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CERTIFICATE OF AMENDMENT
Oor
CERTIFICATE OF INCORPORATION |
McDONALD'S CORPORATION, 2 Corporation organized and
existing under and by virtue of the General Corporation Law of the State of fl
Delaware, DOES HEREBY CERTIFY: !

FIRST: That at a meeting of the Board of Directors of

McDonald's Corporation resolutions Were duly adopted setting forth proposed

amendments to the Certificate of Incorporation of said corporation, declaring!

sald amendments to be advisable and calling for consideration thereof at the
anﬁual meeting of stockholders. The resolution setting forth the proposed
amendments is as follows:

BE IT FURTHER RESOLVED that, subject to stockholder approval,

the present Article Fourth of the Certificate of Incorporation be deleted in
its entirety and that certain new language be substituted therefor, so that

A. COMMON STOCK /

|

F

Each share of Common Stock shall be equal to every other share of E

Common Stock in every respect. Subject to any exclusive voting rights Which‘
may vest in holders of Preferred Stock under the Provisions of any series of

the Preferred Stock established by the Board of Directors pursuant to [

authority herein provided, the shares of S&ommon Stock shall entitie the ‘

holders thereof to one vote for each share upon all matters upon which stock—i

holders have the right to vote. |

F

|

|

B. PREFERRED STOCK

(1) Preferred Stock may be issued from time to time in one or more ’
series, each of such series to have such designations, pPreferences and |
relative, participating, optional or other Special rights, and gualifications, |




(2) Authority is hereby expressly granted to the Board of Directors
subject.to the provisions of this Article, to authorize the issuance of one or
more servies of Preferred Stock and, with respect to each series, to fix by r f—-
solution or resolutions providing for the issuance of such series: f

(a) The number of shares to constitute such series and the
distinctive designations thereof;

{ (b; The dividend rate or rates to waich such shares shall be

*f entitled and the restrictions, limitations and conditions upon the pay-
j ment of such dividends, whether dividends shall be cumulative or
non-cumaulative and, if cumulative, the date or dates from which
dividends shzll accumulate, the dates on which dividends, if declared,
shall be payable, and the pPreferences or relations to the dividends
payable on any other series of Preferred Stock;

shall be redeemable, and if so, the limitations and restrictions with j
respect to such redemptions, the manner of selecting shares of such
series for redemption if less than all shares arec 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 to receive
upon the redemption thereof, which amount may vary at different
redemption dates and may be different with respect to shares re-
deemed through the operation of any retirement or sinking fund and

with respect to shares otherwise redeemed;

|
g {c) Whether or not ali or any part of the shares of such series
|
I
b
H
|

|
| :
f {d) The amount in addition to any accrued dividends thereon
i which the holders of shares of such series shall be entitled to receive
upon the voluntary or invaluntary liquidation, dissolution or winding |
i up of the corporation, which amount may vary depending on whether
il 7 such liquidation, dissolution or winding up is voluntary oz invaluntary
| and, if voluntary, may vary at different dates; provided, however,
that all preferred stock issued and outstanding at any one time shall
not be entitled to receive on any ligquidation, voiuntary or involuntary
i an amount exceeding in the aggregate $15, 000,000 plus accrued
i dividends;
i I
(e} Whether or not the shares of such series shall be subject to;
the operation of a purchase, rctirement or sinking fund, and, if so, J
whether such purchase, retirement or sinking fund shall be cumula- g
tive or non-cumulative, the extent to and the manner in which such |
fund shall be applied to the purchase or redemption of the shares of I'
|
i
|
]
.
|
i
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such series for retirement or to other corporate purposes and the
terms and provisions relative to the operation thereof;

{({} Whether or not the shares of such series shall be con- !
vertible into, or exchangeable for, shares of stock of any other class |
or classes, or of any other series of the same class, and if so '
convertible or exchangeable, the Price or prices or the rate or rates
of conversion or exchange and the method, if any of adjusting the i
same; ' i




|
|
|

{(g) The voting powers, if any, of such series in addition to the;l
voting powers provided by law; and

|

j

) 5
T ] : 5o - b J
{n) Any other preferences and relative, Participating, ontional: -

-or other special rights, and qualifications, limitations or restrictions

thereof as shall not be inconsistent with law or with this Article. '

|
|
|
|
. ; o . i
Series, or decrease the number of shares constituting such series (but |
not below the number of shares of such series then outstanding}, ;
|

b

(4) (a) The holders of Preferred Stock shall be entitled to receive |
cash dividends when and as declared by the Board of Directors at
such rate per share Per annum, cumulatively if so provided, and
with such preferences, as shall have been fixed by the Board of
Directors, before any dividends shall be paid upon or declared and

junior to the Preferred Stock, and such dividends on each series of ﬁ
the Preferred Stock shall cumulate, if at all, -from and after the dateq
fixed by the Board of Directors with respect to such cumulation, F
Acerued dividends shall bear no interest. ;
b

!

