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CERTIFICATE O AMENDMENT
or ‘ ©

CERTIFICATE OF INCORPORATION

{cDONALD'S CORPORATION, a corporaticn organized and existing

under and by virtue of the General Corporation Law of the State of Dela aware,
DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of McDonald's
Corporation resolutions were duly adopted setting forth proposed amend-
ments tn the Certificate of Tncorporation of #=nid corporation, Adecla~ing
said amendments to be advisable and calling for consideration thereof at the
annual 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 therefcr, so that
said Article Fourth, as amended, would read and provide as get forth in
Exhibit "A", attached to these minutes and made a part of this resolution.

Y

EXHIBIT A

FOURTH: The total number of shares of stock which the corporation
shall have authority to issue is 25,300, 000 consisting of 25, 000, 000 shares of
Common Stock without par value and 300, 000 shares of Preferred Stock
without par value.

A, COMMON STOCK

Each share of Common Stock shall be equal to every other share of
Common Stock in every respect. Subject to any exclusive voting rights which
may vest in holders of Preferred Stock under the provisions of any serics of
the Preferred Stock established by the Board of Directors pursuvant to
auvthority herein provided, the s‘zares of Common Stock shall entitle the
holders thereof to one vote for each share upon all matters upon which stock-
holders have the right to vote,

B. PREFERRED STOCK

(I) Preferred Stock may be issued from time to time in one
series, each of such series to have such designations, preferences
relative, participating, optional or other special rights, and qualifications,
limitations or restrictions thereof, as are stated and expressed in this
rticle and in the resolution or resolutions providing for the issuance of
such series adopted by the Board of Directors as hereinafter provided.

(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 series of Preferred Stock and, with respect to each series, to fix b

resolution or resolutions providing for the issuance of such series:
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CERTIFICATE OF REDUCTION

OF CAPITAL

k k k k & x k k k k k k *

McDonald's Corporation, a corporation organized and existing
under the General Corporation Law of the State of Delaware,

DOES HERFBY CERTIFY:

FIRST: That pursuant to contractual provisions which were
approved by the Board of Directors, there was a reduction of the
capital of said corporation in the manner and to the extent herein-
after set forth.

SECOND: That pursuant to the provisions of Section 244 of
The General Corpcration Law of the State of Delaware, a reduction
of the capital of the corporation by the amount of Seven Thousand
Three Hundred Sixteen Dollars and Sixty Three Cents ($7,316.63) was
authorized in the following manner:

By reducing or eliminating the capital represented by

the shares of capital stock which have been retired

and these shares of capital stock of the corporaticn,

which have been retired in connection with the reduc-

tion of capital, are identified as being 65,797 common

shares of stock which are without par value.

THIRD: That the assets of the corporation remaining after
such reduction are sufficient to pay any debts, the payment of which
has not been otherwise provided for.

FOURTH: That this certificate of reduction of capital shall
be effective on December 20, 1974.

IN WITNESS WHEREOF, said McDonald's Corporation has caused this
certificate to be signed by Donald P. Horwitz, its Vice President, and

attested by Burton D. Cohen, its Assistant Secretary, this 9th day

7
Vice President
ATTEST: N V

of December, 1974.
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{2) The number of shares to constitute such series and
the distinctive designations thereof;

(b} The dividend rate or rates to which such shares shall
be entitled and the restrictions, limitations and conditions upon
the payment of such dividends, whether dividends shzall be cumu-
lative or non-cumulative and, if cumulative, the date or dates
from which dividends shall accumulate, the dates on which
dividends, if declared shall be payable, and the preferences or
relations to the dividends payable on any other series of Preferred
Stock; -

{c} Whether or not all or any part of the shares of such
series shall be redeemable, and if so, the limitationsand res-
trictions with respect to such redemptions, the manner of selecting
shares of such series 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 to receive upon the redemption thereof, which amount
may vary at different redemption dates and may be different with
respect to shares redeemed through the operation of any retirement
or sinking fund and with respect to shares otherwise redeemed;

{d} The amount in addition to any accrued dividends thereon
which the holders of shares of such series shall be entitled to
receive upon the voluntary or inveluntary liquidation, dissclution
or winding up of the corporation, which amount may vary depending
on whether such liquidation, dissolution or winding up is voluntary
or involuntary and, if voluntary, may vary at different dates;
provided, however, that all preferred sbck issued and outstanding
at any one time shall not be entitled to receive on any liquidation,
voluntary or involuntary an amecunt exceeding in the aggregate
$30, 000, 000 plus accrued dividends;

{e} Whether or not the shares of such series shall be subject
to the operation of a purchase, retirement or sinking fund, and,
if so, whether such purchase, retirement or sinking fund shall be
cumulative or non-cumulative, the extent and the manner in which
such fund shall be applied to the purchase or redemption of the
shares of such series for retirement or to other corporate purposes
and the terms and provisions relative to the operation thereof;

(f} 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 ox
rates of conversion or exchange and the method, if any of adjusting
the same;

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

(h) Any other preferences and relative, participating, optional
or other special rights, and qualifications, limitations or restrictions
thereof as shall not be inconsistent with law or with this Article.

Notwithstanding the fixing of the number of shares constituting a

(=

particular series upon the issuance thereof, the Board of Directors may at
any time thereafter authorize the issuance of additional shares of the same
seriecs, or decrease the number of shares constifuting such serias fHut

not below the number of shares of such sexries then outstarding).

“
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{3) All shares of any one series of Preferred Stock shall be identical
with all other shares of the same series except that shares of any one
series issued at different times may differ as to the dates from which
dividends thereon shall be cumulative; and 211 series shall rank equally and
be identical in all respects, except as permitted by the foregoing provisions
of paragraph B. (2).

i

i
{4) (a) The holders of Preferred Stock shall be entitled to receive ;
cash dividends when and as declared by the Board of Directors at l
such rate per share per annum, cumulatively if so provided, and I
with such preferences, as shall have been fixed by the Board of |
Directors, before any dividends shall be paid vpon or declared and !
set apart for the Common Stock or any other class of stock ranking |
junior to the Preferred Stock, and such dividends on each series of |
the Preferred Stock shall cumulate, if at all, from and after the dates:
fixed by the Board of Directors with respect to such cumulation.
Accrued dividends shall bear no interest.

{b} If dividends on the Preferred Stock are not declared in full
then dividends shall be declared ratably on all shares of stock of eachi
series of equal preference in proportion to the respective unpaid ;

|

!
|
i
|

cumulative dividends, if any, to the end of the then current dividend
period., No ratable distribution shall be declared or set apart for i
payment with respect to any series until accumulated dividends in :
arrears in full have becn declared and paid on any series senior in E
I
i

preference,

{c) Unless dividends on all outstanding shares of serics of the
Preferred Stock having cumulative dividend rights shall have been i
fully paid for all past dividend periods, and unless all required i
sinking fund payments, if any, shall have been made or provided for, |
no dividend (except a dividend payable in Common Stock or in any other
class of stock ranking junior to the Preferred Stock) shall be paid i
upon or declared and sect 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
may declare and pay dividends on the Common Stock and on any class!
of stock ranking 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 becen paid or declared and set apart '
for payment, the holders of the Commeon Stock shall be entitled, to
the exclusion of the holders of the Preferred Stock, to all further di-
vidends declared and paid in such current dividend period,

