in lieu thereof, the
Board may reduce the number of directors in acewrelavith the Denny’s Corporation Restated Certificz Incorporation and Bylaws.

4
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Business Experience

The name, age, present principal occupation or @ynmnt, directorships and the material occupatipasitions, offices or
employments for at least the past five years, ohearrrent director of Denny’s Corporation arefeeth below. Unless otherwise indicated,
each such person has held the occupation listedsitephis or her name for at least the past fia@ye

Director
Current Principal Occupation or

Name Age Employment and Five-Year Employment History Since
Gregg R. Dedrick 52  Director of Denny’s Corporation; co-founder of Wa@trategies, an organizational 201c¢

consulting firm (2009resent); Executive Vice President of Yum Brands,,lan operator
fast food restaurants (2008-2009); President anefConcept Officer of KFC, a chicken
restaurant chain (20-2008)

Brenda J. Lauderback 60 Director of Denny’s Corporation; Retired; PresidehtWholesale and Retail Group of Nine 200t
West Group, Inc., a footwear manufacturer andibistor (1995-1998); President of
Wholesale Division of U.S. Shoe Corporation, afoedr manufacturer and distributor
(1993-1995); Vice President and General Merchandaeager of Target Corporation
(formerly Dayton Hudson) (1982-1993). Director afR ots, Inc., Wolverine World Wide,
Inc., and Select Comfort Corporatic

Robert E. Marks 59 Director of Denny’s Corporation; President of Makkantures, LLC, a private equity 199¢
investment firm (1994-present); Chairman of the iflazf Directors of Denny’s Corporation
(2004-2006); Director of Emeritus Corporation and a mendjehe Board of Trustees of t
Fisher House Foundation and The International ReSmmmittee. From 1982-1994,
Managing Director and co-head of leverage buyowssting at Carl Marks & Co. Inc.
Member of the board of directors of 15 private camps most of which were during this
period.

John C. Miller 55  Director of Denny’s Corporation; Chief Executivefioér and President of Denny’s 2011
Corporation (February, 2011-present); Chief Exeeu®fficer and President of Taco Bueno
Restaurants, Inc., an operator and franchisor mkegervice Mexican eateries (2005-
February 2011); President of Rom’s Macaroni Grill (199-2004).

Louis P. Neeb 71  Director of Denny’s Corporation; Chairman of theaBd of Directors of Mexican 200¢
Restaurants, Inc., a restaurant company (1995-201@ctor and Chairman Emeritus of
Mexican Restaurants, Inc. and Director of CEC Eatement, Inc

Donald C. Robinson 58 Director of Denny’s Corporation; President of Bathar Resorts, Ltd., a resort development 200¢
in Nassau, Bahamas (2006-present); Group Managiregtor, Hong Kong Disneyland
(2001-2006); Senior Vice President, Walt Disney World @piens (199-2001).

Donald R. Shepherd 74  Director of Denny$ Corporation; Retired; Chairman of Loomis, Sa®leéSsompany, L.P., a 199¢
investment management firm (1992-1995); Chief EkeewOfficer and Chief Investment
Officer of Loomis Sayles & Company, L.P. (1990-19398ember of Investment Committee
of Scripps Research Institute and various UniversitMichigan advisory committee

5
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Director
Current Principal Occupation or
Name Age Employment and Five-Year Employment History Since
Debra Smithart-Oglesby 56 Director of Denny’s Corporation; Chair of the BoarfiDirectors of Denny’s Corporation 200z
(2006-present); Interim Chief Executive Officerlaénny’s Corporation (June 2010-January
2011); President of O/S Partners, private investrard consulting services firm (2000-
present); Chief Financial Officer of Dekor, Inchame improvement and decorating retail
company (2000); President of Corporate ServicesGinidf Financial Officer of First
America Automotive, Inc. (1997-1999). A member o Editorial Advisory Board of CFO

Magazine

Laysha Ward 43  Director of Dennys Corporation; President, Community Relations, &a@prporation (20C 201
to present); Vice President, Community Relatioresg€&t Corporation (2003 to presel

F. Mark Wolfinger 55  Director of Denny’s Corporation; Executive Vice Bident, Chief Administrative Officer 2011

and Chief Financial Officer of Denny’s Corporati(#@908-Present); Executive Vice
President, Growth Initiatives Denny’s Corporati@0@6-2008); Chief Financial Officer of
Denny’s Corporation (2005-2008); Executive Viceditent and Financial Officer of Danka
Business Systems, a document imagery company -2005).

Director Qualifications and Skills

We believe that each of our nominees has profeakeperience in areas relevant to our strategyopedations. Many of our directors
served in key management positions in a wide-rarfidgpeisinesses, including retail and restaurantriassies through which they have
developed, as a group, expertise and experienmarénbusiness skills such as strategy and bustfeesdopment, innovation, operations,
brand management, finance, compensation and Idagdetsvelopment, and compliance and risk manageriémtalso believe each of our
nominees has other attributes necessary to creatffextive board: the willingness to engage mamage and each other in a constructive
and collaborative fashion; high personal and psiéesl ethics, integrity and values; good judgmanglytical minds; the willingness to offer
a diverse perspective; the ability to devote sigaiit time to serve on our board and its commiftaed a commitment to representing the
long-term interests of all our stockholders. AHective, our Board has a broad set of competsrmiel experiences making it well suited to
further the interests of Denny’s Corporation, ttsckholders and other stakeholders.

Set out below are the specific experience, qualitims, attributes and skills of each of our disestwhich led the Board to the
conclusion that each individual should be nominated director of the Company.

Gregg R. Dedrick —Mr. Dedrick is a co-founder of Whole Strategiescaganizational consulting firm, in 2009. Priortkat, he was
President and Chief Concept Officer at KFC for fj)aars where he led the development of the compagmiled chicken product. He
previously has served as Executive Vice Presid&uple and Shared Services at Yum Brands, Chigfl®&xfficer at Yum Brands, and
Senior Vice President Human Resources for PizzaaHdtKFC. On July 15, 2010, the Board of DirectwrBenny’s Corporation appointed
Mr. Dedrick to serve as a director of the Company.

Brenda J. Lauderback —Ms. Lauderback’s experience includes footwear, egdpand retail industry experience, corporate deskip
experience, branded marketing experience, intemattioperations experience, public company boapamence and public company finance
and accounting experience through audit commitege. Ms. Lauderback has more than 25 yearsméngance in the retail industry and
more than 35 collective years of experience onipuampany boards. From 1995 until her retiremerit998, Ms. Lauderback was president
of the Wholesale and Retail Group of Nine West @rdoc., a footwear

6



Table of Contents

wholesaler and distributor. She previously wasRtesident of the Wholesale Division of U.S. Shoep@mation, a footwear manufacturer and
distributor, a position that included responsibifibr offices in China, Italy and Spain, and wagiee President/General Merchandise Man

of Dayton Hudson Corporation, a retailer. Ms. Labdek has collective experience of more than 2@syea audit, compensation and
governance committees of public company boarddsaokair of three governance committees. Ms. Lahatgk is a director of Big Lots, Inc.,
Wolverine Worldwide, Inc. and Select Comfort Comution. Within the last five years, Ms. Lauderbatdosserved as a director of Irwin
Financial Corporation. Ms. Lauderback receivedBechelor of Science degree from Robert Morris Ursitg in 1972.

Robert E. Marks — Mr. Marks has over 28 years of private equity inrent and monitoring experience in 15 differentusigies, the result
of his employment as a Managing Director of Carrkéa& Co. Inc (1982 — 1994) and his ownership ofrkéaVentures LLC (1994 to
present). This experience includes responsibitityall facets of leverage buyout investments sucboaircing and analyzing transactions,
raising financing, negotiating agreements, anéhgitbn the Boards of Directors of investee compatdemonitor progress, decide on
refinancing options, and ultimately to decide oa tealization of the investment. In addition, he heviewed literally hundreds of possible
investments, including performing detailed duegditice on dozens of companies. This work has iedtdldeep appreciation for what mak
successful company, and what the true risks ofsinbas venture might be.

Mr. Marks has more than 15 years of public compaogrd of Directors experience, derived from hisgerat Denny’s Corporation and at
Emeritus, a New York Stock Exchange, assisteddiciompany based in Seattle with 2009 revenuesmdst! $900 million. During this time,
he has served on the Audit and Finance, Compensaiid Corporate Governance committees, as wellragg as the Chairman of the Bo.
of Denny’s from 2004 to 2006. Also during this tinMr. Marks headed up, from the Board of Directgstspective, the highly successful
2004 restructuring and refinancing at Denny’s Caaion, which was comprised of an equity infusid$®2 million; a public bond
refinancing of $175 million; and a new senior secucredit facility of $420 million.

Prior to his private equity investing experience, Marks obtained Wall Street corporate financeegignce from 1978 — 1982 as an associate
at Dillon, Read & Co., Inc., an investment bankiingn, where he began working after he received adM#Bth a concentration in Finance a
General Management from Harvard Business SchoomPA974 to 1976, he worked for the Export-ImportBaf the United States,
performing research and analysis on the economigaimentals underpinning particular loan proposal$974, Mr. Marks received B.A. and
M.A. degrees in Economics from Stanford Universiith distinction and Departmental Honors and wascied to be a member of Phi Beta
Kappa.

John C. Miller — Mr. Miller, as President and Chief Executive Offiéer Denny’s Corporation, is responsible for legglthe strategic
direction of the Company. Mr. Miller joined the Cpany in February 2011 and is an accomplished restaindustry veteran, bringing more
than 30 years of restaurant operations and manadgerrpeerience to the national diner chain. Prigoioing Denny’s, Mr. Miller served as
Chief Executive Officer of Taco Bueno Restauraks, (2005-2011). He also spent 17 years with Bairlkternational where he held
numerous management positions, including PresidfeRbmano’s Macaroni Grill and President of Brirlkdvlexican Concepts, responsible
for overseeing On the Border and Cozymel’s. Eaitidris career, Mr. Miller held various operaticarsd restaurant management positions at
Unigate Restaurant/Casa Bonita in Dallas, Texdeck¥e February 1, 2011, the Board appointed Mile¥ito serve as a director of Denny’s
Corporation.

Louis P. Neeb -Mr. Neeb has more than 35 years of restaurant indaad corporate leadership experience. He seagedterim Chief
Executive Officer of Mexican Restaurants, Inc. fra606 to 2007 and has served as Chairman of thedBRddhat company from 1995 to
2010, as Chief Executive Officer from 1996 to 2080d as interim President from 1997 to 1998.
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Since 1982 Mr. Neeb has also served as Presid@el§ Enterprises, Inc., a restaurant consultimgpamy. From 1991 to 1994, Mr. Neeb
served as President of Spaghetti Warehouse, lom EB89 to 1991, Mr. Neeb served as President eft3eods USA. This company was a
wholly owned subsidiary of Geest Foods, Plc. Fr@&82lto 1987, Mr. Neeb served as President and Exiecutive Officer of Taco Villa,

Inc. and its predecessors, a publicly held corpamatontrolled by W.R. Grace & Co., where he overtlae development of the Applebee’s
restaurant chain, and the operation of the Del Tastaurant chain. From 1980 to 1982, Mr. Neebeskas Chairman of the Board and Chief
Executive Officer of Burger King Corporation. Frdr73 to 1980, Mr. Neeb served in various positiamduding President and Chief
Operating Officer of Steak & Ale Restaurants. Dgrihat time, Mr. Neeb directed the developmenhefBennigan’s restaurant concept and
the company grew from 35 to over 250 restaurantsNédeb serves as a director of CEC Entertainnteat, the parent company of Chuck E.
Cheese’s restaurants and entertainment centerdNdéb was also formerly a director of the privatedyd Silver Diner, Inc., On The Border,
and Franchise Finance Corporation of America, ameapder to the restaurant and other industriesl, its sale to GE Capital in 2001.

Mr. Neeb holds a BBA from the University of Notrae, an MBA from George Washington University, ardiploma from The Industrial
College of the Armed Forces. He also serves onrakgkaritable boards of directors.

Donald C. Robinson —Currently, as the President of Baha Mar Resorts,Rdbinson is responsible for the design, develeme
construction, and the opening of this Nassau, Balsdmased development. This $3.4 billion developrimahides a management contract \
several major hotel and resort companies, andfi@éture 2,200 hotel rooms, a 50,000 square foall réllage, 200,000 square feet of mee
space, approximately 30 restaurants, 23 acresad$ pmd activities, three spas, and a golf couesigded by Jack Nicklaus.

Mr. Robinson received his Bachelor of Science DedgneMicrobiology from The University of Centraldflda while he worked full-time in
Food & Beverage Operations at The Walt Disney WB#dort. During his 33 year career with Disneywas involved with the opening
phase of two theme parks, one water park, a r@i@itg/entertainment venue, and 12 resort hotelthme continents. Mr. Robinson servec
the General Manager of three Disney resorts, inctuBisneyland Paris’ Newport Bay Club in Marne-\/alle, France, and assisted in the
planning and development of two resort hotels ikyby Japan, working with the Oriental Land Compamsners.

As the Senior Vice President of Operations at \Wahey World, Mr. Robinson was responsible for dperation of four theme parks, three
water parks, 30,000 hotel rooms, over 200 restasi(@rcluding QSR, Table Service, Fine Dining, Basunges and Convention Catering),
five golf courses, and Disney’s Wide World of Sgowvith aggregate revenues of approximately $4libtiand food and beverage sales in
excess of $800 million. In 2001, Mr. Robinson motetHong Kong, where he served as the Group Magdgirector/ Executive Vice
President of Hong Kong Disneyland, a joint ventuit the government of the Hong Kong SAR. He wapaomsible for developing, openir
and operating that $4 billion project.

While in Hong Kong, Mr. Robinson served on the loisaof directors of Hong Kong International ThemekBa.imited. He currently serves
on the Board of Directors of Baha Mar Resorts anahi executive director of the Nassau Paradised$taiomotion Board.

Donald R. Shepherd -Mr. Shepherd has over 51 years of experience irepmamanagement and investments. From 1972 untielirement
in 1995, Mr. Shepherd worked for Loomis Sayles &pany, L.P., an investment management firm, wherkeid the following positions:
Vice President — Portfolio Management (1972 — 19BIgnaging Partner (1981 — 1990), Executive Viaeskient (1989 — 1990), Corporate
Director (1985 — 1995), Chief Investment Office®9D — 1995), Chief Executive Officer (1990 — 1996)d Chairman of the Board (1992 —
1995). Mr. Shepherd, through these positions, aeduéxtensive experience in corporate leadershippany operations, marketing,
investment banking and financial services. Mr. $ieeg earned the
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Chartered Financial Analyst designation in 1966 tredChartered Investment Counselor designatid®#6. He also has previously served
on two public company boards following their emerggefrom bankruptcy: Geneva Steel Holdings Corpamadnd Seabulk International, It

Mr. Shepherd is currently a member of the San Diggnlogical Society and Scripps Research Institowestment Committees and several
University of Michigan advisory committees. Additilly, he has served as (i) a member of the Investi@ommittee of the San Diego
Hospice, (ii) a board member and Investment Conemi@hair of Rancho Coastal Humane Society, and(tiustee of the Scripps Research
Institute. Mr. Shepherd received his B.B.A. frore thniversity of Michigan in 1958.

Debra Smithart-Oglesby —Ms. Smithart-Oglesby currently serves as the Peasidf O/S Partners. O/S Partners provides invedtoapital
and consulting services to early-stage start-uppeoies in the food service and specialty retaié Strved as Interim Chief Executive Officer
of Denny’s Corporation from June 2010 through Jan@@11. Prior to joining O/S Partners in 2000, BmithartOglesby served as the Ct
Financial Officer for Dekor, Inc., an early-stag¢ail start-up company in the home improvement/deetg industry. From 1997 to 1999

Ms. Smithart-Oglesby served as the President gp@ate Services and Chief Financial Officer foisimerica Automotive, where she
directed all financial, administrative and strateglianning functions for this automotive dealersteifailer and consolidator that generated
billion in revenue. Prior to joining FirstAmericaufomotive, from 1985 to 1997, Ms. Smithart-Ogleslmyrked at Brinker International, a
multi-concept casual dining restaurant company tbigerates Chili’s Grill & Bar, On the Border Meait Grill & Cantina, Maggiang’ Little
Italy, and Romano’s Macaroni Grill, serving on theard of directors (from 1991 to 1997), as welsasving as Executive Vice President and
Chief Financial Officer, where she provided stratelirection and managed the financial and adnrattiste functions for this company with
sales of $1.8 billion and more than 800 locatiorternationally. Ms. Smithart-Oglesby’s early caregperience includes audit, controller and
accountant positions with companies including Cospéd Lybrand, OKC Liquidating Trust, and New Y &fkrchandise Co.

