
 

 
FINANCE COMMITTEE OF THE 

BOARD OF DIRECTORS 
CHARTER 

COMPOSITION AND MEETINGS 
 
The Finance Committee (the “Committee”) is a committee of the Board of Directors (the “Board”) of Darden 
Restaurants, Inc. (the “Company”) that shall consist of at least three members of the Board, all of whom in 
the judgment of the Board shall be independent in accordance with the New York Stock Exchange listing 
standards and the Company’s Corporate Governance Guidelines. 
 
The members of the Committee and the Chair of the Committee shall be appointed by the Board.  The 
Board may remove or replace any Committee member at any time with or without cause.  The Nominating 
and Governance Committee may make recommendations to the Board on all such matters regarding 
membership, removal and replacement. 
 
The Committee shall meet at least two times annually, or more frequently as circumstances dictate.  The 
Chair of the Committee shall be responsible for the leadership of the Committee, including preparing 
agendas (in consultation with other members), presiding over meetings, and reporting for the Committee 
to the Board.  Meetings may be called by the Chair of the Committee, the Chairman of the Board or Chief 
Executive Officer, or a majority of the Committee.  The Committee shall operate pursuant to the Bylaws of 
the Company, including Bylaw provisions governing notice of meetings and waivers of notice, the number 
of Committee members required to take actions at meetings and by unanimous written consent, and other 
related matters.  The Committee shall maintain minutes of its meetings. 
 
PURPOSE 
 
The primary purpose of the Committee is to ensure that the Company has a capital structure, including 
financing strategy and financial policies, that is efficiently optimized to maximize returns to shareholders at 
an acceptable risk threshold.  The capitalization of the Company should not unduly burden the enterprise 
with excessive financial leverage that could impair long-term viability and operating flexibility.  Further, the 
Committee should ensure that the Board and management engage in rigorous discipline around the 
deployment of cash, with the central goal of maximizing absolute shareholder value creation and long-term 
risk-adjusted return on invested capital. 
 
DUTIES AND RESPONSIBILITIES 
 
The Committee is responsible for:  
 

A. Reviewing annually and, as appropriate, recommending to the Board for adoption, the financial 
policies and performance objectives developed by management pertaining to the Company’s: 

 
1. Cash flow, capital spending and financing requirements; 
 
2. Cash and debt balances, other key credit metrics, and credit ratings; 
 
3. Dividend policy; 
 
4. Investment criteria, including capital investment hurdle rates; and 
 
5. Financial risk management strategies, including hedging and the use of derivatives. 
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B. Reviewing significant changes to the Company’s capital structure, financial arrangements, capital 
spending and acquisition and disposition plans, and making recommendations as needed to the 
Board regarding the financial structure, financial condition and financial strategy of the Company, 
including: 

 
1. Timing and maturities of debt, terms and interest rates of individual issues; 
 

2. Common stock sales, repurchases or splits and any changes in dividends; 
 

3. Proposed mergers, acquisitions, divestitures, joint ventures and strategic investments, and, 
as appropriate, recommending their adoption to the Board. 

 
4. Any material diversification of the Company’s business; and 
 

5. Authorization for any material prepayment, redemption or repurchase of debt for the purpose 
of satisfying sinking fund obligations. 

 
C. Reviewing the Company’s proposed annual consolidated budget included in the Business Plan, 

recommending such budget to the full Board for approval, and periodically reviewing the 
Company’s performance against such budget as reasonably required or requested by the Board. 

 
D. Reviewing material banking relationships and lines of credit. 
 
E. Reviewing for adequacy the insurance coverage on the Company’s assets. 
 
F. Reviewing, to the extent material, the financial impact to the Company of existing and proposed 

compensation and employee benefit programs. 
 
G. Periodically assessing the effectiveness of the Company’s investor relations program and its 

interaction with the research analyst community. 
 
H. Risk Oversight 
 

Discussing with management and reporting to the Board of Directors the risk management issues 
relating to the matters overseen by the Committee.  The Committee will discuss and report to the 
Board the Company’s major financial risk exposures and management’s monitoring, mitigation 
activities and policies in connection with financial risk, including: 
 
• capital structure; 
• investment portfolio, including employee benefit plan investments; 
• financing arrangements, credit and liquidity; 
• proposed major transactions, such as mergers, acquisitions, reorganizations and divestitures; 
• share repurchase programs; 
• hedging or use of derivatives; 
• commodity risk management; 
• cash investment; 
• liquidity management; 
• short term borrowing programs; 
• interest rate risk; 
• foreign exchange risk; 
• off balance sheet arrangements, if any; 
• proposed material financially-related amendments to the Company’s indentures, bank 

borrowings and other instruments; and 
• reputational risk to the extent such risk arises from the topics under discussion. 
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OTHER DUTIES 
 

A. Annually evaluating the performance of the Committee, including as compared to the 
requirements of this Charter, and reviewing this Charter at least annually and recommending any 
proposed changes to this Charter to the Board for approval. 
 

B. Forming and delegating authority to subcommittees if determined by the Committee to be 
necessary or advisable, provided that any subcommittee shall consist of at least two members 
and shall report any actions taken by it to the whole Committee. 

 
C. Undertaking such additional activities within the scope of its primary functions as the Committee 

or the Chairman of the Board may from time to time determine. 
 
ADDITIONAL RESOURCES 
 
To assist and advise the Committee in connection with its responsibilities, the Committee shall have access 
to the Company’s internal staff and may hire independent experts, lawyers and other consultants.  The 
Committee shall have the sole authority to approve any such firm’s fees and other retention terms.  The 
Committee shall receive appropriate funding, as determined by the Committee, from the Company for 
payment of compensation to the outside advisors employed by the Committee, and for other ordinary 
administrative expenses of the Committee that are necessary or appropriate in carrying out its duties.  The 
Committee shall keep the Chairman of the Board advised as to the general range of anticipated expenses 
for outside consultants.   
 
 
Adopted: April 12, 1995 
Amended: December 16, 1998 
Amended: June 15, 2004 
Amended: December 18, 2008 
Amended: June 20, 2012 
Amended: June 17, 2015 
Amended: June 29, 2016 
Amended: June 20, 2018 
Amended June 20, 2023 
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