“CT Syvetem

July 6, 1995

C T Carparation System Secretary of State

MR corporate Records Bureau
Diviszion of Corporations
409 East Gaines Street
Tallahassee, Florida 32399

B e

Re: Darden Restaurants, Inc. Foundation
order #: 333753

Counsel: Beverly Rosenberg
General Mills, Inc.
Legal Department
One General Mills Blvd.
Minneapolis, MN 55426

Gentlemen:

As requested by counsel, we enclose for filing an
incorporation on behalf of this non-profit corporation,
together with funds in payment of the required fees.
This document should be filed as soon as possible.

Evidence of the filing should be returned to this office.

If you have any questions or if for any reason the filing
cannot be effected promptly, please notify this office of
the detalls by calling our toll-free number: 1-800-626-
1773.

Very truly yours,

L
./,/ /

———

' James A. Skjerven
Technical Specialist

/jas

Enclosure(s)




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

July 19, 1985

JAMES A. SKJERVEN

454 NORTHWEST MIDLAND
BANK BLDG.
MINNEAPOLIS, MN 55401

SUBJECT: DARDEN RESTAURANTS. INC. FOU
Ref. Number: W95000014567 > NDATION

We have received your document for DARDEN RESTAURANTS. INC
FOUNDATION and check(s) totaling $70.00. However, the enc}g:s‘ed dgéumeni
has not been filed and is being returned to you for the tollowing reason(s):

A corporation may not serve as its own registered agent. P i

it : i . Please designate an
g‘lﬂ'ﬁ’gg;‘g& tgnt?g;i; tag“"e domestic corporation, or a foreign co?poration
autho . Ct busingss within this state, havin i

identical with that of the registered office. 9 & Florida street address

Please return your document, along with a copy of this | ithi
your filing will be corsidered abandgned. Py etter, within 60 days or

It you have any questions concerning the filin
(904) 487-6678. cerning 1 g of your document, please call

Terri Buckley
Corporate Specialist Latter Number: 495A00034627

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION
OF

DARDEN RESTAURANTS, INC. FOUNDATION

The undersigned, for the purpose of forming a charitable corporation
under the provisions of the Florida Not For Profit Corporation Act, as
amended, does hereby adopt the following Articles of Incorpoiation.

ARTICLE |

The name of this corporation shall be “Darden Restaurants, Inc.
Foundation.”

ABTICLE If

The purposes of this corporation are to receive and administer funds
Tor exclusively scientific, Iterary, religious, charitable or educational
purposes. For the purposes aforesaid, this corporation shali be entitled to
receive and accept gifts and bequests of money or property, whether real,
personal or mixed, and to assent to and carry out cenditions, if any,
attached to such gifts or bequests if such conditions are not incompatible
with the purposes of this corporition as herein set forth: and, subject to
limitations, if any, imposed by law or by instruments of transfer of any gift
or bequest, to hold, inves: and reinvest, grant, sell, mortgage, lease, lend,
make gifts of, use and otherwise dispose of any such money or property so
received by this corporation, including the income therefrom, for any of the
purposes of this corporation as hereinabove set forth.

ARTICLE Il

This corporation shall not afford pecuniary gain, incidentally or
otherwise, to its members, and no part of the net income of this corpaoration
shall inure to the benefit of any private member, stockholder or individual,
and no substantial part of the activities of this corporation shali consist of
carrying on propaganda, or othet wise attempting, to influence iegislaticn.

In event of dissolution or liquidation of thig corporation, all of its assets
shall pass to and vest in such other organization or organizations organized
for exclusively scientific, literary, religious, charitable or educational
purposes, no substantial part of the activities of which is carrying on
propaganda, or otherwise attempting, to influence legislation, as the trustees




may determine and in no event shall the corporate assets or any part taereof
vest in or be distributed to any private member, stockholder or individual or
be returned or distributed to any donor thereof,

ARTICLE |V

The period of duration of this corporation shali be perpetual.
ABTICLE V

The street address of the principal office and, if different, the mailing
address of the corporation is:

5900 Lake Ellenor Drive
Orlando, Florida 328089

P.O. Box 593330
Qrlando, Florida 32859

ARTICLE VI

The location of this corporation’s registered office in this state shall be
5900 Lake Ellenor Drive, Orlando, Florida 32809, and the registered agent
shall be Darden Restaurants, Inc.

ARTICLE vl

The name and address of the iIncorporater of this corporation is as
follows:
Joe R. Lee
5300 Lake Ellencr Drive
Orlando, Florida 32809

ARTICLE VIl

The members of this corporation shall consist of those persons whu
from time to time are the duly elected, aualified and acting members of the
Board of Directors of Darden Restaurants, Inc., a Florida corporation, and
each member shall be entitled to one (1) vote in the affairs of this
corporation. If for any reason the Board of Directors of Darden Restaurants,
Inc. shall cease to exist by reason of dissolution, reorganization, merger,




consolidation of the corparation, ier cause, the then members of

the Board of Trustees of this corp a'l thereupon become the
members of this corporation and si led to all pcwers and rights
granted to members by these Articles _ , the Florida Not For Profit

Corporation Act, as the same has been or r.,ay hereafter be amended,
including the right to fill vacancies in the membership and to add additional
members.

ARTICLE |X

The affairs of the corporation shall be managed by a Board of Trustees
consisting of not less than five (5) trustees, at least two (2) of whom shall
be members of this corporation. The trustees shall be elected by the
members. The terms of office of the trustees, the manner of filling
vacancies in the Board of Trustees and the manner of removing trustees
shall be as specified in the By-Laws of this corporation. Unless otherwise
provided in the By-Laws, the term of office of members of the Board of
Trustees shall be one (1) year.

