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UNITED STATES
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Washington, D.C. 20549
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Proxy Statement Pursuant to Section 14(a)
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Check the appropriate box:

" Preliminary Proxy Statement " Confidential, for Use of the Commission Only
x Definitive Proxy Statement (as permitted by Rule 14a-6(e)(2))
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Payment of Filing Fee (Check the appropriate box):
X No fee required.
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(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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(2) Form, Schedule or Registration Statement No.:
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August 18, 2009
Dear Shareholders:

On behalf of your Board of Directors, it is our pleasure to invite you to attend the 2009 Annual Meeting of Shareholders of Darden Restaurants,
Inc. We will hold the meeting on Friday, September 25, 2009, at 10:00 a.m., Eastern Daylight Savings Time, at the Hyatt Regency Orlando
International Airport, 9300 Airport Boulevard, Orlando, Florida 32827. All holders of our outstanding common shares as of the close of business
on July 24, 2009, are entitled to vote at the meeting.

The enclosed notice of meeting and proxy statement contain details about the business to be conducted at the meeting. Please read these
documents carefully. We will set aside time at the meeting for discussion of each item of business and provide you with the opportunity to ask
questions. If you will need special assistance at the meeting because of a disability, please contact Paula J. Shives, Corporate Secretary, Darden
Restaurants, Inc., 5900 Lake Ellenor Drive, Orlando, Florida 32809, phone (407) 245-6565.

Whether or not you plan to attend, it is important that your shares be represented at the meeting. We urge you to promptly vote by telephone, via
the Internet, or by completing and returning the enclosed proxy card in the enclosed envelope. The proxy statement provides further information
about the meeting and your voting options.

Your vote is important. Thank you for your support.

Sincerely,

Clarence Otis, Jr.

Chairman of the Board of Directors and
Chief Executive Officer
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DARDEN RESTAURANTS, INC.

5900 Lake Ellenor Drive

Orlando, Florida 32809

NOTICE OF

2009 ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON SEPTEMBER 25, 2009

Time: 10:00 a.m., Eastern Daylight Savings Time, on
Friday, September 25, 2009

Place: Hyatt Regency Orlando International Airport
9300 Airport Boulevard

Orlando, Florida 32827

Items of Business: 1. To elect a full Board of 11 directors from the named director
nominees to serve until the next annual meeting of shareholders and
until their successors are elected and qualified;

2. To ratify the appointment of KPMG LLP as our independent
registered public accounting firm for the fiscal year ending May 30,
2010; and

3. To transact such other business, if any, as may properly come
before the meeting and any adjournment.

Who Can Vote: You can vote at the meeting and any adjournment if you were a
holder of record of our common stock at the close of business on
July 24, 2009.

Annual Report and Proxy Statement: A copy of our 2009 Annual Report is enclosed, and our 2009 Proxy
Statement is attached.

Website: Important Notice Regarding the Availability of Proxy Materials
for the Shareholders Meeting to be held on September 25, 2009:
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Date of Mailing:

August 18, 2009
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This Notice, the attached Proxy Statement, our 2009 Annual Report
to Shareholders and our Annual Report on Form 10-K for the fiscal
year ended May 31, 2009 are available on our website at
www.darden.com. In addition, you may access these materials at
https://www.sendd.com/EZProxy/?project_id=329.

This Notice and the Proxy Statement are first being mailed to
shareholders on or about August 18, 2009.

By Order of the Board of Directors
Paula J. Shives

Senior Vice President,

General Counsel and Secretary
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DARDEN RESTAURANTS, INC.
PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON SEPTEMBER 25, 2009

The Board of Directors (the Board ) of Darden Restaurants, Inc. ( Darden ,the Company , we , us or our ) is soliciting your proxy for use at t
Annual Meeting of Shareholders to be held on September 25, 2009. This proxy statement summarizes information concerning the matters to be

presented at the meeting and related information that will help you make an informed vote at the meeting. This proxy statement and the

accompanying proxy card are first being mailed to shareholders on or about August 18, 2009.

CORPORATE GOVERNANCE
Code of Business Conduct and Ethics

We have a comprehensive Code of Business Conduct and Ethics that applies to all employees. It covers many topics and addresses the particular
responsibilities of our directors, our chief executive officer and our senior financial executives. The full text of our Code of Business Conduct
and Ethics is available on our website at www.darden.com and in print free of charge to any shareholder upon written request addressed to our
Corporate Secretary. We require all of our officers and certain other corporate employees to complete an annual questionnaire and certification
regarding compliance with our Code of Business Conduct and Ethics.

Ethics Education

We proactively promote ethical behavior by all employees and encourage our employees to talk to supervisors or other personnel when in doubt
about the best course of action in a particular situation. To encourage employees to report violations of laws or our Code of Business Conduct
and Ethics, the Code provides that we will not allow retaliation for reports made in good faith. We also are committed to ethical behavior in the
communities we serve and our industry generally. The Darden Restaurants Foundation Diversity and Business Ethics Endowment, the first
comprehensive diversity and business ethics endowment in the hospitality industry, was created with financial support from the Darden
Restaurants, Inc. Foundation by the University of Florida s Warrington College of Business.

Related Party Transaction Policy and Procedures

We have adopted formal written Related Transaction Policies and Procedures, which are attached as Appendix B to the Nominating and
Governance Committee s charter and posted on our website. The Nominating and Governance Committee is responsible for reviewing the
material facts of each Interested Transaction (as defined below) with directors, executive officers and certain other related parties and either
approving or disapproving the entry into the Interested Transaction. If advance approval of an Interested Transaction is not feasible, the
Nominating and Governance Committee will consider and, if appropriate, ratify the Interested Transaction at its next regular meeting. The Chair
of the Nominating and Governance Committee is delegated the authority to pre-approve or ratify any Interested Transaction in which the
aggregate amount involved is expected to be less than $500,000.

In determining whether to approve or ratify an Interested Transaction, the Nominating and Governance Committee will consider whether the
Interested Transaction is in, or is not inconsistent with, the best interests of the Company and its shareholders. The Nominating and Governance
Committee will take into account, among other facts and circumstances it deems appropriate, whether the Interested Transaction is on terms no
less favorable than terms generally available to an unaffiliated third-party under the same or similar circumstances, and the extent of the related
party s interest in the transaction.
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An Interested Transaction as used in the policy is any transaction, arrangement or relationship in which (i) the amount involved exceeds
$120,000 in any calendar year, (ii) the Company is a participant and (iii) any director, executive officer or five-percent shareholder or any of
their respective immediate family members has or will have a direct or indirect interest. Salary or compensation paid to a director or an
executive officer that is required to be reported in this proxy statement is not considered an Interested Transaction.

There are no Interested Transactions or other related party transactions or relationships between us and our directors or executive officers or
five-percent shareholders or any of their respective immediate family members required to be disclosed in this proxy statement under applicable
rules of the Securities and Exchange Commission ( SEC ).

Corporate Governance Guidelines

Our Board has adopted Corporate Governance Guidelines that are available on our website at www.darden.com and in print free of charge to any
shareholder upon written request addressed to our Corporate Secretary. The Guidelines cover, among other topics:

Director responsibilities;

Director qualification standards;

Independence of directors;

Director access to senior management and, as necessary, independent advisors;

Director compensation;

Approval of Chief Executive Officer and senior management succession plans; and

An annual performance evaluation of the Board and each of the Board committees.
The Corporate Governance Guidelines also include policies on certain specific subjects, including those that:

Require meetings of the independent directors in executive session without our Chief Executive Officer present at least four times
annually;

Require a letter of resignation from directors upon a significant change in their personal circumstances, including a change in or
termination of their principal job responsibilities;

Limit the number of other boards that directors may serve on;

Provide a mandatory retirement age for directors; and
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Provide term limits for directors.
To foster our value of always learning, always teaching, the Corporate Governance Guidelines encourage director education. During the past
three years, five of our directors have attended continuing education programs, of which three attended programs accredited by RiskMetrics
Group.