(b) If dividends on the Preferred Stock are not declared in full |
then dividends shall be declared ratably on all shares of stock of eachf
series of equal preference in proportion to the respective unpaid
cumulative dividends, if any, to the end of the then current dividend i
period. No ratable distribution shall be declared or set apart for |
bPayment with respect to any series until accumulated dividends in |
arrears in full have been declared and paid on any series senior in
preference. g

i
|
t
|
i
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{(c} Unless dividends on all outstanding shares of series of the :
Preferred Stock having cumulative dividend rights shall have been f
fully paid for all past dividend periods, and unless all required ;
sinking fund payments, if any, shall have bean made or provided for,
no dividend (except a dividend payable in Common Stock Oor in any other
class of stock ranling junior to the Preferred Stock) shall be paid J
upon or declared and set apart for the Common Stock or any other i

class. of stock ranking junior to the Preferred Stock,

|
(d) Subject to the foregoing provisions, the Board of Directors I
may declare and pay dividends on the Common Stock and on any class
of stock Tanking junior to the Preferred Stock , to the extent per-
mitted by law. After full dividends for the current dividend period,
and, in the case of Preferred Stock having cumulative dividend rights,!
after all prior dividends have been paid or declared and sct apart i
for payment , the holders of the Common Stock shall be entitled, to
the exclusion of the holders of the Preferred Stock, to all further dj-
vidends declared and paid in such current dividend period.

i
|
¢
t
i




(5) In the event of any Hguidation, digselution or winding up of the
corporation, whether voluntary ox wvaluntary, before any payment or dis-
tribution of the asscts of the corporavion shall be made to or set apart for
thie holders of shares of any ciass or classes of stock of the corporation
ranking junior to the Preferred Stock, the holders of tae shares of cach
series of the Preferred Stock shall be entitled to receive payment of the
amount per share fixed in the resciuiion or resolutions adopted by the Board
of Directors providing for the issuance of the shares of such series, nlus
an amount equal to all dividends accrued thereon to the date of final dis‘tribu—?
tion to such Liolders; but they snall be entitled to no further payment. [f, J
upon any liguidation, dissolution or winding up of the corporation, the assets

J
!
|
i
i
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i
!
r
|
i
i

of ithe corporation, or procecds the reci, distridutable among the holders of
the shares of the Preferred Stock saall be insufficient to pay in full the
vreferential amount aforesaid, then such assets, or the proceeds thereof, ;
shall be distributed among such holders ratably in accordance with the respecw
tive amounts which would be payable on such shares if all amounts payable .
thereon were paid in full. For the purposes of this paragraph B.(5), the i
szle, conveyance, e¢xchange or transfer (for cash, shares of stock, securities
or other consideration) of all or substantially all of the property or assets !
of the corporation or a consolidation or merger of the corporation with one or
more corporations shall not be deermed to be a dissolution, liquidation or ,
wincing up, voluntary or involuntary. }
!

(6} Shares of any series of Preferred Stock which have been issued g
and reacquired in any manner by the Company (excluding shares purchased |
and retired, whether through the operation of a retirement or sinking fund '
or otherwise, and shares which, if convertible or exchangeable, have been \
converted into or exchanged for shares of stock of any other class or classes)
shall have the status of authorized and unissued shares of Preferred Stock [
and may be reissued as a part of the series of which they were originally
2 part or may be reclassified and reissued as part of a new series of Pre- f
ferred Stock or aa part of any other scries of Preferred Stock, all subject to|
the conditions or restrictions on issuance fixed by the Board of Directors 5
with respect to the shares of any other series of Preferred Stock.

authorizing resoclutions, none of the shares of any series of Preferred Stock

i

(7) Except as otherwise specifically provided herein or in the N
l

|

!

f

shall be entitled to any voting rights and the Common Stock shall have the
exclusive right to vote for the election of directors and for all,other purposes
So long as any shares of any series of Preferred Stock are outstanding, the
corporation shall not, without the consent of the holders of a majority of the
then outstanding shares of Preferred Stock, irrespective of series, either |
expressed in writing (to the extent permitted by law) or by their affirmative |
vote at a meeting called for that purpose; (1) adopt any amendment to this
Certificate of Incorporation or take aay other action which in any matcrial
respect adversely affects any preference,sower, special right, or other term
¢f the Preferred Stock or the holders taercof, (ii) create or issue any class |
of stock entitled to any preference over the Preferred Stock as to the pay-
ment of dividends, or the distribution of capital assets, (iii) increase the




*gate number of shares comstituting the authorized Preferred Stock or |
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“eate or issue any other Ciass of stock entitled to any preference on a
rity with the Preferred Stock as to the peyment of dividends or the dig-
ibution of cavital assets .
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{8} Ifin any case the amounts Payable with tespect Lo any obligations '
to retire shares of the Preferred Steoc)

®arc not paid in full.in the case of all
series with resnect to which such cbligations exist, the number of shares of |
each of such series to be retired pursuant to Sny such obligations shall be in ‘
Propozrticn to the Tespective amounts which would be payable on account of
such obligations if al] armounts payable in Tespect of such series were dis-
charged in full.