Ms. Smithart-Oglesby earned a master’s in busiadsesinistration from Southern Methodist Universitidehas a bachelor’s degree in
accounting from the University of Texas at Arlingt&he has served on the board of directors for @a@azine where she currently holds a
position on the advisory board. She was previoaslyhe board of directors of Noodles and Compamuiek casual dining restaurant chain,
the finance committee for the Susan G. Komen Faiimtiathe Presbyterian Hospital Resource BoardBtberd of the Family Place, and the
Advisory Board of the University of Texas at Dallas

Laysha Ward —As the current president of the Target Foundafibs, Ward’s experience and core skills are in comications, branding to
enhance corporate strategy, marketing, demograggisientation customer relations, and strategimpignShe also leads Target's
volunteerism efforts, encouraging and providinganymities for more than 350,000 team members caetsees the comparsylomestic an
international grant making, community sponsorshipsise marketing initiatives and other civic atiéég. In 2008, President Bush nominated
and the United States Senate confirmed Ms. Waséee on the board of directors of the CorporafiiwriNational and Community Service,
the nation’s largest grant maker for volunteeringd aervice. Later that year, Target promoted MstdN@ President of Community Relations
and the Target Foundation. Prior to that, in 2008, Ward became vice president of Community Retetiand Target Foundation in, after
having joined Target as a director of communitatiehs in 2000. In 1993, Ms. Ward served as Manafj@ommunity Relations for Marsh
Field’s, Chicago, where her responsibilities inelddhandling corporate contributions, developing mwadketing community initiatives,
employee volunteerism, and United Way campaigrvisiets for lllinois, Wisconsin, and Ohio for Fieklstores directly. Ms. Ward began her
career in 1991 as a member of the store sales andgement team of Marshall Field’s, Chicago. Ske arked with community relations,
public relations, marketing, advertising, and spkevents staff throughout the company to enhasqgeoisition in the stores’ communities.

Ms. Ward received a Bachelor of Arts degree frodidna University and a Master’s degree in Sociali8e Administration, Nonprofit
Management and Public Policy from the UniversityCtiicago.
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F. Mark Wolfinger — Mr. Wolfinger, as Denny’s Corporation’s Executivic¥ President, Chief Administrative Officer and &htrinancial
Officer is responsible for the overall financiatelition of the Company, including planning and gsial as well as development and strategic
alternative delivery initiatives, Information Teallogy and Legal. Mr. Wolfinger joined the Company2005, bringing a wealth of retail and
restaurant experience as well as strategic anddiabknowledge that help strengthen the brandsatidify the Company’s capital structure.
Mr. Wolfinger previously served as Chief Finandidficer for Danka Business Systems and has heldis&nancial positions with

Hollywood Entertainment, Metromedia Restaurant @rabe Grand Metropolitan PLC and operators of Bgam's, Ponderosa Steakhouse
and Steak & Ale restaurants. On January 26, 20E1Bbard of Directors of Denny’s Corporation appeiMr. Wolfinger to serve as a
director of the Company. Mr. Wolfinger received acBelor of Arts degree in Economics and Englisimfidenison University and an MBA

in Finance from The Amos Tuck School at Dartmoultiti€ge.

Corporate Governance

The Board of Directors has determined that, exaeptoted immediately below, each current memb#reoBoard is independent under
NASDAQ listing standards. Messrs. Miller and Wotfar, as executive officers of the Company, aredeemed to be independe
Additionally, although Ms. Smithart-Oglesby curdgrqualifies as an independent director under @pplie NASDAQ listing standards, as a
result of her service as Interim Chief Executivéi€ai for the Company from June, 2010 to Januady,12 and specifically as a result of her
certification of financial statements for the Comypaluring this time, Ms. Smithart-Oglesby is notrently eligible for service on the
Company’s Audit Committee.

There are three standing committees of the BohedAudit and Finance Committee, the Compensationreentives Committee, and
the Corporate Governance and Nominating CommiEaeh committee consists solely of independent gire@s defined by NASDAQ
listing standards applicable to each committee. Aldit and Finance Committee currently consistMetsrs. Marks, Neeb, Robinson and
Shepherd, with Mr. Marks serving as chair. The Cengation and Incentives Committee is currently agsed of Ms. Lauderback and
Messrs. Dedrick, Neeb, and Shepherd, with Mr. Ddserving as chair. Mss. Lauderback and Ward aedsks. Marks and Robinson
currently make up the Corporate Governance and Natnig Committee, with Ms. Lauderback serving aairchin conjunction with the
election of directors at the Annual Meeting, theaBbwill make committee assignments for the upcaonyiear. For a description of our code
of ethics, see the “Code of Ethics” section elsawlir this Proxy Statement.

Set forth below is information regarding each cotteei

Audit and Finance Committee

Summary of Responsibilities. The Audit and Finance Committee (the “Audit Comestt), which held nine (9) meetings in 2010, has
been established by the Board to assist the Boddfilling its responsibilities toward stockholde potential stockholders and the investn
community to oversee the Company’s accounting arah€ial reporting processes and audits of the Gmyig financial statements. The
Audit Committee’s primary responsibilities includeerseeing (i) the adequacy of the Company'’s iaterantrols and the integrity of the
Company’s accounting and financial information népad to the public, (ii) the qualification, indelamce and performance of the Company
independent registered public accounting firm dsdhiternal auditors, (i) the appropriatenesshaf Company’s accounting policies, (iv) the
Company’s compliance with legal and regulatory fesfaents, (v) the Company’s risk assessment ancgemnent practices, and (vi) the
Company’s finance activities, while providing andintaining an avenue of communication among theitACdmmittee, the independent
auditors, internal auditors, management and thed3&ar a complete description of the Audit Comegts powers, duties and
responsibilities, see the charter of the Audit Cotre® available to stockholders on the Company’bsite at www.dennys.com

The Audit Committee was established in accordante Section 3(a)(58)(A) of the Securities Exchakgt of 1934, as amended (the
“Exchange Act”). Each member of the Audit Committeeets the definition of independence for audit wnttee members set forth under
NASDAQ listing standard:
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Audit Committee Financial Experts. The Board has determined that at least three Boardbers currently serving on the Audit
Committee, Robert E. Marks, Louis P. Neeb and DbRalShepherd are Audit Committee Financial Expadshat term is defined by the
Securities Exchange Commission, based upon thepertive business experience and educational backds. Mr. Neeb has more than 35
years of corporate leadership experience as anutixeofficer and board chair for various publidarivate enterprises evaluating ¢
analyzing financial statements (of the same ortgreammplexity as the Company’s). Mr. Marks hasegignce analyzing and evaluating
financial statements (of the same or greater coxitplas the Compang) during his more than 20 years of work in prived@ity investment:
serving more than 15 different industries. Mr. Stexg’s experience includes over 37 years in thestnment management business during
which time he served as a Chief Executive Offiget €hief Financial Analyst (CFA) and was resporesibl analyzing and evaluating public
company financial statements (of the same or greataplexity as the Company’s).

Audit Committee Report. A formal written charter was originally adoptedthye Audit Committee on March 14, 2000, and subsetiyie
approved and adopted by the Board on May 24, ZDiBéreafter it has been amended and restated omiM®rel 2, 2003, August 25, 2006,
October 29, 2007 and January 27, 2010. The Auditi@ittee fulfilled its responsibilities under andained in compliance with the charter
during the fiscal year ended December 29, 2010.

. The Audit Committee has reviewed and discusseaulkiged financial statements with management ohipany and with
KPMG LLP (“KPMG"), the Compan’s independent registered public accounting f

. The Audit Committee has discussed with KPMG thetenatrequired to be discussed by the StatementudlitiAg Standards
No. 61, as amended, as adopted by the Public Comperounting Oversight Boar¢PCAOE") in Rule 3200T

. The Audit Committee has received the written disete and the letter from KPMG, required by applieabquirements of the
PCAOB regarding KPMG’s communications with the Audommittee concerning independence, and has disdusith KPMG
its independence from the Compa

. Based on and pursuant to the review and discusdiestgibed above, the Audit Committee has recometttmthe Board that the
audited financial statements be included in the @amy’s Annual Report on Form 10-K for the fiscahyended December 29,
2010 for filing with the SEC

Audit and Finance Committee

Robert E. Marks, Chairman
Louis P. Neeb

Donald C. Robinson
Donald R. Shepherd

Compensation and Incentives Committee

Summary of Responsibilities. The Compensation and Incentives Committee (the ‘@omeation Committee”), which held eleven
(11) meetings in 2010, is responsible for (i) oeefag the Company’s overall compensation prograthpdalosophy, (ii) reviewing and
approving the compensation of the Chief Executitfic@ and senior management of the Company,ddininistering the Company'’s short-
and long-term incentive plans and other stock acksbased plans, (iv) overseeing the Company’sigkercompensation disclosure and
issuing the Compensation Committee’s report asiredjby the applicable rules and regulations gomerthe Company’s annual proxy
statement, (v) reviewing and making recommendatioriee Board regarding director compensation, (@jdverseeing the Company’s
various benefit plans. For a complete descriptioihe® Compensation Committee’s power, duties asgassibilities, see the charter of the
Compensation Committee which may be found on the@amy’s website at www.dennys.com

Process for Determination of Executive and Director Compensation. Executive compensation is determined by the Congiims
Committee pursuant to the authority granted tg ithe Board. Director compensation is determinethieyBoard upon recommendation by
the Compensation Committee. The
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Compensation Committee has engaged consultant SdiWatson (formerly Towers Perrin) and considerdd dad analysis prepared by tr
consultants regarding competitive pay practicesranibe Company’s peer group and restaurant indistetermine the appropriate level of
director and executive officer compensation. Addiélly, the Compensation Committee consideredegbemmendation of the Chief
Executive Officer of Denny’s Corporation (the “CEQtith respect to compensation levels of executifficers other than the CEO.

Also when making compensation decisions, the Cosgiéon Committee annually analyzes tally sheetpgredl for each of the named
executive officers. These tally sheets were praphyeour human resources department and our corapensonsultant. Each of these tally
sheets presents the dollar amount of each compoh#m named executive officers’ compensationluiding current cash compensation
(base salary and bonus), accumulated deferred amapen balances, outstanding equity awards, reting benefits, perquisites and any o
compensation. These tally sheets reflect the arsompensation for the named executive officershatget and actual), as well as the
potential payments under selected performance sosrand termination of employment and change-int@b scenarios.

The overall purpose of these tally sheets is togotbgether, in one place, all of the elementsctda and potential future compensation
of our named executive officers, as well as infdioraabout wealth accumulation (discussed in metaitlin “Post-Termination
Arrangements” in the “Executive Compensation — Cengation Discussion & Analysis” section elsewherthis Proxy Statement), so that
the Compensation Committee may analyze both thgithaal elements of compensation (including the pemsation mix) as well as the
aggregate total amount of actual and projected emsgtion. For additional information regarding liasis for determining executive and
director compensation, see the “Executive Comp@rsatCompensation Discussion and Analysisttion elsewhere in this Proxy Statem

Compensation Risk Assessment. For 2010, a group of senior management from varitsymrtments of the Company, under the direc
of the Compensation Committee, completed a prdmgsghich an assessment was made of the level atetialdy of identified risks
associated with the Compasycompensation practices and policies for its eygde, which was discussed with the CompensationnGtie®
Specifically, this group assessed the Company'sritice plans against a set of indicators that ihetlpay mix, performance metrics, target
setting/pay determination and governance/admittistraBased on this assessment, the Compensationm@tee determined that the risks
arising from the Company’s compensation practicesolicies are not reasonably likely to have aemak adverse impact on the Company.

Compensation Committee Interlocks and I nsider Participation. The following persons served as members of the @oisgtion
Committee during the fiscal year ended Decembe2@®0: Gregg R. Dedrick (July to December), Brehdaauderback, Donald R.
Shepherd, Donald C. Robinson (January to May) andsLP. Neeb. None of the members of the Compams&@bdmmittee were officers or
employees of the Company during 2010 or any tinwar pinereto. During 2010, none of the members ef@lompensation Committee had any
relationship, directly or indirectly, with the Compy requiring disclosure under ltem 404 of Regala-K, and none of our executive
officers served on the compensation committee daivalent) or the board of directors of anotheitgnwhose executive officers served on
our Board or Compensation Committee.

Compensation Committee Report. The Compensation Committee has reviewed and disdugith management the Compensation
Discussion and Analysis section of this Proxy Steset and based on this review and discussion, tmep&nsation Committee has
recommended to the Board that the “Executive Corsgition — Compensation Discussion and Analysis'isedte included in the Comparsy’
Annual Report on Form 10-K for the year ended Ddzan29, 2010 and in this Proxy Statement.

Compensation and Incentives Committee

Gregg R. Dedrick
Brenda J. Lauderback
Louis P. Neeb

Donald R. Shepherd
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Corporate Governance and Nominating Committee

Summary of Responsibilities. The responsibilities of the Corporate GovernanakMominating Committee (the “Governance
Committee”) which held six (6) meetings in 201G;lide (i) developing and recommending to the B@aseét of corporate governance
standards in the form of the Company’s Corporatee@mance Policy for the Company, (ii) maintainingd monitoring compliance with, the
Corporate Governance Policy, (iii) monitoring threqess of assessing the effectiveness of the Boatdts committees, and (iv) identifying
individuals qualified to become Board members ambmmending director nominees to the Board fortiele@t the annual meeting of
stockholders or when necessary to fill existingaraes on the Board. Additionally, the Governanoen@ittee is responsible for monitoring
and safeguarding the independence of the Boarditonimig and overseeing senior management successienseeing director education and
reviewing all related party transactions, while tibaring compliance with the Company’s Related Pdntgnsaction Policy and Procedures.
All members of this committee are independent withie meaning of NASDAQ listing standards. The Goaace Committee has a written
charter. For a further description of the Goverma@ommittee’s powers, duties and responsibilifd=ase refer to the Governance
Committee’s charter which may be found on the Camfsawebsite at www.dennys.com

Corporate Governance Policy and Practice. The Board and management clearly recognize thertapce of a firm commitment to key
corporate governance standards. Consequentlythiéigoal of the Board and management to develdmdhere to a set of standards, that not
only complies to the letter with all applicable wégfory guidance, but implements “best practicdsfayporate governance.

The Company’s Corporate Governance Policy is postettie Company’s website at www.dennys.com

Director Nominations Policy and Process. The Governance Committee will consider director-im@as recommended by stockholders.
A stockholder who wishes to recommend a persoremagns to the Board for consideration as a nonfireelection to the Board must send a
written notice to the Governance Committee by rmddressed to the attention of the Secretary of {Der@orporation at the corporate
address set forth above. The written notice mudosth (i) the name of each person whom the stoldér recommends be considered as a
nominee, (ii) a business address and telephone ewmbeach nominee (e-mail address is optional},(#@i) biographical information
regarding each nominee, including the person’s eympént and other relevant experience. To be coresiday the Governance Committee, a
stockholder director-nominee recommendation musebeived no later than the 120 calendar day befardirst anniversary date of
Denny’s Corporation’s proxy statement preparecoinnection with the previous year’s annual meetifige Governance Committee did not
receive any stockholder director-nominee recommigmaaby December 15, 2010 (12@day before the first anniversary of the date afast
of the 2010 Proxy Statement).

In addition, in accordance with the CompanBylaws, stockholders may directly nominate pessfon election to the Board of Directc
at an annual meeting. Such nominations must bebsentitten notice to the Secretary of Denny’s Gogtion at the corporate address set
forth above and must comply with the applicableslimess and information requirements of the ComjzaBylaws. Please see the “Other
Matters — 2012 Stockholder Proposals” section eigeevin the Proxy Statement for more informatiome Tompany’s Bylaws were amended
on November 12, 2008, to, among other things,fglamd present in greater detail the requiremeamtstbckholders to nominate directors or
present other items of business at an annual ngeetin

The Governance Committee believes that a nomiresmmended for a position on the Board must meefoil@ving minimum
qualifications:

— he or she must be at least 21 years of

— he or she must have experience in a position witiyla degree of responsibility in a business oeptirganization
— he or she must be able to read and understandfbesicial statement:

— he or she must possess integrity and have highl cloasacter
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— he or she must be willing to apply sound, indepehbesiness judgmer
— he or she must have sufficient time to devote todha member of the Board; a
— he or she must be fluent in the English langu

Annually, the Governance Committee will identifyetareas of expertise or skill needed on the Baarthe upcoming Board term. The
Governance Committee will identify potential nomgsdor director from (i) the slate of current digs, (i) referrals from professional seg
firms, typically in those instances when the coneeitidentifies a needed skill or expertise not esssd by the current slate of directors, and
(iii) recommendations from stockholders.

