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Articles of Amendment
to
Articles of brcorpergtion
of
Darder Restaurants, Inc.
(Name of Corporation as curxently filed with the Florkda Dept. of State)
P95000025580
(Document Number of Comporation (If known)
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florlda Profit Corporation adopts the follewing amendment(s) to
s Articles of Incosporation;
A. ing name. anter ths n me of the co {
The raw
name mast be distinguishable and comain the word “orporation,” “company,” or “incorporated” or the abbreviation
“Corp.,"” “Inc.,” or Ca." ar the designation “Corp.” “Iac,” ar "Co”. A professional eorporation name mmst contain the
word “chartered,” “professional association,” or the abbreviation "P.A,"
B. Enter new princinol office eddress, if spolicable;
(Principat office address MQ&Z&E&M )
C. Enter ailing gd ita = :
(Mailing address MAY BE A POST OFFICE BOX)
ant » jstered office add in Flarida, enter the name o
nd/ Be sterad oifice addr
1Ss{a; (4
——ta :__:c 2
o o
(Florida sirvet address) A . Q
ri R
New Registered O, , Florid, O iy
< Cit} {Zip Codg) o :_1“2 &
T
= TS
: 2 LT
ew Reoiate ent’s Si t o ; —
1 hareby accept the appoiniment as registered agent, T am feonilior with and accept the obligations of the poatiion, r.:: e =
I =15
e
Signature of New Ragistered Agem, if changing
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If amending the Officers and/or Directors, enter the titte and name of each ¢fMicer/director being removed and title, name, and
2ddress of each Officer andfor Divector being added:

{Attach additional sheats, if necessary)
Please note the officer/diractor titte by the first latter of the offica title:
P = Pyesident; V= Vice Freaident; T= Treasurer; 3= Secretary; D= Director; TR= Trustee; C = Chalrman or Clerk; CEQ = Chisf

Executive Gfficer; CFO = Chigf Finanéinl Officer. If an afficer/direcior ho!a(s morg than one tiile, list the first lester of each office
keld. Prexident, Treasurer, Direcior wonld be PTD.

Changes should be noted in the following maunner. Currently John Doc Is lisied a5 the PST and Mike Jores is listed as the V. There is

a change, Mtke Jones lcaves the corporation, Sally Smith is mamed the V and 8. These shouiid be noted as Johm Doe, PT as g Change,
Mike Janes, V as Remave, and Sally Smith, SV as on Add.
Examyle:

X Change BT Ighn Dot
X Remove v Mike Jopes
X Ak SV SallySmih

Type gl Action Title Nagme ' Address
(Check Cnz=}

1y Chenge

Add

Remove

2) . _Change

Add

Remove

3) ___ Change

Add

-_—

Remove

4y Change

Add

-—

Remove

$) . Change
Add

Recmove

5} — Chenge
Add

Remove
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E K nding or ndding ad t) [ ter change
(Attach additional sheals, if vecassary),  (Be specific)
Please find attached the chanpas to the Arficles,
F. Han' . q {1} change. reclass! t'mnl clistion of i hares
provizjons for implementing the amepdmagt if not econtnined in the amendment Itself:
{f not applicable, indicate NiA}
oy
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The date of aach nmendment(s} adoptiont , if other than the
date this document was sipned.

Effective date jf appiicable:

(1o more than 90 duys afier omendment file date)

Nate: If the date inserted in this block docs not meet the applicable statutory filing requirements, this date will not be fistcd as the
document’s effective date on the Deparment of State’s secords.

Adoption of Amendment(s) (CHECK ONE)

W The amendment(s) was/were edopted by the shareholders. The number of viates cnst for the amendment(s)
by the shareholders was/were sufficient for approval, '

T The amendement(s) wes/wars approved by the sharsholders through voting groups, The following statement
st be separately provided for each voting group emitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(x) was/were sufficient for approval

by - ‘h
fvoting group}

O The amendment(s) wasiwere sdopted by the board of directors without shareholder setion and sharsholder
astion was not required.

3 The amendment(s) was/were adopted by the incorporators without sharsholder action snd sharehoker
action was hot required,

September 14, 2015 .
od P . /

, president or other officer — if dirsctors or officers have not been
selected, by an incorporator — if in the hands of a receiver, tmistee, or other court
appointed fduciary by that fidusiary)

Anthony ©. Morrow

(Typed of privied name af porson sipning)

Corparate Secretary

itle of SON. Xignim, —
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORFPORATION, AS AMENDED,
OF DARDEN RESTAURANTS, INC.

