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92,767
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7/25/2022

15,460
816,752
65,113

3,439,920
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C. Bradford Richmond

6/15/2004

10,000

21.16

6/15/2014

6/16/2005

20,750

33.10

6/16/2015

6/15/2006

14,762

35.81

6/15/2016
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12/1/2006
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40.04

12/1/2016

7/25/2007

38,863

42.68

7/25/2017

7/23/2008

58,620
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33.44

7/23/2018

7/29/2009
33,612
33,613
32.55

7/29/2019

7/28/2010

48,169

42.58

7/28/2020
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7/27/2011

50,486
51.26

7/27/2021

7/25/2012

57,416
49.05

7/25/2022

2,234
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118,022

30,736

1,623,783
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Option Awards (1)

Grant

Name
Date

David T.

Pickens 6/15/2004
11/29/2004
6/16/2005
6/15/2006
7/25/2007
7/23/2008
7/29/2009
7/28/2010
7/27/2011
7/25/2012

Eugene 1.
Lee, Jr. 2/10/2004
10/1/2007
7/29/2009
7/28/2010
7/27/2011

7/25/2012

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

31,500

30,000
66,500
59,430
44,692
62,357
32,505

3,305

129,055
32,482

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

32,482
51,240
53,704
53,112

Option
Exercise
Price

$)

21.16

27.22
33.10
35.81
42.68
3344
32.55
42.58
51.26
49.05

30.60

43.00
32.55
42.58
51.26
49.05

Option
Expiration
Date

6/15/2014

11/29/2014
6/16/2015
6/15/2016
7/25/2017
7/23/2018
7/29/2019
7/28/2020
7/27/2021
7/25/2022

2/10/2014

10/1/2017
7/29/2019
7/28/2020
7/27/2021
7/25/2022

Stock Awards

Restricted Stock  PSU Awards

Number

of Number Market or

Shares Market of Payout

or Unearned Value of

. Value of

Units Shares, Unearned
Shares or .

of Units of Units or Shares,

Stock Other Units or
Stock Held _.

Held Rights  Other
That Have .

That That Rights
Not Vested

Have $Q) Have Not That Have

Not Vested  Not Vested

Vested #H3) $)3)

#H(2)

7,249 382,965 33,371 1,762,990

— — 31,370 1,657,277

All option awards are non-qualified stock options that expire ten years from the date of grant. Except where noted,
the vesting schedule for the non-qualified stock options granted to NEOs is 50 percent on the third and fourth
anniversaries of the grant date. For Mr. Richmond, who became our CFO on December 1, 2006, the non-qualified
(1)stock option grants made prior to that date vested in thirds on the second, third and fourth anniversaries of the grant
date. For Mr. Lee, options granted prior to October 1, 2007 appearing in the table are the result of options for
RARE common stock that were converted into options for Darden common stock in connection with the RARE

acquisition.

2 With the exception of Mr. Lee, all shares reflected in this column represent the awards of performance
restricted stock granted in fiscal years 2003 through 2006. The performance restricted stock awards fully
vest in ten years and have the opportunity to accelerate vesting in each of the first five anniversaries
following the grant date when performance goals are achieved. The market value of the performance

Explanation of Responses:
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restricted stock awards is based on a per share value of $52.83, the closing market price of our common
shares on the NYSE on May 24, 2013, the last trading day before the end of our fiscal year on May 26,
2013.

All units reflected in this column represent PSU awards granted in fiscal years 2009, 2011, 2012 and 2013. The
terms of the PSU awards are more fully described in footnote 3 of the Grants of Plan-Based Awards table. The

(3)market value of outstanding stock awards is based on a per share (or unit) value of $52.83, the closing market price
of our common shares on the NYSE on May 24, 2013, the last trading day before the end of our fiscal year on
May 26, 2013.

63
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Option Exercises and Stock Vested for Fiscal 2013
The following table summarizes the number of option awards exercised and restricted stock and stock-settled PSUs
that vested during fiscal 2013 for each of the NEOs.

Option Awards Stock Awards
Nerlog? 0! Value Realized urlog: 0 Value Realized
Shares : Shares .
Name . on Exercise . on Vesting
Acquired on @) Acquired on $)Q)
Exercise (#) Vesting (#)
Clarence Otis, Jr. — — 5,305 274,492
Andrew H. Madsen 80,000 2,976,256 4,186 216,523
C. Bradford Richmond 32,250 1,183,360 1,602 82,899
David T. Pickens 31,500 1,134,400 2,061 106,596
Eugene I. Lee, Jr. 62,357 1,435,951 — —

The value realized equals: (i) in the case of cashless option exercises, where all shares issued on exercise of the
option are immediately sold, the difference between the exercise price and the actual sales price of the shares,

(1)multiplied by the number of shares sold, and (ii) in the case of all other option exercises, the difference between the
exercise price and the closing market price of our common stock on the NYSE on the date of exercise, multiplied
by the number of shares acquired on exercise.

(2)The value realized equals the closing market price of our common stock on the NYSE on the vesting date
multiplied by the number of shares acquired on vesting.
Pension Benefits
Under the Retirement Income Plan (“RIP”), Mr. Richmond and Mr. Pickens will receive estimated monthly aggregate
benefits at normal retirement of $361 and $1,434, respectively. Benefits are fixed because the NEOs no longer
participate in the plans. All benefits are distributed in cash as monthly payments and are not eligible for lump sum
distributions.
The table below shows the present value of accumulated benefits payable to each NEO, including the years of service
credited to each NEO, under the RIP, determined using interest rate and mortality rate assumptions used in Note 17 to
the Company’s audited financial statements included in the Company’s 2013 Annual Report to Shareholders. The
number of credited service years shown below are fixed and do not reflect actual years of service as plan benefits are
frozen. The accumulated benefit shown below is based on the highest benefit option which is “Single Life Annuity.”
Other actuarially equivalent optional payouts include Joint and Survivor 50 percent, Joint and Survivor 100 percent,
and Ten Year Certain. Early retirement benefits are available as early as age 55 at a reduced benefit level.

Number of

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

Clarence Otis, Jr. — — — _

Andrew H. Madsen — — — _

C. Bradford Richmond llfle;:emem Income 5 1 34,205 _

David T. Pickens llfle;;remem Income 5 4 160,555 —

Eugene I. Lee, Jr. — — — _

Explanation of Responses: 14
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Our NEOs, along with other employees who are ineligible to participate in our qualified retirement plans, participate
in the FlexComp Plan, which was designed to provide benefits in lieu of qualified retirement plans maintained by us
and by General Mills, Inc., our former parent company. The FlexComp Plan is described under the heading
“Non-Qualified Deferred Compensation” below.

Non-Qualified Deferred Compensation
We maintain the FlexComp Plan, a non-qualified deferred compensation plan, for our executive officers and certain

employees who are not eligible to participate in the Darden Savings Plan.

64

Explanation of Responses:
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The FlexComp Plan permits participating executive officers to defer receipt of up to 25 percent of their base salaries
and up to 100 percent of their annual incentive compensation. Amounts deferred under the FlexComp Plan are
payable in cash on the date or dates selected by the participant in accordance with the terms of the FlexComp Plan or
on such other dates specified in the FlexComp Plan. Deferred amounts are credited with rates of return based on the
performance of several investment alternatives (which mirror the returns credited in the Darden Savings Plan, the
Company’s qualified 401(k) savings plan), as selected by the participant.

We also make certain contributions to executive officers’ accounts under the FlexComp Plan which are designed to
provide benefits in lieu of qualified retirement and savings plans. Our executive officers, along with other employees
who are ineligible to participate in our qualified retirement and savings plans, participate in the FlexComp Plan. One
portion of our annual contribution to the FlexComp Plan ranges from 1.5 percent to 7.2 percent of the executive
officer’s eligible annual earnings based on Company performance as described in “Compensation Discussion and
Analysis—FElements of Our Executive Compensation Program—Non-Qualified Deferred Compensation Plans.” For
executive officers hired on or prior to June 25, 2000, which includes all of the NEOs in the Summary Compensation
Table except Mr. Otis and Mr. Lee, the second portion of our annual contribution ranges from 2 percent to 20 percent
of the executive officer’s eligible annual earnings, based on the NEO’s age and, if applicable, the years of service
during which the NEO was covered by our qualified retirement plan. Executive officers hired after June 25, 2000,
receive an annual contribution of 4 percent of the executive officer’s eligible annual earnings in place of the age and
service contributions. These contribution amounts are deferred in accordance with participants’ elections and the terms
of the FlexComp Plan.

Participants may elect to have the contributions credited with rates of return based on several investment alternatives,
which mirror the returns credited in the Darden Savings Plan. Except for the Darden Company Stock Fund,
investment selections may be changed daily. The FlexComp Plan does not have a guaranteed rate of return or
guaranteed retirement benefit. The table below shows the funds available under the Darden Savings Plan and their rate
of return for the twelve months ended May 26, 2013 as reported by the administrator of the Darden Savings Plan.
Deferred amounts under the FlexComp Plan are generally paid following separation from employment and are
normally made in the form of a single sum cash payment. Participants may also elect to be paid in the form of 5-year
or 10-year annual installment payments.

Name of Fund Rate of Name of Fund Rate of

Return Return
TAMRO Small Cap Collective Trust 25.75%  Vanguard Target Retirement 2025 18.81%
American Funds EuroPacific Growth 25.55%  Vanguard Target Retirement 2030 20.93%
Darden Company Stock Fund 4.02% Vanguard Target Retirement 2035 22.89%
Darden ESOP Stock Fund 4.16% Vanguard Target Retirement 2040 23.99%
ESVIS New York Venture Institutional Trust 29.29%  Vanguard Target Retirement 2045 23.99%
Harbor Capital Appreciation (I) 18.13%  Vanguard Target Retirement 2050 24.06%
PIMCO Total Return Fund (I) 4.42% Vanguard Target Retirement 2055 24.02%
RVST Stable Capital Fund II 1.58% Vanguard Target Retirement 2060 23.99%
Vanguard Extended Market Index Signal 31.22%  Vanguard Target Retirement Income 7.51%
Vanguard Institutional Index Fund 27.24%  Vanguard Total Bond Market Index Signal  0.85%
Vanguard Target Retirement 2010 11.04% gfiangllgalllard Total International Stock Index 25.09%
Vanguard Target Retirement 2015 14.43%  Wellington Trust Mid Cap Opp Series 3 31.72%
Vanguard Target Retirement 2020 16.88%

The following table provides additional information concerning the FlexComp Plan account for each NEO, including
the contributions by Darden to the FlexComp Plan during fiscal 2013 and the aggregate FlexComp balance as of the
end of fiscal 2013 on May 26, 2013.