!
!
[
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(5) In the event of any liquidation, dissolution or winding up of the
corporation, whether voluntary or involuntary, before any payment of dis~
tribution of the assets of the corporation shall be made to or set apart for
the holders of shares of any class or classes of stock of the corporation
ranking junior to the Preferred Stock, the holders of the shares of each
series of the Preferred Stock shall be entitled to receive pavment of the
amount per share fixed in the resolution or resolutions adonted by the BDoard’
of Directors providing for the issuance of the shares of such series, plus '
an amount equal te all dividends accrued thereon to the date of final distribue
tion to such holders; but they shall be entitled to no further payment. If, '
upon any liquidation, disscolution or winding up of the corporation, the assets
of the corporation, or proceeds thereof, distributable among the helders of :
the shares of the Preferred Stock shall be insufficient to pay in full the
preferential amount aforesaid, then such. assets, or the proceeds thereof,
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shall be distributed among such holders ratably in accordance with the respecs
tive amounts which would be payable on such shares if 21l amounts payable i
thereon were paid in full, For the purposes of this paragraph B. (5}, the !
sale, conveyance, exchange or transfer (for cash, shares of stock, securities
or other consideration) of a1l or substantially all of the property or assets :
of the corporation or a consolidation or merger of the corporation with one or,
more corporation shall not be deemed to be a dissolution, liquication or ;

winding up, voluntary or involuntary.

i

|
(6) Shares of any series of Preferred Stock which have been issued {
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 exchangezble, have been :
converted into or exchanged for shares of stock of any other class or classes)
shall have the status of authorized and Unisswed 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-
ferred Stock or as part of any other series of Preferred Stock, all zubject to
the conditions or restrictions on issuance fixed by the Board of Directors
with respect to the shares of any other series of Preferred Stock.

{(7) Except as otherwise specifically provided herein or in the
authorizing wesolutions, none of the shares of any series of Preferred Stock
shall be entitled to any voting rights and the Common Stock shzall have the :
exclusive right to vote for the election of directors and for all other purposas.i
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; (i) adopt any amendment to this
Certificate of Incorporation or take any other action which in any material
respect adversely affects any preference, power, special right, or other tCI‘ITé.
of the Preferred Stock or the holders thereof, {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
aggregate number of shares constituting the authorized Preferred Stock or
(iv) create or issue any other class of stock entitled to anypreference on a
parity with the Preferred Stock as to the payment of dividends or the dis-
tribution of capital assets.

(8) If in any case the amounts payable with respect to any obligations
to retire shares of the Preferred Stock are not paid in full ir the case of all
series with respect to which such obligations exist, the number of shares of
each of such series to be retired pursuent to any such obligatiens shall be in
proportion to the respective amounts which would be payable on account of :
such obligations if all amounts payable in respect of such series were dis- :
charged in full,

{9) The shares of Preferred Stock may be issued by the corporation
from time to time for such considerztion as may be fixed from time to time .
by the Board of Directors. - Any and all shares for which the consideration so
fixed shall have been paid or delivered shall be deemed fully paid and
nonassessable.

the issuance of any series of Preferred Stock or of any certifica
the Secretary of State of the State of Delawzre pursuant fo any such re
(unless otherwise provided in any such resolution or certificate):




{(2) The term '"outstanding', when used in reference to shares |
of stock, shall mean issued shares, excluding shares held by the ;
corporation and shares called for redemption, funds for the re-
demption of which shall have been set aside or deposited in trusy;

(b} The amount of dividends "accrued' on any share of Pre-~
ferred stock as at any dividend date shall be deemed to be the amount
of any unpaid dividends accumulated thereon to and including such
dividend date, whether or not earned or declared, and the amount of
dividends "accrued' on any share of Preferred Stock as at any date
other than a dividend date shall be calculated as the amount of any ‘
unpaid dividends accumulated thereon to and including the last
preceding dividend date, whether or not earned or declared, plus an :
amount equivalent to interest on the involuntary liquidation value of |
such share at the annual dividend rate fixed for the shares of such l
series for the period after such last preceding dividend date to and
including the date as of which the calculation is made. I

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

C. PROVISIONS APPLICABLE TO ALL CAPITAL STOCK

No holder of any share or shares of any class of stock of the corpor-
ation shall have any pre-emptive or preferential rightto subscribe for or ‘
purchase any shares of stock of any class of the corporation now or hereafter
authorized or any securities convertible into or carrying any rights to ‘
purchase any shares of stock of any class of the corporation now or here-~
after authorized, other than such rights, if any, as the Board of Directors
in its discretion from time to time may grant, and at such prices and upon
such other terms and conditions as the Board of Directors in its discretion

may fix,

SECOND: That thereafter, pursuant to resolution of its Board of
Directors, the annual meeting of the stockholders of said corporation was
duly called and held upon notice in accordance with Section 222 of the General
Corporation Law of the State of Delaware at which meeting the necessary
number of shares as required by statute were voted in favor of the amend-
ment. -

THIRD: That said amendment was duly adopted in accordance with !

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

Delaware. |
FOURTH: That the capital of said corporation will not be recuced

4

under or by reason of said amendment
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IN WITNESS WHEREOF, said McDONALD'S CORPORATION has
caused its corporate seal to be hereunto affixed and this certificate to be
signed by NORMAN D, AXELRAD, its Vice President and attested by JUNE

MARTINO, its Secretary this Q%  day of AP R.\w , 9L,

McDONALD!'S CORPORATION

By: \AM\ QO/QAMQ__

Vice President

T ATTEST:

)‘25}/4// s > /4 (s

('}J,gﬁ Secretary
STATE OF ILLINOIS )
) 85
COUNTY OF COOX )

BE IT REMEMBERED that on this 2% day of APRLL-
19 %% personally came before me, a Notary Public in and for the County

CORPORATION, a corporation of the State of Delaware, and he duly executed

and deed and the act and deed of said corporation and the facts stated therein
are true; and that the seal affixed to said certificate and attested by the
Secretary of said corporation is the common or corporate seal of said
corporation,

IN WITNESS WHEREOEF, I have hereunto set my hand and seal of
office the day and year aforesaid.

o 02

NoTe Tyt o

and State aforesaid, NORMAN D, AXELRAD, Vice President of McDONALD'S

said certificate before me and acknowledged the said certificate to be his act .
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McDONALD'S CORPORATION

McDONALD'S CORPORATION, a corporavion organized
g under the General Corporation Law of the

State of Delaware,

I

DOES HEKa CEZRTIFY:
That, pursuant to authority conferred upon the
Board of Directors by the Certlficate of Incorporation

{(as amended) of said corporation, and pursuant to the

not more than Three Hundred Seveniy-Three (373)
shares of Series B 6% Cumnulative Conveutible Preflerred
Stock, wnleh resolution is as follows:

RESOLVED, that pursuant to authority vested in

¥
the Bozrd of Directors by the Certificate of Incorporatlon

as amended, ("Certificate of Incorporation") thnere is

’

%

FaP %
o/ .-‘{,*‘.':;i'



hereby ¢stablished a serieé of ice Preferred Stock

wiﬁhout par value and the designation of sucn series,

the aﬁthorized numher of shsreé'of such Preflerred Stock

and the relative rights and preferences thereofl, other

than as fixed and devermined for all series of Preferred
vock by the provisions of the Certificate hf Incorporation

are as follows:

Section I

. _ -
Desighalui auilua Ndliuws D1 Crglerssu

The series of Preferred Stock established hercby
shall be designated at the "Series B 6% Cumulative
Convertible Preferred Stock"™ (nereinafter cilled the
Series B" shares) and the zuthorized number of such shares
shall be Three Hundred Seventy-Three (373),vhich authorized
num‘er'shall not bz subject Lo Increase.