Board Governance Practices

The Nominating and Governance Committee oversees governance issues. Our Corporate Governance Guidelines require that at least two-thirds
of the Board be independent directors. Odie C. Donald has been named by our non-employee directors as Lead Director to chair executive
sessions. We have adopted Shareholder Communication Procedures that have been posted on our website.
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In accordance with New York Stock Exchange (the NYSE ) listing standards, we have Audit, Compensation, and Nominating and Governance
Committees composed entirely of independent directors. The charters of these committees are publicly available on our website. Our Corporate
Governance Guidelines include categorical standards of independence to assist the Board in making determinations regarding the independence
of our directors.

As required by NYSE listing standards, our Audit, Compensation, and Nominating and Governance Committees each conducts a self-evaluation
annually. The full Board also conducts a self-evaluation annually to determine whether it and its committees are functioning effectively. From
time to time the Board also arranges for an in-depth evaluation led by an outside consultant.

Director Election Governance Practices

We do not have a classified board, or other system where directors terms are staggered, but instead our full Board is elected annually. In
addition, in June 2007, the Board amended our bylaws to provide that in an uncontested election, if a nominee for director does not receive the
vote of at least the majority of the votes cast at any meeting for the election of directors at which a quorum is present, the director will promptly
tender his or her resignation to the Board. The bylaws require the Nominating and Governance Committee to recommend to the Board as to
whether to accept or reject the tendered resignation, or whether other action should be taken. The Board is required to act on the tendered
resignation and publicly disclose its decision and the rationale for it within 90 days from the date of the certification of the election results. If a
director s resignation is not accepted by the Board, such director will continue to serve until the next annual meeting and until his or her
successor is duly elected, or his or her earlier resignation or removal. If a director s resignation is accepted by the Board, then the Board, in its
sole discretion, may fill any remaining vacancy or decrease the size of the Board. To be eligible to be a nominee for election or reelection as a
director of the Company, a person must deliver to our Corporate Secretary a written agreement that such person will abide by these
requirements. A copy of the Company s bylaws as amended is available on our website.

Audit Committee Expertise and Oversight of Independent Accountants

The Board has determined that Jack A. Smith, Chairman of our Audit Committee, and David H. Hughes are each an audit committee financial
expert as such term is defined by SEC rules, and therefore possess financial management expertise as required of at least one Audit Committee
member by the NYSE listing standards. In addition, all members of the Audit Committee are financially literate as required under the NYSE
listing standards. Our Corporate Governance Guidelines provide that no member of the Audit Committee may serve on the audit committee of
more than three public companies. The fees paid to our independent registered public accounting firm, KPMG LLP, for non-audit services
during fiscal 2009 were significantly less than the fees paid for audit services, and all non-audit services performed by KPMG LLP were
approved in advance by our Audit Committee. Our Audit Committee charter requires regular rotation of the lead partner of our independent
registered public accounting firm, and each year our selection of an independent registered public accounting firm is submitted for shareholder
ratification.

Certain Board Compensation Practices

Our directors receive a portion of their compensation in the form of equity, and all of our executives and directors are subject to stock ownership
guidelines. Our independent directors do not participate in our pension plan.

Option Repricing

We have never repriced options, and repricing is specifically prohibited under our 2002 Stock Incentive Plan.
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PROPOSALS TO BE VOTED ON
PROPOSAL 1 ELECTION OF ELEVEN DIRECTORS FROM THE NAMED
DIRECTOR NOMINEES

Our Board currently has 12 members, and each director stands for election every year. Jack A. Smith will complete his Board service

immediately prior to this year s annual meeting of shareholders and is not standing for re-election. The Board has reduced the size of the Board to
11 members effective at the time of the annual meeting. Proxies for this annual meeting cannot be voted for more than 11 directors. In the future,
the Board may increase or decrease the size of the Board and appoint or nominate for election new directors.

The following directors are standing for election this year to hold office until the 2010 Annual Meeting of Shareholders and until their
successors are elected and qualified. All of the director nominees were nominated by our Nominating and Governance Committee and have
previously served on the Board. Each of the director nominees has consented to being named in this proxy statement and to serve as a director if
elected. If a director nominee is not able to serve, proxies may be voted for a substitute nominated by the Board. However, we do not expect this
to occur.

The Board of Directors recommends that you vote FOR each of the nominees to the Board.
Board Nominees

LEONARD L. BERRY, 66, Director since 2001

Presidential Professor for Teaching Excellence, Distinguished Professor of Marketing, and M.B. Zale Chair in Retailing and
Marketing Leadership, Mays Business School, Texas A&M University, since 1982, and Professor of Humanities in Medicine,
College of Medicine, Texas A&M University, since 2004.

Member of the Board of Directors of:

Genesco Inc.

Lowe s Companies, Inc.
ODIE C. DONALD, 59, Director since 1998

President of Odie Donald Investment Enterprises, LLC, a private investment firm, since August 2003.

Consultant to (from July 2001 through December 2002) and President of (from April 2000 to July 2001) DIRECTYV, Inc., a direct
broadcast satellite television service and a unit of Hughes Electronics Corporation.

Chief Executive Officer of Cable & Wireless Plc, a communications company serving the Caribbean and Atlantic Islands, from 1999
to 2000.

Retired after a 26-year career with BellSouth Corporation, where he held various positions, including:
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Group President Customer Operations for BellSouth Telecommunications, Inc., a provider of tariffed wireline
telecommunications services and a wholly owned subsidiary of BellSouth Corporation, from 1998 to 1999.

President of BellSouth Mobility, a cellular communications company, from 1992 to 1998.
CHRISTOPHER J. (CJ) FRALEIGH, 45, Director since November 2008

Chief Operating Officer of Sara Lee North America and Executive Vice President of Sara Lee Corporation, a global consumer
products company, since November 2007.
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Chief Executive Officer of Sara Lee Corporation Food & Beverage from January 2005 to November 2007.

General Manager during 2004 and Executive Director of advertising and corporate marketing from 2001 to 2004 for General Motors
Corporation s GMC-Buick-Pontiac division.

From 1989 until 2001, held various positions of increasing responsibility at PepsiCo, Inc., including Vice President, Colas.
DAVID H. HUGHES, 65, Director since 2001

Retired; Chairman from 1986 to April 2006 and Chief Executive Officer from 1974 through May 2003 of Hughes Supply, Inc., a
diversified wholesale distributor of construction and industrial materials, equipment and supplies.

Member of the Board of Directors of:

SunTrust Banks, Inc.
CHARLES A. LEDSINGER, JR., 59, Director since 2005

Chairman of Realty Investment Company, Inc., since May 2009, a private operating and investment company.

Chairman of Sunburst Hospitality Corporation, since May 2009, a private hotel and real estate operator.

Vice Chairman from September 2006 to May 2009, Chief Executive Officer from August 1998 to June 2008 and President from
August 1998 to September 2006 of Choice Hotels International, a lodging franchisor.

President and Chief Operating Officer of St. Joe Company, a diversified real estate operating company, from February 1998 to
August 1998, and Senior Vice President and Chief Financial Officer from May 1997 to February 1998.

Senior Vice President and Chief Financial Officer of Harrah s Entertainment, Inc., a casino operator, from June 1995 to April 1997.

Senior Vice President and Chief Financial Officer of Promus Companies, Incorporated, a hotel operator, and the former parent of
Harrah s Entertainment, Inc., from August 1990 to June 1995.

Member of the Board of Directors of:

FelCor Lodging Trust Incorporated
WILLIAM M. LEWIS, JR., 53, Director since 2005
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Managing Director and Co-Chairman of Investment Banking for Lazard Ltd, an investment banking firm, since April 2004.

From 1978 to 1980 and from 1982 to April 2004, held various positions with Morgan Stanley, an investment banking firm, including
Managing Director and Co-Head of the Global Banking Department from 1999 to 2004.
SENATOR CONNIE MACK, I1I, 68, Director since 2001

Partner and Senior Policy Advisor of Liberty Partners of Florida, LLC, a firm specializing in the development and implementation of
successful advocacy strategies at the state level of government, since January 2007.
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Senior Policy Advisor for King & Spalding LLP, a law firm, since February 2005.

