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January G, 18G5

Hon, Tom Adanms,
State of Florida
Tallahassee, Florida

Re: Burger King Corporati
a Florida corporation

Dear Mr., Adams:
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Enclosed please find oiiginal and one copy
ol Certific

ate of Amendment to Certificate of Incorpora-
tion, together with our

check of $700.50, to cover the
following:
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Filing Amendment

Certified copy

Tax for increased
capitalizaticn

$10.00
3.00

687.50
Total $700.50
We are also enclosing self-addressed, stamped
envelope for the certified copy.

Very,
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CERTIFICATE OF AMEKNDMERT TO
CERTIFICATE OF INCORPORATION OF
BURGER KING CCRPORATION

1

THIS CERTIFICATE OF BURGER KING CORPORATION

UPON THE AMENDMENT OF ITS CERTIFICATE OF IK-
. CORPORATION, AS AMENDED, MADE UNDER THE STAT-
» UTES OF THE STATE OF FLORIDA IN TIAT BEHALF;
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DURGER KING CORDPORATION, a corporation organi

03M323Y

L]
L¥L

®
RQNgLEy Bl

existing under the laws of the State of Florida, bv viriud

1ts Certificate of Incorporlticn, as amended, in conformity with
the provisions of the Revised Statutes of Florida, hereby certi-

fies, as follows:

FIRST; That at a mecting of the Board of Directors of
BURGER KING CORPORATION (hereinafter called the "Compaoy"}, held
on the 25th day of Scptember, 1964, at 1704 Guardian Trust Build-
ing, Detroit, Michigan, which mceting was duly called and held
and at which meeting all of the Directors of the Company were
present, & resolution was unanimously adopted, setting forth an
amendment proposing to change the capital stock structure by
changing the authorized capital stuck from five hundred thousand
{500,000) shares of common stock with a par valuc of One Dollar
(S1.00) per share, to One Million (1,000,000} Shares of Common
Stock and Five Hundred Thousand (500,000) Shares of Class B common
stock, both classes having a par velue of One Dollar (31,00} per
share, and providing that there shall never be paid on Class B
common stock a per share dividend in excess of that declared and
paid per share of Common Stock; further, that dividends may be
decliared and paid on Commen Stock without dividends being declared
aund paid on Class B common stock; and further, that Class B common
stock may be declared entitled to a lesser dividend than that which

may be declarcd on Temmon Stock.

SECOND: That in gccordauce with the above described

resolution of the Board of Dircctors, a special meeting of the
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stockholders of the Company was duly and legally held on the 25th
day of September, 1964, in accordance with the Statutes of the
State of Florida and the By-laws of the (mpany, for the purpose

of obtaining the vote of the stockholders ¢f the Company for and

against the proposed amendment to the Certificate of Incorperation.

TIHIRD: That at said meeting of stockholders of aaild

Company, held as aforesald, the following reanlntion was submitted
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to the stockholders for their action:

"RESOLYED, that Article IXI of the Certificate
ol Incorporation of the corporation, as amended
by that Certificate of Amendment thereto, filed
May 31, 1963, with the Office of the Secretary
of State of tho State of Florida, be, and th-
same 1s, hereby changed, amended and modifi. °®
ta read:

"'The amount of capital stock authorized shall
be one millien (1,000,000} shares of Common
Stock having a par value »f One Dollar ($1.00)
per share, acd five hundred thousand shares
(500,000) of Class B common stock, having &
par value of One Dollar ($1,00) per share,

all! of which stock when issued to be fully
paid and non-assessable, fully participating
as to equity and liquidatian rights and having
equal voting rights; that each class of stock
shall be entitled to dividends as follows:

"*Common Stock and Clags B common stock shall

be entitled to dividends as declared by the Board
of Directors of Company; provided, nevertheless,
that there. shall never be pald a per share divi-
dend on the Class B cemmon stock in excess of
that declared and paid per share of Common Stock;
and provided, nevertheless,. that dividends may
be declared and paid on Common Stock; and pro-
vided, further, that Class B common steck may be
declared entitled to a lesger dividend than that
which may be declared upon Common Stock.

“'Five hundred thousand (500,000) shares of Common
Stock shall be reserved to be issued in lieu of
Class B common stock, which said Class B common
stock shall be convertible intoc Common Stock as
hereinafter provided and, when and as so converted,
such Class B common stock shall be canceled and
retired and shall not be reissued as such, aad

the Common Stock shall be increagsed by an amount
thereof equal to the amount of the Class B com-

mon stock so converted,

“'Any holder of the Class B common stock may at
any time hereafter {unless the shares held by him
shall have been called for previous redemption as
aforesaid) convert such stock into the Common
Stock of the corporation on & share per share
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basis at the rate of dollar for dollar of par
value, snd on presentation and surrender te
the corporation at itas office, or at any place
Or places where the corporation xhall maintain
a transfer agency, of the certificates f-r
shares of the Class B common stock 1o to be
converted, the holder of much stock, if he so
elects, shall bo entitled to receive in ex-
change therafor certificatos for ghares of the
fully paid and non-assessabls Common Stock of
the corporation at the rate atorcegatd, all under
sultable regulations to be preseriied by the
Board of Directors of the corporation.'™

FOURTH: That the stockholders of record holding =11
of the stock of the corporation affirmatively voted at such stock-
holders' mecting in favor of such mmendment represented by said |

resolution.

IN WITNESS NHEREOF, the gaid BURGER KIKG CORPORATION
has made, under its corporate seal and the hand of its President,
James W, McLamore, and the hand of its Secretary, David R. Edgerton,

Jr., the foregoing Certificate, mnd the President and Secretary

have hereunto respectively set their hands and cauged the corporate

sezl of the sald corporation to be hereunte affixed, thim 30th day

of November, A, D. 1984,

= James A, , asg Pres
of Burger King Corporation

{Corporate Seal)

. E »Udr., a8
of Burger King Corporation

STATE OF FLORIDA) gg,
COUNTY OF DADE },°°°

I HEREBY CERTIFY that on this day before me personally
appeared JAMES W, McLAMORE and DAVID R, EDGERTON, JR., respectively
&5 President and Secretary of BURGER KING CORPORATION, a corporation
under the laws of the State of Florida, to me known to be the per-
serns who signed the foregolng certificate as such officers, and
severally acknowledged the execution theregof to be thelr free act
and deed a8 such officers of the said company for the uses snd pur-
poses therein mentioned, and that they affixed thareto the official
seal of said corporation, and that said instrument is the =ct and

deed of sald corporation.

WITNESS my hand and official meal at Miami, Dade County,
Florida, this 30th day of Kovember, A, D, 1964,

: !
{ 'c‘-dfé -r{{.zl.: }.’g' :‘_’,/_.
#UBLIC
State of Florida at Large
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My Commismion Expires:r
D sesoe /3 1568