Secticon II1

Voting Rights

The Series B shares shall entltle the holders
thereof to one votn for each shara upon all matters upon

which stockholders nave the right to vote. Except as

otherwise provided in the Certificate of Incorporation or
by law, the holders of Series 3 shares shall have no
right to vete as a class.

-




Section IIT '

Dividends

The holders of Series B shares shall be entitled to
receive, out of any funds legally available therefor,
dividends paysble in cash at the rate of six percent (6%)

per annun of the velue thereol computed at $1,000 per share,

o,

nd no more, and said dividends shall accrue from April 21,

[w]

196G, and from day to day therealter, whether or noi earned
or asclared. sSuch dividends rors vhe period commencing on
Aoril 1, 1959 and ending Septeuwbder 30, 1969, shall be payable

.

thereafter shall be payable quarterly

]

o)
a

on Octoder 1, 1969 an
on January 1, April 1, July 1 and October 1 of each year,

Such dividends shall bpe cunmulative,

Section IV

A, Optional Redemniion. The Seriecs B shares sholl:

(1) rnot be redeemable by the corporation before July 1, 197k,
(i1) be redeemable by the corporation on and after July 1,
Decewber 31, 16745 (iii)

not be redeenzble by the corporation on and alter Januvary i,
neluding June 30, 19753 (iv) be

J
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redennal
after,; Whenever redeemable, the
redeémable only at thé option ol
-terms and ccnditions héreinéftef
—part'at any time and from time ¢
pricg‘of$l,000 per sbaré piﬁs 2

thereon, if any, to the date fix

B. Notice o redemption
than 20 nor more than 50 days pr
to each holder of record_ of the

Y

nis address as 1t appears 1In the

‘Heliner fallure vo mail any such

holders nor any defect in any su

sufificiency of the procccdinfs i

. holders, Each such notice shzll

-

date; (i1i) the number of Series

if less than all the shar*s held

‘redecmed, the nu‘b r of such shar

(31i3) the ?ﬁlemption price;'(iv)

such shares are-to be su?fen

5le bv the coOTIor atibn on

2

Jldv 1. 1975 and there-

P o :

Serles B shares. shall.be
the corporation, upon the

provided, in wnhole or in

e

o time, at a2 redemption

cerued and unpaid dividends

ed Tor redemption (' redemo»;on

shail bé mailed not less

ior o tne recdemption date

o

shares to be reoec ', a

cr

the corpo“ tion.
novice to or.¢c Or more such
¢ch notice shall affect the

or

G,

cdemptlon as to other
Stabe. ( ) the redemption
B shares to be redecmed, and,

by such hol are to bé

res to be redace :ed from him

LV Y

the place or places where

““ﬁd for oayucﬁt of the redemption

-

pricé; and (v) thre e,teCu, if any, of thne reduuo ion on
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e 1ght of converslion.
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case, and srovided that if the holders of ali the Series B

s

L3

shares shall consent in writing sﬁch redemﬁtion may be on
a basis other than pvo rata. On or after the date‘fixeél

- for fedémption and stat ed'iﬁ aid-ncﬁice the holder of the
}jSef;es'B shares called for redempbion shall surrender his
cértificétc for suéh sharcs't§ the éorporation‘at the place
" designated in such notice and shall thercupon be entitled

" to reéeive payment of Lne rede ionIprice.' In-case'less:

-

than all the sharces repres cn091 by any such sur;enacred

- certvificate are “n&elva} & new certificate snall be iSSUCu
_pepresenting the unredeened sharcs.
.~ D. On and after the cate when:

(i)Y the notice of redemption shall havz been duly
given and
(11) the funds necessary Ior r“demption shall have

- been set asade by the CO”DO“aulon and made available

'therefor; or in ligu of such setiing asxa;; the cqrpbration
;shall have de o sized with any bank or trust compéhy.in

New York City, New York,.or Chicago; illinois, having?
capital, suypius andc unﬁivided profits aggoegating at

least $5;000,000; arsum;'a% a trust fund, computed as
.provi“ed in fhis Sectlon IV, suffic 'ent to redeem; on

the daté rived for redempiion thereof, the shares calied
?ith ipprevocable instructlons and auih l oritvy
" to the nank or trust company Lo zive ‘the noticD of reden p.

L)
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'given ty this 00ﬂpofation, or Lo completc the giving of
:such notice 1f theretofére commenced, and to'p ¥, on
gnd after the'daﬁe fixed f r redemption tﬁe redejption
éricé of the shareé to the respcctive holders theresofl
'r-upon the.surrender of the certificates thererlfor
;izéﬁ, rotwithstanding that the qertif‘ica.te evidencing any
Series B shires so called for redempfion shali not have been
'sﬁrréhderéd or that the ;edemption date.shall not have occurrcd,
the shares so called shzll be deenmed to be redeeﬁed,‘dividends |

on those shares shall cease to accrue after the date fixed

- for redenption, the deposit shall be deemed to constitute

'shall be deemed to be no longer outstanding, tae conversion
rights, 1f any, applicable to such shares shall ccase at the
. 'J : -

flose of hnainess an gthe third hneiress day prlor fo the cave

fixed for redemption, &nd the holders thereofl shall cease

to be shéreholders‘with respect tb‘such sharéS and shail have
- no rights &;t.lrespgcﬁ thereto excepf.the rightito-convert.
as'gforésaid.and the rignt to feceive the redemption pricé

+

herecl thout interest, upon surrender of their certilicates

i
o]
>

w

therefor. h '

Section V

-

Voluntarv snd Involuntary Licuidation

_The amount payable upon the Series B shares In the even

ch

o B 3 T g - -~ . > PN + 4
of the voluatary or Inveluntary liguidation,

v -~ =1 = . [N P ey 4 - rz
up of the corgporation shall be $1,C0C per shar: together wiiln

‘dissolubtion or winding-
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all accrued and unoa

There shall

-

* of the Series B shar

"A. The hold:-r of any Series B shares

portion of the Series

Cuisivnr OvoC&L of tne

terms hereinafier se

“ecase of any share ca

third day prior {o ¢
{1) Series
to Jaﬁ

- (2) Commenc

ﬁ E§f§une 3¢, 1974,

into that numbor of shares of Cowmon

- is egual to Lne gquotient obtainzd b

-

1ivid

e

| S
o

nds therecon to frhe Ga+e of

to the holders of such shares.

Séction VI

Sinbinv Fund

-

be no sinking und for tbg rede'1 fion

es. ST ST

Section VIT

Conversion . S L

at his option

may, at any time and from time to time, convert all or any

B shares held by him into shares of
rorporacion at one rate ald upon the v
t forth, provided, however, that in the

lied for redemption, such conversion

»
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3 shares shall nou be conve“*lble prior

?.,J.y l 1 fl
jng .J rj l QZP up tc and 1nclud1ng
each share shall be convertible

Stock whi

e

dividing

'-Nlne Hundred Dollars V5900) by thz greater of
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he two following amouats: (a) $25.00
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Stock Exchange,
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- 4s herelnal
portion’
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| on and

. f. , ;Dec nocr 31
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"~ share shall be co:“—rui:

of shares of

quotient ob

s Commen Stoc:

lQYQ.
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Co.mon Stosl

alne by Giv
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.

reep definad) of shares of

SePLeS R shares shall not be conv

On and aLvCP January l; 1975:

n
-

-

idi

the cor-—

K ocn the ddue of converslo.

ible commeﬂcwwr

aftcr July 1 197L up to and 1nclu01rﬂ'

each Serics B
into that number
which is egqual to the

ne Eleven Hundred

Fifty Dollars ($1, 150) by the gr-ater of (d)

°$10 (nercinafter called & "Base Yrlce") or

the Yer Sh

T j-' ' corporationts Comnon Simck

conversion.