The Governance Committee will evaluate a potentimhinee by considering whether the potential nommeets the minimum
qualifications identified by the committee, as wadlconsidering the following factors:

— whether the potential nominee has leadership ggfi@tor policy setting experience in a complexamigation, including any
scientific, governmental, educational, or other-profit organization

— whether the potential nominee has experience apérge that is relevant to the Company’s businedading any specialized
business experience, technical expertise, or aipecialized skills, and whether the potential naaihas knowledge regarding
issues affecting the Compar

— whether the potential nominee is highly accomplisimehis or her respective fiel
— whether the potential nominee has high ethicalattar and a reputation for honesty, integrity, sodnd business judgme!

— whether the potential nominee is independent, fisasteby NASDAQ or other applicable listing standisrwhether he or she is
free of any conflict of interest or the appearaofcany conflict of interest, and whether he or shwilling and able to represent 1
interests of all Denr’s Corporation stockholder

— any factor affecting the ability or willingnesstbie potential nominee to devote sufficient timeh® Board’s activities and to
enhance his or her understanding of the Comr’s business; ar

— how the potential nominee would contribute to déitgt with a view toward the needs of the Bo:

The manner in which the Governance Committee etedua potential nominee will not differ based orethier the potential nominee is
recommended by a stockholder.

Additionally, with respect to an incumbent directdnom the Governance Committee is consideringpstential nominee for re-
election, the committee will review and considex thcumbent director’s service during his or hemteéncluding the number of meetings
attended, level of participation, and overall ciinttion to the Company.

The Company paid fees to a professional searchtfirhelp identify and evaluate potential nominemgdirector to present to
stockholders for election at the 2010 Annual Megtin

Board Diversity. The Governance Committee and Board are committeddiversified membership, with a particular emjidhas
individuals who satisfy the factors outlined abawel individuals with a wide variety of managememigrating, and restaurant experience and
skills, in addition to other attributes such asragender and national origin. The Governance Cataencontinues to look for opportunities to
develop its diversity initiatives further.
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Board Leadership Structure and Risk Oversight

Over the past ten years, the Company has sepdhetgasitions of CEO and Board Chair and has apgoian independent Board
Chair. During a seven-month period (June 2010 yagn2011), Ms. Smithart-Oglesby, in addition to f@e as Board Chair, also held the
position of Interim CEO while the Company condudteel hiring process for a permanent CEO. At thekmion of that seven-month period,
and with the hiring of Mr. Miller as the CompanyZ&0, the two positions were again separated. M#h&m-Oglesby now serves solely as
Board Chair. The Company believes having a sep@&t@ and Board Chair is an important part of iterali commitment to the highest
standards of corporate governance and believed tilldws the Board to effectively develop and e its business strategy and monitor
risk. The separate positions also allow the Boarfigely perform its management oversight functiddditionally, each member of the Boe
with the exception of Messrs. Miller and Wolfingerindependent under the applicable standardsthie Board'’s policy to appoint a Lead
Director during any time when the Board Chair gosits not held by an independent director. Consatjy, during the seven-month period
referenced above, Mr. Neeb, as an independentaiirezas appointed by the Board to serve as thd Degector. As Lead Director,

Mr. Neeb’s responsibilities included (i) regularly meetity hone or in person) with the Interim CEO to discthe financial and operatio
status of the Company, (ii) staying abreast of Camygssues in greater depth than required of ®bard members in order to assist, if
necessary, during the period of transition of Conydaadership, and (iii) leading periodic execusessions of the independent Board
members.

The Board has the ultimate responsibility for nisinagement. However, the Board has delegated spensibility of risk assessment
and risk management to the Audit Committee. Pecallyi, with the assistance of management, the ADdihmittee undertakes an extensive
Company-wide risk assessment. This extensive sskssment identifies the main strategic, operdtamfinancial risks the Company is
facing based on its strategic objectives. The assest also identifies the steps that managemeantskould be taking to address and mitigate
exposure to such risks, and the Audit Committeépeitiodically receive reports from management rdigg the steps that management is
taking to address and mitigate such risks.

Board Meeting Information

During 2010, there were fourteen (14) meetinghefBoard. Each director serving on the Board irD28tended at least 75% of the
meetings of the Board (and, as applicable, comesttkereof) during the year.

Communications Between Security Holders and Boardfdirectors

The process for security holders of Denny’s Corponato send communications to the Board is a®¥adl. Security holders may send
written communications to the Board or any one oravof the individual members of the Board by direg such communication to the
Secretary of Denny’s Corporation by mail in theecaf the Secretary, at our principal executivecef§i or by e-mail to smelton@dennys.com
All written communications will be compiled by tiSecretary and promptly submitted to the individliegctors being addressed or to the
Chair of the committee whose areas of responsihilitiudes the specific topic addressed by suchneonication, or in all other cases, to the
Board Chair.

Board Member Attendance at Annual Meetings of Stockolders

It is the policy of Denny’s Corporation that all thie members of the Board and all nominees fottieleto the Board at the annual
meeting of stockholders attend such meeting exoegases of extraordinary circumstances. All curdirectors attended last year's annual
meeting of stockholders, with the exception of @r&g Dedrick, who was appointed on July 15, 201 dohn C. Miller who was appointed
effective February 1, 2011.
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Director Compensation

For a description of the compensation of directplsase see “Executive Compensation — Director Gorsgtion Table” elsewhere in
this Proxy Statement.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH OF THE TEN NOMINEES TO THE BOARD OF
DIRECTORS OF DENNY’S CORPORATION.

SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

As a result of the adoption of the Sarbanes-Oxletyoh 2002, and related regulations adopted byStBE, and by each national
securities exchange, audit committees of publicgamies are formally charged with the responsibititythe appointment, compensation,
retention and oversight of the independent re@st@ublic accounting firm that serves as the Comigandependent auditor. The Audit
Committee takes this responsibility very seriousty for the year 2011, the Audit Committee hascseteKPMG as the independent
registered public accounting firm of the CompanlisTselection is submitted for ratification of aagproval by the stockholders at the Anr
Meeting. Representatives of KPMG are expectedtemdtthe Annual Meeting. They will have an oppoitiuto make a statement, if they so
desire, and to respond to appropriate questiorisel§tockholders do not ratify this selection eotimdependent registered public accounting
firms will be considered by the Audit Committee.

2010 and 2009 Audit Information

KPMG served as the Company’s independent regisfaublic accounting firm to audit the Company’s fie#l statements for the fiscal
years December 30, 2009 and December 29, 2010e€hdilled in the fiscal years ended DecembeB09 and December 29, 2010
KPMG's services to the Company were:

Year ended Year ended

December 30, 20C December 29, 201
Audit Fees $ 590,00( $ 590,00(
Audit-Related Fee 45,00( 45,00(
Tax Fees — 5,00(
All Other Fees — —
Total Fees $ 635,00( $ 640,00(
In the above table, in accordance with applicaltl€ Sules:
. “audit fees” are fees billed by the independentisteged public accounting firm for professionahsees for the audit of the annual

Consolidated Financial Statements included in tam@any’s Form 10-K and review of the Condensed Glieted Financial
Statements included in the Company’s Form 10-Qd fanservices that are normally provided by th@eipendent registered
public accounting firm in connection with statut@myd regulatory filings or engagements, includingfort letters, consents,
registration statements, statutory audits and teor internal controls required by the Sarbandeyoict of 2002;

. “audit-related fees” are fees billed by the indegent registered public accounting firm for assueasied related services that are
reasonably related to the performance of the auditview of the financial statements, and gengiattlude fees for audits of the
Compan’s employee benefit plans and audit or attest sesviot required by statute or regulati

. “tax fees” are fees billed by the independent tegésl public accounting firm for professional seed for tax compliance, tax
advice, and tax planning; ai

. “all other fees”are fees billed by the independent registered p@gtounting firm to the Company for any servicesincluded ir
the first three categories abo
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The Audit Committee has considered and determinatthe services for which audit-related and ta@s feere billed were compatible
with KPMG maintaining its independence.

Audit Committee’s Pre-approval Policies and Procedtes

It is the policy of the Audit Committee to pre-appe all audit and permitted non-audit services psegl to be performed by the
Company’s independent registered public accourfiing The process for such pre-approval is typicab follows. Audit Committee pre-
approval is sought at one of the committee’s ratjukcheduled meetings following the presentatibmfmrmation at such meeting detailing
the particular services proposed to be performeiditfonally, the Chair of the Audit Committee haeel delegated the authority by the
committee to pre-approve, where necessary, sugltssmrequiring pre-approval in between reguladyesiuled committee meetings. The
Chair will report any such decisions at the comaeitt next scheduled meeting. In 2010, the sendessribed above were pre-approved by
the Audit Committee pursuant to policy of the Audammittee, and none of such services were appmpuesiiant to the exception provided
by Rule 2-01(c)(7)(i)(C) under Regulation S-X.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” RATIFICATION AND APPROVAL OF THE
SELECTION OF KPMG AS THE INDEPENDENT REGISTERED PUB LIC ACCOUNTING FIRM OF THE COMPANY FOR THE
YEAR 2011.
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

As required by Section 14A of the Exchange Act,@lmenpany is seeking a non-binding advisory votenfetockholders on the
compensation of our named executive officers désdadn this Proxy Statement. This proposal, comgnmeferred to as a “say on pay”
proposal, gives our stockholders the opportunitgxpress their views on the compensation of ourethexecutive officers. This vote is not
intended to address any specific item of compemsakiut rather the overall compensation of our ramescutive officers and our
compensation program.

As described in further detail in “Executive Compation — Compensation Discussion and Analysis, counpensation program is
designed to attract, motivate and retain top guédidership talent while ensuring that their iagts are aligned with the interests of our
stockholders and that their efforts are focusetherlCompany’s key strategic objectives.

It is our firm belief that our executive compensatprogram, with its balance of annual cash ineestdesigned to reward the
achievement of key performance goals set for tlae sad longer-term equity vehicles designed to rdwaecutives for stock price
performance over a longer term, ideally compensategxecutives for performance directly linkedstockholder value creation.

In addition, the Board of Directors has enactedmlver of policies — including share ownership regmients, incentive clawbacks, the
elimination of employment contracts and the elinioraof tax gross-ups (except for certain limitedgs-ups available to most salaried
employees under the Company’s broad-based relocpatilicy) — which ensure that the Company’s prastiare aligned with market-based
best practices.

Stockholders are encouraged to read the “Compens@iscussion and Analysis” section of the Proxgt&nent and the accompanying
compensation tables and related narrative disatosgtuded in the “Executive Compensation” sectibthis Proxy Statement for more
information regarding our compensation program.

We are asking stockholders to approve the compensat our named executive officers as disclosagéiheby adopting the following
advisory resolution at the 2011 Annual Meeting:

“RESOLVED, that the compensation paid to the Comyfsmanamed executive officers, as disclosed in ttexy Statement for the 2011
Annual Meeting of Stockholders pursuant to Iltem 40Regulation S-K, including the Compensation D&gion and Analysis, compensation
tables and narrative discussion, is hereby APPROVED

Although this vote is non-binding, the Board ane @ompensation Committee will take into accountahiome of the vote when
considering future executive compensation decisions

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE RESOLUTION TO APPROVE THE
COMPENSATION PAID TO THE COMPANY’S NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY
STATEMENT PURSUANT TO ITEM 402 OF REGULATION S-K, I NCLUDING THE COMPENSATION DISCUSSION AND
ANALYSIS, COMPENSATION TABLES AND NARRATIVE DISCUSS ION.

ADVISORY VOTE ON FREQUENCY OF
THE STOCKHOLDER VOTE ON EXECUTIVE COMPENSATION

Section 14A of the Exchange Act also requires tbm@any to hold a non-binding, advisory vote of klmdders at least every six years
to determine whether advisory votes on executivapensation should be held every one, two or theaesy After careful consideration, the
Board has determined that holding an advisory watexecutive compensation every year is the mgegpiate policy for the Company at
this time,
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and recommends that stockholders vote for futuvésady votes on executive compensation to occuaroannual basis. We believe that say-
on-pay votes should be conducted every year smthrattockholders may annually express their viewsur executive compensation
program. The Compensation Committee, which adm@rsstur executive compensation program, valuesph@ons of our stockholders and
will consider the outcome of these votes in makiaglecisions on executive compensation.

Stockholders have the opportunity when voting tooste among four options (holding the vote every, bme or three years, or
abstaining) and, therefore, stockholders will n@tvbting to approve or disapprove the Board’s reoemdation. You may cast your vote by
choosing the option of every year, two years, tlyesa's, or abstain from voting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE OPTION THAT FUTURE ADVISORY
VOTES ON THE EXECUTIVE COMPENSATION OF THE COMPANY BE CONDUCTED EVERY YEAR.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This is an overview and analysis of the compensailijectives and policies for our executive officand the material compensation
decisions we made with respect to such officer€@0. This information should be read in conjumttvith the compensation tables, related
narratives, and notes contained later in this P@tafement. This discussion focuses on the compensavarded to, earned by, and paid to
the following individuals, who were our named extaciofficers for 2010:

Debra Smitha-Oglesby, our Interim Chief Executive Offic

F. Mark Wolfinger, our Executive Vice President,i€dministrative Officer and Chief Financial Qfér

Robert Rodriguez, our Executive Vice PresidenteCBiperating Office

Frances L. Allen, our Executive Vice President,aEiMarketing Officel

Nelson J. Marchioli, our former President and Clirécutive Officel

Executive Summary

2010 Performance Highlights. Central to the Company’s compensation philosoptiysarategy is the goal of compensating and
rewarding our executives for performance thatignald with value creation for our stockholders2010, the Company’s performance was

highlighted by:

o

o

The highest number of domestic openings (136 uimitd)e Company’s history, including 100 Flying thVel Center
conversions, 24 new Company store openings angnsiersity locations

Significant improvement in guest traffic trends expnced over the second half of 20

The refinancing of the Company’s debt to a lowestc$300 million credit facility and the reductiohoutstanding debt by
$15 million for the year

The initiation of a program to repurchase 3 millgirares of Company stock by the end of 2011, wigraimately
1 million shares repurchased in 20

Net income for 2010 of $22.7 million or $0.22 pdutéd share

2010 compensation to our executive officers refl¢lsis performance as further described herein.

Our Pay Governance Reflects Best Practices . Denny’s has been diligent to listen to its stakkéérs and to monitor and adopt best
practices in pay governance. The following compgosand pay governance practices have been adbgtde Company:

(¢]

(¢]

o

Stock ownership guidelines for the Comp’s executive officers and directo
Compensation clawback policy applicable to the Cany's executive officers and other employe
The elimination of all employment agreements fog@xive officers and other employe

Reduction of severance benefits payable to exexufificers, with all executives now covered undee standard executi
severance plai

Anti-hedging policy that prohibits executive officerslatirectors from engaging in certain transactiarehsas puts, calls
other derivatives relating to the Comp’s securities
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© Equity awards to new executives composed primafiiestricted stock units that vest based on spoide increases

©  Severance benefits following a change-in-contralluding equity awards, have a “double-trigger”yismn, which
requires both a change in control and a qualifyargnination within a specified period following tbkange in contro

°  No special retirement benefits for executive officether than participation in a 401(k) plan or quaalified deferrec
compensation plan on the same basis as other eegd,

©  Elimination of all tax gross-ups, except for canthimited gross-ups available to most salaried eyg®s pursuant to the
Compan’s broar-based relocation prograi

©  Reduction of maximum payout for lo-term incentive awards from 200% to 150%, .

O

A prohibition against the repricing or exchangeinflerwater stock options and stock appreciatidmsigvithout
stockholder approva

Compensation Objective and Design

The Compensation Committee has developed compengatgrams for the Company’s executive officerthwuidance and analysis
from their consultant, Towers Watson. The overalign objective of our compensation program istimet, motivate and retain top quality
leadership talent while ensuring that their intesese aligned with the interests of our stockha@ad that their efforts are focused on the
Company’s key strategic objectives. When evaluading designing compensation programs, the Comnmigtéews market survey data,
proxy information from our restaurant peer groupd andustry compensation practices.