Name Executive Company Aggregate  Aggregate Aggregate

Explanation of Responses: 16
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Clarence Otis, Jr.
Andrew H. Madsen

C. Bradford Richmond
David T. Pickens
Eugene I. Lee, Jr.

65

Contributions
in Last FY ($)
(D

30,819

Contributions

Earnings in

in Last FY ($) (2) Last FY ($)

215,446
348,554
162,577
251,635
101,841

581,481
760,220
504,800
337,136
66,952

Withdrawals/
Distributions

$)

Balance at

end of FY 2013 ($)

4,957,571
5,389,574
2,858,140
2,728,214
1,233,271

Explanation of Responses:
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(I)Reflects the deferred amounts for each of the NEOs which is reported as compensation to such NEO in the
Summary Compensation Table under the “Salary” column.
Reflects the Company’s annual contribution to the FlexComp Plan made in July 2012 during fiscal 2013 for the
(2)account of the NEOs. The Company contributions made in July 2013 during fiscal 2014 are not reported in this
table.
Potential Payments Upon Termination or Change of Control
Apart from the MCAs and an agreement with Mr. Lee and discussed below under “Payments Made Upon a Change of
Control” and “Agreement with Mr. Lee,” the Company has not entered into any employment agreements with the NEOs.
The following summarizes the potential payments to be made to NEOs upon termination of their employment or a
change of control of the Company.
Payments Made Upon Any Termination of Employment. Regardless of the manner in which an NEO’s employment
terminates, the NEO is entitled to receive amounts earned during the NEO’s term of employment. Such amounts
include:

Accrued but unpaid base salary through the date of termination;
4 ong-term incentive grants for the most recently completed cycle;

Unreimbursed employment-related expenses and other benefits owed to the NEO under the Company’s employee
benefit plans or policies;

Accrued but unpaid vacation; and

The NEO’s Darden Savings Plan and FlexComp Plan account balances.

These payments made upon termination do not differ from payments made upon termination to all employees. In
addition, the NEO will continue to be able to exercise any vested stock options for a period of three months following
termination of employment, or for a longer period if the NEO is eligible for early or normal retirement or in certain
other situations described below.

Payments Made Upon Early Retirement. In the event of the early retirement of an NEO who has reached age 55 with
ten or more years of service, in addition to the items identified under the heading “Payments Made Upon Any

Termination of Employment”:

The NEO will be allowed to exercise any outstanding options granted prior to June 15, 2006 for the remainder of the
original term;

The NEO will be entitled to receive a pro-rated share of each option granted from and after June 15, 2006, and
be allowed to exercise such option for the lesser of five years or the remainder of the original term;

The NEO will continue to vest in grants of restricted stock for the remainder of the original term provided required
deposit shares are held for grants made prior to June 2006;

The NEO will continue to vest in a pro-rated share of grants of PSUs granted after July 29, 2009 based on Company
performance for the remainder of the original PSU performance period;

The NEO will be eligible to continue to receive health benefits through our retiree medical program, with a portion of
the premiums paid by the NEO;

Explanation of Responses: 18
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The Company will reimburse the NEO for up to one year’s allowance of financial planning services incurred in the
subsequent year;

The NEO will be entitled to receive a distribution of any balance held under the qualified savings plan (the Darden
Savings Plan) if applicable; and

The NEO will receive a monthly benefit under the qualified retirement plan (the “RIP”) if applicable.

Payments Made Upon Normal Retirement. In the event of the retirement of an NEO who has reached age 65 with five
or more years of service, in addition to the items identified under the heading ‘“Payments Made Upon Any Termination
of Employment”:

The NEO will vest in all outstanding options and be allowed to exercise such options for the remainder of the original
term;

66
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The NEO will continue to vest in grants of restricted stock for the remainder of the original term provided required
deposit shares are held for grants made prior to June 2006;

The NEO will continue to vest in grants of PSUs based on Company performance for the remainder of the original
PSU performance period;

The NEO will be eligible to continue to receive health benefits through our retiree medical program, with a portion of
the premiums paid by the NEO;

The Company will reimburse the NEO for up to one year’s allowance of financial planning services incurred in the
subsequent year; and

The NEO will be entitled to receive a distribution of any balance held under the qualified savings plan (the Darden
Savings Plan) if applicable, and will receive a monthly benefit under the RIP, if applicable.

Payments Made Upon Disability. The Company pays for long-term disability coverage for the NEOs and the amount
paid for the insurance is included in the “All Other Compensation” column in the Summary Compensation Table. In the
event of disability, the NEO will receive the items identified under the heading above “Payments Made Upon Any
Termination of Employment.” In addition, the NEO is entitled to the following benefits, which are also available to
employees with disability coverage:

Up to two-thirds of eligible pay with a maximum annual benefit of $180,000 payable to age 65;
€Continued eligibility for group medical coverage; and
€Continued life insurance and Company retirement contributions up to age 65.

Payments Made Upon Death. The Company pays for life insurance coverage for the NEOs and the amount paid for
the insurance is included in the “All Other Compensation” column in the Summary Compensation Table. The life
insurance benefit for the NEOs is equal to four times salary and bonus, with a maximum amount of coverage of
$1,500,000. For accidental death, the benefit is twice the amount of the regular coverage with a maximum amount of
coverage of $3,000,000. An additional $500,000 may be paid if death occurs while traveling on business. These
benefits would be paid from term life insurance policies maintained by the Company. In the event of death, the estate
of the NEO will receive the items identified under the heading above entitled “Payments Made Upon Any Termination
of Employment.”

Stock options and restricted stock will vest pro-rata based on the number of full months completed in the vesting
period and stock options will be exercisable for the remainder of the original term. Stock options, restricted stock, and
PSUs granted on or after June 15, 2006 will vest in full and stock options granted on or after June 15, 2006 will be
exercisable for the lesser of five years or the remainder of the original term.

Payments Made Upon Involuntary Termination Without Cause. In general, the Company may, but is not obligated to,
provide separation pay and benefits to its employees in the event the employee is involuntarily terminated without
cause or resignation. If provided, the separation pay and benefits available are generally contingent upon the Company
receiving a general release of claims from the employee. In addition to the items identified under the heading above
entitled “Payments Made Upon Any Termination of Employment,” such payments to an executive officer may include
such severance benefits as the Company may determine to be appropriate under the specific circumstances.

If the executive’s age plus his years of service equals or exceeds 70 and the executive is involuntarily terminated
without cause, accelerated vesting will be applied to a pro-rata portion of the outstanding stock options and PSUs
granted on or after July 1, 2009. Stock options granted between March 21, 2001 and June 14, 2006 will be exercisable
for the lesser of two years or the remainder of the original term; stock options granted on or after June 15, 2006 will
be exercisable for the lesser of five years or the remainder of the original term.

Explanation of Responses: 20
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Payments Made Upon a Change of Control. We have MCAs with all of our NEOs, which provide for severance
payments equal to three times the amount of annual compensation (determined by the then-current base salary plus
average cash bonus award during the preceding three years) and continuation of health and similar benefits for a
three-year period if the executive officer is terminated without cause or voluntarily terminates employment with good
reason within two years after a change of control. If the severance payments the executive officer would otherwise be
entitled to receive would require the payment of excise taxes, then the amount of severance payments is reduced to the
point that it eliminates by a margin of $1,000 any liability for such excise taxes, unless the severance payments
provided under the agreement (with the executive bearing all responsibility for taxes) provides a net payment to the
executive that is at least 10 percent higher than the net reduced amount. The MCAs provide for an initial two-year
term, and are extended on each anniversary date for two years from the anniversary date, unless prior notice is given
by us that the agreement will not be extended. Under the MCA, “Change of Control” means:

67
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Any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act) (a ‘“Person”)
becomes the beneficial owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 20 percent
or more of either (i) the then-outstanding shares of common stock of the Company (the “Outstanding Company
Common Stock™) or (ii) the combined voting power of the then-outstanding voting securities of the Company entitled
to vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided, however, that,
for purposes of this section, the following acquisitions shall not constitute a Change of Control: (A) any acquisition
directly from the Company, (B) any acquisition by the Company, (C) any acquisition by any employee benefit plan
(or related trust) sponsored or maintained by the Company or any company controlled by, controlling or under
common control with the Company (an “Affiliated Company”) or (D) any business combination pursuant to a
transaction where (i) all or substantially all of the beneficial owners of Outstanding Company Common Stock
immediately prior to the business combination beneficially own more than 50% of the then-outstanding shares of
common stock of the entity resulting from the business combination in substantially the same proportion as
immediately prior to the business combination, (ii) no person beneficially owns 20% or more of the common stock of
the entity resulting from the business combination, except to the extent that such ownership existed prior to the
business combination, and (iii) at least a majority of the Board members of the entity resulting from the business
combination were members of the incumbent Board at the time of the execution of the initial agreement or action of
the board approving the business combination;

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

€Consummation of a reorganization, merger, statutory share exchange or consolidation or similar transaction involving
the Company or any of its subsidiaries, a sale or other disposition of all or substantially all of the assets of the
Company, or the acquisition of assets or securities of another entity by the Company or any of its subsidiaries (each, a
“Business Combination”), in each case unless, following such Business Combination, (i) all or substantially all of the
individuals and entities that were the beneficial owners of the Outstanding Company Common Stock and the
Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly
or indirectly, more than 50 percent of the then-outstanding shares of common stock (or, for a non-corporate entity,
equivalent securities) and the combined voting power of the then-outstanding voting securities entitled to vote
generally in the election of directors (or, for a non-corporate entity, equivalent governing body), as the case may be,
of the entity resulting from such Business Combination (including, without limitation, an entity that, as a result of
such transaction, owns the Company or all or substantially all of the Company’s assets either directly or through one or
more subsidiaries) in substantially the same proportions as their ownership immediately prior to such Business
Combination of the Outstanding Company Common Stock and the Outstanding Company Voting Securities, as the
case may be, (ii) no Person (excluding any entity resulting from such Business Combination or any employee benefit
plan (or related trust) of the Company or such entity resulting from such Business Combination) beneficially owns,
directly or indirectly, 20 percent or more of, respectively, the then-outstanding shares of common stock (or, for a
non-corporate entity, equivalent securities) of the entity resulting from such Business Combination or the combined
voting power of the then-outstanding voting securities of such entity, except to the extent that such ownership existed
prior to the Business Combination, and (iii) at least a majority of the members of the board of directors (or, for a
non-corporate entity, equivalent governing body) of the entity resulting from such Business Combination were
members of the Incumbent Board at the time of the execution of the initial agreement or of the action of the Board
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providing for such Business Combination; or

Approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.
Under the standard form of the MCAs, “Cause” means:

An act or acts of fraud or misappropriation on the executive officer’s part which result in or are intended to result in
the executive officer’s personal enrichment at the expense of the Company and which constitute a criminal offense
under state or federal laws; or

68

Explanation of Responses:

23



Edgar Filing: INVESTMENT TECHNOLOGY GROUP, INC. - Form 4

Table of Contents
€Conviction of the executive officer of a felony.
Under the standard form of the MCAs, “Good Reason” means, without the express written consent of the executive:

The assignment to the executive officer of any duties inconsistent in any substantial respect with the executive
officer’s position, authority or responsibilities as in effect during the 90-day period immediately preceding the
effective date of the agreement;

Any other substantial adverse change in such position (including titles), authority or responsibilities;

Any failure by the Company to furnish the executive officer with base salary, target annual bonus opportunity,
long-term incentive opportunity or aggregate employee benefits at a level equal to or exceeding those received by the
executive officer from the Company during the 90-day period preceding the effective date of the agreement, other
than (1) an insubstantial and inadvertent failure remedied by the Company promptly after receipt of notice thereof
given by the executive officer or (ii) with respect to aggregate employee benefits only, any failure resulting from an
across-the-board reduction in employee benefits generally applicable to all similarly situated employees;

The Company’s requiring the executive officer to be based or to perform services at any office or location more than
30 miles from the office or location at which the executive officer was based as of immediately prior to the effective
date of the agreement, except for travel reasonably required in the performance of the executive officer’s
responsibilities;

Any failure by the Company to obtain the assumption and agreement to perform the agreement by a successor; or

Any failure by the Company to deposit amounts in the trust in accordance with the agreement.

We also have entered into trust agreements to provide for payments under the MCAs and our non-qualified deferred
compensation plans, including the Director Compensation Plan, the MIP and the FlexComp Plan. Full funding is
required upon a change of control of Darden. In addition, stock options, restricted stock, restricted stock units and
PSUs issued under our stock plans are subject to accelerated vesting if we experience a change of control, as defined
in those plans or related award agreements. The options will be exercisable for three months.

Agreement with Mr. Lee. We entered into an agreement with Mr. Lee dated August 13, 2007 in connection with the
acquisition of RARE on October 1, 2007. The agreement extinguished most of Mr. Lee’s rights under his previous
employment agreement with RARE, including the change in control provisions, but continued other provisions and
confirmed the terms of his employment with Darden.

In consideration of benefits described in this paragraph, Mr. Lee relinquished his rights under his employment
agreement with RARE; however, the non-competition, non-solicitation, and non-hire of employees and confidentiality
covenants of his RARE agreement continue to apply during his employment with Darden and for specified periods
thereafter. Specifically, he is subject to a non-solicitation of employees covenant and confidentiality covenant during
his employment with Darden and for 24 months thereafter; and a non-competition covenant during his employment
with Darden and for 18 months thereafter, and a non-hire of employees covenant during his employment with Darden
and for 24 months thereafter. The agreement with Mr. Lee provides for benefits of an annual base salary of $500,000,
an annual bonus opportunity under Darden’s MIP equal to 60 percent of base salary and an equity grant which had a
grant date total value of $2,861,400 and is now vested.

The tables below reflect the amount of compensation payable to each of the NEOs under the current MCAs and the
agreement with Mr. Lee in the event of termination of such executive officer’s employment upon voluntary
termination, involuntary not-for-cause termination, termination for cause, termination following a change of control
and in the event of death of the NEO. The amounts shown assume that such termination or change of control was
effective as of May 26, 2013 and are estimates of the amounts that would be paid out to the executive officer upon

Explanation of Responses: 24



Edgar Filing: INVESTMENT TECHNOLOGY GROUP, INC. - Form 4

their termination. The actual amounts to be paid out can only be determined at the time of such executive officer’s
separation from the Company. Except for the fiscal 2013 MIP and FlexComp Plan award, the tables do not reflect
earned amounts identified under the heading ‘“Payments Made Upon Any Termination of Employment.” Items such as
pension benefits payable under the qualified retirement plans and Darden Savings Plan or FlexComp Plan account
balances are identified under the Pension Benefits Table and the Non-Qualified Deferred Compensation Table,
respectively.
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Benefits and Payments Voluntary

Upon Termination

($)

Clarence Otis, Jr.

FY13 MIP Bonus (1)
FY13 FlexComp
(Retirement Contribution)
2

Cash Severance Benefit
Accelerated Vesting of
Stock-based Awards (3) (4)
Miscellaneous Benefits
Excise Tax Gross-Up
Andrew H. Madsen

FY13 MIP Bonus (1)
FY13 FlexComp
(Retirement Contribution)
2

Cash Severance Benefit
Accelerated Vesting of
Stock-based Awards (3) (4)
Miscellaneous Benefits
Excise Tax Gross-Up

C. Bradford Richmond
FY13 MIP Bonus (1)
FY13 FlexComp
(Retirement Contribution)
(2

Cash Severance Benefit
Accelerated Vesting of
Stock-based Awards (3) (4)
Miscellaneous Benefits
Excise Tax Gross-Up
David T. Pickens

FY13 MIP Bonus (1)
FY13 FlexComp
(Retirement Contribution)
2

Cash Severance Benefit
Accelerated Vesting of
Stock-based Awards (3) (4)
Miscellaneous Benefits
Excise Tax Gross-Up
Eugene I. Lee, Jr.

FY13 MIP Bonus (1)
FY13 FlexComp
(Retirement Contribution)

72,822

9,455,846

139,271

206,796

4,960,872

77,100

102,341

14,083

127,967

2,494,421

255,732
51,168

Explanation of Responses:

Termination

®)

®)

®)

Involuntary
Not For
Cause
Termination

$)

72,822

1,764,000
9,455,846

139,271
206,796

1,273,800
4,960,872

77,100
102,341

534,200
3,629,859

14,083
127,967

844,950
2,494,421

255,732
51,168

©6)

©6)

©6)

©6)

Involuntary for

oy Good Reason

For Cause ..

Termination Uemmioe o

) (Change-in-Control)
&)

72,822 72,822

— 8,761,074

— 13,494,970

— 371,780 (7)

139,271 139,271

206,796 206,796

— 5,666,771

— 7,056,918

— 776,416 (7)

77,100 77,100

102,341 102,341

— 3,195,606

— 3,102,192

— 605,837 (7)

14,083 14,083

127,967 127,967

— 3,445,456

— 3,319,194

— 516,000 (7)

255,732 255,732

51,168 51,168

Death ($)

72,822

13,266,936
1,500,000

4)

139,271

206,796

6,712,927
1,500,000

4)

77,100

102,341

3,134,112
1,500,000

4)

14,083

127,967

3,640,641
1,500,000

4)

255,732
51,168
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2

Cash Severance Benefit — 853,500 — 3,737,944 —
Accelerated Vesting of
Stock-based Awards (3) (4) - 2,150 L2

Miscellaneous Benefits — — — 487,422 (7) 1,500,000 (5)
Excise Tax Gross-Up — — — — —

(1)Reflects the annual cash incentive, which is also included in the Summary Compensation Table.

Reflects the annual FlexComp Plan award for fiscal 2013 paid in August 2013, which is also included in the
Summary Compensation Table.

2
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This value equals the difference between the closing market price of $52.83 of our common stock on the NYSE on
(3)May 24, 2013, the last trading day before the end of our fiscal year on May 26, 2013, and the exercise price,
multiplied by the number of option shares subject to accelerated vesting upon termination.

( 4)This value is calculated based on the closing market price of $52.83 of our common stock on the NYSE on May
24, 2013, the last trading day before the end of our fiscal year on May 26, 2013.

The maximum life insurance benefit for normal death is $1,500,000; for accidental death, the maximum is

(5)$3,000,000; and an additional $500,000 may be paid if death is attributable to death while traveling on business.

These benefits would be paid from term life insurance policies.

( 6)This amount represents the value of awards that would receive accelerated vesting because the NEOs age plus
years of service would equal or exceed 70 as of May 26, 2013.

(7)Miscellaneous benefits include welfare and other continuation benefits, post-retiree medical benefits and
FlexComp Plan benefits.

(S)This amount represents the value of awards that would receive accelerated vesting because the NEOs qualify for
early retirement (age 55 plus ten years of service) as of May 26, 2013.

AUDIT COMMITTEE REPORT

The Audit Committee. Our Audit Committee consists of six directors, each of whom is an independent director under

our Corporate Governance Guidelines and as required by the NYSE listing standards and SEC regulations for audit

committee membership. The Audit Committee acts under a written charter adopted by the Board, which sets forth its

responsibilities and duties, as well as requirements for the Audit Committee’s composition and meetings. The Audit

Committee appoints our independent registered public accounting firm and is primarily responsible for:

The integrity of our financial statements;
Our compliance with legal and regulatory requirements;
The independent registered public accounting firm’s qualifications and independence; and

The performance of our internal audit function and independent registered public accounting firm.

Management is responsible for our internal controls, for the financial reporting process, and for providing a report
assessing the effectiveness of our internal control over financial reporting. Our independent registered public
accounting firm is responsible for performing an independent audit of our consolidated financial statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States) and an
independent audit of our internal control over financial reporting. The Audit Committee’s responsibility is to monitor
and oversee these processes.

Audit Committee Report. The Audit Committee has reviewed and discussed the audited consolidated financial
statements with our management and discussed with KPMG LLP, our independent registered public accounting firm,
the matters required to be discussed by the statement on Auditing Standards No. 114 as adopted by the Public
Company Accounting Oversight Board.