Senior Policy Advisor for Shaw, Pittman, Potts & Trowbridge, a law firm, from February 2001 to February 2005.

United States Senator (R-Florida) from 1988 to 2000.

United States Congressman (R-Florida) from 1982 to 1988.

Member of the Board of Directors of:

EXACT Sciences Corporation

Genzyme Corporation

Moody s Corporation
ANDREW H. (DREW) MADSEN, 53, Director since 2004

Our President and Chief Operating Officer since November 2004.

Our Senior Vice President and President of Olive Garden® from March 2002 to November 2004.

Our Executive Vice President of Marketing for Olive Garden from December 1998 to March 2002.

President of International Master Publishers, Inc., a developer and marketer of consumer information products, from 1997 until
December 1998.

From 1993 to 1997, held various positions at James River Corporation (now part of Koch Industries).
CLARENCE OTIS, JR., 53, Director since 2004

Chairman of the Board since November 2005.

Our Chief Executive Officer since November 2004.

Table of Contents

15



Edgar Filing: DARDEN RESTAURANTS INC - Form DEF 14A

Our Executive Vice President from March 2002 until November 2004 and President of Smokey Bones Barbeque & Grill®, a
restaurant concept formerly owned and operated by us, from December 2002 until November 2004.

Our Senior Vice President from December 1999 until March 2002, and Chief Financial Officer from December 1999 until December
2002.

Joined us in 1995 as Vice President and Treasurer, and served as Senior Vice President, Investor Relations from July 1997 to August
1998, and as Senior Vice President, Finance and Treasurer from August 1998 until December 1999.

Managing Director and Manager of Public Finance, Chemical Securities, Inc. (now J.P. Morgan Securities, Inc.), an investment
banking firm, from 1991 to 1995.

Member of the Board of Directors of:

Verizon Communications, Inc.

VF Corp.
MICHAEL D. ROSE, 67, Director since 1995

Chairman of the Board of First Horizon National Corporation, a national financial services company, since January 2007.

Chairman, Executive Committee, of Gaylord Entertainment Company, a diversified entertainment company, since April 2001.
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Chairman of the Board of Gaylord Entertainment Company from April 2001 to May 2005.

Private investor and Chairman of the Board of Midaro Investments, Inc., a privately held investment firm, from 1998 to present.

Chairman of the Board of Promus Hotel Corporation, a franchiser and operator of hotel brands and formerly a division of Promus
Companies, Incorporated, from 1995 to 1996.

Chairman of the Board of Harrah s Entertainment, Inc., a casino operator and formerly a division of Promus Companies,
Incorporated, from 1995 to 1996.

Chairman of the Board from 1990 to 1995 and Chief Executive Officer from 1990 to 1994 of Promus Companies, Incorporated, a
hotel operator.

Member of the Board of Directors of:

First Horizon National Corporation

Gaylord Entertainment Company

General Mills, Inc.
MARIA A. SASTRE, 54, Director since 1998

President and Chief Executive Officer of Take Stock in Children, a non-profit organization providing scholarships and mentors to
Florida s low-income, at-risk children, since January 2009.

Vice President, International, Latin America and Caribbean Sales and Marketing, Royal Caribbean International, Celebrity Cruises
and Azamara Cruises, all units of Royal Caribbean Cruises Ltd., a global cruise line company, from January 2005 to September
2008.

Vice President, Total Guest Satisfaction Services for Royal Caribbean International, a unit of Royal Caribbean Cruises, Ltd., from
2000 to January 2005.

Vice President for Latin America and Miami from 1995 to 1999 and Director of International Sales and Marketing for Asia, Europe
and Latin America from 1994 to 1995 for United Air Lines, Inc., a commercial air transportation company.

Member of the Board of Directors of:

Table of Contents 17



Edgar Filing: DARDEN RESTAURANTS INC - Form DEF 14A

Publix Super Markets, Inc.
The Board of Directors recommends a vote FOR the election of each of the named director nominees listed above.
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PROPOSAL 2 RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has appointed KPMG LLP as our independent registered public accounting firm for the fiscal year ending
May 30, 2010. KPMG LLP has served as our independent registered public accounting firm since 1995. Shareholder approval of this
appointment is not required, but the Board is submitting the selection of KPMG LLP for ratification in order to obtain the views of our
shareholders. If the appointment is not ratified, the Audit Committee will reconsider its selection. Even if the appointment is ratified, the Audit
Committee, which is solely responsible for appointing and terminating our independent registered public accounting firm, may in its discretion,
direct the appointment of a different independent registered public accounting firm at any time during the year if it determines that such a change
would be in the best interests of our Company and our shareholders. Representatives of KPMG LLP are expected to be present at the Annual
Meeting and will be given an opportunity to make a statement and to respond to appropriate questions by shareholders.

The Board of Directors recommends a vote FOR the ratification of the appointment of KPMG LLP as our independent registered
public accounting firm for the fiscal year ending May 30, 2010.
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MEETINGS OF THE BOARD OF DIRECTORS AND ITS COMMITTEES
Board of Directors

Meetings. During the fiscal year ended May 31, 2009 ( fiscal 2009 ), the Board met six times, with no actions taken by written consent. For the
period of his or her Board service in fiscal 2009, each incumbent director attended at least 75 percent of the aggregate of the total number of
meetings of the Board and the standing committees on which the director served.

Independence. Our Board has affirmatively determined, by resolution of the Board as a whole, that the following directors have no direct or
indirect material relationship with us other than their service as directors and satisfy the requirements to be considered independent as defined in
our Corporate Governance Guidelines and the NYSE listing standards: Leonard Berry, Odie Donald, Christopher J. Fraleigh, David Hughes,
Charles Ledsinger, Jr., William Lewis, Jr., Senator Connie Mack, III, Michael Rose, Jack Smith, and Maria Sastre.

Lead Director. Our non-employee directors have designated Odie C. Donald to serve as Lead Director to chair the Board s executive sessions of
non-employee directors. The Lead Director also advises the Chairman of the Board and committee Chairs with respect to agendas and
information needs relating to Board and committee meetings, and performs such other duties as the Board may from time to time assign to assist
the Board in fulfilling its responsibilities.

Communications with Board. We believe that communication between the Board, shareholders and other interested parties is an important part
of our corporate governance process. To this end, the Board has adopted Shareholder Communication Procedures that are posted on our website
at www.darden.com. In general, shareholders may send communications to the attention of the Board, any individual director or the
non-management directors as a group, through the Lead Director. Communications may be sent in writing or via email to: Odie C. Donald, Lead
Director, Darden Restaurants, Inc., c/o Paula J. Shives, Senior Vice President, General Counsel and Secretary, 5900 Lake Ellenor Drive,
Orlando, Florida 32809. Email: leaddirector @darden.com.

The Corporate Secretary will act as agent for the Lead Director in facilitating direct communications to the Board. The Corporate Secretary will
review, sort and summarize the communications. The Corporate Secretary will not, however, filter out any direct communications from being
presented to the Lead Director without instruction from the Lead Director, and in such event, any communication that has been filtered out will
be made available to any non-employee director who asks to review it. The Corporate Secretary will not make independent decisions with regard
to what communications are forwarded to the Lead Director. The Lead Director will forward communications as appropriate to the Board,
individual directors or the non-management directors as a group, and will respond to communications or direct others to respond, as appropriate.

Identifying and Evaluating Director Nominees. Our Nominating and Governance Committee has adopted a Director Nomination Protocol that
describes in detail the process we use to fill vacancies and add new members to the Board. The Protocol is posted on our website as Appendix A
to the Nominating and Governance Committee charter.

Under the Director Nomination Protocol, in general, while there are no specific minimum qualifications for nominees, any candidate for service
on the Board should possess the highest personal and professional ethics and be committed to representing the long-term interests of our
shareholders. Director candidates should be committed to our core values (integrity and fairness, respect and caring, diversity, always

learning always teaching, being of service, teamwork and excellence) and possess a wide range of experience in the business world. We also will
consider the candidate s independence under applicable NYSE listing standards and our Corporate Governance Guidelines.

