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ARTICLES OF INCORPPORATION
or
DARDEN CORPPORATION

The undersigned, being above the age of twenty-oune (21) years and cumpuunt 10
contract, for the purpose of organizing o corporatiot pursunnt to the lnws of the Stute of Florida,
doces hereby adopt the following Artictes of Incorporation, and does hereby agree hnd certify oy
follows:

Numue

The name of this corporation shall be Darden Corporation (the "Corporation) and its

principul place of business shall be located at 5900 Lake Ellenor Drive, Orlando, Florida 32809,
ARTICLE I,
Commencement of Corporate Existence

This Corporntion shall commence corporate existence on thc date of signing ghcse

Articles of Incorporation b_f the incorporator, and shall have perpetual existence unless sooner

dissolved according to law,

ARTICLE [IL,
General Purpose: General Powers
The gcnerhl purpose of this Corporation shall be the transaction of any and all lawful

business. This Corporation shall have all the powers enumerated in the Florida Business

Corporation Act, as the same now exists and as hereafter amended, and all such other powers as

are permitied by applicable law.




Withowt limiting the generality of the foregolng purposes and powers, the Cotporation
shall have the power to engage in the restourant administration and mansgement business, to
include but not be limited to, the followlng activities and objectives:

[) Segregating the scrvices provided by senior manngement and ndministrative services
provided by the Orlondo corporate administrative centers so that the income uitributable to
these services con be quantificd;

2) Pursuing new business strategics, including the power to pursue franchises and joint
ventures,

3) Monitoring and controlling non-opernting costs nssociated with the 1estaurant business;
4) Charging restnurant operating units for management and ndministrative services;

5) Scpregating the costs associnted with developing new business and concepts from the
costs associated with restaurant operating units; and

6) Isolating intellectunl property, including trade and service names and marks, to protect
and enhance the value of the intellectuat property.

ARTICLE 1V,
Capita) Stock
This Corporation is authorized to issue 1,000 shares of voting commen stock having no
par value,
The holders of common stock shall possess and exercise exclusive voting rights and, at

all meetings of the sharcholders, each record holder of such stock shall be entitled to one vote for

cach share held. All or a designated voting group of sharcholders are entitled to cumulate their

votes for directors.

2. Consideration for Issuance of Stock. The Board of Directors of the Corporation

may from time to time issue the authorized stock of the Corporation, or any part thereof, for such




consltleration uy it may doem equlvalent to or in excess of the par value thereof, The suthorlzed
stock of the Corporation may be poid for, in whaole or in purt, In eash, promlssory notes or other
property, tanglble or intangible, or in labor or services actunlly performed lor the Corporation at
n fair valuation placed on such property or serviees by the Bonrd of Directors,  Future servicey
evidenced by n written agreement may constitule puytnent or part payment for the issuanee of
stock of the Corporation,

KR Preemptive Rights. A sharcholder of the Corporation shall have the right, upon
the sale for cash or otherwise, of any new stock of the Corporation or of any stock of the
Corporation held by it in its trensury or otherwise, of the same or any other kind, class or sericy
as that which he alrendy holds, to purchase his pro rata or any other share of such stock at the
same price nt which it is offered to others or at any other price,
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The initial registered office of this Corporation shall be iocated at 1200 S. Pine Island

Road, Plantation, Florida 33324, and the initial registered agent of this Corporation at that
address shall be CT Corporation. The Corporation may change its registered agent or the

location of its registered office, or both, from time to time without amendment of these Articles

of Incorporation.