The Company’s reward strategy is designed to legrated across different timeframes, performandeiceeand types of payout. Its
goal is to reward executives for the achievememesformance goals that are directly linked to kbadder value creation. Our annual cash
incentives are designed to reward the achievenfd@yoCompany performance targets set for the yearger-term equity vehicles such as
performance shares and target performance cashiawaward executives for stock price performantsive to the Peer Group over a three-
year period and are settled in stock (performaheees) and cash (target performance cash awatus)Cdmpany also uses stock optic
which have a ten-year life and reward executivesdiog-term stock price growth.
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In 2010, we provided executive officers with a cemgation package that included the following elesigi) base salary, (ii) annual
cash incentive bonus opportunities, (iii) long-tanoentives, and (iv) benefits and perquisites.hEafcthese compensation elements is
described and analyzed in further detail in théetdlelow and the narrative that follows:

Compensation Element

Description

Objectives/Performance
Linkage

Performance Time
Horizon

Base Salary

Fixed portion of cash
compensation

Provide compensation for day-

to-day responsibilities that
competitively reward day-to-
day performanc

Salary levels are dependant
upon sustained individual
performance over long time
periods

Annual Cash Incentives
(Bonus)

Cash payments dependent upor
internal measures of Company
performance

Provides incentive to achieve
key annual performance goajls
critical to the Company’s
overall succes

Payouts are dependant upon
annual performance

Long-Term Incentive
Compensation

Performance shares and targ
performance cash awards wh
vest based on the Company’s
total shareholder return (TSR
VS. peer companies

Stock options whose value is
dependent upon stock price
growth from the date of gra

et
ch

Provides direct linkage

to the long-term success of
the Company (as measured
stock price) and encourages
retention of key leadership
talent

Performance grants and option
vest over a 3-year period,;
options have a 10- year life,
providing a true long-term link
to stock price performance

Benefits and Perquisites

Retirement, health and other
benefits designed to provide
financial safeguards to executive
perquisites such as telecom
allowances that have a direct
business use

Provide health care and
financial security benefits to
our executive officers similar
to those provided to all our
management employees; all
executives to focus on
company business; provide

market competitive package |to

recruit and retain executive
talent

Most benefits are provided to a
salaried employees on
essentially the same terms, so
there is no direct performance
linkage

Discretionary Bonuses
and Awards

Typically paid in cash or restrictg
stock units (RSUs) to recognize
individual performance

Reward extraordinary
performance and attract top
executive talent while retaini
executives through long-term
vesting and potential wealth
accumulatior

Immediate recognition of
discretionary efforts leading to
tangible and significant
company outcomes
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Use of Market Data and Peer Groups

To assist in evaluating and determining competiduels of compensation for the various elementsagf the Compensation Commit
relied in 2010 upon various sources of data whictuded:

. Competitive compensation market analysis of publisburveys from the Chain Restaurant Compensatisodation (covering
the chain restaurant industry) and Towers Wats& ODB General Industry Executive Database, whidvigde aggregated
information on base salary, total cash (base saladybonus), and total direct compensation (bdaeysdonus and long-term
incentives) for each benchmark executive posit

. Additional data on long-term incentive opporturstia the hospitality, restaurant and retail indastrfor a general understanding
of current compensation practic

. Proxy data collected and analyzed from a peer god @0 restaurant companies operating in the fadiityng, casual and quick
service segments. This restaurant peer group ¢edsi$ the following companie

Bob Evans Farms, In Darden Restaurants, Ir Red Robin Gourmet Burgers, Ir
Brinker International, Inc DineEquity, Inc. Ruby Tuesday, Inc

Buffalo Wild Wings, Inc. Dominc's Pizza, Inc Sonic Corporatiot

Burger King Holdings, Inc Jack in the Box, Inc Steak & Shaki

California Pizza Kitchen, Inc O'Charley's, Inc. (Biglari Holdings, Inc.)

CKE Restaurants, In Panera Bread Compal Texas Roadhouse, Ir

Cracker Barrel Old Country Store, Ir Papa Joh's International, Inc Wendy s/Arby’'s Group, Inc

. The peer group above includes public restauranpemnes which are similar to the Company in termsegénue, system-wide
sales, geographic coverage, and mix of franchisddcarporate-owned stores. The Committee beliehatsthis peer group
presents an accurate picture of industry practMésuse data from the peer group to assess madettqes for executive pay, the
use and mix of pay devices, and perquisites andflier

The Company strives to provide pay opportunitieg.(dase salary, target bonus and long-term ineatvards) that are at
approximately the competitive median (i.e., thesazjusted 50th percentile) of our restaurant gemup. Company incentive plans are
designed to have significant differentiation in pats based on performance. As a result, actual enggtion payouts are intended to be
market-appropriate given our performance for thaiapble year or period. The Compensation Commétagually analyzes tally sheets for
each executive officer (as further described in“@@mpensation Committee” section elsewhere in Fhitsxy Statement). This review helps
ensure that executive compensation decisions i@meeal with stockholder interests, that terminatoovisions are appropriate and aligned
with market practices, and that the value of exeewghare holdings and unvested incentives traekgés in stockholder value.

Base Salary

How Amounts are Determined . In general, the Compensation Committee consideesiaty of factors when setting base salaries for
executive officers, including market salary infotina, experience and tenure with the Company, iddial performance and internal pay
equity. The Compensation Committee annually revithesperformance of executive officers and scopegponsibility to determine whether
adjustments to base salaries are appropriatehindigndividual and Company performance, as welbaerall market conditions and proxy
peer data.

No Salary Adjustments for 2009 and 2010. In November 2008, the Compensation Committee,spapse to the economic downturn
its potential impact on the Company, determined ttere would be no annual salary increases forgamy employees, including the
Company’s executive officers, for 2009. A similar
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yea-end review of base salaries and individual and @amg performance at the end of 2009 resulted iadjostments to the base salaries of
executive officers for 2010.

The base salaries of Frances Allen and Robert Boelzi each a named executive officer hired duhiegsecond half of 2010, were
negotiated in connection with the hiring processdal on competitive market data and the Compamgsalto attract top executive talent to
fill key leadership positions, as well as interpay equity.

Annual Cash Incentives

2010 Corporate I ncentive Plan for Nelson Marchioli and Mark Wolfinger

Overview. Prior to the beginning of the 2010 fiscal year, @@mpensation Committee adopted the Denny’s 20¥Pdate Incentive
Program (the “2010 CIP"), which provides our ritgld management and staff, including our executiffecers, with an opportunity to earn
annual cash bonus based on the Company’s achietvefgpecified performance objectives and indiviquerformance ratings. The
performance goals originally established unde2®®0 CIP were based on positive Same-Store SatkAdjusted Income Before Taxes, the
same two performance metrics that were used fo2®® annual bonus program.

Nelson Marchioli and Mark Wolfinger were our onlyegutive officers serving at the time the 2010 @H% adopted, and, with
Mr. Marchioli’s departure from the Company in J&®0, Mr. Wolfinger was the only named executiviécef eligible to receive a payout
under the 2010 CIP. Ms. Smithart-Oglesby, who stasinterim CEO from June 8, 2010 until January2®1.1, also did not participate in
the 2010 Corporate Incentive Plan. Her pay packagkding her 2010 bonus opportunity, is descrilvedetail in the section titled “2010
Interim CEO Compensatiorfelow. The 2010 incentive opportunities for Frangiien and Robert Rodriguez, who were each hirethdithe
second half of 2010, are described separately below

Target I ncentive Opportunities. Under the 2010 CIP, a participant was eligibledamea target incentive award (“Target Award”) equal
to a percentage of his or her base salary, witlpéneentage varying depending on the participgma&tion. Target Awards were determined
for participants based upon a review of competitharket practices, including comparisons of theigipant’s incentive level with published
survey data and proxy information from our restatipeer group. The Target Award for Mr. Marchioksw$780,000, or 100% of his base
salary; and the Target Award for Mr. Wolfinger, v&867,500, or 75% of his base salary.

Performance Goals for 2010 I ncentives. As originally adopted, payouts under the 2010 CtRild be earned by participants based on
the Company’s achievement of pre-established goader two performance criteria: (i) Same-Store Saded (ii) Adjusted Income Before
Taxes. The amount of actual bonus earned coulceringy 0% of the Target Award, if certain threshgtthls are not met, to a maximum of
150% of the Target Award, if targeted goals areeeded. In addition, participants’ individual perf@ance ratings impact the amount,
resulting in a possible incentive range from 0%478.5% of a participant’s Target Award. For exampleemployee with a sub-par
performance rating would receive no payout, wheeesisperior performance rating could earn up ta3%2f a participant’s target award if
the Company meets or exceeds the maximum perfomange for all performance goals. The performayoads and the associated payouts
for 2010 were as follows:

At Threshold At Target At Maximum
Performance Performance Performance
Payout Payout Payout
Goal (1) Goal (1) Goal (1)
Sam«-Store Sales(z n.a. None +0.1% 75% +6.0% 112.5%
Adjusted Income Before Taxes| $ 23.0m 12.5% $ 27.0m 25% $ 40.0nm 37.5%

(1) As a percentage of a particip’s Target Award

(2) There was no payout for Sa-Store Sales if actual performance fell below tapgformance

(3) Adjusted Income Before Taxes is a non-GAAPitial measure that is calculated by adjusting metrine to exclude the impact of income taxes, opgyafains and losses, non-
operating income and sh-based compensatio
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Supplemental | ncentive Opportunity for 2010 CI P Participants. During the first half of 2010, the Company’s Boafdirectors
undertook a review of the Company’s strategic dioec As a result of that review, the Company inséd several significant changes to
Company operations in the middle of 2010 under@ddy strategic initiative. The changes included Marchioli’'s departure, a renewed
emphasis on guest counts and customer transacgindghe rollout of our $2-4-6-8 value menu. Inmection with this new strategic
initiative, the Board determined that the Samegales metric used under the 2010 CIP was no ldhgenost appropriate overall indicator
of the Company’s performance. As a result, in lighthe Company’s shift in strategic focus, the @emsation Committee decided that it
would be appropriate to provide the 2010 CIP pimaicts, including Mark Wolfinger, with an opporttynto earn a partial annual incentive
based primarily on improvement in guest trafficidgrthe second half of 2010, together with a hlistview of overall Company
performance during such period. This incentive ooty was in lieu of the opportunity to earn aegeéntive based on the Same-Store Sales
metric.

The maximum amount that could be earned undestipplemental incentive opportunity was set at 25%h@amount that originally
could be earned under the 2010 CIP for achievirgetgperformance under the Same-Store Sales nfetriB.75% of the Target Award).

2010 Performance Results. Based upon actual 2010 performance results, (fattget performance goal relating to adjusted ireom
before taxes was slightly exceeded, resultingpayout of 25.25% of each participant’s total Taryetard, and (ii) the target performance
goal relating to improvement in guest traffic dgrihe second half of 2010 was achieved, resultirgpayout of 18.75% of each individual’s
total Target Award. With respect to Mr. Wolfingéne only executive officer eligible to receive a/pat under the 2010 CIP, the
Compensation Committee’s decision as to his 20bhianncentive payment was not automatic or formaylaut instead was based on a
subjective review of the Company’s success in etieglkey strategic changes implemented during 20iyding the improvement in guest
traffic during the second half of 2010, and basether on Mr. Wolfinger’s individual performancedcaaccomplishments in 2010.
Considering these factors together, the Compems@&@nmittee approved an incentive award for Mr. fidger equal to 50.6% of his Target
Award, or $185,955, based on the following:

Payout as a
Performance Percentage of
Metric Target Bonus Basis/Rationale
Adjusted Income 25.25% Amount earned based on actual results under otigdt0 CIP performance metric.
Before Taxe:
Improvement in 18.75% Amount earned based on improvement in guest traffiich was identified and communicated as
Guest Traffic a critical performance metric for the® half of BQteflects the successful implementation of
key strategic changes and initiatives implementat-year.
Individual 6.6% Discretionary adjustment based on individual pen@nce rating. Specifically, Mr. Wolfinger:
;ziifr(:rmance ©  Was key driver of successful menu pricing strataigd other mid-year strategic initiatives,
9 ©  Played critical role in managing CEO transitiowd aecruitment of new CMO and COO,
© Led negotiations, structuring and execution gfrig J restaurant de

The Committee believes that Mr. Wolfinger's perfamce in the face of a variety of challenges befloeeeCompany in 2010 was
extraordinary, and resulted in increased stockimoldkie as Denny’s achieved significant sales aaffi¢ trend improvements in the second
half of the year, as measured against budget,rldgtends and industry trends.
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2010 Incentive Opportunities for New Executive Officers

Frances Allen. The Company hired Frances Allen, effective JulyZ110, to serve as the Company’s Executive VicsiBeat and
Chief Marketing Officer. For 2010, Ms. Allen was amled an opportunity to earn a target incentiverdwgual to 75% of her base salary,
prorated for the portion of 2010 for which she wawployed by the Company. Ms. Allen could earn aopéapf her incentive award based on
her achievement in 2010 of the following individpairformance objectives:

. Develop and introduce new marketing and brand joositg strategy

. Deliver a plan and build consensus for implemeatatif new brand positionini

. Improve efficiency and effectiveness of fourth gaamarketing plan, an

. Assess marketing structure and identify areasnfiprovements

Based on a subjective and qualitative review asdssnent of Ms. Allen’s performance in 2010, then@ensation Committee
determined that she had successfully completed &fdoér individual performance objectives. Basedios assessment, the Compensation

Committee approved an incentive award payout oB31¥ for Ms. Allen, which represents 100% of teegét opportunity, pro rated for the
portion of 2010 for which she was employed by tleen@any.

Robert Rodriguez. The Company hired Robert Rodriguez, effective Saptr 8, 2010, to serve as the Company’s Executige V
President and Chief Operating Officer. For 2010, Rivdriguez was awarded an opportunity to earmgetancentive award equal to 75% of
his base salary, prorated for the portion of 2@kOxthich he was employed by the Company. Mr. Ragrigcould earn a payout of his
incentive award based on his achievement in 2018eofollowing individual performance objectives:

. Increase Company sales and profits from date eftbiyea-end,

. Increase franchisee participation in marketin-ops for 2011

. Complete an annual and Ic-term operating strategic plan with quantifiableemjves, ant

. Meet with all key Company franchisees and refimatsgic plan for operations taking into accounhétasee input

Based on a subjective and qualitative review asdssnent of Mr. Rodriguez’s performance in 2018 Gbmpensation Committee
determined that he had successfully completed efkis individual performance objectives. Basedhua assessment, the Compensation
Committee approved an incentive award payout of#Bfor Mr. Rodriguez, which represents 100% sfthrget opportunity, pro-rated for
the portion of 2010 for which he was employed by @ompany.

Long-Term Incentive Compensation

In General. A key component of the total compensation packdgripexecutive officers is a long-term equity intiee program that is
designed to meet the following objectives:

0] Reward lon-term Company profitability and growt

(i) Promote increased stockholder value and align xerwgive! interests with the interests of our stockhold
(iii)  Offer competitive awards aligned with market preet

(iv)  Promote stock ownership among executi

(v)  Encourage a lor-term perspective among executive officers,
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(viy  Provide an incentive for executives to remain wlth Company

In 2009, the Compensation Committee approved aloeg+term incentive structure that supports the Gany’s strategic business
goals, aligns with the interests of stockholdensl emproves the competitiveness of the Compsaiytal executive compensation package.
Long-Term Incentive “LTI"plan design, which was generally unchanged for 206a0sists of stock options, as well as performaheges an
target performance cash awards, which are awaodpdrticipants under the “Denny’s Long-Term Perfante Incentive Program” or “2010
LTPIP”. The “Grants of Plan Based Awards Table"ganets all equity awards made to the named execotiieers in 2010.

Fiscal Year 2010 Long-Term I ncentive Grants. The Compensation Committee intends to make LTItgramall eligible Denny’s
employees, including named executive officers @nftlst quarter of each fiscal year, generallyhat first Compensation Committee meeting
of each fiscal year. The annual LTI grants madéabeginning of 2010 to Company executives anda&yeps were composed of three
different devices—performance shares, target pedoce cash awards and stock options. These thveeed@rovide incentive for mid-term
and long-term stockholder value creation in exoégger company results, encourage executive fetergnd promote stock ownership,
while balancing share dilution and cash expenses.

Nelson Marchioli, our CEO at the time these gravidse made, did not receive any LTI grants in 20d8rk Wolfinger, our CFO, is the
only named executive officer who participated ia fiscal year 2010 LTI grants (see the sectionve@no “New Hire LTI Awards” for a
discussion of grants made to other named execaffieers).

Performance shares and target performance cash awards. Approximately half (by value) of the 2010 annualllaivards was composed
of performance shares and target performance eestda (each equaling approximately 25% of the teddle of the total LTI opportunity).
The performance shares and target performanceageastils have value to the extent that the Comparotal Shareholder Return (“TSR”)
over a three-year period equals or exceeds pegramties’ TSR performance, with no payout at alelative TSR performance is below a
threshold amount.

