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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
DARDEN RESTAURANTS, INC.

As Amended and Restated on June 29, 20168

Pursuant (o Sections €07.1002 and 607.1007 of the Fiorida Business Carporation Act, Darden
Restaurants, tn¢., a Florida corporation {the "Corporation™), hereby certifies that

FIRST; The Comworation is named Darden Restaurants, Inc. and was originally incorporated in the State
of Florida on March 29, 1895 and these Amended and Restated Articles of Incorporation shall amend,
restate and supersede in their antirety any and all prior Articles of Incorpaoration, as amended, ingluding,
without limitation, any Articles of Amendment, filed with the State of Flarida from the date of the
Cormparation's onginal Incorporation through the date hereof.

~ SECOND: These Amended and Restated Articles of Ingorporation were adopted and approved on June
29, 2016 by the Corporation's directors. These Amended and Restated Articles of Incarporation contain
amendments that do not require shareholder approval.

ARTICLE |
The name of this Corporation is Darden Restaurants, Inc.
ARTICLE Il

The purpose of the Carporation Is to engage in any lawful act or activity for which corporations may be
organized under the Fiorida Business Corporation Act, as the same exists or may hereafter be amended
(“Florida Law™.

ARTICLE Il

The {otal number of shares, without par value, that the Corparation shall have authority to Issue is five
hundrad twenty-five million (525,000,000}, of which five hundred milion (500,000,000) shares shalt be
Comman Shares and twenty-five millian (25,000,000} shares shall be Preferred Shares.

{1} Provisions Relating to Common Sheares

{a) Each Comrnon Share shall have one vote, and, except as provided by resolution or resolutions
adopted by the Board of Directors providing for the issue of any series of Preferred Shares, the exclusive
voting power for all purposes shall be vesied in the holders of the Comman Shares.

{) No holder of Cornmon Shares as such shall have any preemplive right to subscribe to or acquire

{i) unissued or treasury shares of the Corporation of any class, (i) securitias of the Corporation
convertible inta ar camrylng a right ta acquire or subscribe to shares of any class or {iil} any other
obligations, warrants, rights to subscribe to shares or other securities of the Corparation of any class, in
each case whether now or hereafter authorized.

{c) Subject to the provisions of law and te the provisions of any Preferred Shares that may be outgtanding
from time to time, dividends may be paid on the Common Shares at such tmes and in suth amounts as
the: Board of Directors may deer advisable.

{d) In the event of any liquidation, dissolutian or winding up of tha Corporation, whether voluntary ar
involuntary, the holders of Common Shares shall be entitled, after payment or provision for payment of
the debts and other llabilities of the Corporation and the amounts to which holders of Praferred Shares
shall be entitleg, to the remaining net assets of the Corporation.
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{2} Provisions Ralaling to Preferred Shares

(a) The Praferred Shares may be issued from time ta time in one 9r more series, each of such series to
have such designations, preferences, limilations and special rights as are stated and exprassed herein
and in the resolution or resclutions praviding for the isaue of such series adopted by the Board of
Directors a3 hereinafier provided,

(e Authr?riky is hareby expressly grantad to the Board of Directors, subject to the provisions of thig Article
I1f, to divide the Preferred Shares intp ong or more serles and with respect to each series to fix and
determine by resolution or resolutions providing for the Issue of such serias:

{i} The number of shares to constitute such series and the distinctive designation thereof,

(i) The dividend rate or rates to which shares of guch saries shall be entiied and the restrictions,
imitetions and conditiors upon the payment of such dividends, the date or dates from which
dividends shall accumulate and the quarterly dates pn which dividends, if deciared, shall be
payabte;

{iii) Whether or not the shares of such seriza shall be redesmable, the limitations and resfrictions
wilh raspect to such redemptions, the manner of gelecting shares of such sqrigs for redemption if
less than all shares are to be redeemed, and the amount, if any, in addition to any accrued
dividends thereon which the holder of shares of such series shall be entitled ta recelve upon the
redemption theraof, which amount may vary at different redemption dates and may be diffarent
with respect to shares redezmead thraugh tha operation of any retirement or sinking fund and with
respect to shares otherwise redeemed,

(iv) The amount in addition to any accrued dividends thereon which the holdars of shares of such
series shall be entitied 1o receive upon the voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, which amount may vary depending an whether such fiquidation,
digsoiution of winding up is volurtary or involuntary and, if volurtary, may vary at different dates
(the amount so payabla upon such involuntary liquidation, dissolution or winding up, extlusive of
aecrued dividends, being herainaftar sometimes calied the "nvoluntary liquidation value™),