B. The tern

used in Lan SOColon VI Shall mean .the

market. pric

YPer

nare cur

15 businuss aays befove such date.

day on the New

-

which such Com

York Stocx fop e
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nange,
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o

(b)

are Curreng Market P;;c; of the

Aobn
(ORI

Ead
Fy

oan tbc

Market Price" as

qvprq«' of fhp ﬂ,ilb

ces for 10 cowsecutLVe bus;neus days cownenc1n~

The market prlce for

O
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-

~gach such business day shall be the last sa]e prlce on

]

is not then 1lSuCG or aanltted to t%adinﬂ on the New

such exchange,

[ Fonge 1% .
Lo Lroadsng on

such
f the Conﬂon Stoc

York_

on suen otner DTLHC“Dal stock excha ce on

]

mon Stogk is then listed or admitted Lo Lrau nb,

o» if no sale takes-place on such day on ‘any e:change, the

ices on such day a3

or, if the Common
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exchange, ine narket price for each such business day_shall

-

be the average o©f the veported closing bid and asred pricas

on such day in the ov 2r-the—-counter market, as fu“nlshed by

the‘National Quotation Durcau, Inc., or, if such firm at the

time is not engaged in the business of reporting such prices,

-

as furnished by any similar firm ihe

b

L)

engeged in such Dusiness

and selectad by tne corporation or, if there is no such fimr, .

as furnished by any'me“ber of tne P&LlOﬁ&l ASSOC1ation or

Security Dealers, Inz., ‘selected by the corpo:l -ation.

c. If the last day for exercise of the conversion

rignht in the period sv¢ ified in Paragraph A,(2) of this

Section VII shall be & Sa LuFudy or Su“day or shali be 2

Llegal holiday, or & day on which in Lne C¢ty where the shargs

are surrenderecd for con nversion banking institutions are not

“open for pusiness, then such conversion right may be exer CiSLd

- ab the conversion rate establ*sned for sal ,pcrlod, on the

last cay of tise month: on ”nlCu such 1nst:tuulons are Ope“

for business in such city. o

D. To converv Series B shares tue Foider thereol

all o.ellvew sritten nOulCE of hic election %o convert szld

*shares and shall surrender the ceLoLflcates for sald shares
y u _ '
(0r0®e ly e“uorseo ror trensfer to the coroorwpion) £o one of

is cor po ztion's then Common Stock t“ansfer agents. Tz
ngate of conversion” of such shares shall ve the date of

7
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receipt by one of the corporation's then stocx transfer.agenvs

I of such notice or of the certificates for such shares
(properly endorsed fcr transfer (o the corporation), whichever

* shall lasi occur, and the converting holder shall be decmed

cr

to have become, on the day Tollowing the date of conversion
[ > ¥y I 3 > L,

racord holder of %4he shares of Common Stock deliverable

0

upon the date of conversion. As soon as reasonably possible
alfter the date of conversion, the corporation shall iIssue
and deliver, or cause Yo be issued and deliversd, to such

converting holder a certificate or certificates for the

A

tock due on such conversion.

nunber of shares of Common S

r_"; ] bl ~ T -~ ~ - s . 3 o S iy -~
Phe hinlder af any Qo iac Posheves svrrendsrcel UCr SINVIYLLON

ct
j2o]

)]

shall pay any tex which may be payeble in respect of any

transfer Involved in the issue and delivery of Common Stock

in any name other than that of the record holder of any

eries B shares converted, and the corporation shall not be

required to issue or deliver any such Common Siock certificate

unless and until theée person or persons regues

.

ing the issue

cr

shall have paid to the corporation {he amount of such

-

1

~tax or shall have established to the sabisfaction of the

corporation that such tax has besen paid.
E. . If any fractional interesst in a share of Common

Stock shall be dellverable upon the conversion of any Series

-

B share or shares, the corporation shall issue the nearest

]

whole number of shares of Common Stock. _
7O .
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- Stock) or. in case of & sale or transfer by the corporation

" ~of Common Stock’ ent lul&& to participate in such reclassilica-

- ddl -

‘¥. In case of any reclassificaltion of Common Stock

issuable upon conversion of the Series B shares. (other than

. a change in par value, or from par value to no par value,

or from no par value %o par value) or in case o»f any consolida-
. . \ . :

tion or merger of the éorporation with'or into another corpor-
“ation (other uhan a mer;;r with anotherrcorpdration which

does not result in any reclassification of outstanding Common L

of substantlally ail of its properly as an entirety, lawful
‘provision shall be made so that the holder of any Seriecs B

shares shall thercafter be entitWed to receive upon conver-

.
" -~ ]

sion the kind and and amount of shares of stock, other securities,
or propefty which suchh holder would q e be n entitled to
recelve had he converived such Se¢1es B shargs into Connon

Stock as of the recorﬁ date for de ﬂlnatloq af holders : )

tion, consolicdation or merger. ' o R
’ . ! \ . - .
G. In case the shares of Common Stock at any tine

“outstanding shall be subdivided into a greater or combined

into a 1esser number Of shares {vhether with or wlthout par

© wvalue), or in case of any dividend p&yable\in common ‘stock

of corporation, the respective Base Prices set forth in sub-

raphs (2) and (L) of Paraszraph A of this Section VII

parez
shall be proportionately increased or decreased, as the case
may be. Any such adjustment shall become effeutive at the

7
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- fthe holder thereof

& e

-Ehe holders of the Series B shares shall terninate on a date

P

close of business c¢n the date Tixed for determination of
shareholders entitled to receive any new certificates of
Common Stock issuable upon such subdivision or combination.

{ .
' . -

H. Upon surrender of any Series B shares for conversion,

£ shall be ent

-

tled to accrued dividends

© e

"‘J
(".
o
o
..‘S

tc %Lhe date of con

I. -The COPDO“athﬁ shall rese ve and set apart &

nunber of auohorlzed but unlssuea sha es of COmﬂOﬂ St oc?

sufricient to enable It at any time to fulfill its obligations

with respect to the conversion of Series B shares.

.
. .

v. vommon SHockK Lssued PO CONvVersita Ol beries

B shares will be fuldly paid and nonassessable.

K. "The corporation shall not be required to deliver
certif icaues for shares ol Common Stock upon conversion while
its stock transfer books are closed for any EPEthb of

shareholders or for {he payment of ‘iv ends ¢r for any'

L. 1In case ¢f any voluntary liquidation, dissolution
or winding up of the corporation, all conversion rights of

F.

fixed by the Board ol Directors, suih date to be not more

1, L]

than 30 days befcore the record date for aeucr“inLnr the
nolders of Common tOuK entitled to receive any distribucion

e

rq
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upon such ligquidation, dissoclutien or winding up. The
orpobation shall cause notice oI the proposed action,
“and of the date of termination of conversion rights.to
be mailed tc holders of record not later than 30 days
before tnhe date of such termination.
BE IT FURTHER RESOLVED that each Series B

L)

share shall be issued consideration of $1,000

s
10T

m

which amount shall be agdded to the Stated Capitazl Account
the corporation.

IN WITWIDOS WHETLOT, valG meDUNALD'S CURPUARALLUN
has caused its corporate seal to be hercunto affixed and
this certificate To be signed by Richard J.-Boylan, its
Executive Vice Pres’dent and attested by Robzrt B. Ryan, itis

P :Zq a R -
hAssisvant Secretary, vhis day of April, 1959.