Under the program, participants were awarded a&tamgmber of performance shares and target perfareneash awards. Payouts will
be between 0% and 150% of the target based ondhmp@hy’s Total Shareholder Return ranking relativhe Company’s peer group (listed
previously) over the three-year performance pewbéth consists of the Company'’s fiscal years 2@001,1 and 2012 and begins
December 31, 2009 and ends December 26, 2012.&fmmance shares and target performance cash awidtdbe earned and vested at the
end of the performance period based on TSR perfuemal he performance shares convert to and atedsettshares of Denny’s stock on a
one-for-one basis. The target performance cashdswae settled in cash. TSR, which combines shiée appreciation and dividends paid to
show a total return to the stockholder, will becatdted as follows:

TSR = (ending stock price — beginning stock priaeifnvested dividends) / beginning stock price

Denny’s TSR performance ranking compared to it Bgeup determines the payout level as shown below:

Denny’s TSR Payout as a %
Performance
Ranking vs. Peer of Target(1)
Below Thresholc <25t %ile 0%
Threshold 25t Y%pile 50%
Target 50t %ile 10C%
Maximum 90t %ile 15C%

(1) Payouts are interpolated between payout le'
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Stock options. The other half (by value) of the 2010 annual LThasls was composed of stock options, which rewagdehipient only
if, and to the extent that, the Compasgtock price increases from the date of grants@options were granted with an exercise priceldq
the closing price of the Company’s Common Stockhendate of grant. Options remain outstanding fotauten years from grant and vest in
three equal annual installments beginning one fyear the date of grant. Options provide the moratilink to absolute stockholder returns
and, due to their 10-year term, provide a longanticus than other pay elements.

When determining the 2010 annual LTI awards, thenensation Committee reviewed two sets of markigt ladetermine competitiy
levels: (1) Towers Watson U.S. CDB General InduBixgcutive Database, and (2) restaurant peer gymyy data. The Compensation
Committee strives to grant LTI awards with an expddair value at grant approximately equal to mearkedian practices for the Peer Group
and similarly-sized general industry companiesadth 2009 and 2010, however, the Compensation Ctarerapproved LTI awards well
below market median practices (and the Compens&@nmittee’s pay philosophy) due to the Compensafiommittee’s desire to reduce
share usage and compensation costs. For most gimgtibT| plan participants, the number of sharemnged in 2010 was the same as in 2009.
As noted previously, Mr. Marchioli, our CEO at tiirae, did not receive any equity awards in 2010.

New Hire LTI Awards. In connection with the hiring of Robert Rodriguemid&rances Allen, the Company made one-time LTIrdsva
both to induce these individuals to join the Compand to provide an appropriate LTI incentive foe portion of 2010 that they were
employed by the Company (because these two indildduere not employed at the beginning of the yibay did not participate in the 2010
LTI grants described above).

These one-time LTI awards provide a strong aligrimagtihh stockholder interests and are consistertt wiairket best practices. They
consist of stock options and price-vesting restdcgtock units, as shown in the table below. Theksbptions vest ratably over three years
from the date of grant and expire 10 years fronddte of grant. The price-vesting restricted stagits vest in four equal installments, with
one-quarter of the award vesting upon attainmett@following stock prices: $4.00, $4.50, $5.0d §5.50 (each stock price must be
attained for 20 consecutive trading days). Theiotet! stock units convert into common shares ah@any stock on a 1:1 basis upon vest
Any unvested restricted stock units will be foréeitfive years from the executive’s start of empleptn

Grant Date Fair Value

Executive Award Type Number of Options or Shares of Award
Robert Rodrigue Stock options 100,000 $160,89C
Price-vesting 250,000 $543,750
restricted stock unit
Frances Aller Stock options 100,000 $160,89C
Price-vesting 200,000 $418,000

restricted stock unit

Benefits and Perquisites

In General. Company executives are eligible to participatelengame basis as other salaried employees in lzgativelfare plans,
qualified retirement and savings plans, and otleeelfit plans intended to provide a financial safetyof coverage for various significant life
events, such as death, disability and retiremelond\with other members of the management tearmadhged executive officers also
participate in a non-qualified savings plan inteshtteallow them to contribute to a retirement phathout regard to IRS limits on the amount
of earned compensation that can be voluntarilyrdedieinto a 401k retirement plan. The named exeeudfficers also receive certain
perquisites including telecommunication allowanaes,allowances and
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reimbursement for executive physicals. These psitgsiserve a business purpose, are limited irevata are consistent with those of
restaurant and other companies of similar size.

Retirement and Savings Plans

Deferred Compensation Plan/401(k) Plan . Generally, all employees are eligible to partiogmtthe Company’s 401(k) Plan, but due to
IRS limits, most executives are not eligible toaige the Company’s matching contribution of uphee percent of compensation under the
401(k) Plan. Therefore, a non-qualified deferrechpensation plan is offered to certain managememet Employees, including the named
executive officers, to provide retirement beneditrilar to those available to other Denny’s empks/elhe deferred compensation plan lets
participants: (i) defer up to 50% of salary and %06f annual incentive bonus on a pre-tax basis(&neceive a Company match up to three
percent, which is the same match offered to allleyges in the Company’s 401(k) plan.

2010 Interim CEO Compensation

Debra Smithart-Oglesby, our Board Chair, servethasCompany’s Interim CEO from June 8, 2010 urtiluhry 31, 2011, when John
C. Miller was hired as CEO. Ms. Smithart-Oglesbytatued to serve as an executive of the CompanthiBamonth of February, in order to
assist in Mr. Miller’s transition. While serving agerim CEO and an executive of the Company, Msitlsart-Oglesby continued to receive
her Board pay. In addition to her regular Board, pdg. Smithart-Oglesby received the following pégneents for taking on the
responsibilities and duties of serving as InteriGCand for serving in a full-time executive capagihen assisting in Mr. Miller’s transition:

Base salary Ms. Smithart-Oglesby was paid $50,000 per mof#xecutive service.

Incentive opportunity Ms. Smithart-Oglesby was eligible for a discratioy bonus of $25,000 per month of executive serugth the
final payout to be determined by the CompensatiomRittee. For fiscal 2010, the Compensation Conemittecided that the Company’s
performance and Ms. Smithart-Oglesby’s role in qigdhe Company during a turbulent period meritédllgpayout of this incentive. The
factors the Compensation Committee considered wieing the decision to pay this incentive included:

. The Company'’s significantly improved financial prhance in the second half of 2010, following hecpment into the interim
CEO role, as measured by guest traffic, sy-wide sales trends and the Comg’s net income of $22.7 million for the full ye:

. Significantly improved franchisee relatiol

. Ms. Smithart-Oglesby’s efforts to successfully mafice the Company’s debt, including a reductiott@ debt by $15 million,
and

. The significant number of new restaurant opening&0i10 (136 units), including expanding the Dentyand to non-traditional
locations such as universitie

Onetime restricted stock unit award 7,731 restricted stock units, having a grané dafue of $50,000, were awarded to her on Jur
2010. This award vests and converts to shares min@m Stock one year from the date of grant, as &nghe continues to serve as a Board
director.

Other compensation elementSonsistent with other executives, Ms. SmitHagtesby received a vehicle allowance of $1,100npentt
and a telecom allowance of $162.50 per month. &weraceived a housing reimbursement of $1,51%mmeth, to cover her temporary living
expenses in Spartanburg, SC. Ms. Smithart-Oglegbgat receive any other benefits while servinguinexecutive capacity.
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The Compensation Committee believes that the cosgtiem and other arrangements paid to Ms. Smithghesby during this time
were reasonable and appropriate.

New CEO Compensation

John C. Miller joined Denny’s on February 1, 2051GEO and President. The Compensation Committéevieslthat Mr. Miller's pay
level is reasonable and appropriate, and thaettmest of his employment are consistent with markst practices. His compensation package
consists of the following pay elements:

Base salary and annual target incentir. Miller' s annual base salary is set at $550,000 and listtannual incentive is 100% of b
salary. Like all executives of Denny'’s, his saland target bonus will be periodically reviewed amaly be adjusted by the Compensation
Committee at their discretion. He is not guarani@ey future increases in base salary or targehinee

Signing award Mr. Miller received a cash signing award of $Z8M. Mr. Miller will forfeit this award if he is teninated for cause or
voluntarily leaves the Company within the first yeéhis employment; further, he will forfeit a prata portion of this award if he is
terminated for cause or voluntarily leaves the Canypwithin the second or third years of his empleyin

2011 longterm incentive awardsMr. Miller received a longerm incentive award on February 1, 2011, the Betdiwhich are reflecte
in the table below.

Number of Options,

Shares or Units Grant Date Fair Value
Award device Key Terms of Award Granted of Award

Stock options Vest ratably over 200,000 $396,000

3 years, 10 year ter
Price-vesting Restricted Vest based on achievement of stock price goals: @b5¥te 200,000 $658,500
Stock Units (RSUS) award vests upon attainment of each of the follgwin

prices: $5.00, $5.50, $6.00 and $6W
Performance shares Vest three years from grant based on relative TSR 50,000 (target) $231,500

performance vs. peer gro
Total $1,286,00(

(1) Each of the stock price goals must be maintainedtfteast 20 consecutive trading days for the R®U®st.

The stock options and performance shares grantitl.tMiller carry the same vesting and performanoaditions and goals as the
grants made to all other LTI award participantse Performance shares are vested at the end ofe-ylear performance cycle based on the
Company'’s Total Shareholder Return (TSR) as congpre company peer group. Between 0% and 150%edfargeted number of shares
may vest based on this relative TSR performanceienet

Termination and severance paymeritgke other executives, Mr. Miller participatestime Company’s Executive Severance Pay Plan.
Under this Severance Plan, Mr. Miller is not ellgifor any severance benefits or the vesting of@rtgtanding incentive awards unless he is
terminated without cause or terminated for goodaaaHe is not eligible for any tax gross-ups eab benefits, perquisites or severance
payments. This plan is described in more detathinsection titled “Post Termination Payments” kelo
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Other terms and conditiond.ike all other Denny’s employees, Mr. Miller doest have an employment agreement. He participates
the same benefit and perquisite programs avaitatddl other eligible executives, including the Guany’s Deferred Compensation Plan.
Mr. Miller is subject to the Company’s share owigosshare hedging and clawback policies. His sbangership target is 3 times his base
salary.

Post-Termination Payments

In General, All of our executive officers participate in the ID®/’s Corporation Executive Severance Pay Plan“@eserance Plan”).
The Severance Plan was adopted in January 2008\ap severance payments and benefits to our éxeafficers in a consistent manner.
In the event of a participant’s employment termiratvithout cause or for good reason (as such tanmslefined in the Severance Plan), the
Severance Plan provides for, among other itemarysabntinuation and health benefits for 12 monttheder the Severance Plan’s change in
control provisions, a participant is entitled toearhanced severance payment plus health benefi?g fimonths. Two events must take place —
a change in control of the Company and a qualifgsgociated termination — before a participanbigled to these benefits. Under the
Severance Plan, no benefits are payable followitegraination for cause or voluntary terminatiors{geation). Potential benefits under the
Severance Plan for Mr. Wolfinger, Mr. Rodriguez &gl Allen are discussed further under the seaititied “Summary of Termination
Payments and Benefits” later in this Proxy Statemen

Why the Company Uses the Element. We provide involuntary termination severance besefi protect individuals from events outside
their control and to offer compensation packageslai to those commonly found in our market for gmting executive talent. Furthermore,
we provide enhanced benefits in the event of aghamcontrol to protect against disruption duriginge in control activities.

Post-Termination Paymentsin 2010. Effective June 30, 2010, Nelson Marchioli separditech the Company. On July 23, 2010, the
Company received notice from Mr. Marchioli thatheel elected to arbitrate issues with respect taetitlement of any outstanding
obligations related to his employment. On Noventhet010, the Company settled all outstanding obtiga with Mr. Marchioli. Pursuant to
the terms of the Settlement Agreement, Mr. Maréhadeived: (i) a lump sum from the Company in déineount of $2,250,000,

(i) performance-based incentive awards and outistgnstock option awards held by Mr. Marchioli,aisis departure from the Company,
generally subject to the terms and conditions@eh fin his May 1, 2009 employment agreement, &4rifMarchioli’s termination of
employment was under circumstances constitutingearfiination without Cause” under the employmeneagrent, and (i) any and all of
Mr. Marchioli’s previously deferred compensatioogéther with any accrued interest or earnings whhiseof December 31, 2010. The
Settlement Agreement also contained mutual reldastegeen the Company and Mr. Marchioli and confulrhes resignation from the Board
of Directors of Denny’s Corporation effective aslohe 30, 2010.

Tax Considerations

Section 162(m) of the Internal Revenue Code of 188@&mended (the “Code”) places a limit of $1iotillon the amount of
compensation that we may deduct in any year wipeaet to any one of our named executive officelngs Timitation does not apply to
compensation that meets the requirements undeioBdd@2(m) for “qualified performance-based” comgation. The 2010 CIP and the 2010
LTPIP were designed to meet the requirements di@et62(m) and be fully deductible by the Compahye Compensation Committee
intends to maximize deductibility of executive canpation while retaining some discretion to compnexecutives in a manner
commensurate with performance and the competitinddcape for executive talent.
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Compensation and Corporate Governance Best Practise

Share Ownership Guidelines. The Company has adopted stock ownership guidelindts directors and executive officers. The
guidelines require that ownership levels for dioestand executive officers shall be fixed shareamwequal to:

0] for directors and CE( 3 X annual cash board retainer/base sa

(i) for executive officer— 2 X base salary

The fixed share amount shall be determined based the closing price of the Company'’s stock asefédffective date of these guidelines
(January 25, 2011), or in the case of a newly hirealppointed executive officer or director, his/barting date, whichever is applicable.
Directors and executive officers have 3 years ftoenlater of the effective date of the guidelinesw individual's start date, whichever is
applicable, to acquire the designated amounts.exegutive or director who has not obtained theireguevel by the required time period
will not be permitted to sell Company stock urttié trequired level is obtained and maintained.

Compensation Clawback Policy . The Company has adopted a compensation clawbaidy fot named executive officers and certain
other senior officers that provides for the recoeptrby the Company under certain circumstancesmdi@ cash bonuses, stock-based
awards, performance-based compensation, and aayfotims of cash or equity compensation other #adary. In the event of a restatement
of the Company’s previously issued financial staata as a result of an error, omission, fraud orcampliance with financial reporting
requirements (but not including any restatemerdpustment due to a change in applicable accouptiimgiples, rules or interpretations), ¢
determination by the Compensation Committee thmaterial error was made in computing the amoutngfincentive compensation, the
Compensation Committee has discretion to direcCihmpany to recover from one or more current amgaremployees the incremental
incentive compensation in excess of the incentoragensation that would have been earned, paidsteddased on the related or adjusted
financial results.

Anti-Hedging Policy . The Company has adopted a policy that prohibitsbiee officers and directors from engaging in sactions in
puts, calls or other derivatives relating to Comps@curities on an exchange or any other orgamizttet. The policy also prohibits
executive officers and directors from engagingdrtain forms of hedging or monetization transadiaith respect to Company stock, sucl
prepaid variable forward contracts, equity swap#iacs, forward sale contracts and exchange funds.

No Repricings without Stockholder Approval . The Company’s 2004 Omnibus Incentive Plan and Z0@@ibus Incentive Plan
expressly prohibit, directly and indirectly, therieing or exchange of underwater stock optionsstndk appreciation rights without
stockholder approval.
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Summary Compensation Table

The following Summary Compensation Table sets fdahthe Company’s last three completed fiscakygethe compensation paid to or
earned by the Company’s named executive officers.