The Audit Committee has received the written disclosures and the letter from KPMG LLP, required by applicable

requirements of the Public Company Accounting Oversight Board regarding KPMG LLP’s communications with the
Audit Committee concerning independence, and has discussed with KMPG LLP its independence.
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Based upon the reviews and discussions with management and KPMG LLP described above, the Audit Committee
recommended to the Board of Directors that our audited consolidated financial statements be included in our Annual
Report on Form 10-K for the fiscal year ended May 26, 2013 for filing with the SEC.

This report has been furnished by the members of the Audit Committee:

David H. Hughes, Chair

Christopher J. Fraleigh

Victoria D. Harker

Senator Connie Mack, III

Maria A. Sastre

William S. Simon
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND SERVICES
Fees

The following table sets forth the aggregate fees billed or estimated to be billed to us by KPMG LLP for fiscal 2013
and fiscal 2012:

Fiscal 2013 Fiscal 2012

Audit Fees $1,932,000 $1,820,000
Audit-Related Fees 114,000 129,000
Tax Fees 756,368 451,283
All Other Fees 63,188 1,650

Total Fees $2,865,556 $2,401,933

Audit Fees consist of fees paid to KPMG LLP for the audit of our annual financial statements included in the Annual
Report on Form 10-K, review of our interim financial statements included in our Quarterly Reports on Form 10-Q,
and services normally provided by our accountants in connection with statutory and regulatory filings or engagements.
Audit-Related Fees consist of fees for assurance and related services that were reasonably related to the performance
of the audit or review of our financial statements and are not reported under Audit Fees. The services provided
consisted in both years of audits of our employee benefit plans and the Darden Restaurants, Inc. Foundation.

Tax Fees in fiscal 2013 consisted of fees for tax compliance of $543,316 and tax consulting services of $213,052, and
in fiscal 2012 consisted of fees for tax compliance of $415,814 and tax consulting services of $35,469.

All Other Fees consist of fees other than the services reported above. The services provided in fiscal 2013 consisted of
information technology advisory outsourcing and a subscription to an accounting website, and in fiscal 2012 consisted
of just a subscription to an accounting website.

Pre-Approval Policy

Pursuant to our policy on Pre-Approval of Audit and Non-Audit Services, we discourage the retention of our
independent registered public accounting firm for non-audit services. We will not retain our independent registered
public accounting firm for non-audit work unless:

In the opinion of senior management, the independent registered public accounting firm possesses unique
knowledge or technical expertise that is superior to that of other potential providers;

The approvals of the Chair of the Audit Committee and the CFO are obtained prior to the retention; and

The retention will not affect the status of the independent registered public accounting firm as “independent
accountants” under applicable rules of the SEC, Independence Standards Board and N'YSE.

The details regarding any engagement of the independent registered public accounting firm for non-audit services are
provided promptly to the full Audit Committee. During fiscal 2013 and fiscal 2012, all of the services provided by
KPMG LLP for the services described above related to Audit-Related Fees, Tax Fees, and All Other Fees were
pre-approved using the above procedures and none were provided pursuant to any waiver of the pre-approval
requirement.
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QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

Why did I receive a one-page Notice in the mail regarding the Availability of Proxy Materials this year instead of
printed proxy materials?

In accordance with rules adopted by the Securities and Exchange Commission, instead of mailing a printed copy of
our proxy materials to our shareholders, we have elected to furnish such materials to our shareholders by providing
access to these documents over the Internet. Accordingly, on August 6, 2013, we sent a Notice of Availability of
Proxy Materials to our shareholders of record and beneficial owners. You have the ability to access the proxy
materials on a website referred to in such Notice or request to receive a printed set of the proxy materials free of
charge.

Who is entitled to vote?

Record holders of our common shares at the close of business on Monday, July 22, 2013 are entitled to one vote for
each common share they own. On July 22, 2013, approximately 130,524,355 shares of common stock were
outstanding and eligible to vote. The shares held in our treasury are not considered outstanding and will not be voted
or considered present at the meeting. There is no cumulative voting.

How do I vote?

Before the meeting, if you are a shareholder of record, you may vote your shares in one of the following three ways:

By Internet, by going to the website shown on your proxy card or Notice of Availability of Proxy Materials and
following the instructions for Internet voting set forth on such proxy card or Notice;

If you reside in the United States or Canada, by telephone at the number shown on your proxy card and following the
instructions on such proxy card; or

If you received or requested printed copies of the proxy materials by mail, by completing, signing, dating and
returning the proxy card.

Telephone and Internet voting facilities for shareholders of record will close at 11:59 p.m. EDST on September 17,
2013.

Please use only one of the three ways to vote. Please follow the directions on your proxy card or Notice of
Availability of Proxy Materials carefully. The Florida Business Corporation Act provides that a shareholder may
appoint a proxy by electronic transmission, so we believe that the Internet or telephone voting procedures available to
shareholders are valid and consistent with the requirements of applicable law.

If you return your signed proxy card or use Internet or telephone voting before the Annual Meeting, we will vote your
shares as you direct. You have two choices for each director nominee—FOR or WITHHOLD—and three choices for each
other matter to be voted upon—FOR, AGAINST or ABSTAIN.

If you are a shareholder of record and do not specify on your returned proxy card or through the Internet or telephone
prompts how you want to vote your shares, we will vote them FOR the election of each of the 13 director nominees
set forth in this Proxy Statement, FOR approval of the 2002 Stock Incentive Plan, as amended, FOR advisory approval
of our executive compensation, FOR the ratification of KPMG LLP as our independent registered public accounting
firm for fiscal 2014, and AGAINST each of the shareholder proposals.

What is a "broker non-vote," and will my shares held in street name be voted if I do not provide my proxy?

If your shares are held in a brokerage account in your bank or broker’s name (“street name”), the proxy materials or
Notice of Availability of Proxy Materials were forwarded to you by your bank or broker, who is considered the
shareholder of record for purposes of voting at the Annual Meeting. If you received a proxy card, those shares held in
street name were not included in the total number of shares listed as owned by you on the proxy card. As a beneficial
owner, you have the right to direct your bank or broker on how to vote the shares held in your account. You should
follow the voting instructions provided by your bank or broker. You may complete and mail a voting instruction card
to your bank or broker or, if your bank or broker allows, submit voting instructions by telephone or the Internet.
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A “broker non-vote” generally occurs when you fail to provide your broker with voting instructions at least ten days
before the Annual Meeting and the broker does not have the discretionary authority to vote your shares on a particular
proposal because the proposal is not a routine matter under the NYSE rules applicable to its member brokers. Broker
non-votes are not counted as votes cast on a proposal, but the shares represented at the meeting by an executed proxy
to which such non-votes relate are counted as present for the limited purpose of determining a quorum at the Annual
Meeting. The proposal to ratify the appointment
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of KPMG LLP as our independent registered public accounting firm is considered a routine matter under current
applicable rules, assuming that no shareholder contest arises as to this matter. As such, your brokerage firm will have
the discretionary authority to vote shares on this matter for which you do not provide voting instructions. The election
of directors and all other proposals to be voted on at the Annual Meeting, including all of the shareholder proposals,
are not considered to be routine matters.

Ballots will be distributed during the meeting to anyone who wants to vote in person. If you hold your shares in street
name, you must request a legal proxy from your bank or broker to vote in person at the meeting.

How do you recommend that I vote on these items?

The Board recommends that you vote FOR each of the named director nominees to the Board, FOR approval of the
2002 Stock Incentive Plan, as amended, FOR advisory approval of our executive compensation, FOR ratification of
the appointment of KPMG LLP as our independent registered public accounting firm for fiscal 2014, and AGAINST
each of the shareholder proposals.

What if I change my mind after I vote?

You may change your vote or revoke your proxy at any time before the polls close at the meeting by:

Signing another proxy card with a later date and returning it to us prior to the meeting;
Voting again by Internet or telephone prior to the meeting as described on the proxy card; or

Voting again in person at the meeting.
You also may revoke your proxy prior to the meeting without submitting a new vote by sending a written notice to our
Corporate Secretary that you are withdrawing your vote.

What shares are included on my proxy card?

If you received a proxy card by mail, your proxy card includes shares held in your own name and shares held in any
Darden plan, including the Darden Shareowner Service Plus PlanM and the Employee Stock Purchase Plan. You may
vote these shares by Internet, telephone or mail, all as described on the proxy card and Notice of Availability of Proxy
Materials.

How do I vote if I participate in the Darden Savings Plan?

If you hold shares in the Darden Savings Plan, which includes shares held in the Darden Stock Fund in the 401 (k)
plan, the Employee Stock Ownership Plan and after-tax accounts, these shares have been added to your other holdings
on your proxy card if you received a proxy card by mail. You may direct the trustee how to vote your Darden Savings
Plan shares by submitting your proxy vote for those shares, along with the rest of your shares, by Internet, telephone
or mail, as described on the proxy card or Notice of Availability of Proxy Materials. If you do not submit timely
voting instructions to the trustee on how to vote your shares, your Darden Savings Plan shares will be voted by the
trustee in the same proportion that it votes shares in other Darden Savings Plan accounts for which it did receive
timely voting instructions.

What does it mean if I received more than one proxy card or Notice of Availability of Proxy Materials?

If you received more than one proxy card or Notice of Availability of Proxy Materials, it means you have multiple
accounts with your brokers and/or our transfer agent. Please vote all of these shares. We recommend that you contact
your broker or our transfer agent to consolidate as many accounts as possible under the same name and address. You
may contact our transfer agent, Wells Fargo, National Association, toll free at (877) 602-7596.

Who may attend the Annual Meeting?

The Annual Meeting is open to all holders of our common shares. To attend the meeting, you will need to register
upon arrival. We also may verify your name on our shareholders’ list and ask you to produce valid identification. If
your shares are held in street name by your broker or bank, you should bring your most recent brokerage account
statement or other evidence of your share ownership. If we cannot verify that you own Darden shares, it is possible
that you may not be admitted to the meeting.

May shareholders ask questions at the Annual Meeting?
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We currently anticipate taking questions from shareholders, although we may impose certain procedural requirements
such as limiting repetitive or follow-up questions or requiring questions to be submitted in writing.

74

Explanation of Responses: 34



Edgar Filing: INVESTMENT TECHNOLOGY GROUP, INC. - Form 4

Table of Contents

How many shares must be present to hold the Annual Meeting?