N
McDONALD'S CORPORATI

I ///

By i~ PSP Ll //\ i Aot

Sy Rivnara,ﬂ/’50jlaj

Execvtlve/Vicc President

r,.,-_j 1

//\/7)___

..,-_\_ I o - oo N
-
f\ODC‘; [P .L:]C.,}..
Lssistart Sedyscery e

)
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STATE OF ILLINOIS)
) S8S.

COUNTY QF C 0 O X)

BE IT REMFWRERED that on thi 29 day of
April, 1969, personally came before me, a Notary Public
in and for the County and State aforesaid, Richard J.
ﬁoylan, Executive Vice President of McDONALD'S CORPORATI tON,
a corporation of {he State of Delaware, and he duly executed
sald certificate before me and acknowledged the sald
certliicate to be his act and deed and the wet and deed of
sald corporation and the facts stated therein are true;
and that the seal affixed to sald certificate and attested
by the Assistant Secretary of sald corporation is the common
Oor corporate seal of said corporation.

| IN WITNESS WHEREOF, I have hereunio set my hand

and seal of office the day and year aforesald.

%.‘J_\a Sl

Notary riblic

Commissicn txpires: April 29, 1672
My commlssion expires:

’y

-




CERTIFICATE OF Dﬂﬁzfﬁx'LO\S PREPERENCES
AND RIGHTS OF DPREVERRED ST0CK '

oF

MedQnaTD!S COxPORATION

McDONALD!'S CORPORATION, a corporation organized and

existing under the General Corporation Law of the State of

DOES HEREBY CERTIF

That, pursuant to authority conferred upon the Boar

of Dircctors by the Certificate of Incorporation (as emenced) of
said corporaiion, and pursuant to the provisions of the Delaware
Cornoration Law, sald Bozrd of Directors, at a meeting duly held

on October 24,1609, adosied a resoluiion providing for tne is

suance of a series of not more than Cne Hundred Fifty-Dignt (198)
shares of Series C &9 Cumulative Convertible Preferred Stock,
wnien resolution is &s folloﬁé:

7 IT RE30ILVED, that pursuant to authority vested in
the Board of Directors by the Certificate of Incorporation, as
anmended ("Certificate of Incorporation”), of McDonald's Cofp ration
("corporation"), there is hereby cstablished a series of iis
Preferred Stock without par value and the designatiion ol such

Sy 4

series, the authorized number of shares and the relative rignt

45}

and prefevences thereof (otner than as fixed and aetermined for

N




811 series of. Preferred Stock by the provisions of the Certificate

b=

of Incorporation) are as follows:

- Section I

Desisnation and Number of Preferred

The series of Preferred Stock established hereby snall

be cdesisnated as the "Series C 6% Cumulative Convertible Pre-
[

n

-

ferred Stoeck " (hereinafter called the "Series C" shares) and

the authorized number of such shares shall be One Hundred Fifty-

o
h

ight (158), which authorized number shall not be subject to in-

crease. -

Section I

Voting Rights

The Serics ¢ shares shall entitle the holders thereof
to one voie for each share upon &ll matters upon which stock-
holcers have the right to vote. Except as otherwise provided
in the Certificate of Incorporation or by law, the holders o¥f
Series C sheres shall have no right to vote as a class,

Section IIX
Dividends

The holders of Series C shares shall be entltled to

receive, out of any funds legally availlable therefeor, dividends

payable in cash at the rate of six percent (6%) per annunm of the

velue thereof computed at $1,000 per share, and no more, and

tnereafter, whether or not earned or declared. Such dividends

for the period commencing July 1, 1059 and ending September 30,




1969, shall be payable on Novemoer 1, 1959 and tnéféafter shall
be payable gquarterly on Januery 1, April 1, Jﬁly 1 and QOctober
1 of each year. Sucn dividends shall be cumulative.

Section IV

Redemption by Cornoration

A, Ovntional Redemption., The Series C shares shall:

(i) not pe redeemavle by the corporation velore July 1, 1974;
(ii) be redeemable by the corporation on and after July 1, 1974
and up to and including December 31, 1974; (iii) not be redeem-
avle by the corporation con and after January 1, 1975 and up to
and including June 30, 1975; (iv) be redeemable by the corpora-
tion on July 1, 1975 and thereafter, Whenever redeemable, the

Series C shares shall be redeemable only at the option of the

)

corporation, upon the terms and conditions hereinafter provided,

L’

in wnole or in part &t any time and from time to time, at a re-
dempiion price of $1,000 per share plus accrued and unpaid divi-

ands thereon, if eny, to the date Tixed for redemption ("redemp-
3 3 i I

[a.B

L2}

tion gdaste"

B. Notice of redemption shall be mailed not less than

1
il

\Jl
(&

20 nor more utnan days prior to the redemption date to eac

nolder of record of the shares to be redeemed, at his address

o]

t appears in the records of the corporation. Neither failure

=t

as
to mail any such notice to one or more such holders nor any
defect in any sucnh notice shall affect the sufficiency of tne
proceedings for redempiion as to other hcoclders. Each such notice

} the number of Series

| =1

shall state: (i) the redemption date; (1

A
-’




C shares Lo be receemed, and, if less than all the shares held
by such holder are 1o be recdeemed, the number of such shares
be redeemed from him; (iii) the rédemption price; (iv) the place
or places where such shares are to be surrendered for payment of
he redemption price; and (v) the effect, if any, of the redenp-

\

tion on the right of ccoaversicn.

C. Redemption of less than all of the Series ¢ shares
outstanding at the time of such redemption shall be pro rata, dbut
rounded to the nearest full share in each case, and provided

f the holders of all the Series C shares shall consent in
writing such redemption may be on & basis other than pro rata.

On or after the dates fixed for redemption and stated in said

notice the holder of ihe Series C shares called for redemution

)

el

shall surrender his ceritificate for such shares to the corporatio

at tne place designated in such notlce and shall thereupcen te

-
4

entitled to receive payrment of the redempiion price. In case
less than all the shares represented by any such surrendered
cervificate are redeemed, & new certificate shall be issued
representing the unredeemed shares.
D. ©On ang¢ after the date when:
(1) the notice of redemption shall have been duly
given and
(11) the funds necessary for redemption shall have
been set asgide by the corporatiocn and made available
therefor, or in lieu of such setting aside, the cor-
poration snall have deposited with any bank or trust
4

P

i

T




company in New York City, New Yerk, or Chicago, Illinois,

aving

o
}.-
fuis]

capital, surplus and undivided profits agare-

fan

&

sl

ing at least $5,000,000, a sum, as & trust fund, com-
puted as provided in this Scction Iv, sufficient to
redeem, on the date fixed for redemption thereof, the
shares called for redemption, with irrevocable instruc-
tions and authority to the bank or trust company to give
the notice of redemption thereof if such notice shall
not previously have been given by this corporation, or
o complete the giving of such notice if theretofore
commenced, and to pay, on z2nd afier the date fixed for
redemption, the redemption price of the shares to the

respective holders therecof upon the surrender of the

&

Hh
e
-
631

certificates therefor,

then, notwithsitanding thet the certificate evidencing any Series

¢ shares so called for redemption shall not have been surrendered

or that the redemption date shall not have occurred, the shares
so called shall be deemsd to be redeemed, dividends on those
shares shall cease to accrue after the date fixed for redemption,
tne deposit shall be deemed To constituie full payment for the

neres of their holders, the shares shall be cdeemed to be no

w

3

oncer outstanding, the conversion rights, if any, applicadble to

“2r

}..J

such shares shall cease at the close of business on the third
business day prior to the date fixed for redemption, and tne

BN

holders thereof shall cease to be shargholders with respect 1o

suenh shares and shall have no rights with respect thereto except

H

—

L




the right to convert as aforesaid and the right %o receive the

Fa
w

[N

redem on price thereof, without interest, upon surrender of

3

their certificates therefor.
Section V

Voluntary and Involuntary Licuidation

The amount payable upon the Series C shares in the
event of the voluntary or involuntary liquidation, dissclution
or winding-up of the corporation shall ve $1.,000 per share
together with all accrued and unpaid dividends thereon to the
date of final distribution to the holders of such shares,.