Non-Equity
Option Incentive Plan

Name and Stock Awards All Other

Principal Position Year Salary Bonus Awards (16) Compensatior Compensatior Total

Debra Smithart-Oglesby 201C $335,48:¢ $175,00(6) $105,4949) $ — $ = $ 108,47/(21) $ 724,45
Interim Chief Executive Officer
1)

F. Mark Wolfinger 201C 490,00( 25,00((7) 91,46((10) 182,16( 185,954(17) 35,03¢(21) 1,009,61.
Executive Vice 200¢ 490,00( — 62,00¢(11)(12) 122,65: 336,31:(18) 38,55¢(22) 1,049,53(12)
President, Chief 200¢ 505,46/(5) — 414,28413) 145,42! 292,80((19) 36,86¢(23) 1,394,83
Administrative
Officer, and Chief
Financial Officer

Frances L. Aller 201C 170,76¢ 100,00((8) 418,00((14) 160,89( 133,51(17) 76,255(21) 1,059,42:

Executive Vice
President and Chief
Marketing Officer(2)

Robert Rodrigue 201C 124,23: 100,00((8) 543,75((15) 160,89( 98,954(17) 4,41%(21) 1,032,23
Executive Vice
President and Chief
Operating Officer(3

Nelson J. Marchiol 201c¢ 405,00( — — — 48,20418) 2,330,80,(21) 2,784,00:
Former President ar 200¢ 780,00( — 170,56¢(11)(12) 337,03t 585,00((19) 54,15((22) 1,926,75(12)
Chief Executive 200¢ 810,00(5) — 824,45((13) 414,45: 468,00((20) 52,05((23) 2,568,95
Officer(4)

(1) Ms. Smithar-Oglesby served as the Comp’s Interim Chief Executive Officer from June 8, 20l January 31, 201.

(2) Ms. Allen was hired to serve as the Comf’s Executive Vice President and Chief Marketing €#fieffective July 21, 201

(3) Mr. Rodriguez was hired to serve as the Com’s Executive Vice President and Chief Operatingd@ffieffective September 8, 20:

(4) Mr. Marchioli separated from the Company effectivme 30, 201(

(5) Salary for 2008 includes payment for an additidnal-week pay cycle due to the Comp’s 52/53 week retail fiscal ye:

(6) Ms. Smithart-Oglesby earned a discretionarydsosf $25,000 per month of executive service dugi@go, as more fully described in the “2010 Inte@8O Compensation” section
of the Compensation Discussion and Analy“CD&A").

(7) Mr. Wolfinger earned a discretionary PresidentiahBs during 201

(8) Ms. Allen and Mr. Rodriguez received a s-on bonus upon their employment with the Companyngu2010.

(9) The 2010 amount for Ms. Smithart-Oglesby refiebe grant date fair value of stock-settled retstd stock units awarded pursuant to our 2004 ®aomincentive Plan. Also included
are the grant date fair value of deferred stocksuamivarded to non-employee directors pursuant t804 Omnibus Incentive Plan that are convertiblshares of Common Stock
upon termination of service as a director of Desryorporation. The grant date value for these asvasak determined in accordance with FASB ASC Ta@f®& based on the closing
price of Common Stock on the date of gr:

(10) The 2010 amount for Mr. Wolfinger reflects tirant date fair value of performance shares gdaptesuant to our 2010 Long-Term Performance Irieermrogram (the “2010
LTPIP"). The $2.69 grant date fair value of thefpenance shares is based on the Monte Carlo Valuatiethod. The target number of performance staeeged to Mr. Wolfinger
was 34,000. The value of the award at the gramt, @esuming that the highest level of performamcelitions will be achieved is $137,190. Additioirgbrmation regarding the 20:
LTPIP can be found in the CD&A. Details on the \alan and terms of this award can be found in N@t¢o the Consolidated Financial Statements infmum 10-K filed on
March 11, 2011

(11) The 2009 amounts reflect the grant date falne of performance shares granted to the namexlixes pursuant to our 2009 Long-Term Performadncentive Program (the “2009
LTPIP"). The $1.84 grant date fair value of thefpenance shares is based on the Monte Carlo Valuatiethod. The target number of performance stgeeged to Messrs.
Wolfinger and Marchioli were 33,700 and 92,700 pegively. The value of the award at the grant dassuming that the highest level of performancelitmns will be achieved is
$124,016 and $341,136 for Messrs. Wolfinger anddiiafi, respectively. Details on the valuation aadns of these awards can be found in Note 16edcCinsolidated Financial
Statements in our Form -K filed on March 11, 2011

(12) The amounts reported as “Stock Awards” for@00this proxy statement have been reduced frarathounts reported in last year’s proxy statemeoabse a non-equity incentive
award was inadvertently included in the “Stock Adstrcolumn for 2009 in last year’s proxy statemétayouts with respect to this award will be repbes “Non-Equity Incentive
Plan Compensati(’ in the Summary Compensation Table for the yearhiicvsuch award is earne
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(13) The 2008 amounts reflect the grant date faline of performance shares awarded to the namenligaxes pursuant to our 2008 Performance RSU Prodtiae “2008 RSU Program”
The $2.57 grant date fair value of the performastw@aes is based on the Monte Carlo Valuation mefhloe number of performance shares awarded to sledalfinger and
Marchioli were 161,200, and 320,800, respectivBgtails on the valuation and terms of these aweatsbe found in Note 16 to the Consolidated Firelr8iatements in our Form
10-K filed on March 11, 2011

(14) The 2010 amount for Ms. Allen reflects thergrdate fair value of performance-based restristedk units awarded as an employment incentivéa@l her hiring that are payable
in shares of Common Stock. Details on the valuadiod terms of these awards can be found in Note iite Consolidated Financial Statements in ounFbd-K filed on March 11,
2011.

(15) The 2010 amount for Mr. Rodriguez reflects ghent date fair value of performance-based resttistock units awarded as an employment incengilaged to his hiring that are
payable in shares of Common Stock. Details on #eation and terms of these awards can be fouhtbte 16 to the Consolidated Financial StatementaimForm 10-K filed on
March 11, 2011

(16) The amounts in this column reflect the graatedair value of stock options awarded to the rhmescutives under our 2004 Omnibus Incentive Bfehour 2008 Omnibus Incentive
Plan. Details on the assumptions made in the vialuaf these awards can be found in Note 16 taQesolidated Financial Statements in our Fori-K filed on March 11, 2011

(17) The 2010 amount for Mr. Wolfinger reflectserformance-based bonus earned under the 2010 imedrogram. The 2010 amounts for Ms. Allen and Rivdriguez reflect

performance-based bonuses earned based on achieveiiedividual performance objectives establisf@d2010. Refer to the CD&A for more informatioegarding our annual

cash incentive bonus progra

Reflects a pro rata payout pursuant to thesesf Mr. Marchioli’'s employment agreement of afpenance-based cash award granted under our 200§-Term Performance

Incentive Program

(19) The 2009 amounts include performance-baseddemearned under the 2009 Incentive Program. diheses earned by Messrs. Wolfinger and Marchiolevi 803,188, and
$585,000, respectively. The 2009 amounts also dteckash awards earned under the Paradigm ShifttineePlan. The awards earned by Messrs. Wolfiager Marchioli were
$33,125 and $0, respective

(20) The 2008 amounts include performance-baseddsmnearned under the 2008 Incentive Program. dimesies earned by Messrs. Wolfinger and Wolfingeev#242,550 and
$468,000, respectively. The 2008 amounts also deckash awards earned under the Paradigm ShifttineePlan. The awards earned by Messrs. Wolfiager Marchioli were
$50,250 and $0 respective

(21) The 2010 amounts Mr. Wolfinger, Ms. Allen avd. Marchioli include Company contributions to th€iompany deferred compensation accounts of $20&%821 and $13,950,
respectively. The 2010 amounts also include thievighg perquisites: a car allowance of $7,381, 308, $5,635, $3,844 and $6,854 for Ms. Smitharte®igy, Mr. Wolfinger,

Ms. Allen and Messrs. Rodriguez and Marchioli, exgjvely and a telecom allowance for of $1,090580, $666, $568 and $0 for Ms. Smithart-Oglesby, Wolfinger, Ms. Allen
and Messrs. Rodriguez and Marchioli, respectivEhe 2010 amount for Ms. Allen also includes relarabf $40,816 and a related tax gross-up payme$20,515. The 2010
amount for Ms. Smithart-Oglesby includes an aneaah retainer of $100,000 for serving as the B@4vair. The 2010 amount for Mr. Marchioli also ind&s severance of
$2,250,000 in connection with his termination ofpdayment on June 30, 2010 and vacation payout 6f08®. For more information regarding severancegats and benefits to
Mr. Marchioli, see the discussion under Summaryaimination Payments and Benefits section be

(22) The 2009 amounts for Messrs. Wolfinger anddfianii include Company contributions to their Compaleferred compensation accounts of $23,796 af®%$0, respectively. The

2009 amounts also include the following perquisigesar allowance of $13,200 for Messrs. Wolfinged Marchioli and a telecom allowance for Mr. Wiogfer of $1,560

The 2008 amounts for Messrs. Wolfinger anddanli include Company contributions to their Compaleferred compensation accounts of $22,440 aB(B43, respectively. The

2008 amounts also include the following perquisitesar allowance of $13,708 for Messrs. Wolfinged Marchioli and a telecom allowance for Mr. Wiogfer of $720

34

(18

-

(23

-



Table of Contents

2010 Grants of Plan-Based Awards Table

The following table sets forth information concempieach grant of awards made to named executiieeffin the last completed fiscal

year under any of the Compé's plans.

All Other All Other
Option Grant Date
Estimated Future Payouts Estimated Future Payouts Stock Awards: ) )
Under Non-Equity Under Equity Incentive Awards: Number Exercise  Fair Value
Incentive Plan Awards Plan Awards Number of of Stock
of Shares Securities or Base and Option
Threshold Maximum Threshold Maximum Underlying Price of
Grant Target Target of Stock Option Awards
Name Date ($) $) $) #) #) #) or Units Options Awards (9)
Debra 6/10/1( — — — — — — 17,73:(4) — — $ 50,00
Smithar- 5/19/1( — — — — — — 17,007(5) — — $ 50,00
Oglesby 3/31/1( — — — — — — 51¢(5) — — 3 1,99¢
6/30/1( — — — — — — 385(5) — — 3 1,001
9/30/1( — — — — — — 48%(5) — — 3 1,49¢
12/31/1( — — — — — — 27¢(5) — — 3 99¢
F. Mark 91,87%1) 367,50(1) 633,93(1) — — — — — — —
Wolfinger 34,00((2) 68,00((2) 102,00((2) — — — — — — —
1/26/201( — — — 17,00((6)  34,00((6) 51,00((6) — — — $ 91,46(
1/26/201( — — — — — — — 150,00((8) $ 2.3¢ $ 182,16(
Frances L — 133,51(3) — — — — — — — —
Allen 8/3/201( — — — — 200,00(7) — — — — $ 418,00(
10/1/201( — — — — — — — 100,00(8) $ 3.2C $ 160,89(
Robert — 98,95(3) — — — — — — — —
Rodriguez 9/13/201( — — — — 250,00((7) — — — — $ 543,75
10/1/201( — — — — — — — 100,00((8) $ 3.2 $ 160,89(
Nelson J 195,00((1) 780,00((1) 1,345,50i(1) — — — — — — —
Marchioli
(1) Reflects threshold, target and maximum payewels of performance-based bonuses awarded unel€dmpany’s annual cash incentive bonus program.attual amounts earned

@
(©)

4)
®)
(6)
@)

(8)
)

by each of the named executive officers in 2010-eperted in the Non-Equity Incentive Plan Compénsacolumn in the Summary Compensation Table. Rief¢he CD&A for
more information regarding our annual cash incenbienus progran

Reflects threshold, target and maximum payewtls of performance-based cash awards that wargegh pursuant to the 2010 LTPIP. Refer to the CO&Amore information
regarding the 2010 LTPII

Reflects the target payout level of performahased bonus opportunities awarded parting cororeetith commencement of their employment, prordtased on the number of days
they were employed during 2010. The actual amoeatsed by each of the named executive officerseguerted in the Non-Equity Incentive Plan Compeinsatolumn in the
Summary Compensation Tab

Reflects restricted stock units (RSUs) awandedsuant to our 2004 Omnibus Incentive Plan. ThelR&st and convert to shares of Common Stock @otieyear anniversary of tt
grant date, provided Ms. Oglesby is still servisgaadirector of Denr's Corporation

Reflects deferred stock units awarded to nopleyee directors pursuant to our 2004 Omnibus IticerPlan that are convertible to shares of Com@®tmtk upon termination of
service as a director of Der’s Corporation

Reflects threshold, target and maximum payewtls of performance shares that were awarded anotrso the 2010 LTPIP. Refer to the CD&A for manéormation regarding the
2010 LTPIP.

Reflects the target payout level of restricseatk units awarded as an employment incentivea@l® the named executive officers’ hiring durB@L0. The RSUs vest in four equal
installments, with or-quarter vesting upon attainment of the followingcktprices: $4.00, $4.50, $5,00 and $5.50 (eaatkgidce must be attained for 20 consecutive tradiays).
Amounts reflect stock options awarded pursuanh&o2004 Omnibus Incentive Plan. The options ha8-year gradual vesting period and éyear term

The grant date fair value of awards is determinedyant to FASB Accounting Standards CodificatiB,” Compensatic—Stock Compensatic”
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Outstanding Equity Awards at 2010 Fiscal Year-End Bble

The following table sets forth information concergiunexercised options, stock awards that haveesied and equity incentive plan
awards for each named executive officer outstandingf the end of the Company’s last completedhfigear.

Option Awards Stock Awards
Equity
Incentive Equity
Plan Incentive
Market Awards: Plan Awards:
Number of Value of Number of Market or
Shares Shares Unearned Payout Value
or Units or Units Shares, of Unearned
Number of Number of of Stock of Stock Units or Shares,
Securities Securities That That Other Units or
Underlying Underlying Have Have Rights Other Rights
Unexercisec Unexercised Option Option Not Not That Have That Have
Options Options Exercise Expiration Vested Vested Not Vestec Not Vested
Name Exercisable Unexercisable Price Date #) ($)(27) (#) ($)(27)
Debra Smitha-Oglesby 18,90((1) — $ 43¢ 02/02/1* — — — —
18,90((2) — $ 4.1C 01/24/1¢ — — — —
18,90((3) — $ 5.3¢ 01/23/1° — — — —
12,60((4) 6,30((4) $ 3.3C 01/29/1¢ — — — —
— — — — 86,285(18) $302,86( — —
— — — — 17,731(19) $ 62,23¢ — —
F. Mark Wolfinger 300,00((5) — $ 4.4 09/26/1* — — — —
26,10((6) — $ 4.4t 03/14/1¢ — — — —
42,10((7) — $ 461 03/06/1" — — — —
84,40((8) 42,20((8) $ 2.5¢ 03/17/1¢ — — — —
50,50((9) 101,00((9) $ 1.67 03/31/1¢ — — — —
— 150,00((10) $ 2.3¢ 01/26/2( — — — —
— — — — 200,00((20) $702,00( — —
— — — — 87,91421) $308,57: — —
— — — — — — 75,19¢22) $ 263,94!
— — — — — — 33,70((23) $ 118,28°
— — — — — — 34,00((24) $ 119,34(
Frances L. Aller — 100,00((11) $ 3.2C 10/01/2( — — — —
— — — — — — 200,00(25) $ 702,00(
Robert Rodrigue — 100,00((11) $ 3.2C 10/01/2( — — — —
— — — — — — 250,00((26) $ 877,50(
Nelson J. Marchiol 666,66¢(12) — $ 2.4z 03/01/1: — — — —
333,33¢13) — $ 2.4z 06/30/1: — — — —
77,00((14) — $  4.4E 06/30/1: = = = =
154,20((15) — $ 461 06/30/1: = = = =
240,53416) 120,26(16) $ 2.5¢ 06/30/1: — — — —
138,767(17) 277,53(17) $ 167 06/30/1: — — — —

(1) The options were granted on February 2, 2005 astktien three equal annual installments beginnmthe first anniversary of the grant de
(2) The options were granted on January 24, 2006 astgédén three equal annual installments beginnmthe first anniversary of the grant de
(3) The options were granted on January 23, 2007 astgdén three equal annual installments beginnimthe first anniversary of the grant de
(4) The options were granted on January 29, 2008 astdiivéhree equal annual installments beginningherfirst anniversary of the grant de

(5) The options were granted on September 26, 200¥ested in three equal annual installments beginamthe first anniversary of the grant d:
(6) The options were granted on March 14, 2006 andeddstthree equal annual installments beginningherfirst anniversary of the grant de
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The options were granted on March 6, 2007 and destthree equal annual installments beginninghenfirst anniversary of the grant de

The options were granted on March 17, 2008 andimektee equal annual installments beginning enfitist anniversary of the grant da

The options were granted on March 31, 2009 andimektee equal annual installments beginning enfittst anniversary of the grant da

The options were granted on January 26, 2010 asidiivéhree equal annual installments beginningherfirst anniversary of the grant de

The options were granted on October 1, 2010 andivéisree equal annual installments beginningtenfirst anniversary of the grant de