A majority of our outstanding common shares as of the record date must be present in person or by proxy at the
meeting. This is called a quorum. Your shares are counted as present at the meeting if you are present and vote in
person at the meeting or if you have properly returned a proxy by Internet, telephone or mail. Abstentions and “broker
non-votes” also will be counted for purposes of establishing a quorum, as explained above under the question “How do I
vote?”.

How many votes are required to approve each proposal?

The 13 director nominees receiving the highest number of “FOR” votes will be elected as directors. This number is
called a plurality. Failing to vote or voting your proxy to withhold authority for all or some of the director nominees
will have no effect on the election of directors. Broker non-votes will also have no effect on this proposal. However,
under our Bylaws, if a director nominee in an uncontested election does not receive at least a majority of the votes cast
for the election of directors at any meeting at which a quorum is present, the director must tender his or her
resignation to the Board, as more particularly described under the heading “Corporate Governance and Board
Administration - Director Election Governance Practices.”

Under Florida law, to approve each of the remaining management proposals and shareholder proposals, the votes cast
“FOR” each proposal must exceed the votes cast “AGAINST” the proposal at the meeting. If you “ABSTAIN” with respect
to any of these proposals, your vote will not be counted as cast. Accordingly, abstentions will have no legal effect on
whether these matters are approved. Broker non-votes will also have no effect on these proposals.

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

We have not received proper notice of, and are not aware of, any business to be transacted at the Annual Meeting
other than the proposals described in this Proxy Statement. If any other business is properly presented at the Annual
Meeting, the proxies received will be voted on such matter in accordance with the discretion of the proxy holders.

Where do I find the voting results of the meeting?

We will include the voting results in a Current Report on Form 8-K, which we will file within four business days after
the date when our 2013 Annual Meeting of Shareholders ends.

How do I submit a shareholder proposal, nominate directors or recommend director nominees, or submit other
business for next year’s annual meeting?

If you wish to submit a proposal to be included in our Proxy Statement for our 2014 Annual Meeting of Shareholders,
we must receive the proposal at our principal office on or before April 8, 2014. Please address your proposal to:
Corporate Secretary, Darden Restaurants, Inc., 1000 Darden Center Drive, Orlando, Florida 32837.

Under our Bylaws (which are subject to amendment at any time), if you wish to nominate a director or bring other
business before the shareholders at our 2014 Annual Meeting, you must:

*Notify our Corporate Secretary in writing on or before May 21, 2014; and

eInclude in your notice the specific information required by our Bylaws.

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

If you wish to recommend a nominee for director, you should comply with the procedures provided in our Director
Nomination Protocol available at www.darden.com as Appendix A to our Nominating and Governance Committee
charter and discussed under the heading “Meetings of the Board of Directors and Its Committees - Board of Directors -
Director Candidates Recommended by Shareholders™ above.

OTHER BUSINESS

Our Board knows of no other matters to be brought before the Annual Meeting. If any other matters are properly
brought before the Annual Meeting, the persons appointed in the accompanying proxy intend to vote the shares
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SOLICITATION OF PROXIES

We pay the costs of proxy solicitation, including the costs for mailing the Notice of Availability of Proxy Materials
and preparing this Proxy Statement. We have engaged Georgeson Shareholder Communications, Inc. to assist us in
soliciting proxies from our shareholders for a fee of $9,000, plus reimbursement of out-of-pocket expenses. In
addition to Georgeson, our directors, officers and regular employees may, without additional compensation, solicit
proxies personally or by telephone or other electronic communications. We will reimburse banks, brokers and other
custodians, nominees and fiduciaries for their costs of sending the proxy materials to our beneficial owners.

HOUSEHOLDING OF ANNUAL SHAREHOLDERS’ MEETING MATERIAL

SEC rules allow us to deliver a single copy of proxy statements, annual reports, prospectuses and information
statements or Notice of Availability of Proxy Materials to any address shared by two or more of our shareholders.
This method of delivery is called “householding” and can significantly reduce our printing and mailing costs and reduce
the volume of mail you receive. Accordingly, we are delivering only one Notice of Availability of Proxy Materials or
(if paper copies are requested) one Proxy Statement and 2013 Annual Report to multiple shareholders sharing an
address, unless we received instructions to the contrary from one of more of the shareholders. If you would like to
receive more than one copy of the Notice of Availability of Proxy Materials or Proxy Statement and our 2013 Annual
Report, we will promptly send you additional copies upon written or oral request directed to Broadridge Financial
Services at toll free (800) 579-1639, or at www.proxyvote.com. The same phone number and website address may be
used to notify us that you prefer to receive your own copy of proxy and other materials in the future or to request
future delivery of a single copy of proxy or other materials. If your shares are held in street name, you may request
information about householding from your bank or broker.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and executive officers and persons who own more than 10
percent of our common shares to file with the SEC and NYSE reports of ownership and changes in ownership of our
common shares. Directors, executive officers and greater than 10 percent shareholders are required by SEC regulation
to furnish us with copies of all Section 16(a) reports they file. To our knowledge, based solely on a review of the
copies of these reports furnished to us since the beginning of fiscal 2013 and written representations that no other
reports were required, all Section 16(a) filing requirements applicable to our directors and executive officers were
timely satisfied during fiscal 2013, except that Michael D. Rose filed a Form 5 on July 9, 2013 to report the gift of
8,606 common shares out of a trust on December 28, 2011, with the result that he no longer indirectly beneficially
owned those shares.

AVAILABILITY OF ANNUAL REPORT TO SHAREHOLDERS

SEC rules require us to provide an Annual Report to shareholders who receive this Proxy Statement. We will also
provide copies of the Annual Report to brokers, dealers, banks, voting trustees and their nominees for the benefit of
their beneficial owners of record.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be held on

September 18, 2013: The Proxy Statement and our 2013 Annual Report to Shareholders are available without charge
to shareholders upon written or oral request directed to Broadridge Financial Services at toll free (800) 579-1639 or at
WWW.proxyvote.com.
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YOUR VOTE IS IMPORTANT!

Please vote by telephone or the Internet or promptly mark, sign, date and return your proxy card if you received a
proxy card by mail.

BY ORDER OF THE

BOARD OF DIRECTORS

Teresa M. Sebastian

Senior Vice President,

General Counsel and Secretary
August 6, 2013
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DARDEN RESTAURANTS, INC.
2002 STOCK INCENTIVE PLAN
AS AMENDED

Section 1. Purpose.

The purpose of the Plan is to promote the interests of the Company and its shareholders by aiding the Company in
attracting and retaining employees, officers, consultants, advisors and non-employee Directors capable of assuring the
future success of the Company, to offer such persons incentives to put forth maximum efforts for the success of the
Company's business and to compensate such persons through various stock-based arrangements and provide them
with opportunities for stock ownership in the Company, thereby aligning the interests of such persons with the
Company's shareholders.

Section 2. Definitions.

As used in the Plan, the following terms shall have the meanings set forth below:

(a)“Affiliate” shall mean (i) any entity that, directly or indirectly through one or more intermediaries, is controlled by
the Company and (ii) any entity in which the Company has a significant equity interest, in each case as determined by
the Committee.

(b)*“Award” shall mean any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Dividend
Equivalent, Stock Award or Other Stock-Based Award granted under the Plan.

(c)“Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing an
Award granted under the Plan. An Award Agreement may be in an electronic medium and need not be signed by a
representative of the Company. Each Award Agreement shall be subject to the applicable terms and conditions of the
Plan and any other terms and conditions (not inconsistent with the Plan) determined by the Committee.

(d)“Board” shall mean the Board of Directors of the Company.

(e)*“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations
promulgated thereunder.

(f)*“Committee” shall mean the Compensation Committee of the Board. The Committee shall be comprised of not less
than such number of Directors as shall be required to permit Awards granted under the Plan to qualify under Rule

16b 3, and each member of the Committee shall be a “Non-Employee Director” within the meaning of Rule 16b-3 and an
“outside director” within the meaning of Section 162(m) of the Code. The Company expects to have the Plan
administered in accordance with the requirements for the award of “qualified performance-based compensation” within
the meaning of Section 162(m) of the Code.

(g)“Company” shall mean Darden Restaurants, Inc., a Florida corporation.

(h)“Darden Stock Unit (United States)” shall mean the Award named such, granted under Section 6(f) of the Plan to
certain Eligible Persons who are residents of the United States, but generally are not Company officers, pursuant to an
Award Agreement approved by the Committee for use during fiscal 2009 or later.

(1)“Director” shall mean a member of the Board.
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(j)“Dividend Equivalent” shall mean any right granted under Section 6(d) of the Plan.

(k)“Eligible Person” shall mean any employee, officer, consultant, advisor or non-employee Director providing services
to the Company or any Affiliate whom the Committee determines to be an Eligible Person.

(1)*“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

A-1
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(m)“Fair Market Value” shall mean, with respect to any property (including, without limitation, any Shares or other
securities), the fair market value of such property determined by such methods or procedures as shall be established
from time to time by the Committee. Notwithstanding the foregoing, unless otherwise determined by the Committee,
the Fair Market Value of Shares on a given date for purposes of the Plan shall be the closing sales price of the Shares
on the New York Stock Exchange as reported in the consolidated transaction reporting system on such date or, if such
Exchange is not open for trading on such date, on the most recent preceding date when such Exchange is open for
trading.

(n)“Incentive Stock Option” shall mean an option granted under Section 6(a) of the Plan that is intended to meet the
requirements of Section 422 of the Code or any successor provision.

(0)*Non-Qualified Stock Option” shall mean an option granted under Section 6(a) of the Plan that is not intended to be
an Incentive Stock Option.

(p)“‘Option” shall mean an Incentive Stock Option or a Non-Qualified Stock Option.

(q)““Other Stock-Based Award” shall mean any right granted under Section 6(f) of the Plan.

(r)*“Participant” shall mean an Eligible Person designated to be granted an Award under the Plan.

(s)“Performance Stock Unit (United States)” shall mean the Award named such, granted under Section 6(f) of the Plan
to certain Eligible Persons who are residents of the United States and generally also are Company officers, pursuant to
an Award Agreement approved by the Committee and substantially in the form filed as an exhibit to the Company's
Annual Report on Form 10-K and identified as the form for fiscal 2009 or later.

(t)*“Person” shall mean any individual, corporation, partnership, association or trust.

(u)“Plan” shall mean this Darden Restaurants, Inc. 2002 Stock Incentive Plan, as amended from time to time.