Section VI

Sinking Fund

There shall be no sinking fund for the redemption of
the Series C shares.
Secticn VII
Conversion
A. The holder of any Series C shares at his option
may, at any time and from time to time, convert all or any
portion of the Series C shares held by him into shares of
Common Stock of the corporation at the rate aﬁd upon the
other terms hereinafter set forth, provided, however, that in
the case of any share called for redemption, such conversion may
be effected only up to the close of business on the third day
prior to the redemption date:
(1) Series C shares shall not be convertible prior
to Janvary 1, 19743
(2) Commencing January 1, 1974 up to and including

G
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mnarxe

.

(3)

(%)

7

June 30, 1974, each share shall be convertidle
into that numbef of shares of Cocrmmon Stock
which is egual to the quotienv obtained by
dividing Nine Hundred Dollars ($500) by the
greater of the two following amounts: (a) $12.50

(hereinafter called a "Base Price") or (b) the

per Share Current Market Price (as that term is

hereinafter defined) of shares of the corporas
tion's Common Stock on the date of conversion;
Series C shares shall not be convertible com-
mencing on and after July 1, 1974 up to and
sneludinz December 31, 1974;

on and after January 1, 1975, each Series C
share shall be convertible invo that numnber of
shares of Common Stocx which is equal to the
guotient obtained by dividing Eleven Hundred
Fifty Dollars ($1,150) by the greater of

(a) $5 (hereirvafter called a "Base Price")

or {b) the Per Share Current Narket Price of
the corporation's Common Stock on the date of
conversion.

B. The term "Per Share Current Markel Price"” as

in this Section VII shall mean the average of the daily

%t prices Tor 10 consecutive business days commencing 15

vusiness days before such date. The market price for each

7
/




such business day shall te ﬁhe last sale price on such day
on the New York Stock Exchangze, or, if the Common Stock 1is
not then listed or admitted to trading on the New York Stock
Exchange, on such other principal stock exchange on which
such Common Stock is then listed or admitted to trading, or
if no sale takes place on such day on any exchange, the
averaze of the closing bld and asked prices on such day as
officially queted on any such exchange, or, if the Common

tock is not then listed or admitted to trading on any stock
exchange, the market price for each such business day shall
be the average of the reported closing bid and asked prices
on such day in the over-the-counter market, as furnished by
the National Quotation Burcau, Inc., or, if such firm at tne
time is not engagzed in the business of reporting sﬁch prices,
as furnished by eny similar firm then engaged in such business
and selected by the corporation or, if there is no sucn firm,
as furnished by any menmber of the National Association of
Security Dealers, Inc., selected by the corporation.

C. ., IT the last day for exercise of the conversion
right in the'period specified in Paragraph A{(2) of this Sec-
tion VII shall be a Saturday or Sunday, or shall be a legzal
noliday, or a day on which in the ciiy where the shares are
surrendered for conversion venking institutions are not open
for business, then sﬁch conversion right may be exercised,

at the conversion rate established for said period, on the
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lest day of the month on which such institutions are open for
business in such ciuy.

D. To convert Seriés C shares the holder thereof
shall deliver written notice of his election to convert seaid
shares and shall surrender the certificates for said shares
(properly endorsed for transfer to the corporation) to one of
this corporation's then Common Stock transfer agents. The
Ngate of conversion' of such shares shall be the date of re-
ceint by one of the corporation's then stock transfer agents
of such notice or of tne certificates for such shares (properly
endorsed for transTer to the corporation), whichever shall
last occur, and the converting holder shall be deemed to have
become, on the day following the dale of conversion, the record
holder of the gshares of cormon Stock deliverable upon the date
of conversion. As soon as reasonably possible after the date
of conversion, the corporation shall issue and deliver, or
cause to be issued and delivered, to such converting holder
a certificate or certificates for the number of shares of
Common Stock due on such conversion. The holder of any Series
¢ shares surrendered for conversion shall pay any tax‘which
ray be payable in respect of any transfer involved in th
issue and delivery of Common Stock in any name other than
thet of the record holder of any Series C shares converted,

and the corporation shall not be required to issue or deliver

any such Common Stocx certificate unless and until the person

-
4




or persons reguesting the ilssue thereof shall nhave paid to
{he corporation the amount of such tax or shall have estab-
lished to the satisfaction of the corporation that such tax
has been paid.

E. If any fractional interest in a share of Common
gtock shall be deliveradble upur the conversion of any Series O
share or shares, the corporation shall issue the nearest whole
nunber of shares of Common Stock.

¥. 1In case of any reclassification of Common Stock
issuable upon conversion of the Series C shares (otner than
2 change in par value, or from par value to no par value, or
froﬁ rno par value to par value) or in case of any consolidation
or merzer of the corporation with or into another corporation
(other than a merger with another corporation which does notv
result in anj reclassification of outstanding Common Stock) or
in case of a sale or transfer by the corporation of substan-
tially all of its property as an entirety, lawful provision

shall be made so that the holder of'any Series C shares shall

thereafter be entitled to receive upon conversion the kind
end amount of shares of stock, other securities, or property
which such holder would have been entitled to receive had he
converted such Series ¢ shares into Common Stock as of tne

record date for determination of holders of Common Stock en-

ct
[ N
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—
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cipate in such reclassification, consolidation

/G




G, in case the shares of Common Stockdat any time
outsténding shall be subdivided inﬁo a greatér‘or combined
into a lesser number of shares (whether with or without par
value), or in case of any dividehd payable in common stock of
corporation, the respective Base Prices sel forth in subpara-
grapns (2) and (4) of Paragraph A of this Section VII shall be
proportionately ingreaced or decreased, as the case may be.
Any such adjustment shall become effective at the close of busi-
ness on the date FTixed for determination of shareholders entitled
to receive any new certificates of Common Stock issuable upon
such subdivision or combination.

H. Upon surrender of any Series C shares for con-
version, the holder thereof shall be entitled to accrued
dividends to the date of conversion.

I. The corporation shall reserve and set apart a
nurmber of authorized dbut unissued shares of Common Stock sufl-
ficient to enable it at any time to fulfill its obligations with
respect to the conversion of Serles C shares.

- J. Common Stock issued upon conversion of Series C
shares will be fully paid and nonassessable.

K. The corporation shall not be required to deliver
certificates for shares of Common Stock upon conversion while
its stock transfer books are closed for any meeting of share-
holders or for the payment of dividends or for any other purpose.

L. In case of any voluntary liquidation, dissolution
or winding-up of ithe corporation, all conversion rignhnts of the
holders of the Series C shares shall terminate on a date fixed

by %the Board of Directors, such date to be not more than 30

24




deys before the record date for determining the holders of Common
Stock entitled to receive any distribution uﬁoﬂ such liguidation,
dissolution or winding~up. The corporation shall cause notice

of the proposed action, and of the date of termination of con-
version rights to be mailed to holders of record not later than
30 deys before the date of such termination.

BE IT PURTHER RESQLVED that each Series C share shail
be issued for a consideration of $1,000 which amount shall be
added to the Stated Capital Account of the corporation.