10
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The Nominating and Governance Committee will identify potential candidates for nomination, and a search firm may be engaged to identify
additional candidates and assist with initial screening. The Chair of the Nominating and Governance Committee and the Chief Executive Officer
perform the initial screening, obtain and review additional information, and identify candidates that they feel are best qualified to serve. The
Chair of the Nominating and Governance Committee, the Chief Executive Officer and one or more representatives of the Board appointed by the
Chairman of the Board will meet with the leading candidates to further assess their qualifications and fitness. The Board representatives and
Chief Executive Officer will make a recommendation concerning the candidate to the Nominating and Governance Committee, which will
consider whether to recommend the candidate to the full Board for nomination. Christopher J. Fraleigh was elected by the Board on

November 3, 2008 to a new Board seat. Mr. Fraleigh was first identified as a candidate by a third party search firm and was recommended for
appointment by the Nominating and Governance Committee.

Director Candidates Recommended by Shareholders. The Nominating and Governance Committee will consider candidates recommended by
shareholders. The procedures that shareholders should use to nominate directors are provided under the question How do I submit a shareholder
proposal, nominate directors, or submit other business for next year s annual meeting? that appears in the Questions and Answers about the
Meeting and Voting section of this proxy statement. There are no differences in the manner of evaluation if the nominee is recommended by a
shareholder.

Director Attendance at Annual Meeting of Shareholders. Our Corporate Governance Guidelines provide that directors are expected to attend all
scheduled Board and committee meetings and the annual meeting of shareholders. All of our then-incumbent directors attended last year s annual
meeting of shareholders other than Rita P. Wilson, who was not standing for re-election.

Board Committees and Their Functions

General. Our Board has six standing committees that operate under charters adopted by the Board. Each charter is posted on our website at
www.darden.com. Copies are available in print free of charge to any shareholder upon written request addressed to our Corporate Secretary.
Each member of every committee, except the Executive Committee, is an independent director as defined in our Corporate Governance
Guidelines and the NYSE listing standards. Unless otherwise required by applicable laws, regulations or listing standards, all major decisions are
considered by the Board as a whole.

Executive Committee. The Executive Committee consists of five directors: Mr. Otis (Chair), Mr. Donald, Mr. Rose, Ms. Sastre, and Mr. Smith.
The Executive Committee did not meet during fiscal 2009. Under our bylaws, the Executive Committee has the authority to take all actions that
could be taken by the full Board. The Executive Committee may meet between regularly scheduled Board meetings to take such action as it
determines is necessary for our efficient operation.

Audit Committee. The Audit Committee was established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as
amended. The Audit Committee consists of five independent directors as defined in our Corporate Governance Guidelines, the NYSE listing
standards and SEC rules: Mr. Smith (Chair), Mr. Fraleigh (who joined the Committee in June 2009), Mr. Hughes, Senator Mack, and Ms. Sastre.
The Board has determined that Mr. Smith and Mr. Hughes are each an audit committee financial expert as such term is defined by SEC rules,
and therefore possess financial management expertise as required of at least one Audit Committee member by the NYSE listing standards. In
addition, all members of the Audit Committee are financially literate under the NYSE listing standards. The Audit Committee met eight times
during fiscal 2009 and has sole responsibility for appointing and terminating our independent registered public accounting firm. The Audit
Committee s primary purpose is to assist the Board in its oversight responsibilities to shareholders, specifically with respect to:

The integrity of our financial statements;

Our compliance with legal and regulatory requirements;
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The independent registered public accounting firm s qualifications and independence; and

The performance of our internal audit function and independent registered public accounting firm.
Another purpose of our Audit Committee is to furnish the report required by the SEC s proxy rules that appears below in this proxy statement
under the heading Audit Committee Report.

Compensation Committee. Our Compensation Committee (the Committee ) consists of four independent directors: Mr. Rose (Chair), Dr. Berry,
Mr. Donald, and Mr. Ledsinger. The Committee met five times during fiscal 2009 and acted by written consent twice. The primary
responsibilities of our Committee include the following:

Review and approve corporate goals and objectives relevant to Chairman and Chief Executive Officer s compensation, evaluate the
Chairman and Chief Executive Officer s performance in light of those goals and objectives, and make recommendations to the other
independent directors who shall, together with the Committee, determine and approve the Chairman and Chief Executive Officer s
compensation based on this evaluation;

Make recommendations to the other independent directors who shall, together with the Committee, review and approve the
compensation for employee directors other than the Chairman and Chief Executive Officer;

Review and approve the compensation of executive officers other than the Chairman and Chief Executive Officer and other
employee directors;

Make recommendations to the other independent directors who shall, together with the Committee, determine and approve the
compensation for the non-employee independent directors;

Review and discuss with management the Compensation Discussion and Analysis required to be included in our proxy statement and
Annual Report on Form 10-K and, based on such review and discussion, determine whether or not to recommend to the Board that
the Compensation Discussion and Analysis be so included; and

Produce the annual Compensation Committee Report for inclusion in our proxy statement.
The Committee may delegate its power under our 2002 Stock Incentive Plan to one or more directors, including a director who is also a senior
executive officer of Darden, except that the Committee may not delegate its powers to grant awards to our executive officers or directors. Under
the Compensation Committee Charter, the Committee may delegate any of its administrative responsibilities to any other person or persons, the
extent permitted by law, our compensation and benefit plans and the applicable rules of the SEC, NYSE and the Internal Revenue Code.

See Compensation Discussion and Analysis Our Decision Making Process for information with regard to the role of consultants and management
in the Committee s decision making process.

Finance Committee. Our Finance Committee consists of four independent directors: Ms. Sastre (Chair), Mr. Ledsinger, Mr. Lewis and Senator
Mack. The Finance Committee met twice during fiscal 2009. The primary responsibilities of our Finance Committee are to:

Review financial policies and performance objectives developed by management pertaining to capital spending and finance
requirements, debt ratio, dividend policy and other financial matters;
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sales and repurchases, and acquisitions or joint ventures;

Review major borrowing commitments; and

Review and make recommendations regarding other significant financial transactions.
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Nominating and Governance Committee. Our Nominating and Governance Committee consists of five independent directors: Mr. Donald
(Chair), Dr. Berry, Mr. Hughes, Mr. Rose and Mr. Smith and met four times during fiscal 2009. The primary responsibilities of the Nominating
and Governance Committee are to:

Identify individuals qualified to become Board members, consistent with criteria approved by the Board, and to select, or to
recommend that the Board select, the director nominees for the next annual meeting of shareholders;

Review the adequacy of our corporate governance principles on a regular basis; and

Oversee the Board s self-evaluation process.

The Nominating and Governance Committee has adopted a Director Nomination Protocol that describes the process by which we intend to fill
vacancies and add new members to the Board. The Protocol is described in more detail above under the heading Board of Directors Identifying
and Evaluating Director Nominees. The Nominating and Governance Committee also considers questions of possible conflicts of interest
involving our directors and our senior executive officers, recommends to the Board those directors determined to satisfy the requirements for

independence as set forth in our Corporate Governance Guidelines and the NYSE listing standards, and considers for approval or ratification
transactions with related parties pursuant to the Policies and Procedures attached as Appendix B to the Nominating and Governance Committee s
charter.

Public Responsibility Committee. Our Public Responsibility Committee consists of four independent directors: Senator Mack (Chair), Dr. Berry,
Mr. Hughes, and Mr. Lewis. During fiscal 2009 the Public Responsibility Committee met twice. The primary responsibilities of the Public
Responsibility Committee are to:

Review our key public policy positions and the manner in which we conduct our government relations activities;

Review our actions in furtherance of our corporate social responsibility, including diversity; and

Review the impact of our procedures on employees, consumers and communities, especially with respect to environmental, health
and safety issues.