ARTICLE VI,
Initial Board of Di

This Corporation shall have one director initially,” The number of directors may be either™

increased or diminished from time to time by the bylaws, provided, however, that the number of




directors shall never be less than one (1), The name and street address of the initlal director of

{his Cotrporation is:
Joe R, Lee

5900 Luoke Ellenor Drive
Orlundo, Floridn 32809

The nnme and street nddress of the person signing these Articles us incorporator is James
0. Mcintosh, 5900 Lake Ellenor Drive, Orlando, Florida 32809,
Byluws
The Board of Directors shall have the power to adom, alter, amend or repenl the bylaws
of the Corporation, except as otherwise restricted by npplicable law,
ARTICLEIX,

The Corporation shall have all the powers and authority now or hereafter granted or

permitted by law with respect to indemnification of directors, officers, employecs and agents,

and former directors, officers, employces and agents,




This Corporation reserves the right to amend or repeal any provisions contalned in these
Atlicles of Incorporation, or any amendment hereto, and any right conferred upon the
sharcholders is subject to this reservation,

v H ¥ 4

The headings or captions of these varlous acticles of incorporation are inserted for
convenience and none of them shall have any force or eftect, and the interpretation of the various
articles shall not be influenced by uny of snid headings or captions,

IN WITNESS WHEREOF, the undersigned does hereby make and file these Articles of
Incorporalilon declaring and certifying that the focts stated hercin are true, and does hercby

subscribe thereto and hereunto set his name and seal this é‘”‘ day of May, 1996.

QO

James O. Melntosh
Incorporator




CUHRTIFICATIE DESIANATING PLACHE OI BUSINESS FOR F[L ED
THE SERVICE OF PROCESS WITHIN FLORIDA AND
RUQISTERED AGENT UPON WHOM PROCESS M mmuuyﬁ[ﬁ Wi gy o

In complinnee with Sectlons 48,091 and 607,0505, Florkln Statutes, Mﬂgﬁ ;@l%O@S TA) o
ID

submitied;

Darden Corporation (the "Corporation®) dusiring to orgunize as n domestle corporation or
quulily under the Inws of’ the State of Floridu with its principal ploce of business at 5900 Lake
Ellenor Drive, Orlondo, Florida 32809, hos numed und designated CT Corporation System with
ils registeredd office located vt 1200 S. Pine Island Rond, Plontation, Florldn 33324, us lts
Registered Agent to necept service of process within the Stnde of Florida,

Having been named s Registered Agent for Darlen Corporation (the "Corporation") at
the place designated in this Certificate, 1 hereby agree to act in this capacity; and 1 am familiar
with and accept the obligations of Section 607,0505, Florida Statutes, os the same may apply to
the Corporation; and I further agree 1o comply with the provisions of Floridn Statutes, Scction
48.091 und all other statutes, nll as the snme may apply to the Corporation relating to the proper
and complete performance of my duties as Registered Agent,

Dated this l?f-ﬂdny of May, 1996.

CT Corporation System

] B

By: (%
Name;__Connie. Br\;mn
Registered Agent
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Florida Department of State, Jim Smith, Secratary of State

AGENT OR BOTH FOR CORPORATIONS

Pursuant to tho provisions of sectlons 607.0502, 617.0602, 607.1508, or 617.1608,
Florido Statutes, the undorsigned corporation organized under the laws of the State of
FLOUDA submits the following statement In order to thange its reglstered office
or ragisterad agent, or both, in tho State Florlda,

1a. The name of the corporation is: =\n

L |1'\

DARDEN CORPORATION =

E :

1b. Date of incorporation: 5717794 Bocument number '{"?’Z’A =
-ty

m

2, The name and address of the current teglistered agent and office:
C T CORPORATION SYSTEM

1200 S0, PINE ISLAND DRIVE PLANTATION FL

3. The name and address of the new registered agent and office:
(P.O. Box Not Acceptable)

CORPORATION SERVICE COMPANY

1201 Hays Street, Tallahassee. Florida 32301

The street addrass of its registered agent and the street address of the business office
of its registered agent as changed will be identical,

Such ¢hange was authorized by resolution duly adopted by its board of directors or by
an officer so authorized by the board.
DAFDEN CORPORATION

Robert Faisant, Vice Preside.
SIGNATURE " " Typed or printed name and title

/o fa g,

7 DATE

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, ! HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT,

CORPORATION SERVIC COMPANY
- .
SIGNATURE By: o

resident