IN WITNESS WHERECF, saild McDONALD'S CORPORATION has
caused its corporate seal to be hereunto affixed and this cervi-

ficate to be signed by Norman D. Axelrad ; its —w-=

Vice President and attested by June Martino

its =77 -=- Secretary, this 24th  day of October, 19569.

McDONALD'S CORPORATION

y Meone SO Cp e

McDONALD'S CORPORATION
. (CORPORATE SEAL)
R DELAVARE

N
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STATE OF ILLINOIS
S5

COUNTY OF COOK )

BE IT REMEMBERED that on this 2bth day of October,

1959, personally came pefore me, a Notary public in and for the

County and State aforesald, Normza D. Axelrad s
- Vice President of McDONALD! & CORPORATION, & corpora-

tion of the State of Delaware, and he duly executed said certi-
fiecate bpefore me and acknowledged the said certificate to be his
act and deed and the act and deed of said corporation and the
racts stated therein are true; and that the seal affixed to sald

certificate and attested by the ~777 secretary of said

corporation is the common oTr corporate seal of said corporation.’

IN WITNESS WHEREOF, I have hereunto set my hand and

seal of office the day and year aforesaid.

s My commission expires:
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reof (other than as fixed and determined For

o

and preferences th

q(u

2ll series of Preferrcd Stock by ihe provisions of the Certifi=-

cate of Incorporation) are as follows:

Seetion I

Dasignation and Number of Preferred

The series of Preferred Stock established hereby shall

1

Series D 655 Cumulative Convertible Pre-

o

be designated as th
ferred Stock” (hereinafier called the "Series D" shares) and the

¥

zres shall be Four Hundred Seveniy-

a nunter © uen

uitii S

yl
S
ap}
ry

auitnoriz

W
G

Two (472), which authorized number shall not be subject to increasc.

Scetion IX

Voting Rishts

2

Tne Serics D shares shall entitle the holders thereo

. 1

1 share uoon &ll matters upon wnlcn stock-

.—

to one vote Tor eac

3

holders have the righit to vote. IExeepd as otherwise proviced
in %the Certificate of Incovporation or by law, thne nolders of

C
Series D shares shall have no rignht to vole as a class.

Dividendas

-

The holders of Series D shares shall be entitled to
receive, out of any funds lepgally avallable therelor, divicdends

A

te of six percent (6%) per annum of the

jo

payabvle in casn at the r

o ~

value thereof computed &t $1,000 per share, and no more, and

%]
il
£

s dividends shall accrue from June 1, 18569 and from day to

&
=




day therealter, whelher or not etrned or declared. Such divie-
dends Tor the pericd commencing on June 1, 16 and ending Sep=-

tember 30, 1689, shall be payable on November 1, 1969 and there-
after shall be payable ouar*“rly en Janvary 1, Apeil 1, July 1

ana October 1 of each year. Such dividends shall be cunulative.

Section IV

nedesution by Corporavion

A, Optional Redemniion. Tne Series D shares shall:

(1) not be redecmable by the corporation before July 1, 1G74;
(ii) be redeemable Dy the corporation on and after July 1, 1974
and up to and including December 31, 1974; (iii) not be redecmabdle
by uhe corporation on &and aiter January 1, 1979 and up to and
including June 30, 1979; (1v) be recdeemable by the cerporaiion

on July 1, 1975 ena tnerealter. Waenever redeemable, the Series

in wnole or

:‘5
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QJ

upon the terms and conditions herei

in part at any time and from time to time, at a redemption price

-

of $1,000 per share plus accrued and unpaid dividends tnereon,
if any, to the date Tixed Tor redemption ("redemption date”

B, Notlcc of redemption shall be mailed not less than
20 nor more than 50 days prior te the redemption date 1o each

heolder of record of the shares to be redeemed, at his address

&s 1t avpears in the records of the corporaition. Neilt

-
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to n&il any such

defect in any sucn notice shall affect the sufliclency of

oo

roceedings for redemdiion &s to otner holders. Each sucn notice

vhe corpcoration,



shiall state: (i) the recdemption date; (ii) the number of Series
D shares to be redecmed, and, if less than all the shares held
by such nolder are to be redeened, the number of such shares to

(i1i) the redemption price; (iv) the place
or places wnere sucen shares are to be surrendered for payment of
the redemption price; and (v) the effect, if any, of the re-

CoOnVversloi.
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C. Redemption of less than all of the Series D shares

ouvsitanding at the time of such redemption shall be pro rata,

but rounded to the nearcst full share in each case, and provided
that L7 the nolders of all fhe Series D shares shall consent in
writing such redemption may be on & basis other tnan pro rata.

surrender his certificate for such shares to the corporation at
the place designated in such notice and shall thereupocn be en-
titled to receive payment of the recdempticn price. In cese lecss

than 2ll the shares represenied by any such surrendered cervifie-

D, On and &fter the date when:

(1) the notice of redemption shall have been duly given
and

(i1) the funds necessary for redemption shall have been
sot aside by the corporation and made available tnerefor, or in

lieuw of such seiting aside, the ccrporation shall have deposited

la
-
§




with any bank or trust company in New York City, New York, or
Cnicago, Iilinols, having capital, surplus and undivided prorits
ageregating at least $5,000,000, a sum, as a trust fund, computed
as provided in this Section IV, sufficient to redeem, on the date

fixed for redemption thereol, the shares called for redempti

()
l.;

with irrevocahle instructvions and authority to the bank or trust
company to give the notice of redemption thereof 1f such novice
snall not previously have been given by this corporation, or to
complete the giving of such notice if theretofore commenced, and
to pay, on and after the date fixed for redemption, the redemp-
tion price of the sharcs to the respective holders thereof upon

Fal

the surrender of tne ceritificates tnerefor,

S B

then, notwithstanding that the certificate evidencing any Series
D shares so called for redomptlon shall not have been surrencdered
or that the redempiion date shall not have occurred, the shares

redeemed, dividends on those
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shares shall cease to acerue after the date fixed for redemption,

-

the deposit shall be deemed to constitute full payment for the
shares of their holders, the shares shall be deemed to be no
longer outstanding, the conversicon rignts, if any, apolicable ©o
sucn shares shall cease &t the ¢lose of business on the third
business cay prior'to the date fixed for redemption, and the
holders thereoi shall cease to be shareholders with resvect to

such shares and shall have no righis with respect therevo excent




-

the rignt to coavert as aforesaid and the riéht to receive the
redemption price thereol, without interest, upon surrender of
their certificates therefoxr.

Section V

Voluntary and Involuntery Licuidation

The amount payable upon the Series D shares in the event
of the voluntary or involuniary ligquidation, dissolution or
winding-up of the corporation shall be $1,000 per share togetner
with all accrued and unpald divlidends thereon to the date of
final distrivution to the holders of such shares.