13
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DIRECTOR COMPENSATION
Annual Compensation of Independent Directors

The terms of the Director Compensation Program apply to all directors who are elected to the Board and are not employees of Darden or any of
its subsidiaries. Directors who also are our employees do not receive additional compensation for serving on the Board. Shares for equity awards
pursuant to the Director Compensation Program are drawn from our shareholder-approved equity compensation plan in effect from time to time
pursuant to which we are authorized to grant stock and stock-based awards to directors, currently the 2002 Stock Incentive Plan. In 2007, the
Compensation Committee s independent consultant, Towers Perrin, conducted a review of our Director Compensation Program. Based on that
review, and upon the Committee s recommendation, the Board amended the Director Compensation Program on December 14, 2007, to be
effective September 1, 2008. Compensation paid for the first fiscal quarter of fiscal 2009 was based on the terms of the prior Director
Compensation program in place since October 1, 2005.

Beginning September 1, 2008, our Director Compensation Program provided for payments to independent directors of:

An annual retainer of $60,000 and $2,000 for each committee meeting and special Board meeting, such as extraordinary meetings
driven by an acquisition, as determined by the Board ( cash compensation );

An additional annual retainer for the Chairs of the Audit and Compensation Committees of $10,000, and for Chairs of the other
Board committees of $5,000; and

An annual award of common stock with a fair market value of $100,000 on the date of grant upon election or re-election to the
Board.
The following provides further details on each of these components of compensation for our independent directors:

The independent directors remuneration is due and paid quarterly, unless the director elects to defer the payment. Directors may elect to have
their cash compensation paid in any combination of current or deferred cash, common stock or salary replacement options. Deferred cash
compensation may be invested on a tax-deferred basis in the same manner as deferrals under our FlexComp Plan, a non-qualified deferred
compensation plan that currently allows for fifteen different investment fund options, including a Darden common stock fund. In addition, each
director may choose to receive, in lieu of their cash compensation, stock options determined to be of equal value to the foregone cash fees,
which options are exercisable six months after grant. All of these stock options have an exercise price equal to the closing price of our common
shares on the date of grant and have a term of ten years.

For the annual common stock grant valued at $100,000, the number of common shares received equals $100,000 divided by the fair market
value of our common stock on the date of grant. The shares vest immediately, but are restricted from transfer for a period of one year. A director
may elect to defer receipt of these shares until completion of Board service or beyond, in which case the director receives phantom stock units
that settle in shares of our common stock and are entitled to dividend equivalents.

We also pay the premiums on directors and officers liability and business travel accident insurance policies covering the directors and allow our
directors to dine in our restaurants at any time at our expense. We reimburse directors for travel to Board meetings and related expenses and for
costs incurred in connection with attending certain continuing education programs.

Our Director Compensation Program in place for the first quarter of fiscal 2009 (May 26, 2008 August 31, 2008) provided for payments to
directors of:

An annual retainer of $15,000 and meeting fees for regular or special Board meetings and committee meetings;
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An initial award of non-qualified stock options to purchase 12,500 shares of our common stock upon becoming a director for the first
time;

An additional award of non-qualified stock options to purchase 3,000 shares of common stock annually upon election or re-election
to the Board; and

An annual award of common stock with a fair market value of $100,000 on the date of grant upon election or re-election to the
Board.
Fiscal 2009 Compensation of Independent Directors

The table below sets forth, for each independent director, the amount of fees earned or paid in cash, the number of stock awards granted and all
other compensation for his or her service in fiscal 2009. Fees earned that were paid in the form of stock or stock options are detailed in the notes
to the table.

Change in
Pension Value
Fees And
Earned or Non-Equity Nonqualified
Paid in Stock Option Incentive Plan Deferred All Other
Cash Awards Awards Compensation Compensation Compensation

Name ®@® @ @) (6] Earnings ($) $)S Total ($)
Leonard L. Berry 80,250 100,015 0 0 0 1,989 182,253
Odie C. Donald 85,550 100,015 0 0 0 35,958 221,523
Christopher J. Fraleigh 53,000 85,747 0 0 0 1,550 140,297
David H. Hughes 72,850 100,015 0 0 0 8,495 181,360
Charles A. Ledsinger, Jr. 62,150 100,015 0 0 0 9,770 171,935
William M. Lewis, Jr. 56,150 100,015 0 0 0 0 156,165
Senator Connie Mack, 111 73,600 100,015 0 0 0 886 174,501
Michael D. Rose 87,550 100,015 0 0 0 41,109 228,674
Maria A. Sastre 68,750 100,015 0 0 0 12,353 181,117
Jack A. Smith 79,150 100,015 0 0 0 21,505 200,670
Rita Wilson 6,000 0 0 0 0 0 6,000

(1) Includes all fees earned, including annual retainer fees, chairperson retainer and Board and committee meeting fees. The annual retainers
and Board and committee meeting fees were payable at the end of each fiscal quarter and the amounts shown may have been delivered as
cash, common stock, deferred cash or salary replacement options. Salary replacement options ( SROs ) are non-qualified stock options that
are immediately vested but restricted from exercise for a period of six months. The number of stock options delivered is based on the
amount of compensation forgone divided by 30 percent of the exercise price, which is determined by the closing price for our common
stock on the NYSE on the grant date. The stock options expire 10 years from the grant date. Amounts foregone for SROs and the number
of SROs issued were as follows: Mr. Lewis, $56,150 and 7,835 SROs; Mr. Ledsinger, $34,650 and 4,691 SROs; and Mr. Rose, $76,150
and 10,906 SROs.

Cash amounts that are deferred are credited with the same rates of return and investment alternatives as amounts in the FlexComp Plan, our

non-qualified deferred compensation plan. Cash amounts deferred for fiscal 2009 were as follows: Senator Mack, $6,850; Ms. Sastre, $68,750;

and Mr. Smith, $79,150.

Amounts received as shares of common stock were as follows: Mr. Fraleigh, 2,261 shares with a market value of $52,961; Mr. Hughes, 3,164
shares with a market value of $72,770; and Mr. Ledsinger, 1,192 shares with a market value of $27,456. The number of shares delivered is based
on the amount of compensation earned divided by the closing price for our common stock on the NYSE on the grant date.

For fiscal 2009, Ms. Wilson served on the board from May 26, 2008 to September 12, 2008.

Table of Contents 26



@

Edgar Filing: DARDEN RESTAURANTS INC - Form DEF 14A

Amounts in this column reflect the dollar amount recognized for financial statement reporting purposes for the fiscal year ended May 31,
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calculating these amounts in accordance with SFAS No. 123(R) are included in Note 1 to the Company s audited financial statements
included in the Company s 2009 Annual Report to Shareholders. The stock award is immediately vested but not transferable for one year.
Except for Mr. Fraleigh, each director received a stock award of 3,309 shares on September 12, 2008, the date of re-election to the Board,
with a fair market value of $100,015 based on the average of the high and low prices of our common stock ($30.225) on the NYSE on
September 12, 2008.
Mr. Fraleigh received a stock award of 3,859 shares on November 3, 2008, the date of initial election to the Board, with a fair market value of
$85,747 based on the average of the high and low prices of our common stock ($22.22) on the NYSE on November 3, 2008.

The following directors elected to defer their awards: Mr. Fraleigh, Mr. Ledsinger, Mr. Lewis, Mr. Rose, and Ms. Sastre.

(3) Asof September 1, 2008, the Director Compensation Program was amended to eliminate the initial and annual grant of stock options.