The first Board of Trustees shall consist of six persons, to hold office
until the first annua! meeting of the members, and their names and
addresses are as follows:

Joe R. Lee Blaine Sweatt ill

7550 Hinson Court, #12-C 8963 Crichton Woods Drive

Orlando, FL 32819 Orlando, FL 32819

Ronald M. Magruder Richard J. Walsh

1866 Bear Creck Cove 2401 Norfolk Rd.

Longwood, FL 32779 Orlando, FL 32803

Jeffrey J. O'Hara Clifford L. Whitehill

5404 Monterrey Club Ct. 3746 Meadowbrook Lane

Windemere, FL 34786 Orlando, FL 32819
ARTICLE X

There shall be no personal liability of members of this corporation for
Corporate obligations.




ARTICLE XI

This corporation shall have no capital stock.

ARTICLE Xil
Notwithstanding any other provision of these Articles of Incorporation:

The corporation shall distribute its income for each taxable year at
such time and in such manner as not to become subject to the tax on
undistributed inccme irposed by Section 4942 of the Internal Revenue Code
of 1986, as amended, or corresponding provisions of any subsequent Federal
tax laws.

The corporation shall not engage in any act of self-dealing as defined in
Section 494 1(d) of the Internal Revenue Code of 198€, as amended, or
corresponding provisions of any subsequent Federal tax laws.

The corporation shall not retain any excess business holdings as
defined in Section 4943(c) of the Internal Revenue Code of 1986 as
amended, or corresponding provisions of any subsequent Federal tax laws.

The corporation shall not make any investments in such manner as 1o
subject it to tax under Section 4944 of the internal Revenue Code of 19886,
as amended, or corresponding provisions of any subseguent Federal 1ax
laws.

The corporation shall not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code of 1986, as amended, or
corresponding provisions of any subsequent Federal tax laws.

ARTICLE Xil

Except as limited by these A-iicles or by the By-Laws, this corporation,
its trustees and officers, shall have all the powers and duties provided for in
the Florida Not For Profit Cerporation Act, as the same has been or may
hereafter be amended.




IN WITNESS WHEREQF, the undersigned have executed these presents
this /7th day of June, 1995.

A

Joe ee, Incorporator

GMEDAL1.DOC




~aving been numed as registered agent and to receive service of process for
the aforementioned corporation at the place designated in these provisions, the
undersigned hereby accepts the appointment as registered agent and agrees to act
in this capacity. The undersigned agrees to comply with the provisions of all
statutes relative to the proper and complete perforrnance of its duties, and is
familiar with and accepts the obligations of its position as registered agent.

-

- ]

DARDEN RESTAURANTS, INC.

Dated: June 29, 1995 By: ddi/

7 Joe R. Lee
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
DARDEN RESTAURANTS, INC FOUNDATION

L. Clifford L Whitehill, Secretary of Darden Restaurants, Inc Foundation, a not-for-profit
corporation organized and existing unuer and by virtue of the laws of the State of Florida, do
hereby cetify

FIRST That the name of the corporation is Darden Restaurants, Inc Foundation

SECOND That Anticle 111 of the Articles of Incorporation of Darden Restaurants, Inc
Foundation is amended 10 read as follows

“This corporation shall not afford pecuniary pain, incidentally or otherwise, to is
members, and no part of the net income of this corporation shail inure to the benefit of any private

member, stockholder or individual, and no substantial part of the activities of this corporation
shall consist of carrying on propaganda, or otherwise attempting, to influence legislation

Upon the dissolution of the corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, or
corresponding section of any future federal tax <ode, or shal] be distributed 10 the Federal, state
or local governrent for a public purpose. Any such assets not so disposed of shall be disposed of
by the Circuit Court of the county in which the principal office of the corporation is then located,
eaclusivelv for such purposes.”

THIRD That the first appearing Article XII of the Articles of Incorporation of
Darden Restaurants, Inc Foundatjon is amended 10 read as follows

"Notwithstanding any other provision of these articles, this organization shall not carry on
any activities not permitted to be carried on by an organization exempt from Federal income tax
under section 501{c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of
any future United States Internal Revenue law "

FOURTNH That the second appearing Article XIJ of the Articles of Incorporation of

Darden Restaurants, Inc Foundation is renumbered as Article X[1]




FIFTH That this Amendment way adopted by the Members of Darden Restaurants,
Inc Foundation as of Cctober 19, 1995, and the number of votes cast for the amendment was
sufficient for approval

SIXTH That this Amendment shall be effective upon filing
IN WITNES. WHEREOF. this corporation has caused these Articles of Amendment to the
Articles of Incorporation to be signed by Clifford L Whitehill, s Secretary, this j_‘_‘_’_T‘a_éy of
October, 1995

DARDEN RESTAURANTS, INC
FOUNDATION

e _
By L2 taof X P75
Clifford L Whitehill

Secretary

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this )':_‘!”_thay of Gcteber, 1995 by
Clifford L Whitchill, Secretary of Darden Restaurants, Inc TFoundation, on behall’ of the
corporation

L

s
T oonae (v Leige
Notary Public
My commission expires

...uu... -
S P, OFFiCIAL SEAL
DIANE CLEVERsFY
y Commrsslon Expireg
My, 15, 1957
Comm. Ng. oo 2B1E1 g