(v)‘“Restricted Stock” shall mean any Share granted under Section 6(c) of the Plan.

(w)“Restricted Stock Unit” shall mean any unit granted under Section 6(c) of the Plan evidencing the right to receive a
Share (or a cash payment equal to the Fair Market Value of a Share) at some future date.

(x)“Rule 16b-3” shall mean Rule 16b-3 promulgated by the Securities and Exchange Commission under the Exchange
Act or any successor rule or regulation.

(y)“‘Shares” shall mean shares of Common Stock, without par value, of the Company or such other securities or property
as may become subject to Awards pursuant to an adjustment made under Section 4(c) of the Plan.

(z)“Stock Appreciation Right” shall mean any right granted under Section 6(b) of the Plan.

(aa)“Stock Award” shall mean any Share granted under Section 6(e) of the Plan.

Section 3.Administration.

(a)Power and Authority of the Committee. The Plan shall be administered by the Committee. Subject to the express
provisions of the Plan and to applicable law, the Committee shall have full power and authority to: (i) designate

Participants; (ii) determine the type or types of Awards to be granted to each Participant under the Plan; (iii) determine
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the number of Shares to be covered by (or the method by which payments or other rights are to be calculated in
connection with) each Award; (iv) determine the terms and conditions of any Award or Award Agreement, including,
without limitation, whether a Participant shall be required to deposit with the Company shares of Common Stock
owned by the Participant as a condition to receiving an Award; (v) amend the terms and conditions of any Award or
Award Agreement (subject to the provisions in the second paragraph of Section 4(c) hereof); (vi) accelerate the
exercisability of any Award or the lapse of restrictions relating to any Award; (vii) determine whether, to what extent
and under what circumstances Awards may be exercised in cash, Shares, promissory notes, other securities, other
Awards or other property, or canceled, forfeited or suspended; (viii) interpret and administer the Plan and any
instrument or agreement, including any Award Agreement, relating to the Plan; (ix) establish, amend, suspend or
waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper administration of
the Plan; and (x) make any other determination and take any other action that the Committee deems necessary or
desirable for the administration of the
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Plan. Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations and other
decisions under or with respect to the Plan or any Award or Award Agreement shall be within the sole discretion of
the Committee, may be made at any time and shall be final, conclusive and binding upon any Participant, any holder
or beneficiary of any Award or Award Agreement, and any employee of the Company or any Affiliate. The Company
intends that Awards under the Plan shall satisfy the requirements of Section 409A of the Code to avoid any adverse
tax results thereunder and the Committee shall administer and interpret the Plan and all Award Agreements in a
manner consistent with that intent. In this regard, if any provision of the Plan or an Award Agreement would result in
adverse tax consequences under Section 409A of the Code, the Committee may amend that provision (or take any
other action reasonably necessary) to avoid any adverse tax results and no action taken to comply with Section 409A
of the Code shall be deemed to impair or otherwise adversely affect the rights of any holder of an Award or
beneficiary thereof.

(b)Delegation. The Committee may delegate its powers and duties under the Plan to one or more Directors (including
a Director who is also a senior executive officer of the Company) or a committee of Directors, subject to such terms,
conditions and limitations as the Committee may establish in its sole discretion; provided, however, that the
Committee shall not delegate its powers and duties under the Plan (i) with regard to officers or directors of the
Company or any Affiliate who are subject to Section 16 of the Exchange Act or (ii) in such a manner as would cause
the Plan not to comply with the requirements of Section 162(m) of the Code.

(c)Power and Authority of the Board of Directors. Notwithstanding anything to the contrary contained herein, the
Board may, at any time and from time to time, without any further action of the Committee, exercise the powers and
duties of the Committee under the Plan, unless the exercise of such powers and duties by the Board would cause the
Plan not to comply with the requirements of Section 162(m) of the Code.

Section 4.Shares Available for Awards.

(a)Shares Available. Subject to adjustment as provided in Section 4(c) of the Plan, the aggregate number of Shares
that may be issued under all Awards under the Plan shall be 18,300,000 25,100,000. Shares to be issued under the
Plan will be authorized but unissued Shares or Shares that have been reacquired by the Company and designated as
treasury shares. If any Shares covered by an Award or to which an Award relates are not purchased or are forfeited or
are reacquired by the Company (including shares of Restricted Stock, whether or not dividends have been paid on
such shares), or if an Award otherwise terminates or is canceled without delivery of any Shares, then the number of
Shares counted pursuant to Section 4(b) of the Plan against the aggregate number of Shares available under the Plan
with respect to such Award, to the extent of any such forfeiture, reacquisition by the Company, termination or
cancellation, shall again be available for granting Awards under the Plan. The following Shares shall not be added to
the Shares authorized for grant and will not be available for future grants of Awards: (i) Shares tendered by a holder of
an Award or withheld by the Company in payment of the exercise price of an Option; (ii) Shares tendered by the
holder of an Award or withheld by the Company to satisfy any tax withholding obligation with respect to an Option or
a Stock Appreciation Right; (iii) Shares subject to a Stock Appreciation Right that are not issued in connection with
the stock settlement of the Stock Appreciation Right on exercise thereof; and (iv) Shares purchased on the open
market by the Company with the cash proceeds tendered by the holder of an Option in payment of the exercise price
of Options.

If, in connection with an acquisition of another company or all or part of the assets of another company by the
Company or an Affiliate, or in connection with a merger or other combination of another company with the Company
or an Affiliate, the Company either (i) assumes stock options or other stock incentive obligations of such other
company, or (ii) grants stock options or other stock incentives in substitution for stock options or other stock incentive
obligations of such other company, then the stock options or other stock incentive obligations so assumed or granted
in substitution by the Company may, at the discretion of the Committee, be granted under the Plan in lieu of under the
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applicable pre-existing plan of such other company but none of the Shares that are issuable or transferable pursuant to
such stock options or other stock incentives that are assumed or granted in substitution by the Company shall be
charged against the limitations set forth in this Section 4(a) above.

Additionally, in the event that a company acquired by (or combined with) the Company or any Affiliate has shares
available under a pre-existing plan approved by its stockholders and not adopted in contemplation of such acquisition
or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent
appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or
combination to determine the consideration payable to the holders of common stock of the entities party to such
acquisition or combination) may, at the discretion of the Committee, be used for Awards under the Plan in lieu of
awards under the applicable pre-existing Plan of the other company and shall not reduce the Shares authorized for
grant under the Plan; provided that Awards using such available shares under the other company's pre-existing plan
shall not be made after the date awards or grants could have been made under the terms of the other company's
pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were not
employees or directors of the Company or any Affiliate prior to such acquisition or combination.

A-3
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(b)Accounting for Awards. For purposes of this Section 4, if an Award entitles the holder thereof to receive or
purchase Shares, the Shares covered by such Award or to which such Award relates shall be counted, in accordance
with this Section 4(b), on the date of grant of such Award against the aggregate number of Shares available for
Awards under the Plan. With respect to Options and Stock Appreciation Rights, the number of Shares available for
Awards under the Plan shall be reduced by one Share for each Share covered by such Award or to which such Award
relates. For Stock Appreciation Rights settled in Shares upon exercise, the aggregate number of Shares with respect to
which the Stock Appreciation Right is exercised, rather than the number of Shares actually issued upon exercise, shall
be counted against the number of Shares available for Awards under the Plan. With respect to any Awards that are
granted after the annual meeting of shareholders of the Company to be held in 2006, other than Options and Stock
Appreciation Rights, the number of Shares available for Awards under the Plan shall be reduced by two Shares for
each Share covered by such Award or to which such Award relates. Awards that do not entitle the holder thereof to
receive or purchase Shares and Awards that are settled in cash shall not be counted against the aggregate number of
Shares available for Awards under the Plan.

(c)Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other
securities or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
split-up, spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of
warrants or other rights to purchase Shares or other securities of the Company or other similar corporate transaction or
event affects the Shares such that an adjustment is necessary in order to prevent dilution or enlargement of the benefits
or potential benefits intended to be made available under the Plan, then the Committee shall be required to adjust, in
such manner as it may deem equitable, any or all of (i) the number and type of Shares (or other securities or other
property) that thereafter may be made the subject of Awards, (ii) the number and type of Shares (or other securities or
other property) subject to outstanding Awards, (iii) the purchase or exercise price with respect to any Award, and (iv)
the limitations contained in Section 4(d) of the Plan.

Except as described in the preceding paragraph, the terms of outstanding Awards may not be amended to reduce the
exercise price of outstanding Options or Stock Appreciation Rights or cancel, exchange, substitute, buyout or
surrender outstanding Options or Stock Appreciation Rights in exchange for cash, other Awards or Options or Stock
Appreciation Rights with an exercise price that is less than the exercise price of the original Options or Stock
Appreciation Rights without shareholder approval.

(d)Award Limitations Under the Plan.

(i)Section 162(m) Limitation. No Eligible Person may be granted Options, Stock Appreciation Rights or any other
Award or Awards under the Plan, the value of which Award or Awards is based solely on an increase in the value of
the Shares after the date of grant of such Award or Awards, for more than 1,000,000 Shares (subject to adjustment as
provided in Section 4(c) of the Plan) in the aggregate in any calendar year. The foregoing annual limitation
specifically includes the grant of any Award or Awards representing “qualified performance-based compensation”
within the meaning of Section 162(m) of the Code.

(ii)Limitation on Incentive Stock Options. The number of Shares available for granting Incentive Stock Options under
the Plan shall not exceed 18,300,000 25,100,000, subject to adjustment as provided in the Plan and subject to the
provisions of Section 422 or 424 of the Code or any successor provision.

Section 5.Eligibility.

Any Eligible Person shall be eligible to be designated a Participant. In determining which Eligible Persons shall
receive an Award and the terms of any Award, the Committee may take into account the nature of the services
rendered by the respective Eligible Persons, their present and potential contributions to the success of the Company, or

such other factors as the Committee, in its discretion, shall deem relevant. Notwithstanding the foregoing, an Incentive

Explanation of Responses: 46



Edgar Filing: INVESTMENT TECHNOLOGY GROUP, INC. - Form 4

Stock Option may only be granted to full-time or part-time employees (which term as used herein includes, without
limitation, officers and Directors who are also employees), and an Incentive Stock Option shall not be granted to an
employee of an Affiliate unless such Affiliate is also a “subsidiary corporation” of the Company within the meaning of
Section 424(f) of the Code or any successor provision.