(4) The aggregate number of shares subject to stock-based awards outstanding as of May 31, 2009 for each director is provided in the table

below:
Outstanding Awards
Stock Deferred

Name Options Stock Units
Leonard L. Berry 41,250 0
Odie C. Donald 38,919 44,697
Christopher J. Fraleigh 0 3,910
David H. Hughes 39,004 9,377
Charles A. Ledsinger, Jr. 33,544 13,261
William M. Lewis, Jr. 35,759 13,261
Senator Connie Mack, 111 18,447 746
Michael D. Rose 38,708 48,893
Maria A. Sastre 26,322 11,888
Jack A. Smith 19,500 24,862
Rita Wilson 22,500 0

(5) Amounts in this column reflect dividend equivalents paid and reinvested into Darden phantom stock units for each director s Darden
deferred phantom stock unit account and amounts for a dining benefit. Except for dividend equivalents paid to Mr. Donald of $35,148;
Mr. Rose of $37,790 and Mr. Smith of $19,551, no other director had dividend equivalents paid with a value exceeding $10,000.
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STOCK OWNERSHIP OF MANAGEMENT

The table set forth below shows the beneficial ownership of our common stock and information concerning restricted stock units, phantom stock
units and performance stock units, as of June 30, 2009, by our directors, director nominees, executive officers named in the Summary
Compensation Table and all of our directors and executive officers as a group. In accordance with applicable SEC rules, beneficial ownership
for purposes of this table includes shares over which a person has sole or shared voting power, or sole or shared power to invest or dispose of the
shares, whether or not a person has any economic interest in the shares, and also includes shares for which the person has the right to acquire
beneficial ownership within 60 days of June 30, 2009. Except as otherwise indicated, a person has sole voting and investment power with
respect to the shares beneficially owned by that person.

Common
Shares
Amount and Phanton'l Beneficially
Nature of Stock Units Owned as
Beneficial and Percent of
Ownership Performance Common
of Common Stock Shares
Name of Beneficial Owner Shares(1) Units(2) Outstanding(3)
Leonard L. Berry 62,133 *
Odie C. Donald 86,934 *
Christopher J. Fraleigh 6,171 o
David H. Hughes 81,006(4) *
Charles A. Ledsinger, Jr. 47,121 *
William M. Lewis, Jr. 65,637 *
Kim A. Lopdrup 201,958 20,560 &
Senator Connie Mack, II1(5) 32,475 *
Andrew H. Madsen 679,603 44,691 &
Clarence Otis, Jr. 974,679 90,768 *
David T. Pickens 372,933 21,962 &
C. Bradford Richmond 156,907 19,157 *
Michael D. Rose 178,474(4) &
Maria A. Sastre 38,209 *
Jack A. Smith 111,245 5,975 &
All directors and executive officers as a group (22 persons) 4,234,635 263,861 2.97%

*  Less than one percent.

(1) Includes shares subject to options exercisable within 60 days of June 30, 2009, as follows: Dr. Berry, 41,250 shares; Mr. Donald, 38,919
shares; Mr. Hughes, 39,004 shares; Mr. Ledsinger, 32,668 shares; Mr. Lopdrup, 155,397 shares; Mr. Lewis, 34,376 shares; Senator Mack,
18,447 shares; Mr. Madsen, 567,588 shares; Mr. Otis, 776,173 shares; Mr. Pickens, 317,815 shares; Mr. Richmond, 133,881 shares;

Mr. Rose, 36,452 shares; Ms. Sastre, 26,322 shares; Mr. Smith, 19,500 shares; and all directors and executive officers as a group,
3,157,001 shares.

Includes shares held by the trustee of the Darden Savings Plan in the Employee Stock Ownership Plan for the accounts of our executive officers,

with respect to which the officers have sole voting power and sole investment power, as follows: Mr. Pickens, 635 shares and all directors and

executive officers as a group, 1,239 shares.

Includes restricted stock awarded under our Management and Professional Incentive Plan, with respect to which the officers have sole voting
power but no investment power, as follows: Mr. Lopdrup, 7,281 shares; Mr. Madsen, 18,139 shares; Mr. Otis, 22,878 shares; Mr. Pickens, 8,924
shares; Mr. Richmond, 3,292 shares; and all directors and executive officers as a group, 128,671 shares.

Includes phantom stock units allocated to the Darden stock fund under our Director Compensation Program for the accounts of the following
independent directors, which are settled in our common stock, with respect
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to which the individuals have no voting or investment power, as follows: Mr. Donald, 25,014 units; Mr. Fraleigh, 3,910 units; Mr. Hughes, 4,490
units; Mr. Ledsinger, 13,261 units; Mr. Lewis, 13,261 units; Senator Mack, 745 units; Mr. Rose, 29,210 units; Ms. Sastre, 8,615; Mr. Smith,
24,862 units; and all directors and executive officers as a group, 123,368 units.

Includes restricted stock units awarded under the Director Compensation Program, which are settled in our common stock, with respect to which
the individuals have no voting or investment power, as follows: Mr. Donald, 19,682 units; Mr. Hughes, 4,886 units; Mr. Rose, 19,682 units;
Ms. Sastre, 3,272 units; and all directors and executive officers as a group, 47,522 units.

(2) Includes phantom stock units allocated to the Darden stock fund under our non-qualified deferred compensation plan, the FlexComp Plan,
which are settled in cash, with respect to which the individuals have no voting or investment power, as follows: Mr. Madsen, 77 units;

Mr. Otis, 19,938 units; Mr. Pickens, 6 units; Mr. Smith, 5,975 units; and all directors and executive officers as a group, 25,996 units.
Includes performance stock units awarded under our Management and Professional Incentive Plan, with respect to which officers have no voting
or investment power, as follows: Mr. Lopdrup, 20,560 units; Mr. Madsen, 44,614 units; Mr. Otis, 70,830 units; Mr. Pickens, 21,956 units;

Mr. Richmond, 19,157 units; and all directors and executive officers as a group, 237,865 units.

(3) For any individual or group, the percentages are calculated by dividing (a) the number of shares beneficially owned by that individual or
group, which includes shares underlying options exercisable within 60 days, and the phantom stock units and restricted stock units settled
in our common stock described in footnote 1 above, by (b) the sum of (i) the number of shares outstanding on June 30, 2009, plus (ii) the
number of shares underlying options exercisable within 60 days and phantom stock units and restricted stock units described in footnote 1
above held by just that individual or group. This calculation does not include phantom stock units settled in cash or performance stock
units described in footnote 2 above.

(4) Includes shares held in a trust for the following: Mr. Hughes, 7,500 shares; and Mr. Rose, 47,431 shares.

(5) Popularly known as Connie Mack, III, Senator Mack files Section 16 reports (Forms 3, 4 and 5) under his legal name of Cornelius
McGillicuddy, III.
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STOCK OWNERSHIP OF PRINCIPAL SHAREHOLDERS
As of June 30, 2009, there are no persons known to us to be the beneficial owner of more than five percent of our outstanding common stock.
COMPENSATION COMMITTEE REPORT
Dear Fellow Darden Shareholders:

The Compensation Committee reviewed and discussed the following Compensation Discussion and Analysis with Darden s management. Based
on this review and discussion, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and
Analysis be included in this Proxy Statement and incorporated by reference into the Company s Annual Report on Form 10-K for the fiscal year
ended May 31, 2009.

Respectfully submitted,

The Compensation Committee
Michael D. Rose, Chair

Dr. Leonard Berry

Odie Donald

Charles Ledsinger
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

Our mission is to be the best in full-service dining, now and for generations. As we succeed in this mission, we will become a company that
matters even more to our shareholders and positively affects more guests, employees, communities and business partners. During fiscal 2009, we
continued to fulfill our mission, delivering competitively superior performance and positive returns for our shareholders, as described below,
despite a challenging and uncertain external environment.

While our business performance was competitively superior, payouts to our officers under our performance-based incentive programs were
below target levels because we set goals that proved very difficult to achieve in an environment of greater macroeconomic weakness and
consumer uncertainty than we anticipated when the goals were established. Our achievements include the following:

In fiscal 2009, which included an additional operating week compared to the prior year, we delivered sales growth of 8.9 percent,
which represented growth that outperformed our competitive set as measured by the Knapp-Track benchmark of U.S.
same-restaurant sales, excluding the Company. This sales growth includes for all of fiscal 2009 the contributions of LongHorn
Steakhouse and The Capital Grille, which we acquired through our acquisition of RARE Hospitality International, Inc. ( RARE )
effective on October 1, 2007, compared to fiscal 2008, which only included sales of LongHorn Steakhouse and The Capital Grille
from October 1, 2007 (the date of acquisition) through May 25, 2008.