The options were granted on November 10, 20@vested in three equal annual installments aedéer 29, 2004, December 28, 2005 and Decemb@0P®B, As a result of his
termination, Mr. Marchio’s options will expire on March 1, 201

The options were granted on November 10, Z0@#vested in three equal annual installments ae®éer 29, 2004, December 28, 2005 and Decemb@0P®B, As a result of his
termination, Mr. Marchio’s options will expire on June 30, 20:

The options were granted on March 14, 2006vesd in three equal annual installments beginoimghe first anniversary of the grant date. Assalteof his termination,

Mr. Marchioli's options will expire on June 30, 20:

The options were granted on March 6, 2007a®t in three equal annual installments beginnimghe first anniversary of the grant date. As altesf his termination,

Mr. Marchioli's options will expire on June 30, 20:

The options were granted on March 17, 2008vasd in three equal annual installments beginoimghe first anniversary of the grant date. Assalteof his termination,

Mr. Marchioli's options will expire on June 30, 20:

The options were granted on March 31, 2009vasd in three equal annual installments beginoimghe first anniversary of the grant date. Assalteof his termination,

Mr. Marchioli's options will expire on June 30, 20:

Reflects deferred stock units awarded to tlmscpursuant to our 2004 Omnibus Incentive Pla dine convertible to shares of Common Stock upomnibation of service as a
director of Denn’s Corporation

Reflects the amount of restricted stock uaitgrded in 2010 to Ms. Smithart-Oglesby pursuamuto2004 Omnibus Incentive Plan that are payablhares of Common Stock. They
will vest and payout on June 10, 2011. Ms. Smi-Oglesby must be serving as a director of D¢'s Corporation on the vesting date in order to rec#ie award

Reflects restricted stock units awarded purst@our 2004 TSR Program that are payable onfeithahares of Common Stock and one-half in caste-@alf of these restricted stock
units will vest and pay out on September 30, 20id 2012. The named executive officers must be eyepl@n the payment date in order to receive thedu

Reflects the amount of restricted stock uaitgrded in 2007 to Mr. Wolfinger pursuant to ou62@mnibus Incentive Plan that are payable onethahares of Common Stock and
one-half in cash. One-half of the restricted stooks payable in cash will vest and payout on 3JI2011 and 2012. Orfealf of the restricted stock units payable in seaeCommol
Stock will vest on July 9, 2011 and 2012 and wéyput on July 9, 201

Reflects the amount of restricted stock uthieg may be earned by the named executive offipersuant to our 2008 LTI Program, that is payablshares of Common Stock. These
restricted units will be earned and vest (from 30%20% of the target award) based on the appieoiédepreciation) of our Common Stock from theedaft grant to the remaining
vesting date (July 16, 2011). The amount of resdictock units outstanding was determined basedhan would be earned had the award vested as cérblger 29, 2010 using the
$3.51 closing price of the Compé's Common Stock on that date. The named executfieef must be employed on the vesting date inraimlesceive the awar

Reflects the target amount of restricted stawks that may be earned by the named executfi@eos pursuant to our 2009 LTPIP, that is payablghares of Common Stock. These
restricted units will be earned and vest (from @2@0% of the target award) based on the totalkesiwdder return of the Company’s Common Stock aspaoed to a peer group over
a threw~year performance period ending on December 28, .28dditional information regarding the 2009 LTPI&ncbe found in the CD&A

Reflects the target amount of restricted stouks that may be earned by the named executfi@eos$ pursuant to our 2010 LTPIP, that is payablghares of Common Stock. These
restricted units will be earned and vest (from @4%50% of the target award) based on the totalesiwdder return of the Company’s Common Stock aspaoed to a peer group over
a threw~year performance period ending on December 26, .28d@itional information regarding the 2009 LTPI&ncbe found in the CD&A

Reflects the amount of restricted stock uthitg may be earned by the named executive offipersuant to their Employment Inducement Award, Hratpayable in shares of
Common Stock. These restricted stock units wiltbemed and vest based on the achievement of thimglprice of the Company’s Common Stock equalingx@eeding certain
threshold amounts for 20 consecutive trading dais. restricted stock units expire if the threshardounts are not reached prior to July 21, 2!

Reflects the amount of restricted stock uthitg may be earned by the named executive offigersuant to their Employment Inducement Award, #ratpayable in shares of
Common Stock. These restricted stock units wilthened and vest based on the achievement of thimglprice of the Company’s Common Stock equalingxxeeding certain
threshold amounts for 20 consecutive trading dajie.restricted stock units expire if the thresharldounts are not reached prior to September 13,..

Reflects the value as calculated using the clogiige of our Common Stock as of December 29, 2$806().
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2010 Option Exercises and Stock Vested Table

The following table sets forth information concerieach exercise of stock options and vestingaaksawards, including restricted

stock units, during the last completed fiscal yfeaeach of the named executive officers.

(€Y

@

©)
4)
®)

(6)

@)

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized or

Name Exercise(1) Exercise(1) Vesting Vesting
Debra Smitha-Ogleshby 18,90( $ 9,07z — $ —
F. Mark Wolfinger — $ — 50,00((2) $130,00((2)

— $ — 43,95¢(3) $114,72(3)

— $ — 53,31:(4) $139,67%(4)
Frances L. Aller — $ — — $ —
Robert Rodrigue — $ — — $ —
Nelson J. Marchiol 2,000,001 $3,792,50! 166,667(5) $433,33(5)

— $ — 176,99¢(6) $608,87:(6)

— $ — 24,1047) $ 82,914(7)

The amounts in these columns reflect stock optéeoscised by the named executive officers pursteaatir various equity plans as follov
Exercise '\%ﬁt
Options Exercise Upon

Name Exercisec Price Date Exercise
Debra Smitha-Oglesby 18,90( $ 2.6t 3/15/201( $ 3.1:
Nelson J. Marchiol 1,250,001 $ 1.0 3/18/201( $ 3.2¢
Nelson J. Marchiol 750,00( $ 2.0C 3/18/201( $ 3.2¢

Reflects the amount of vested restricted stotks awarded to the named executive officers @nsto our 2004 TSR Program. One-half of the retetri stock units earned as of
June 30, 2008 and vested on June 30, 2010 whenaHeet value of the underlying stock was $2.60.-Dalé of the vested restricted stock units were paishares of Common Sto
and on-half were paid in cash during the fiscal ye

Reflects restricted stock units earned andegeby the named executive officer on July 9, 200G pant to Denny’s 2004 Omnibus Incentive Plan.-Baléof these restricted stock
units were settled in cash upon vesting when thetaalue of the underlying stock was $2.61 ane-half will pay out in shares of Common Stock on J&2012.

Reflects the amount of vested restricted stotks awarded to the named executive officers mnsto our 2008 LTI Program. The restricted stosksuwere earned and vested on
July 16, 2010. The net shares issued (the shasted/kess shares withheld to cover the minimunutstat withholding requirements) to Mr. Wolfinger 85,478

Reflects the amount of vested restricted stotks awarded to the named executive officers @nsto our 2004 TSR Program. One-half of the retetti stock units earned as of
June 30, 2009 and vested on June 30, 2010 whenaHeet value of the underlying stock was $2.60.-Dalé of the vested restricted stock units were praishares of Common Sto
and on-half were paid in cash during the fiscal ye

Reflects the amount of vested restricted stouks awarded to the named executive officers @mnsto our 2008 LTI Program. As a result of hisrtgration, Mr. Marchiolis restrictes
stock units were earned on a pro-rata basis artdd/es June 30, 2010. The net shares issued (8resshested less shares withheld to cover the rmmistatutory withholding
requirements) to Mr. Marchioli was 100,0¢

Reflects the amount of vested restricted stotks awarded to the named executive officers @mnsto our 2009 LTPIP Program. As a result of &rsnination, Mr. Marchioli’'s
restricted stock units were earned on a pro-ras&st@nd vested on June 30, 2010. The net shatesligthe shares vested less shares withheld to toeninimum statutory
withholding requirements) to Mr. Marchioli was 1306
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Nonqualified Deferred Compensation Table

The following table sets forth information with pest to Denny’s, Inc. Deferred Compensation Plaitkwvprovides for the deferral of
compensation for the named executive officersithabt tax-qualified.

Executive Registrant Aggregate Aggregate

Contributions Contributions Withdrawals/ Aggregate

Earnings Balance at

Name in Last FY(1) in Last FY(2) in Last FY Distributions Last FY(3)
Debra Smitha-Oglesby $ — $ — $ — $ — $ —
F. Mark Wolfinger $ 29,37t $ 20,27¢ $ 8,86( $ — $ 101,62°
Frances L Aller $ 8,62 $ 8,62( $ 444 $ — $ 17,68¢
Robert Rodrigue $ — $ — $ — $ — $ —
Nelson J. Marchiol $ 180,75( $ 13,95( $98,43: $ — $1,419,80

(1) Amounts in this column are reported as 2010 congaérsin the Salary column of the Summary Compeosaftable.

(2) Amounts included in this column are reported asi2€@dmpensation in the All Other Compensation coluhthe Summary Compensation Tat

(3) Aggregate balances as of December 29, 2010dedhe following amounts that were reported aspmmsation to the named executive officers in thei8ary Compensation Table
for years prior to 2010: $158,983 Mr. Wolfinger a#@B3,339 for Mr. Marchioli

The Denny’s, Inc. Deferred Compensation Plan (tbeférred Compensation Plargélows participants to defer current compensatio
a pre-tax basis. Participation is restricted telac group of management or highly compensatedames of the Company.

Under the terms of the Deferred Compensation Rlgrarticipant may elect to defer up to 50% of lsdary and up to 100% of bonus.
Denny’s will match 100% of each participant’s defs up to 3% of the participant’s compensationfeldals will be credited to the
participant’s account on a periodic basis conststéth the payroll cycle. Deferral elections wimain in effect from plan year to plan year
unless modified or revoked by the participant dyiam enrollment period.

The participant’s account will be credited withmdags and losses based on the investment optitestee by the participant. The
participant may request a change in the allocaifaan account balance or future deferrals at ang.tiA participant is at all times 100%
vested in his or her deferral account.

Upon termination of employment for any reason (exdellowing a change in control), a participantiwéceive his or her account
balance in a lump sum or in installments basedi®thher election. Account balances less thanGREDwill be distributed in a lump sum. At
the death of a participant, the remaining amouténparticipant’s account will be paid to his er beneficiary in accordance with the
participant’s election. Upon a termination of enyplent within two years of a change in control, aipgant will receive his or her account
balance in a lump sum distribution. In the eversimiunforeseen financial emergency, the plan adtnitor may approve a participant’s
withdrawal up to the amount necessary to satighhdrdship. A participant may change the distrdsutichedule prior to termination of
employment from a lump sum to annual installmelmis,not from annual installments to a lump sum.chlhinges must be made at least 13
months prior to termination of employment.

The Deferred Compensation Plan also provides fdtraervice Distribution” account, typically uséal save for specific financial
needs at a specified date, such as college typagments. A participant may elect to receive somal®f a particular year’s deferral and
related earnings on a particular date prior taeatent or termination of employment. Distributiara be made in a lump sum or, if the
balance is at least $10,000, in 2-5 annual instaibs A participant may extend an In-Service Distiion date by at least 5 years or may
cancel the date, which results in the account loalédeing combined with the termination of employtremtount.

As a result of Code Section 409A, certain key eiygds (including the named executive officers) maglibject to a six-month waiting
period for distributions following termination.
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Summary of Termination Payments and Benefits

In 2010, Messrs. Wolfinger and Rodriguez and Me\lvere participants in the Severance Plan, wpiokiides for severance
payments and benefits in the event of a particigamployment termination without cause or for goeabon (as such terms are defined il
Severance Plan), plus enhanced benefits if suafirtation is in connection with a change in contbthe Company. Ms. Smithart-Oglesby
served the Company as Chief Executive Officer omtarim basis, and therefore, during 2010, waspaaticipant in such plan.

Effective June 30, 2010, Nelson Marchioli separditech the Company. On July 23, 2010, the Compangived notice from Mr.
Marchioli that he had elected to arbitrate issuih respect to the settlement of any outstandirgyations related to his employment. On
November 2, 2010, the Company settled all outstandbligations with Mr. Marchioli. Pursuant to ttegms of the Settlement Agreeme
Mr. Marchioli received: (i) a lump sum from the Cpamy in the amount of $2,250,000, (ii) performabesed incentive awards and
outstanding stock option awards held by Mr. Marthas of his departure from the Company, genellyject to the terms and conditions
forth in his May 1, 2009 employment agreementf &ri Marchioli's termination of employment was wrccircumstances constituting a
“Termination without Cause” under the employmenteagnent, and (iii) any and all of Mr. Marchioli’'sgviously deferred compensation,
together with any accrued interest or earningsedks of December 31, 2010.

The following table summarizes the approximate @altithe termination payments and benefits thah eadlessrs. Wolfinger and
Rodriguez and Mss. Smithart-Oglesby and Allen wddde received if they had terminated employmetti@tlose of business on
December 29, 2010. The table also summarizes toalgg|ayments and benefits paid to Mr. Marchiolc@nnection with his separation from
the Company as of June 30, 2010. The amounts shothie table exclude distributions under our 40tétirement plan that is generally
available to all of our salaried employees, as aglthe executive’s accrued but unpaid obligatidhs. amounts also exclude benefits and
payments that are disclosed in the Pension Benlite elsewhere in this Proxy Statement and thegqNalified Deferred Compensation
Table elsewhere in this Proxy Statement.

Debra
Smithart- Frances L.
F. Mark Robert
QOglesby Wolfinger Rodriguez Allen
Reason for Termination:
Resignation or Voluntary Termination(1)
Cash severanc — $ — — —
Health & Welfare continuation (estimate — — — —
Vested but Unexercised Stock Optic — 170,56¢ — —
Total $ — $ 170,56¢ $ — $ —
By Company Without Cause; By Executive for Good Reson(1)
Cash severanc — $ 490,00((3) $ 425,00(3) $ 400,00((3)
Health & Welfare continuation (estimate — 8,24¢(4) 8,14:(4) 7,0744)
Vested but Unexercised Stock Option Spr — 170,56¢ —
1-Year Continued Vestin — — — —
Outplacement services (estimat: — 20,00((5) 20,00((5) 20,00((5)
Total $ — $ 688,81¢ $ 453,14: $ 427,07¢
Death or Disability
Cash severanc $ — $ — $ = $ =
Health & Welfare continuation (estimate — — — —
Vested but Unexercised Stock Optic — 170,56¢ — —
Accelerated Stock option Spre — 397,1646) 31,00((6) 31,00((6)
Accelerated Special Gra 62,23(7) 540,00((8) — —
Accelerated 2008 Performance Awi — 185,6049) — —
Accelerated 2009 Performance Aw............... — 50,38{(9) — —
Accelerated 2010 Performance Awi — 79,68:(9) — —
Total—Death $ 62,23¢ $1,423,40: $ 31,00( $ 31,000
Total—Disability $ — $1,423,40: $ 31,00( $ 31,000
Termination Within 12 Months Following a Change ofControl (By Company Without Cause; By
Executive for Good Reason)(1,2)
Cash severanc $ — $1,715,00(3) $1,487,50(3) $1,400,00((3)
Health & Welfare continuation (estimate — 16,49¢(4) 16,2844) 14,1544)
Vested but Unexercised Optio — 170,56¢ — —
Accelerated stock option spre — 397,1646) 31,00((6) 31,00((6)
Accelerated TSR valu — 702,00((10) — —
Accelerated Special Gra — 540,00((8) — —
Accelerated 2008 Performance Awi — 226,3249) — —
Accelerated 2009 Performance Awi — 151,1449) — —
Accelerated 2010 Performance Awi — 239,04(9) — —
Outplacement Services (estimat — 20,00((5) 20,00((5) 20,00((5)
Total $ — $4,177,74: $1,554,78. $1,465,15!
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The stock price utilized in these calculations esgnts the closing price of the Common Stock d4#9/2010 of $3.51 unless otherwise no

Reflects a “Best Net” approach for purposedetermining whether any payment or benefits wilsbbject to the excise tax due under Section 28B8eoCode, which provides the
greater of the aft-tax benefit based on either a (i) capped or (idapped calculation. The Company does not provigeangros-ups under Section 280G of the Co

Reflects a lump sum severance payment of 100%s# balary, or 200% of base salary and target biorthe event of termination within one year of aee of control

Reflects the cost of providing continued healtld welfare benefits for a period of one yeartéomination without cause or for good reason amalyrears for a termination following
a change in contro

Executives receive up to $20,000 of outplacememnices for a period of one year following termireti

Stock option vesting accelerates upon death oaagshin control. Upon disability, stock option danes to vest per terms of agreem:

Represents special grant of restricted stock umétde to Ms. Smithe-Oglesby in June 2010. Vesting accelerates uporhdaeatisability.