Pussuant to the provisions of Section 607.1006 of the Florida Business Corporation Aet, the andersigned
corporation hereby submits the following amendments to its Articles of Incorporation, as amended:

1. The name of the corporation is Darden Restaurants, Inc. (ths “Corporation™).

2. The amendment to the Articles of Incorporation, as amended (the “Articles of Incorporation™), of
the Corporaticn approved by the shareholders of the Corporation s that the text of Article IV of
the Articles of Incorporation is emended to read in its entiroty as follows:

ARTICLE IV
[Reserved]

3. The amendment to the Articles of Incorporation approved by the sharcholders of the Corporation
is that the text of Article VIII of the Articles of Incorporation is amended to read in its entirety as
follows: )

ARTICLE VIIl

The following provisions are inserted for the regulation and conduct of the affairs of the
Corporation, but it is expressly provided that the same are intended to be and shall be
construed 1o be in furtherance and not in limitation or exclusion of the powers conferred
by law:

(1) Subject always to such bylaws as may be adopted from time to time by the
shareholders, the Board of Directors is cxpressly authorized to adopt, alter, amend and
repeal the bylaws of the Corporation, but any hylaw adopted by the Board of Dircctors
tnay be pitersd, amended or repealed by the sharsholders. The bylaws or any particular
bylaw may fix a grester quositn of voling requirement for shareholders (or voung groups
of sharcholders) than is required by the Fiorida Law.

(2} Al corporato powers of the Corporation shall be managed by or under the authority of,
and its business and affeirs shall be managed under the direction of, its Board of
Dircetors. Directors need not be shareholders. The bylaws may preseribe the number of
directors, not less than three; may provide for the increasc or reduction thereof but nat
less than three;. and may prescribe the number necossary 1o constitute a quorim, which
number may be Icsa than & majority of the whole Board of Directors, but not less than the
number required by law. Whenever @ vacancy occurs on the Board of Directors,
including a vacaney resulting from an incresse in the number of dirsetors, it may be filled
only by the affirmative vote of a majority of the remaining directors, though less than 8
quorum of the board of directors.

(3) The Corporation herehy clects not to be governed by Section 607.0902 (relating to
contral share acquisitions) of the Florida Law, and the provisions of such statute shall not
apply to the Corporation. .

VNY - G418BI00000Y - 4485427 v2
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4. The amendment to the Articles of Incorporation approved by the shareholders of the Corperation

follows:

i that the text of Article X of the Articles of Incorporation is amended to read in it entircty as

ARTICLE X

No director of the Corporation may be removed from office by the shareholders except
(i) for cause and (ii) by the affirmative vote, at a special meeting of sharcholders held for
that purpose, of not less than a mejority of the sharcholders entitled to vote for the
election of directors (or, if & director iz clected by a voting proup of shareholders, a
majority of the shareholders entitled to vote for the clection of such director). Upon any
such remeval, the term of the director who shall have been so removed shall forthwith
terminate and there shall be a vacancy in the Board of Directors to be filled in such
manner as shall be provided herein and by the bylaws of the Corporation,

5. The amendment to the Articles of Incorporation approved by the sharcholders of the Corporation

is that the text of Anticle X of the Articles of Incorporation it amended to read in its entirety as
follows:

6. The amendment to the Articles of Incorporation appraved by the shareholders of the Corporation

ARTICLE X1

A special meeting of shareholders of the Corporation shall be held () on call of i Board
of Directors or the person or persons aythorized to do so by the bylaws, or (b) if the
holders of not lese than 10% of all the votes entitled to be cast on any issue proposed to
be cansidered at the proposed special meeting sign, date and deliver to the Corporation's
Secretary one or more written demands for the meeting describing the purpose or
purposes fot which it is to be held. Notwithstanding the foregoing, whenever holders of
one or more series of Preferred Shages shall have the right, voting separately-as a class or

aeries, to elact directors, such holders may eall, pursuant to the torms of the resolution or

resolutions adopted by the Board of Directors pursuant 1o Article T, special meetings of
holders of such Preferred Shares.

is that the text of Article XIII of the Articles of Incorporation is amended to read in its entirety as
follows;

ARTICLE XTIy

Any action requircd or permitted to bo taken by shareholders of the Corporation thay be
taken only npon the vote of shareholders at an annual or special meeting of shareholdery
duly noticed and called in accordance with Florida Law, and no such action may be taken
without & mesting by written consent of sharcholders.

7. EBach amendment was duly proposed snd recoramended by the Board of Directors of the
Corporation to the Corporation’s sharcholders, and was duly approved by the Corporation’s

Business Corporation Act,

shareholders, s adopted, on September 17, 2015, all pursuant to Section §07.1003 of the Florida

each amendment.

The mumber of votes cast for each amendment by the sharsholders was sufficient for approval of

BWY - 319000000 - 4406427 v2
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DN WITNESS WHEREOQF, the Corporation has caused the foregoing Articles of Amendment to the

Corporation’s Articles of Incorporation, as amended, 1o be executed in its name by the undersigned,
thereunto duly anthorized, on September 19, 2015,

DARDEN RESTAURANTS, INC.
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