{9} The shares of Preferred Stock may be issued by the Coxrporation
from time to time for such considerzfion as may be fixed from time to time
by the Soard of Direciors. Any and a1l shares for which the consideration 50|
fixed shall have been paid or delivered shall be ceemed fully paid and :
nonassessable.

|
{10) For the purpose of the provisions of this Ariicle dealing with 1‘
Preferred Stock or of any resolution of the Board of Directors providing for |
the issuance of any series of Preferrcd Stock or of any certificate filed with
the Secretary of State of the State of Delaware pursuant to any such resolution
(unless otherwise provided in any such resolution or certificate):
|
!
(2) The term "outstanding', when used in reference to shares
of stock, saall mean issued shares, éxcluding shares held by the :
corporation and shares called for redemption, funds for the re-
demption of which shal] have been set aside or deposited in trust;

(b} The amount of dividends "acecrued" on any share of Pre-
ferred stock as at any dividend date shail be deemed o be the amount
of any unpaid dividends accurmnulated thereon to and including such ;

dividend date, whether or not earned o declared, and the amoun® of !
dividends "accrued' on any sharc of Preferred Stock as at any date g
other than a dividend date shall be calculated as the amount of any '
unpaid dividends accurmnulated thereon to and including the last
Preceding dividend date, whether or not carned or declared, plus an
“mount equivalent to interest on the involuntary Liquidation value of
such share at the annual dividend rate fixed for the shares of such ;
series for the period after such last Preceding dividend date to and
including the date as of which the calculation is made. |

{c) The term "class or classes of stock of the corporation
ranking junior to the Preferred Stoek'' ghail mean the Common Stock
of the corporation and any other ciass or classes of stock of the cor-
poration hereafter authorized which:shall rank junia to the preferred!
Stock as to dividends or upon licguidation. |

C. PROVISIONS APPLICABLE TO ALL CAPITAL STOCK i

No holder of any share or shares of any class of stock of the COTrpoT- i
ation shall have any pre-emptive or preferential vight to subscribe for or !
purchase any shares of stock of any class of the corporation now or hereaftexr
authorized or &y securities convertible into or carrying any richts to :
purchase any shares of stock of any ciass of the COrporLlion now or here-
fter authorized, other than such rights, if any, as the Board of Directors
nits discretion from time to time may srant, and at sucih prices and uDon
Suca other terms and conditions as the Board of Wirectors in its discretion
rnay fix,
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SECOND: That thereafter, pursuant tc resolution of its Board of

Directors, the annual meeting of the stockholders of said corporation was i

duly called and helcd upon notice in accordance with Section 222 of the General

P B i
i

Corporation Law of the State of Delaware at which meeting the necsssary !
i number of shares as required by statute were voted in favor of the amend-

ment.

THIRD: That said amendment was duly acopted in accordance with

the provisions of Section 242 of the General Corporation Law of the State of

Delaware.

h.j

OURTH: That the capital of said corporation will not be reduced

under or by reason of said amendment.,
IN WITNESS WHEREOF, said McDONALDIS CORPORATION has
caused its corporate seal ‘o be hereunto afiixed and this certificate to be

' signed by NORMAN D. AXELRAD, its Vice President and attested by JUNE

. MARTINO, its Secretary this % © day of o oL . 1968,

McDCONALD'S CORPORATION

e T :
By: \J\MM Y \\_A,L.Q_JQMML ;

Vice President

. v s e bt

e

g Secretary

. STATZE OF ILLINOIS ) ' |
) ss
i COUNTY OF COOK ) . :
52 1T REMEMBERED that on this " day of .70+ .. 1968 '

persconally came before me, a Notary Public in and for the County and State
aroresaid, NORMAN D. AXELRAD, Vice Presicont cf McDONALD'S
CORPORATION, a corporation of the State of Delaware, and he duly executed
ald certificate before me and acknowledged the said certificate to be his act!
. ana lced and the act and deed of saic corporation and the facts stated therein:
1 are irug; and that the seal affixed to said certificate and attested by the
Secreiary of said corporation is the common or corporate seal of said

' corporation.

4]

; IN WITNESS WHEREOF, I have hereunto sot my hand and seal of
. office the day and vear aforesaid.

T Notary Public