(v} Whether or not the shares of such serias shail be subject to the operation of a purchase,
retirarnent of sinking fund, ang, it 5o, whether such purchase, retirement or sinking fund shall be
cumutative or nop-cumulative, the extent to and the ranner in which such fund shall be applied to
the purchase or redemption of the shares of such geries for retirement or to other corporate
purposes and tha terms and pravisions relative to the gperation thersof,

(vi) Whethes or not tha shares of such serles shall be convertibla inlo, or exchangeable for,
shares of any other ¢lass of classes, of of any other series of the same class and, i so
convertible or exshangeable, the price o prices or the vate or rates of conversion or exchange
and the method, { any, of adijusting the same;

{vii} The voting powers, if any, of such aeries; ang

{viii) Any other preferences and relative, participating, optional or other speciai fights, and
qualifications, lImitations or restrictions thereof as shall not be inconsistent with this Section (2).

{e) All shares of any one series of Preierred Shares shall be identlcs! with each ather in all respects,
axcent that shaves of any one series issued al different Yimes may differ as o the dates from which
dividends thereon shall be cumulative: and all series of Preferred Shares shalt rank equally and be
identical in all respects, except a3 permitied by the foregolng pravisions of Section (2)(b) of this Articke U1,

{d) No hplder of Praferred Shares as such shali have any preamptive right to subscribe to or acquire
(iy unissued or treasury shares of the Corporation of any class, (i) securitles of the Corporation
convertible inta or carrying a right to acquire or subscribe 1o shares of any class or (i) any other
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obligations, warrants, rights to subscribe to shares or other sacuritiss of the Corporation of any clags, in
each case whelher now or hereafter authorized.

(3) Provisions Relating to All Classes of Shares

The Preferred Shares and Gommon Shares may be issued by the Corporation from time ta time for such
consideration as may be determined from time to time by the Board of Directors subject te, and in
atcordanca with the full discretion conferred upan the Board of Directors by, Florida Law, Any and all
shares for which the consideration so determined shall have been pald or delivered shall be desmed fully
paid shares and shall not ba liable for any further call or assessment thereon; and the holders of such
shares shall not be Pable for any further payments in respect of such shares,

ARTICLE tV
[Reserved)]

ARTICLE Y
[Reserved)

ARTICLE VI
[Reserved]

ART| Vi
[Reserved]

ARTICLE VIl

The foliowing provisions are inserted for the reguiation and conduct of the affalrs of the Corporation, but i
is axpressly provided that the same are intended to ba and shall be construed ta be in furtharance 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
Diregtors is axpressly authorized to adopt, aiter, amend and repeal the bylaws of the Corporation, but any
bylaw adopted by the Baard of Directors may b altered, amended of repeaied by the shareholders, The
bylaws or any particular bylaw may fix a greater quorum or voting requiremeant for sharehalders (or voting
groups of sharehoiders) than is required by the Florida Law.

(2) All corparate powers of the Corporation shall be managed by or under the authority of, and its
business and affairs shall be managed under the direction of, its Board of Direstors. Directors need not be
shareholders. The bylaws may prescribe the number of directors, not less than three; may provide fer the
increase or reduction thereof but nat iess than threg; and may prescribe the nurnber necessary to
constitute a quarum, which number may be less than a majority of the whole Board of Directors, but not
less than the number required by law, Whenever a vacancy occurs oh the Board of Directors, including a
vacanoy resutting from an increase in the number of directors, 't may be filled anly by the affirmative vote
of a majority of the remaining directors, {hough fess than a guotum of the board of directors,

1
(3} The Corporation heraby eiacts not to be governed by Section 607.0902 (relating to control share
acquisitions) of the Fiorida Law, and the provisions of such statute shali not apply to the Corporation.

ARTICLE IX

{1} A director af the Corporation shalt not be personally liable for monetary damages to the Corporation,
its shareholdars or any other person for any statement, vote, decision or failure to act, regarding
corporste management or policy, to the fullest extent permitted by Florida Law.