Diluted net earnings per share from continuing operations for fiscal 2009 increased 4.0 percent to $2.65 from $2.55 the prior year.
We estimate that integration costs and purchase accounting adjustments related to the acquisition of RARE reduced diluted net
earnings per share by approximately 10 cents in fiscal 2009 and 19 cents in fiscal 2008. Excluding these costs and adjustments,
diluted net earnings per share from continuing operations for fiscal 2009 and 2008 were $2.75 and $2.74, respectively. This
represented adjusted diluted net earnings per share growth from continuing operations of 0.4 percent (excluding acquisition and
integration costs and purchase accounting adjustments related to our RARE acquisition), which compared favorably to that achieved
by many consumer-related companies.

The foregoing sales and earnings achievements were below our Management and Professional Incentive Plan ( MIP ) annual incentive
goals of 15.0 percent sales growth and 12.3 percent adjusted diluted net earnings per share growth from continuing operations
(excluding the costs and adjustments noted above). As a result, our annual incentive award payments were below target.

Our combined same-restaurant guest counts for Olive Garden, Red Lobster and LongHorn Steakhouse maintained a strong positive
gap to the Knapp-Track benchmark of U.S. same-restaurant guest counts, excluding the Company.

Although our combined same-restaurant sales for Olive Garden, Red Lobster and LongHorn Steakhouse were down 1.4 percent in
fiscal 2009 compared to fiscal 2008 (excluding the additional 53" week in fiscal 2009), our performance compares favorably with an
average decrease in same-restaurant sales by competitor companies of 5.6 percentage points for the same period, as measured by the
Knapp-Track benchmark of U.S. same-restaurant sales, excluding the Company.

Our implementation of business strengthening initiatives in response to weaker than anticipated business conditions resulted in
approximately $35 million of greater than initially planned cost reductions in the fiscal year.
Our adjusted sales growth of 1.5 percent for fiscal 2009 (as adjusted as described below under Elements of the Total Rewards
Program Long-term Incentives to exclude sales of LongHorn Steakhouse and The Capital Grille from fiscal 2008 and fiscal 2009), while
competitively superior, did not meet the minimum adjusted sales
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growth required for fiscal 2009 for purposes of our Performance Stock Unit ( PSU ) program. As a result, twenty percent of the PSUs granted to
our executive officers named in this proxy statement (the NEOs ) in June 2006, July 2007, and July 2008 (approximately 57,000 units in
aggregate) were forfeited.

The Compensation Committee structures our Total Rewards Program (as described further below) so that the compensation earned by our NEOs
varies with Company performance, our stock price and individual performance. The Total Rewards Program helps to focus the NEOs on our key
business goal of being the best in full-service dining, as indicated by winning financially, by delivering competitively superior financial
performance; being a special place, a company where our employees have an opportunity to fulfill their professional and personal dreams; and
being a company that matters, one that makes a meaningful difference for guests, employees, shareholders and our community and business
partners.

Our annual incentive MIP awards for fiscal 2009 were well below target despite our competitively superior performance. This was largely due to
an economic environment that was significantly more challenging in fiscal 2009 than was anticipated in June 2008 when the MIP targets were
established. Accordingly, in December 2008, the Committee approved a one-time special incentive opportunity under our MIP to further

motivate our employees to maintain competitively superior performance throughout the fiscal year. In June 2009, the Committee approved
discretionary one-time special award payments to all corporate salaried employees, including our NEOs, for significantly outperforming our
industry in same-restaurant sales. The award payments recognized the Company s comparatively stronger performance in this important financial
objective as compared to companies in our competitive set. Our same-restaurant sales were more than four percentage points higher than the
average (as measured by the Knapp-Track benchmark of U.S. same-restaurant sales, excluding the Company) for companies in our competitive
set. The special incentive payments earned by our NEOs for fiscal 2009 are disclosed in the Summary Compensation Table under the Bonus
column.

As an acknowledgement of continuing economic challenges and consumer uncertainty, the executive officers, which includes our NEOs, elected
to forego the annual salary increase that would have occurred in the July 2009 annual merit cycle. There were no increases in other rewards for
the executive officers designed to offset the decision to maintain current salary levels.

We made several changes to our Total Rewards Program to better align it with competitive and evolving best practices in corporate governance.

In December 2008, the Committee approved a policy to require officers to repay performance-based compensation to the Company if
the officer knowingly engaged in a fraud that results in a material financial restatement. Performance-based compensation subject to
this policy includes annual incentive awards, PSUs, and gains on stock option exercises.

Effective for awards granted after May 25, 2009, we will not pay dividends on equity awards that are unvested; instead, these
dividends will be accrued and only paid when the shares underlying the award are earned and vested.

We redesigned our PSU program for grants made after May 31, 2009 by changing the performance goals so that they are based on
sales growth and diluted net earnings per share growth, with each given equal weight, and are also based on aggregate diluted net
performance over a three-year period, rather than on year by year performance during a five year period. The impact of the RARE
acquisition on sales growth and diluted net earnings per share growth will be included in the performance calculation going forward.

In order to conform to what the Company believes are current best practices for executive change of control severance agreements by
comparable companies, our Board approved a revised standard form of management continuity agreement ( MCA ) in July 2009 that
we anticipate executing with our executive officers in due course. The revised form eliminates a provision in our current MCA that
permitted executives to resign voluntarily during a 30-day period following the first anniversary of a
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change of control and receive severance compensation, and instead has a double trigger in which an executive would receive payouts
following a change of control only if the executive lost his or her job, or resigned for good reason such as a substantial diminution of
job duties within 24 months following the change of control. The revised form also eliminates the so-called golden parachute excise
tax gross-up provision; updates the definition of change of control to mean certain specific and objective events that the Committee
determined would result in an actual transfer of control of the Company; reduces the bonus component of severance payments from

the highest bonus paid to the executive in the three years prior to the change of control to the average bonus paid to the executive in

the three years prior to the change of control; and eliminates severance benefits for terminations of employment after the second
anniversary of a change of control.

The Committee approved new forms of stock option and PSU award agreements to revise the definition of change of control ina
manner consistent with the revised form of MCA, so that accelerated vesting under future awards will be contingent on the
occurrence of a double trigger.
This Compensation Discussion and Analysis describes important principles and the process used by our Committee to determine each element of
the total rewards of NEOs and should be read in conjunction with the compensation tables and accompanying narratives included below. For
your reference, we have included a Glossary of Terms as Appendix A.

The remainder of this Compensation Discussion and Analysis is organized as follows:

Overview of the Company s Named Executive Officers

Our Talent Management Framework

Our Total Rewards Philosophy

Our Decision Making Process

Pay for Performance

Elements of the Total Rewards Program

Companies in our Peer Group

Other Information

Agreements

Stock Ownership Guidelines

Recoupment and Forfeiture of Compensation
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Policy on Granting Equity Awards
Overview of the Company s Named Executive Officers

The NEOs in this proxy statement include:

Clarence Otis, Jr., Chief Executive Officer ( CEO ) since November 2004 and Chairman of the Board since November 2005, has been
with the Company for 14 years, following 11 years of experience in the financial services industry;

Andrew H. Madsen, President and Chief Operating Officer ( COO ) since November 2004, has been with the Company for 11 years,
following 17 years of consumer marketing and general management experience, including 13 years with General Mills, Inc., our
former parent companys;

C. Bradford Richmond, Senior Vice President and Chief Financial Officer ( CFO ) since December 2006, has been with the Company
for 27 years;
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David T. Pickens, President of Olive Garden since December 2004, has been with the Company for 36 years; and

Kim A. Lopdrup, President of Red Lobster since May 2004, has been with the Company for 6 years, following more than 17 years in
the restaurant industry.
Our Talent Management Framework

Our talent management philosophy is based on our business strategy winning financially, by delivering competitively superior financial
performance, and being a special place, a company where our employees have an opportunity to fulfill their professional and personal dreams.
Our talent management philosophy shapes our framework for evaluating performance and assessing leadership potential. This framework seeks
to align individual performance objectives to the Company s business strategy. And in addressing not only business results, but also leadership
behaviors, it recognizes that achieving strategic success requires building an appropriate culture. This talent management framework facilitates
the payment of our employees based on performance.