Section 6. Awards.

(a)Options. The Committee is hereby authorized to grant Options to Eligible Persons with the following terms and

conditions and with such additional terms and conditions not inconsistent with the provisions of the Plan as the
Committee shall determine:
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(i)Exercise Price. The purchase price per Share purchasable under an Option shall be determined by the Committee
and shall not be less than 100% of the Fair Market Value of a Share on the date of grant of such Option; provided,
however, that the Committee may designate a per share exercise price below Fair Market Value on the date of grant
(A) to the extent necessary or appropriate, as determined by the Committee, to satisfy applicable legal or regulatory
requirements of a foreign jurisdiction or (B) if the Option is granted in substitution for a stock option previously
granted by an entity that is acquired by or merged with the Company or an Affiliate.

(i1)Option Term. The term of each Option shall be fixed by the Committee; provided, however, that the term of each
Option shall not exceed a period longer than 10 years from the date of grant.

(iii)Time and Method of Exercise. The Committee shall determine the time or times at which an Option may be
exercised in whole or in part and the method or methods by which, and the form or forms (including, without
limitation, cash, Shares, promissory notes, other securities, other Awards or other property, or any combination
thereof, having a Fair Market Value on the exercise date equal to the applicable exercise price) in which, payment of
the exercise price with respect thereto may be made or deemed to have been made.

(b)Stock Appreciation Rights. The Committee is hereby authorized to grant Stock Appreciation Rights to Eligible
Persons subject to the terms of the Plan and any applicable Award Agreement. A Stock Appreciation Right granted
under the Plan shall confer on the holder thereof a right to receive upon exercise thereof the excess of (i) the Fair
Market Value of one Share on the date of exercise (or, if the Committee shall so determine, at any time during a
specified period before or after the date of exercise) over (ii) the grant price of the Stock Appreciation Right as
specified by the Committee, which price shall not be less than 100% of the Fair Market Value of one Share on the date
of grant of the Stock Appreciation Right; provided, however, that the Committee may designate a per share grant price
below Fair Market Value on the date of grant (A) to the extent necessary or appropriate, as determined by the
Committee, to satisfy applicable legal or regulatory requirements of a foreign jurisdiction or (B) if the Stock
Appreciation Right is granted in substitution for a stock appreciation right previously granted by an entity that is
acquired by or merged with the Company or an Affiliate. Subject to the terms of the Plan and any applicable Award
Agreement, the grant price, term, methods of exercise, dates of exercise, methods of settlement and any other terms
and conditions of any Stock Appreciation Right shall be as determined by the Committee; provided, however, that the
term of each Stock Appreciation Right shall not exceed a period longer than 10 years from the date of grant. The
Committee may impose such conditions or restrictions on the exercise of any Stock Appreciation Right as it may
deem appropriate.

(c)Restricted Stock and Restricted Stock Units. The Committee is hereby authorized to grant Awards of Restricted
Stock and Restricted Stock Units to Eligible Persons with the following terms and conditions and with such additional
terms and conditions not inconsistent with the provisions of the Plan as the Committee shall determine:

(i)Restrictions. Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the
Committee may impose (including, without limitation, any limitation on the right to vote a Share of Restricted Stock
or the right to receive any dividend or other right or property with respect thereto), which restrictions may lapse
separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem
appropriate. The minimum vesting period of such Awards shall be three years from the date of grant, unless the
Award is conditioned on performance of the Company or an Affiliate or on personal performance (other than
continued service with the Company or an Affiliate), in which case the Award may vest over a period of at least one
year from the date of grant. Notwithstanding the foregoing, the Committee may permit acceleration of vesting of such
Awards in the event of the Participant's death, disability or retirement or a change in control of the Company.

(ii)Issuance and Delivery of Shares. Any Restricted Stock granted under the Plan shall be issued at the time such
Awards are granted and may be evidenced in such manner as the Committee may deem appropriate, including
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book-entry registration or issuance of a stock certificate or certificates, which certificate or certificates shall be held by
the Company. Such certificate or certificates shall be registered in the name of the Participant and shall bear an
appropriate legend referring to the restrictions applicable to such Restricted Stock. Shares representing Restricted
Stock that is no longer subject to restrictions shall be delivered to the Participant promptly after the applicable
restrictions lapse or are waived. In the case of Restricted Stock Units, no Shares shall be issued at the time such
Awards are granted. Upon the lapse or waiver of restrictions and the restricted period relating to Restricted Stock
Units evidencing the right to receive Shares, such Shares shall be issued and delivered to the holder of the Restricted
Stock Units.

(iii)Forfeiture. Except as otherwise determined by the Committee, upon a Participant's termination of employment or
resignation or removal as a Director (in either case, as determined under criteria established by the Committee) during
the applicable restriction period, all Shares of Restricted Stock and all Restricted Stock Units held by the Participant at
such time shall be forfeited and reacquired by the Company; provided, however, that the Committee may, when it
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finds that a waiver would be in the best interest of the Company, waive in whole or in part any or all remaining
restrictions with respect to Shares of Restricted Stock or Restricted Stock Units.

(d)Dividend Equivalents. The Committee is hereby authorized to grant Dividend Equivalents to Eligible Persons
under which the Participant shall be entitled to receive payments (in cash, Shares, other securities, other Awards or
other property as determined in the discretion of the Committee) equivalent to the amount of cash dividends paid by
the Company to holders of Shares with respect to a number of Shares determined by the Committee. Subject to the
terms of the Plan and any applicable Award Agreement, such Dividend Equivalents may have such terms and
conditions as the Committee shall determine. Notwithstanding the foregoing, the Committee may not grant Dividend
Equivalents to Eligible Persons in connection with grants of Options or Stock Appreciation Rights to such Eligible
Persons. In addition, Dividend Equivalents with respect to Restricted Stock Units, or other stock-based awards
permitted under Section 6(f), with performance-based vesting that are based on cash dividends paid by the Company
prior to the vesting of such Award shall only be paid out to the holder of such Award to the extent that the
performance-based vesting conditions are subsequently satisfied and the Award vests.

(e)Stock Awards. The Committee is hereby authorized to grant to a Director, who is not also an employee of the
Company or an Affiliate, Shares without restrictions thereon, as deemed by the Committee to be consistent with the
purpose of the Plan. Subject to the terms of the Plan and any applicable Award Agreement, such Stock Awards may
have such terms and conditions as the Committee shall determine.

(f)Other Stock-Based Awards. The Committee is hereby authorized to grant to Eligible Persons such other Awards
that are denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to,
Shares (including, without limitation, Darden Stock Units (United States), Performance Stock Units (United States),
and securities convertible into Shares), as are deemed by the Committee to be consistent with the purpose of the Plan.
The Committee shall determine the terms and conditions of such Awards, subject to the terms of the Plan and the
Award Agreement. Shares, or other securities delivered pursuant to a purchase right granted under this Section 6(f),
shall be purchased for consideration having a value equal to at least 100% of the Fair Market Value of such Shares or
other securities on the date the purchase right is granted. The consideration paid by the Participant may be paid by
such method or methods and in such form or forms (including, without limitation, cash, Shares, promissory notes,
other securities, other Awards or other property, or any combination thereof), as the Committee shall determine. Upon
vesting of any Darden Stock Units (United States) or Performance Stock Units (United States) (together, “Units”)
granted on or after July 1, 2008, the Company shall make a cash payment as provided in the applicable Award
Agreement, and such Units may not be convertible into or require the issuance of Shares upon vesting.

(g)General.

(i)Consideration for Awards. Subject to the provisions of Section 4(c), Awards may be granted for no cash
consideration or for any cash or other consideration as may be determined by the Committee or required by applicable
law.

(ii))Awards May Be Granted Separately or Together. Awards may, in the discretion of the Committee, be granted
either alone or in addition to, in tandem with or in substitution for any other Award or any award granted under any
other plan of the Company or any Affiliate. Awards granted in addition to or in tandem with other Awards or in
addition to or in tandem with awards granted under any other plan of the Company or any Affiliate may be granted
either at the same time as or at a different time from the grant of such other Awards or awards.

(iii)Forms of Payment under Awards. Subject to the terms of the Plan and of any applicable Award Agreement,
payments or transfers to be made by the Company or an Affiliate upon the grant, exercise or payment of an Award

may be made in such form or forms as the Committee shall determine (including, without limitation, cash, Shares,
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promissory notes, other securities, other Awards or other property, or any combination thereof), and may be made in a
single payment or transfer or in installments, in each case in accordance with rules and procedures established by the
Committee. Such rules and procedures may include, without limitation, provisions for the payment or crediting of
reasonable interest on installment payments or the grant or crediting of Dividend Equivalents with respect to
installment payments.

(iv)Term of Awards. The term of each Award shall be for a period not longer than 10 years from the date of grant.

(v)Limits on Transfer of Awards. Except as otherwise provided by the Committee or the terms of this Plan, no Award
and no right under any such Award shall be transferable by a Participant other than by will or by the laws of descent
and distribution. Notwithstanding the foregoing, no Award and no right under any such Award shall be transferable by
a Participant for consideration. The Committee may establish procedures as it deems appropriate for a Participant to
designate a
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Person or Persons, as beneficiary or beneficiaries, to exercise the rights of the Participant and receive any property
distributable with respect to any Award in the event of the Participant's death. Any Participant who is subject to
Section 16 of the Exchange Act and has reached age 55 and has at least 10 years of service with the Company and its
Affiliates may transfer a Non-Qualified Stock Option to any “family member” (as such term is defined in the General
Instructions to Form S-8 (or any successor to such Instructions or such Form) under the Securities Act of 1933, as
amended) at any time that such Participant holds such Option, provided that such transfers may not be for value (i.e.,
the transferor may not receive any consideration therefor) and the family member may not make any subsequent
transfers other than by will or by the laws of descent and distribution. Each Award under the Plan or right under any
such Award shall be exercisable during the Participant's lifetime only by the Participant (except as provided herein or
in an Award Agreement or amendment thereto relating to a Non-Qualified Stock Option) or, if permissible under
applicable law, by the Participant's guardian or legal representative. No Award or right under any such Award may be
pledged, alienated, attached or otherwise encumbered, and any purported pledge, alienation, attachment or
encumbrance thereof shall be void and unenforceable against the Company or any Affiliate.