Represents special grant of restricted stodts umade to Mr. Wolfinger in July 2007. Vesting alsrates upon death, or a qualified terminatiolofaing a change in control. Upon
disability, award continues to vest per terms oaalhagreemen

2008, 2009 & 2010 Performance Restricted Stdcits vest upon a change in control at the actediopmance level at the date of change in contipbn death or termination upon
permanent disability, the Performance Restrict@tiSUnits vest on a pro rated basis based on aparéfdrmance

(10) Vesting accelerates upon a change in cor
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Director Compensation Table
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The following table sets forth information concemgpithe compensation of the Company’s non-employreetdrs for 2010.

Fees Earne:
Stock

or Paid in Awards
Name Cash(2) (3) Total
Gregg R. Dedricl $ 34,64 $40,83¢ $ 75,48:
Brenda J. Lauderbac $ 75,00( $58,49¢ $133,49¢
Robert E. Mark: $ 80,00( $56,50( $136,50(
Louis P. Neel $ 75,00( $57,49¢ $132,49¢
Donald C. Robinso $ 60,00( $55,997 $115,99°
Donald R. Shephet $ 60,00( $57,00( $117,00(
Debra Smitha-Oglesby(1) — — —
Laysha Wartc $ 55,83 $69,09¢ $124,92¢

Ms. Smithart-Oglesby served as the Companyteriim Chief Executive Officer from June 8, 2010iud&nuary 31, 2011. All compensation received by Bmithart-Oglesby as a

director is reflected in the Summary Compensatiahl@.

Under the current director compensation paclegd non-employee director of Denny’s Corporatextept for the Board Chair, receives an annudi cetainer of $60,000 (paid in
equal quarterly installments and pro-rated in tHoseances where a director serves only a portidheoyear). Ms. Lauderback, Chair of the Corpofatwernance Committee and
Mr. Marks, the Chair of the Audit Committee, recaivadditional annual retainers of $15,000 and $0),fespectively, for their service as committeaich Messrs. Neeb and
Dedrick served as Chairs of the Compensation Cotaenduring 2010, with each receiving a pro-ratdiporof the annual Compensation Committee Chairnegainer of $15,000 for
the time served as committee chair. In addition, Nireb served as Lead Director for a portion of@@@&ceiving a pro-rata portion of the annual LBaekctor retainer of $15,000 for
the time servec

The amounts in this column reflect the grantedair value of deferred stock units (“DSUs") adked to directors pursuant to our 2004 Omnibus IticedPlan. Under the current
director compensation package, each director reseam annual award of $50,000 DSUs in additioe¢eiving DSUs for participation in any unschedukgukcially-called meeting
(i.e., any meeting called in addition to the tyflicéive regularly scheduled board and committeestiteys). The number of DSUs earned by directorspecially-called meetings is
determined on a quarterly basis using a rate @fgLfor attendance in person and $500 for teleghpaiticipation and is calculated by dividing tbéat dollar value earned for such
meeting attendance for the quarter by the closige pf the Common Stock on the last day of therigwaln addition to the 2010 annual DSU award, M&rd received a pro-rata
portion of the 22,000 DSUs awarded to the direcio009, based on when she was elected to thedBbar Dedrick received a pro-rata portion of the0D7 DSUs awarded to the
directors in 2010, based on when he was electdtkt8oard. The aggregate number of DSUs held Beoémber 29, 2010 for Mr. Dedrick, Ms. Lauderbadkssrs. Marks, Neeb,
Robinson and Shepherd and Ms. Smithart-Oglesbyéad were 15,066, 70,943, 84,963, 50,655, 42,9823, 86,285 and 24,697, respectively. The aggeeuyamber of stock
options held as of December 29, 2010 for Mr. DédiMs. Lauderback, Messrs. Marks, Neeb, Robinsah&repherd and Mss. Smithart-Oglesby and Ward ®,€56,700, 75,600,
18,900, 0, 94,500 and 75,600, respectiv

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers, directors and persons aiva more than ten percent

(10%) of the Common Stock to file reports of irfitanership and changes in their ownership of tben@on Stock with the SEC.
Additionally, SEC regulations require that the Camyp identify any individuals for whom one of théemenced reports was not filed on a
timely basis during the most recent fiscal yeapraor fiscal years. To the Company’s knowledge @absolely on review of reports furnished
to it and written representations that no otheorepwere required during and with respect to ibeaf year ended December 29, 2010), with
the exception of the reports described immedidielpw, the Company'’s officers, directors and 108¢tlsolders complied with their
Section 16(a) filing requirements for the fiscahyended December 29, 2010. The initial ownersont for Ms. Allen, which was original
filed in a timely manner, inadvertently omitted @0shares of Common Stock beneficially owned by Mken. A corrected report was
subsequently filed on her behalf but after thadldeadline. Also, the report of a purchase of @ &tares of Common Stock by

Mr. Rodriguez was inadvertently filed late.

42



Table of Contents

RELATED PARTY TRANSACTIONS

During the Company’s last fiscal year, there wesdransactions that occurred or relationships ¢iited between the Company and its
management, directors, or 5% stockholders thatireglisclosure under SEC regulations.

The company maintains a written policy and procesdtior the review, approval or ratification of tel party transactions. Pursuant to
the Company’s Related Party Transaction PolicyRmtedures, the Company will enter into or ratinsactions with “related parties” (as
the term is defined in Item 404 of Regulation Seik)y when the Board, acting through the Governaammittee determines that the related
party transaction in question is in, or is not imsigtent with, the best interests of the Compamyienstockholders, including but not limited
to situations where the Company may obtain prodoicservices of a nature, quantity or quality, orather terms, that are not readily
available from alternative sources or when the Camgpprovides or receives products or services fooon a related party on an arm’s length
basis on terms comparable to those provided tdaterbthird parties or on terms comparable to thpyegided to employees generally.
Accordingly, the Governance Committee shall revieermaterial facts of all proposed related padyps$actions that require approval and
either approve or disapprove of the entry intortHated party transaction. If advance Governanaar@ittee approval of a related party
transaction is not feasible, then the related paatysaction shall be considered and, if the Gawera Committee determines it to be
appropriate, ratified at the committee’s next ragylscheduled meeting. In determining whetherporave or ratify a related party
transaction, the Governance Committee will take attcount, among other factors it deems appropfidiether the related party transaction
is on terms no less favorable than terms geneasbylable to an unaffiliated third party under Hzene or similar circumstances and the e»
of the related party’s interest in the transaction.

CODE OF ETHICS

Denny’s Corporation has adopted a code of ethitdexh“Denny’s Corporation Standards of Businessm@uct” which is applicable to
the Company’s Chief Executive Officer, Chief Finemh©fficer, Chief Accounting Officer and Corporda@®ntroller, all other executive
officers and key financial and accounting persomselvell as each salaried employee of the CompidrgyDenny’s Corporation Standards of
Business Conduct is posted on the Company’s weaisikevw.dennys.com

The Company will post on its website any amendmgnter waivers from, a provision of the Denny’sr@aration Standards of
Business Conduct that applies to the Chief Exeeufifficer, Chief Financial Officer, Chief AccoungirOfficer and Corporate Controller or
persons performing similar functions, and thattesddo (i) honest and ethical conduct, includirg éthical handling of actual or apparent
conflicts of interest between personal and profesdirelationships; (ii) full, fair, accurate, tilpgeand understandable disclosure in reports
documents that Denny’s Corporation files with, @bmits to, the SEC and in other public communicetimade by Denny’s Corporation;

(iif) compliance with applicable governmental lawsles and regulations; (iv) the prompt internglaeting of violations of Denny’s
Corporation’s Standards of Business Conduct tapgpnagoriate person or persons identified in theddaas; or (v) accountability to adherence
to the standards.

OTHER MATTERS

Expenses of Solicitation

The Company will pay the costs of solicitation obxies, including the cost of assembling and mgitinis Proxy Statement and the
material enclosed herewith. In addition to the afsthe mails, proxies may be solicited persondilytelephone or facsimile or by corporate
officers and employees of the Company without aaigiitl compensation. The Company intends to redwegiers and banks holding stock in
their names or in the names
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of nominees to solicit proxies from their custom&h® own such stock, where applicable, and willntgirse them for their reasonable
expenses of mailing proxy materials to their cusgisn

Discretionary Proxy Voting

In the event that any matters other than thosereafdo in the accompanying notice should propedme before and be considered at
the Annual Meeting, it is intended that proxiesha accompanying form will be voted thereon in adaace with the judgment of the person
or persons voting such proxies.

2012 Stockholder Proposals

In order for stockholder proposals intended to tes@nted at the year 2012 Annual Meeting of Stdddns (the “2012 Annual
Meeting”) to be eligible for inclusion in the prosyatement and the form of proxy for such meetingy must be received by the Company at
the corporate address set forth above no laterBDreeember 10, 2011. Regarding stockholder nominatid directors and stockholder
proposals intended to be presented at the 2012aMheeting but not included in the proxy statemémtluding stockholder nominations of
directors, pursuant to Article Il, Sections 2 andf 3he Denny’s Corporation Bylaws, respectivelyitign notice of such proposals, to be
timely, must be received by the Company no eattian February 18, 2012 and no later than Marct2Q92, (i.e., no more than 90 days and
no less than 60 days prior to May 18, 2012, thet finniversary of the Annual Meeting). In the eubat the date of the 2012 Annual Meeting
is advanced more than 30 days prior to such arsavgdate or delayed more than 60 days after sutiversary date, then to be timely such
notice must be received by the Company no later tha later of (i) 70 days prior to the date of theeting or (ii) the 1@ day following the
day on which public announcement of the date oftleeting was made. All such nominations and prdpdeawhich timely notice is not
received in the manner described above will bedrolgt of order at the meeting, resulting in anyhsoominee not being eligible for election
or such proposal’s underlying business not beiigitdé for consideration at the meeting. Such retimust contain the information specified
in the Company’s Bylaws, including information cenging the proposal nominee or proposal and inftionabout the stockholder’s
ownership of Common Stock.

Electronic Access to Future Proxy Materials and Annal Reports

Most stockholders may elect to view future proxgteinents and annual reports over the Internetadsiéreceiving paper copies in the
mail. If you are a stockholder of record, you canase this option for future proxy statements amtlial reports by marking the appropriate
box on your proxy card or by following the instracts provided for you if you vote over the Internety telephone. If you hold Common
Stock through a bank, broker or other holder obrdgcplease refer to the information provided bat ntity for instructions on how to elect
view future proxy statements and annual reports thesInternet.

If you choose to view future proxy statements amalual reports only over the Internet, next year wilureceive a notice in the mail
with instructions containing the Internet addresthose materials.

Your choice will remain in effect indefinitely uhtiou give naotification otherwise by following thiestructions to be provided.

FORM 10-K

A copy of the Company’s Form 10-K for the fiscal yar ended December 29, 2010 as filed with the SECasailable, without
charge, upon written request directed to Denny’s Cgoration, Investor Relations, at the corporate addess set forth in “General —
Stockholder Voting — Voting by Proxy” in this Proxy Statement.
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QUICK * %% EASY %+ IMMEDIATE

( VOTE BY INTERNET OR TELEPHONE )

As a stockholder of Denny's Corporation, you have the option of voting your shares electronically through the Internet or on
the telephone, eliminating the need to return the proxy card. Your electronic vote authorizes the named proxies (o vole vour
shares in the same manner as if you marked, signed. dated and retumed the proxy cand, Votes submitted electronically over the
Internet or by telephone must be received by 7:00 p.m., Eastern Time, on May 17, 2011, The 2011 Proxy Statement and the
2000 Annual Report of Denny s Corporation are available at htipefwsww.estprosy com/dennys/ 200 1.

=

= 4

Have your proxy card avalable when
you access the above website, Follow
the prompis to vole vour shares,

Go to www . cstproxyvolte.com OR Use any touch-tone telephone o vole OR Mark, sign. and date vour proxy ciurd,

your proxy. Have yvour proxy card
available when you call. Follow the postage-paid envelope provided.
voling instrections o vote yvour shares,

Yoie Your Proxy by mail:
Call 1 (866) 894-0537

then detach i, and ceturn 1t in the

PROXY BY MAIL

PLEASE DO NOT RETURN THE PROXY CARD IF YOU ARE
VOTING ELECTRONICALLY OR BY PHONE

¥ FOLD AND DETACH HERE AND READ'THE REVERSE SIDE W

DENNY'S CORPORATION ey x
203 Enst Msin Street, Spartanburg, SC 20319 v

THIS PROXY 15 SOUCITED ON BENALF OF THE BOARD OF DIRECTORS. THIS PROXY WILL BE VOTED AS DIRECTED, 08 IF NO DIRECTION kS INDICATED,
WILL BE WOTED “FOR™ ALL NOMINEES LISTED I PROPOSAL 1, "FOR™ PROPOSALS 2 AND 3, AND FOR “EVERY YEAR™ FOR PROPOSAL 4,

The Board of Direclors recommands a vobe “FOR" all nominees listed in Proposal 1, “FOR" Proposals 2 and 3, and for "EVERY YEAR® for Propesal 4.
1. Edection of (10} directors.

Nominoes: 01 Geogg R. Dedrick [Jron [Jacesst [Jaastam 2 F%M'"rmm“ﬁ”f LNLPas.m [Jeor [Jaaunst [Jasstan
indopandant ragistand publec accounting firm of Denny's
02 Branda J. Lavderback DFGH Dw Dmﬁm“ Carporation and ils subsidianas lor the year ending
03 Fobert E Masks [Oror [Jacanst [CJasstan Decamber 28, 2011
(4 John €. MiSer FCR ADAMET ABSTAIN i
05 Louis P. Nesb EFDFI Emasr Emmu D My icintey Vil S0 8 conweration o e Company's: [ Jron [Jaamist [ Jsssnan
L na: X 5.
06 Donald G Rotinson. [ JroR [ asamst []asstam
: 4. An advisony vobe on the bequency of EVERY EVEAY EVERY ABSTAN
Donakd A Sheph U
w o ! LJron D-'-CAHSI CJsestan 1o stockhalder vabe an gxecutive D‘rEAFI Dz VEARS Dw&mﬂ =
04 Deben Smitha-Oglesty [ rom [ acamer [Jasstan peistckishsi
0 Linysha Wasd Oron Jassnsr [Jasstas
10 F. Maek Wofingar Jron [Jacaest [Jasstam 5. T vansact such other bussness o ey proparty coma balone the maating.
IF YU WiSH TO YOTE ELECTROMMCALLY PLEASE READ THE INSTRUCTIONS ABOYVE
COMPANY 1D
PROXY NUMBER:
ACCOUNT NUMBER:
Signature Dhate ¢ 201,

Signature

HOTE: Please sige BEACHy 48 Fame Mooy harsan. Joint cwnars should aich sign. Win Signing ie somsy, esscyubor, siminisiraior, inssios of guiedian, please give full Bie 29 such,
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Access to Denny's Corporation stockholder account information and other
stockholder services are available on the Internet!

Visit Continental Stock Transfer’s website at
www.continentalstock.com

for their Internet Shareholder Service —
ContinentaLink

Through this service, stockholders can change addresses, receive electronic
forms and view account transaction history and dividend history.

To access this service, visit the website listed above. At “Continentalink” on the
right side of the home page, select “Shareholder Log In." From there, you can
either “View a Sample Account” or you can sign-up (choose “First Time Visitor”
then “New Member Sign-Up”). Guidance is provided on the website.

¥ FOLD AND DETACH HERE AND READ THE REVERSE SIDE'W

PROXY BY MAIL

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
DENNY’S CORPORATION

The undersigned hereby appoints Debra Smithart-Oglesby and John C. Miller as Proxies,
each with the power to appoint his or her substitute, and hereby authorizes them to
represent and to vote, as designated on the other side, all the shares of the Common Stock
of Denny's Corporation held of record by the undersigned on March 22, 2011 at the Annual
Meeting of Stockholders to be held on May 18, 2011 or any adjournment thereof.

Management voting recommendations - (i) in favor of the ten (10) nominees to the
Board of Directors, (ii) in favor of the selection of KPMG LLP as the independent
registered public accounting firm of Denny's Corporation and its subsidiaries
(collectively, the "Company") for the year ending December 28, 2011, (iii) in favor of
the executive compensation of the Company, as described in the proxy statement,
and (iv) in favor of an advisory vote on the Company's executive compensation every
year.

(Continued, and to be marked, dated and signed on the other side.)