(2) (3} Bach person (and the heirs, executors or administrators of such person) who was of is 8 party o1
threatenad to be made a party to, or is involved in, any threatened, pending or complated agtion, suit or
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proceeding, whether civil, criminal, administrative or investigative, whether formal or informal and whether
or hot such action, suit or proceeding is brought by or in the right of the Corparation, by reason of the fact
that such person is or was g director, officer, employee or agent of the Corperation or is or was serving at
the request of the Corporation 25 a director, officer, employee or agent of another corporation,
parinership, joint venture, trust or dthar entarprise, shall he Indemnified and hald harmleas by the

: Corporation to the fullest extent permitted by Florida Law. The right te indemnification canfarred in this
Article IX shail alsa include the right to be paid by the Corporation the expensas incurred in connection
with &ny suth proceeding in advance of its final disposition to the fuliest extent parmitted by Florida Law.
The right to indemnification conferred in this Article IX shall be a contract right,

(b} The Corporation may, by action of its Board of Directars, pravide indemnification to such of the
direclors, officers, smployees and agents of the Corporation to such extent and ta such effect as the
Board of Directors shall determine to be appropriate and permitted by Flarida Law.

{3) The Corporation shall have power (o purchase and maintain insurance on behalf ¢f any person whols
or was a directar, officer, employee or agant of the Carporation, ar is of was serving at the request of the
Corporation as a directar, officer, emplayee or agent of anather corparation, partnership, joint venture,
trust or other enterprise against any liability asserted against such persen and Incurred by sbch person in
any such capacity or atising out of such person's status as such, whether or nof the Corporation would
have the power to indemnily him against such liability under Florida Law.

(4) The rights and authority conferred in this Articla tX ghall not be exclusive of any othar right which any
persoh may otherwise have or hereafter acquire.

{5} Neitner the amendment nor repeal of this Article IX, nor the adoption of any pravision of the Articles of
incarporation o the bylaws of the Corporation, not, to the fullest extent permitted by Florida Law, any
madification of law, shall eliminate of reduce the effect of this Article 1X in raspect of any acts or
omissions ocourring prior to such amendment, repeal, adapltion or modification,

ARTICLE X

Na director of the Corporation may be removed from office by the shareholders except (i) for cause and
(i) by the affirnative vote, 8t a specisl meeting of sharehelders held for that purpose, of not less than a
majority of the shareholders entitled 1o vote for the election of direetars (or, if a directar is elected by a
voting group of shareholders, a majorily of the shareholders entitled to vote for the election of such
director). Upen any such removal, the term of the director who shall have been 4o removed shall farthwith
terminate and thers shall be @ vacancy in the Board of Directors to be filled in such manner 25 shall be
provided herain and by the bylaws of the Corporation.

ARTIGLE X!

A special meeting of sharehalders of the Corporation snall be held {2) on cail of its Board of Directors or
the person or persons authorized to do s0 by the bylaws, or (b} if the holders of not less than 10% of ak
the votes entitied to be cast on any issue proposad to be considered at the proposed special meeting
sigh, date and deliver to the Corporation's Secretary one or mare written demands for the maefing
describing the purpase or purposes for which it is ta be held. Notwithstanding the foregoing, whenever
holders of ona or more sertes of Praterred Shareg shall have the right, voting separataly aa a class or
aeries, to elect diractors, such holders may ¢all, pursuant (o the terms of the resolution or resolutions
adopted by the Board of Directors pursuant to Asticle lli, special maetings of holders of sueh Prefermad
Shares.

ARTICLE Xl

Subject to the provisions of Articles |l and X!l hereof, the Corporation reserves the right to amend, atter,
change or repeal any provision containad in the Articles of Incarperatian in the manner now ar hereaner
prescribed by statute, and, with the sole exception of those rights and powers conferred under Article IX
neraof, all ights and powers conferred herein upon the shareholders, directors and officers, if any are
granted subject to this reservation.
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ARTICLE Xl

Any action required of permitted to be taken by shareholders of the Corporation may be taken only upan
the vote of sh{areholdgrs atan annual or special meeting of shareholders duly noticed and called in
aﬁcordhgrc::e with Florida Law, and no such action may be taken withaut a meeting by written consent of
sharahoiders.

{signature page follows]

i



3

PAGE 87/87
BE/29/2016 14:26 5612968438

N WWNESS YWHEREQF, Darden Restaurants, In¢. has caused these Amended and Restated
Artlcles of incorporation to be signed by its undersigned oHicer this June 29, 2016.

DARDEN RESTAURANTS, INC,

By

Name” Anthony G. Morraw
Title:  Assistant Secratary