Our Total Rewards Philosophy

Our total rewards philosophy reflects and supports our talent management philosophy and framework. We seek to design and deliver total
reward programs that enable us to attract well-qualified executives at all levels, and to motivate and reward them for business results and
leadership behaviors that drive our business strategy.

Incentive Compensation is Aligned with Performance: Total direct compensation (salary, annual incentives, and long-term
incentives) is structured so that at least three-quarters of its total value at target is attributable to Company and individual
performance for senior officers.

Incentive Opportunities Drive Business Strategy of Creating a Competitively Strong Company: Our Total Rewards Program in
general and our incentive opportunities in particular are designed to meet our goals of winning financially and creating a strong
culture. More specifically, our incentive opportunities are designed to drive sustained strong profitable sales growth and top quartile
S&P 500 total shareholder return. They are also designed to facilitate achieving results the right way which means doing so while
practicing leadership behaviors that contribute to making the Company a special place.

External Competitiveness Balanced with Internal Equity to Attract, Develop and Retain Superior Talent: Our passion for
attracting, developing and retaining competitively superior leaders has driven our business success. Our reward programs support
this commitment by reinforcing that ours is both a highly competitive and internally equitable culture.

Reward Decisions Guided by Responsibility to Our Shareholders: We are committed to high standards of ethical behavior and
corporate governance that are consistent with fair treatment of our shareholders and, as a result, seek to align our total rewards with
shareholder interests.

Our Decision Making Process

Our Committee is comprised solely of independent members of the Board. The Committee regularly reviews each element of our Total Rewards
Program and annually reviews the details of each senior officer s compensation. The Committee also determines total reward packages for new
senior officers before they are hired. All rewards are measured in the context of our total rewards philosophy. The Committee considers input
from its independent consultant throughout this process.

With input from its independent consultant, the Committee regularly reviews market reward levels to determine if the rewards for our officers
remain at the targeted levels and makes adjustments when appropriate. This assessment includes evaluation of our Total Rewards Program
against a peer group of companies. The Committee assesses the data by reviewing positions with comparable complexity and scope of
responsibility to the positions at our Company.
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The Committee is responsible for reviewing all rewards paid to our senior officers and for approving the awards to our senior officers, except
our CEO and COO whose awards are approved by the independent directors of the Board, based on recommendations by the Committee.

The CEO provides the Committee with his assessment of the performance of the other senior officers and his compensation recommendations.

The Committee, with the CEO present, discusses each senior officer s performance in detail, including how the CEO s recommendations compare
to the peer group and to the compensation levels of the other senior officers. The Committee then approves or modifies the CEOs
recommendations. The CEO does not participate in Committee decision-making regarding his own compensation and is excused from those
portions of the meetings during which his compensation is discussed.

Currently, the Committee has engaged Towers Perrin as its consultant. By the terms of its charter, only the Committee may retain or dismiss
advisors and consultants and approve their compensation. These advisors and consultants report directly to the Committee. The Company is
responsible for the cost of the Committee s consultants and supports their work. Towers Perrin may communicate with our employees as
necessary, but Towers Perrin may not perform work for the Company other than for our Committee. The key responsibilities of the Committee s
consultant are to:

Inform the Committee of current market trends;

Provide external benchmarking data on executive total reward levels and programs;

Advise the Committee of the appropriateness of executive rewards or actions under consideration; and

Advise the Committee of legal and regulatory requirements that may affect executive rewards and reward programs.
Pay for Performance

Between 75 percent and 85 percent of total direct compensation, at target performance, for our NEOs for fiscal 2009 is directly tied to
performance, as follows:

Only base salary, health benefits and certain perquisites do not vary annually based on company performance. Incentive compensation is based
on both Company and individual performance as described below.
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Company Performance.

Our incentive programs reward different aspects of Company performance. The table below presents each of the quantitative measures of
Company performance used under the performance-based elements of our incentive compensation programs, the reasons why we selected them,
and the elements of rewards in which each measure is used. The Committee approves all performance-based targets based on specific business
objectives.

FlexComp

Performance measure Why the measure was selected MIP Performance Stock Unit Stock Options Match

Fiscal 2009 Fiscal 2010

MIP awards are determined primarily based on

annual earnings per share, with a weighting of 70%.
EPS Under the PSU for the upcoming fiscal 2010, X X X
earnings per share is weighted 50% and is
measured over three years.
MIP awards are based 30% on sales. PSUs tied to
fiscal 2009 performance were forfeited because the
minimum threshold level of sales growth was not
met. Under the PSU for the upcoming fiscal 2010,
sales growth is weighted 50% and is measured over
three years.
In determining where to open new restaurants or
whether to relocate an existing restaurant, the
Company calculates the minimum return that is
required before deciding to open or relocate the
restaurant. Although the target level of ROGI
performance was met, PSUs tied to fiscal 2009
performance were forfeited because the minimum
threshold level of sales growth was not met.
FlexComp is the retirement and savings program
for all salaried employees whose cash
compensation exceeded $105,000 in 2008
(determined by the IRS in the definition of highly
compensated employee ). The Company
contribution to an employee s account is determined
based on Company performance, including change
in guest counts at our restaurants.
Tying awards to the price of our stock directly
aligns the incentives for our officers with our
shareholders interest in increasing the value of their
investment.

Sales Growth

New Restaurant Return
on Gross Investment
(ROGI)

Restaurant Guest Counts

Share Price

25

Table of Contents 41



Edgar Filing: DARDEN RESTAURANTS INC - Form DEF 14A

Table of Conten
Individual Performance.

Individual performance ratings are based on both the achievement of specific annual objectives (the what ) and the leadership behaviors the
individual demonstrated in achieving the objectives (the how ). Annual objectives are based on unique contributions an individual is expected to
make to the Company as a result of his or her position, expertise and experience. An individual s objectives fall into four categories financial,
guest, employee and process excellence and these drive sixty percent of our officers individual performance ratings.

Forty percent of our officers individual performance ratings are based on how the officer accomplished his or her objectives as determined by an
assessment of the officer s behavior against a set of critical behaviors and skills linked to job success, career growth, and business success. Our
leadership behaviors fall into four categories people leadership, personal leadership, business leadership, and results leadership and are evaluated
by the employee s manager on a five-point scale.

In determining the fiscal 2009 individual performance rating for our CEO, the Committee reviewed the results of a CEO performance
assessment in executive session. The Committee also reviewed a summary prepared by our CEO of his accomplishments. In addition, the
independent directors of the Board reviewed and approved the individual performance ratings of our CEO and COO.

Elements of the Total Rewards Program

Our Total Rewards Program for officers is comprised of base salary, annual incentive, long-term incentive, perquisites, and retirement, savings
and non-qualified deferred compensation plans. Our NEOs also are eligible to participate in the health benefits available to our salaried
employees based in the United States. In the table below, we describe each element in the Total Rewards Program for our officers, why we
provide each element, how we determine the amount, and what each element is intended to reward:

Total Reward
Why we provide it How we determine the amount What it rewards
Element
To provide a competitive level of fixed income based
on:
Approximately at the median of Inleld.u al level of
Base Salary Size, scope and complexity of the individual s role compensation peer group of companies experience and
» Seop plexity p peer group P responsibility
Relative position compared to market pay information
Annual To provide performance-based pay for annual Performance based: Company performance and
Incentive MIP performance individual performance

Awards range from zero to above median

Company performance measures: for compensation peer group for company
EPS growth for corporate officers and operating profit and individual performance
growth for concept presidents (70%) and sales growth
(30%).
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Company rating is determined based solely on Darden
performance for NEOs other than concept presidents,
whose company ratings are based on both restaurant

concept results (80%) and Darden results (20%).
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Total Reward
Why we provide it How we determine the amount What it rewards
Element
To drive value creation for shareholders over the
long-term

Provides at-risk performance pay opportunity for long-term

. performance Performance based:
Long-term Incentives
Rewards overall company
performance
A combination of performance stock units (1/3 of LTI Awards range from zero to above median
value) and options for compensati