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McDONALD'S CORPORATION

I PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby. certify that

duplicate originals of Articles of Amendment to the Articles of Incorporation of

McDONALD'S CORPORATION

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtuc of the authority vested in me by law. I issue this Certificate of
Amendment to the Articles of Incorporation and attach hereto a duplicate original of the Articles

of Amendment.
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CERTIFICATE OJ
AN AMENDMENT TO
THE
CERTIFICATE OF INCORPORATION
or
McDONALD'S CORPORATION

(pursuant to Sectiocn 242)
I, DONALD P. HORWITZ, Executive Vice President and General Counsel of
McDonald's Corporation, a corpcration duly organized and existing under
the laws of the State of Delaware, and having its principal place of
business in the Village of Qak Brook, Illinois, hereby CERTIFY that the
following is a trué copy of the Amendments to the Certificate of
Incorporation of McDonald's Corporation as duly adopted by a majority
of the outstanding stock entitled to vote thereon at the Corporation's
Annual Meeting of Stockholders as held on May 10, 1979.

"TWELFTH.

It is hereby declared to be a proper corporate purpose,
reasonably calculated to benefit stockholders, for the
Board of Directors to base the response of the Corporation
to any 'Acquisition Proposal' on the Board of Directors!
evaluation of what is in ‘the best interests of the
Corporation and for the Board of Directors, in evaluating
what is in the best interests of the Corporation, to
consider:

(i) the best interest of the stockholders; for this
purpose the Board shall consider, among other
factors, not only the consideration being offered
in the Acquisition Proposal, in relation to the then
current market price, but also in relation to
the then current value of the Corporation in
a freely negotiated transaction and in relation
to the Board of birectors' then estimate of the
future value of the Corporation as an independent
entity; and

(ii) such other factors as the Board of Directors
determines to be relevant, including, among other
factors, the social, legal and economic effects
upon franchisees, employees, suppliers, customers
and business.

'Acquisition Proposal’ means any proposal of any person

(a) for a tender offer or exchange offer for any equity
security of the Corporation, (b) to merge or conseolidate

the Corporation with another corporation, or (¢) to purchase

or otherwise acquire all or substantially all of the properties
and assets of the Corporation.

THIRTEENTH.

Subject to all other applicable provisions of this Certificate
of Incorporation and to all applicablie provisions of the

law of Delaware, relating, inter alia, to stockholder
approval, the Roard of Directors shall have the power to merge




or consolidate the Corporation with another corporation
or to sell, lease or exchange all or substantially

all of the property and assets of the Corporation,
including its good will and its corporate franchises,
upon such terms and conditions and for such consider-
ation, which may be in whole or in part shares of
stock in, and/or other securities of, any corporation
or corporations, as the Board of Dircctors shall deem
expedient and for the best interests of the Corporation,
but, regardless of any other provision of this
Certificate of Incorporation, if any party to any

such transaction shall be a person or entity owning,
immediately prior to the consummation of such
transaction, of record or beneficially, 2% or more

of the stock of the Corporation issued and out-
standing having voting power, such power of the

Board of Directors shall be exercisable only when

and as duly authorized by the affirmative vote of the
holders of not less than 66-2/3% of the stock of the
Corporation issued and outstanding having voting power
given at a stockholders' meceting duly called for that
purpose; provided, however, that the Board of Directors
shall have the power to merge the Corporation with
another corporation without action by the stockholders
to the extent and in the manner permitted from time to
time by the law of Delaware. In determining whether
or not any person or entity (the 'Primary Holder')
owns, of record or beneficially, 2% or more of the
stock of the Corporation issued and outstanding

having voting power, there shall be aggregated with
all shares of such stock owned of record or beneficially
by the Primary Holder ({(a) all shares of such stock
owned of record or beneficially by any person or
entity who or which would be deemed to be controlling,
controlled by or under common control with the Primary
Holder under the Securities Act of 1933, as amended,
the Securities Exchange Act of 1934, as amended, any
federal statute enacted to take the place of

either or both such statutes or any regulation
promulgated under either of such statutes or such
successor statutes (an '*Affiliate') and (b) all

shares of such stock owned of record or beneficially
by any person or entity acting in concert with the
Primary Holder and/or with an Affiliate of the

Primary Holder. This Article THIRTEENTH shall

nct be altered, amended or repealed except by the
affirmative vote of the holders of not less than
66~2/3% of the stock of the Corporation issued

and outstanding having voting power, given at a
stockholders' meeting duly called for that purpose,
upon a proposal adopted by the Board of Directors."




IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the
seal of the said Corporation this . -'". day of .. . r 1979,

!"!

McDONALD'S CORPORATION
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Donald P. Horwitz |
Executive Vice Pregident and
General Counsel

B

Burton D. Cohen
Assistant Secretary
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Certificate of Amendment of the '"McDONALD'S CORPORATION", as received and filed

in this office the eleventh day of June, A.D., 1979, at 9 o'clock A.M.
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Glenn C. Kenton, Secretary of State
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