Section VI

Sinkinr Fund

(4—
&3
oQ

There shall be ne sinking fund for the redemption of

Series D snhares.
Section VII

-

Fal 1 7

A, The holder of any Series D shares at his option may,

§o

at any time and from time to time, convert all or any portion of
tne Sericg D shares held by him into shares of Commen Stock ol the
corporation at the rate and upon the other terms hereinafter set
forth, provided, however, that in the case of any share called
for redemption, such conversion may be effected only un to
close of business on the thjrd cay prior to the redemptlon dave:
(1) Series D shares shall not be convertible prior
to January 1, 1974;
(2) Commencing Januvary 1, 1974 up to and including
June 30, 1974, each share shall be convertible
into that nwiber of shares of Ccommon Stock

which is egual to the guotient obiained by

&\




dividing Nine Hundred Dollars ($900) by the
greater of the two following amounts: (&) $12.50
(hereinafter called a "Base Price") or (b) the
Per Share Current Market Price (as that term is
hereinafter defined) of shares of the corpora-
tion's Common Stock on the date of conversiocn;
(3) Series
mencing on and after July 1, 1974 up to and in-

D ehares shell not be convertible com-

cluding December 3, 1974;
(3} ©On and afier January 1, 1975, each Series D

share shall be convertible into that number of

<«

shares of Comzon otk wnich is egual to the
Quotient obttained by dividing Eleven Hundred
Fifty Dollars (31,150) by the greater of
(a) $5 (hcreinafter called a "Base Price")
or (b} the Per Share Current Market Price of

the corporation's Common Stock on the date of

conversion,
B. The term "Per Share Current Market Price" as used
in this Section VII shall mean the average of the daily marke:

prices for 10 consecutive business days commencing 15 business
days before such date. The market price for each such business
c¢ay shall be the last sale price on such day on the New York

Stock Ixchange, or, if the Common Stock is not then listed or

acmitied to trading on the New York Stock Exchange, on such

7/




obher principal stock exchange on which such Common Stock is taen

no sale takes place on such

Hi

iisted or admitted to trading, or i
day on any exchange, the average of the closing bid and asked

p
prices on such day &s Ol fricially auoted on any such exchange, oY,
if the Common Stock 1s ndt then listed or admitited to trading
on any stock exchénge, the market price for each sucn busines
day shall be the average of the reported closing pid and asked
prices on such day in the over- ~the-counter market, as furnished

L)

by the Nationzl Quotatlion Bureau, Inc., or, if such firm at the

time is not enzaged in the business of reporving such prices,

s furnished by any similer firm then en ged in such business

]

end celected by the corporation or, if there is no such {irn,

as furnished by any member of the Nat ional Association of Securiity
Dealers, Inc., selectcd by the corporation.

the conversion right

¢. IT the last day for exercise of

this Section VII

®

ay on which in fthe city wnere {he shares are surrendered for

e

conversion banking institutions are not open for business, tnen

P

such conversicn right may be exercised, at the converslon rate

2

-

established Tor said pericd, on the lzst day of the month on which

such institutions are open Tor business in such city.

D. To convert Series D shares the hoider thereof shall

.

deliver written notice cf nis eleetion to convert sald shares

snd shall surrender the certificates for said shares (oroperly

o0y
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endorsed for transfer to ine corporation) to one of this corpora-
tion's then Common Stock transfer agents. The'"date of conversion”
of suéh shares shall be the date of receipt by one of the cor-
poration's then stock transfer aéents of such notice or of the
certificates for such shares (properly endorsed for transfer to
the corporation), whichever shall last occur, and the converiting
holder shall be deewed to have become, on the day feollowing the
Gate of conversion, the record holder of the shares of Common
Stock déliVerable upcn the date of conversion. As soon as reason-
ably possible afiter the date of conversion, the corporation shall
issue and deliver, or cause to be issued and delivered, to such
converting helder a certificate or certificates for ihe nwnder
of shares of Common Stock due on such conversion. The holder
of any Series D sharcs surrendered‘for conversion shall pay any
tax which may be payable in respect of any transfer involved in
the issue and delivery of Common Stock in any name ovher than
that of the record holder of eany Series D shares converted, &and
the corporation shall not be reguired to issue or deliver any
such Common Stock certificate unless and until the person or
persons requesting the i1ssue therecf shall have paild to the
corporation the amount of such tax or shall have established <o
the satisfaction of the corporation that such tax has been paid,.
E. If any fractional interest in a.share of Commen Stock
shall be deliverable upon the conversion of any Series D share.
or shares, the corporation shall issue the nearest whole number
of shares of Common Stock.

q




F. 1In case of any reclassificatlon of Common Stock
issuable upon conversion of the Series D shares (other than a
change in par value, or from par value to no par value, or Irox
no par value to par value) or in case of any consolidation or
nerger of the corporation with or into another corporation (other
than a merger with another corporation which does not result in
any reclassification of outstanding Ceommon Stcck) or in eczse of
a sale or transfer by the corporation of substantially all of its
proyeruj as an entirety, lawful provision shall be made so that
the holder of any Series D shares shall thereafter be entitled
to receive upon conversion the kind and amount of shares of stock,
other sccurities, or property which such holder would have been
entitled to receive nad he convertied such Series D shares into
Common Stock as of the record date for determination of holders
off Common Stock entitled to participate in such reclagsiiication,
consolidation or merger.

G. 1In case the shares of Conmon Stock at any time out-
standing shall be subdivided into a greater or combined into &
lesser number of shares (whether with or without par value), or
in case of any dividend payable in common stockX of corporation,
the respective Base Prices, set forth in subparagraphs (2) and
(4) of Paragrapn A of this Section VII, shall be proportionately
increased or decreased, &as the case may be, Any such adjustment
shaell become effective at the close of business on the date Tixed .
for determination of sharenolders entitled to receive any new
certificates of Common Stock issuable upon such suod1v1ol04 or

combination.

jU




H.. Upon surrender of any Series D shares for conversion,
the holder thereof shall be entitled to acerued dividenés to the
Gate of conversion.

I. The corporation shall reserve and set apart & nunber
of authorized but unissued shares of Common Stock sufficient to
enable it at any time to {ulfill its obligations with respect to
the conversion of Serics D sharcs.

J. Common Stock issued upon conversion of Series D
shares will be fully paid‘and nonassessabdle.

K. The corporation shall not be required to deliver
certificates for sharcs of Common Stock upon conversion while
its stock transfer books are closed for any meeting of sharenclders
or for the payment of dividends or for any other purposé.

L. In case of any voluntary liquidation, dissolution or
winding-gp of the corporation, all conversion rights of the
holders of the Series D shares shall terminate on & date fixed
by the Board of Directors, such date to be not rmore than 30 days
before the record date Tor deﬁermining thé holders of Common
Stock entitled to receive any distribution upon such liguidation,
dissolution or winding-up. The corporation shall cause notice
of the proposed action, and of the date of termination of con-
version rights to be mailed to holders of record not later than
30 days before the date of such termination.

BE IT FURTHER RESOLVED that eacnh Series D share shall be
issued for & consideration of $1,000 which amount shall be added

vo thne Stated Capital Account of the corporation.

/7
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IN WITNESS WHERLOF, said McDONALD'S CORPORATION has

caused its corporate seal to be hereunto afTixed and this

certificate to be signed by _ Norman D. Axslragd s, its
- Vice President and attested by June Martino
its s Secretary, this 2hth  gay of October,

McDONALD'S CORPORATION

TN
By \f\(’/\wb \“—-)%_’.ZJQAO\“{?

McDONALD'S CORPORATICN
(CORPORATE SEAL)
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STATE OF ILLINOIS
SS
COUNTY OrF COCK
BE IT REMEMBEREZD that on this 24th  day of October,
1969, personally came before me, a Notary Public in and for the

County and State aforesaig lornan D, fxelrad y _mme

Vice President of McDONALD'S CORPORATION, a corporation of the
tate of Delaware, and he duly execuled saild certificate beicre
me and acknowledged the said certificate to be his act and deed

and the act and deed of said corporation and the facts stated

therein are true; and that the seal affixed to said certificate

-——

and attested by the Sccretary of said corporation

is the common or corporate seal of sald corporation.
IN WITNESS WHEREOR, I have hereunto set my hand and seal

of office the day and year aforesaid.
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