(vi)Restrictions; Securities Exchange Listing. All Shares or other securities delivered under the Plan pursuant to any
Award or the exercise thereof shall be subject to such restrictions as the Committee may deem advisable under the
Plan, applicable federal or state securities laws and regulatory requirements, and the Committee may cause
appropriate entries to be made or legends to be placed on the certificates for such Shares or other securities to reflect
such restrictions. If the Shares or other securities are traded on a securities exchange, the Company shall not be
required to deliver any Shares or other securities covered by an Award unless and until such Shares or other securities
have been admitted for trading on such securities exchange.

Section 7. Amendment and Termination; Corrections.

(a)Amendments to the Plan. The Board of Directors of the Company may amend, alter, suspend, discontinue or
terminate the Plan; provided, however, that, notwithstanding any other provision of the Plan or any Award
Agreement, prior approval of the shareholders of the Company shall be required for any amendment to the Plan that:

(i)requires shareholder approval under the rules or regulations of the Securities and Exchange Commission, the New
York Stock Exchange, any other securities exchange or the National Association of Securities Dealers, Inc. Financial
Industry Regulatory Authority that are applicable to the Company;

(ii)increases the number of shares authorized under the Plan as specified in Sections 4(a) and 4(b) of the Plan;
(iii)increases the number of shares subject to the limitations contained in Section 4(d) of the Plan;

(iv)would require shareholder approval under Section 4(c); and

(v)permits the award of Options or Stock Appreciation Rights at a price less than 100% of the Fair Market Value of a
Share on the date of grant of such Option or Stock Appreciation Right, contrary to the provisions of Sections 6(a)(i)
and 6(b)(ii) of the Plan.

(b)Amendments to Awards. Subject to the provisions of the Plan, the Committee may waive any conditions of or
rights of the Company under any outstanding Award, prospectively or retroactively. Except as otherwise provided in
the Plan including without limitation Section 4(c), the Committee may amend, alter, suspend, discontinue or terminate

any outstanding Award, prospectively or retroactively, but no such action may adversely affect the rights of the holder
of such Award without the consent of the Participant or holder or beneficiary thereof.
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(c)Correction of Defects, Omissions and Inconsistencies. The Committee may correct any defect, supply any omission
or reconcile any inconsistency in the Plan or in any Award or Award Agreement in the manner and to the extent it
shall deem desirable to implement or maintain the effectiveness of the Plan.

Section 8.Income Tax Withholding.

In order to comply with all applicable federal, state, local or foreign income tax laws or regulations, the Company may
take such action as it deems appropriate to ensure that all applicable federal, state, local or foreign payroll,
withholding, income or other taxes, which are the sole and absolute responsibility of a Participant, are withheld or
collected from such Participant. In order to assist a Participant in paying all or a portion of the applicable taxes to be
withheld or collected upon exercise or receipt of (or the lapse of restrictions relating to) an Award, the Committee, in
its discretion and subject to such additional terms and
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conditions as it may adopt, may permit the Participant to satisfy such tax obligation by (a) electing to have the
Company withhold a portion of the Shares otherwise to be delivered upon exercise or receipt of (or the lapse of
restrictions relating to) such Award with a Fair Market Value equal to the amount of such taxes or (b) delivering to the
Company Shares other than Shares issuable upon exercise or receipt of (or the lapse of restrictions relating to) such
Award with a Fair Market Value equal to the amount of such taxes. The election, if any, must be made on or before
the date that the amount of tax to be withheld is determined.

Section 9. General Provisions.

(a)No Rights to Awards. No Eligible Person, Participant or other Person shall have any claim to be granted any Award
under the Plan, and there is no obligation for uniformity of treatment of Eligible Persons, Participants or holders or
beneficiaries of Awards under the Plan. The terms and conditions of Awards need not be the same with respect to any
Participant or with respect to different Participants.

(b)Award Agreements. No Participant shall have rights under an Award granted to such Participant unless and until an
Award Agreement shall have been duly executed on behalf of the Company and, if requested by the Company, signed
by the Participant, or until such Award Agreement is delivered and accepted through any electronic medium in
accordance with procedures established by the Company.

(c)No Rights of Shareholders. Except with respect to Restricted Stock and Stock Awards, neither a Participant nor the
Participant's legal representative shall be, or have any of the rights and privileges of, a shareholder of the Company
with respect to any Shares issuable upon the exercise or payment of any Award, in whole or in part, unless and until
the Shares have been issued.

(d)No Limit on Other Compensation Plans or Arrangements. Nothing contained in the Plan shall prevent the Company
or any Affiliate from adopting or continuing in effect other or additional compensation plans or arrangements, and
such plans or arrangements may be either generally applicable or applicable only in specific cases.

(e)No Right to Employment or Directorship. The grant of an Award shall not be construed as giving a Participant the
right to be retained as an employee of the Company or any Affiliate, or a Director to be retained as a Director, nor will
it affect in any way the right of the Company or an Affiliate to terminate a Participant's employment at any time, with
or without cause. In addition, the Company or an Affiliate may at any time dismiss a Participant from employment
free from any liability or any claim under the Plan or any Award, unless otherwise expressly provided in the Plan or in
any Award Agreement.

(f)Governing Law. The internal law, and not the law of conflicts, of the State of Florida, shall govern all questions
concerning the validity, construction and effect of the Plan or any Award, and any rules and regulations relating to the
Plan or any Award.

(g)Severability. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal or
unenforceable in any jurisdiction or would disqualify the Plan or any Award under any law deemed applicable by the
Committee, such provision shall be construed or deemed amended to conform to applicable laws, or if it cannot be so
construed or deemed amended without, in the determination of the Committee, materially altering the purpose or
intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction or Award, and the remainder of
the Plan or any such Award shall remain in full force and effect.

(h)No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate
fund of any kind or a fiduciary relationship between the Company or any Affiliate and a Participant or any other
Person. To the extent that any Person acquires a right to receive payments from the Company or any Affiliate pursuant
to an Award, such right shall be no greater than the right of any unsecured general creditor of the Company or any
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(1)No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the
Committee shall determine whether cash shall be paid in lieu of any fractional Share or whether such fractional Share
or any rights thereto shall be canceled, terminated or otherwise eliminated.

(j)Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate

reference. Such headings shall not be deemed in any way material or relevant to the construction or interpretation of
the Plan or any provision thereof.
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Section 10.Term of the Plan.

Awards may be granted under the Plan until the Plan is terminated by the Board or until all Shares available for
Awards under the Plan have been purchased or acquired, provided, however, that no new Awards may be granted
under the Plan more than ten years after the date the Plan, as amended, was most recently approved by the Company's
shareholders. The Plan shall remain in effect as long as any Awards are outstanding.

Approved by Board effective July 26, 2002, subject to shareholder approval
Approved by shareholders September 19, 2002

Amended March 19, 2003

Amended by Board effective June 16, 2006, subject to shareholder approval
Approved by shareholders September 15, 2006

Amended by Board effective June 20, 2008, subject to shareholder approval
Approved by shareholders September 12, 2008

Amended June 18, 2009

Amended by Board effective June 22, 2010, subject to shareholder approval
Approved by shareholders September 14, 2010

Amended by Board effective June 19, 2013, subject to shareholder approval
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Appendix B—Glossary of Terms
€CEO. Our chief executive officer.
€CFO. Our chief financial officer.
€O0O0. Our chief operating officer.

Compensation Committee or Committee (when used in the Compensation Discussion and Analysis). The
Compensation Committee of our Board of Directors.

Committee’s Consultant. The compensation consultant retained from time to time (currently Towers Watson) by the
Compensation Committee.

Diluted net earnings per share growth. Earnings per share (net income from continuing operations as reported in our
financial statements, divided by diluted weighted-average shares) increase over the prior fiscal year. Diluted
weighted-average shares include weighted-average shares outstanding plus the dilutive effect of share-based
compensation.

€xchange Act. The Securities Exchange Act of 1934, as amended.

Executive officers. The most senior executives of the Company designated as our “executive officers” in our most
recent Form 10-K; currently thirteen employees.

LTI The Long-Term Incentive Program, which provides our officers reward opportunities tied to achieving sustained
strong financial performance through both stock options and PSUs

MCAs. Management continuity agreements, which are limited to a change of control of the Company.

MIP. The Management and Professional Incentive Plan, which is our annual cash incentive plan; certain of our equity
awards, such as PSUs for executive officers, may be made subject to the MIP.

NEO. Named Executive Officer. Our officers who are named in the Summary Compensation Table, as required by
SEC rules.

NYSE. The New York Stock Exchange.
Officers. Employees at the level of vice president and above; approximately 100 employees.
Purchase Plan. The Darden Restaurants, Inc. Employee Stock Purchase Plan.

PSU. Performance Stock Units granted under our 2002 Plan, which currently constitute a three-year (previously
five-year) incentive program that is part of our LTI program.

RARE Plan. The RARE Hospitality International, Inc. (RARE) Amended and Restated 2002 Long-Term Incentive
Plan, which provides for the issuance of common stock in connection with awards of non-qualified stock options,
tncentive stock options, restricted stock and restricted stock units to any employee, officer, director, consultant or
advisor of the Company who, as of September 30, 2007, was an employee, officer, director, consultant or advisor to
RARE or its subsidiaries or affiliates.
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S&P 500. A value weighted index of the prices of the common stock of 500 large companies, whose stock trades on
either the NYSE or the NASDAQ.

$ARs. Stock appreciation rights.

Sales growth. Our total sales during the fiscal year compared to our total sales in the prior fiscal year.

Same-restaurant sales. A year-over-year comparison of each period’s sales volumes for our restaurants that have been
open at least 16 months, including recently acquired restaurants, absent consideration of when the restaurants were
acquired.

SEC. The U.S. Securities and Exchange Commission.

Senior officers. The group of senior executives of the Company; approximately thirty employees.

TSR or Total shareholder return. The total return on our shares over a specified time period, expressed as a percentage

{calculated based on the change in our common stock price over the relevant measurement period and assuming
reinvestment of dividends).
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2002 Plan. The Darden Restaurants 2002 Stock Incentive Plan, as amended, which provides for the grant of stock
options, SARs, restricted stock, restricted stock units, performance awards and other stock and stock-based awards to
employees, officers, consultants, advisors and non-employee directors.
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