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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BURGER KING CORPORATION

Burger King Corporation (the “Corporation™), a corporation organized and existing under
and by virtue of the Flonda Business Corporation Act. does hereby certify that:

l. The original Articles of Incorporation of the Corporation were filed with the

Secretary of State of the State of Florida on June 2. 1936,
2. The Third Amended and Restated Articles of Incorporation sct lorth herein have
been duly adopted by unanimous written consent of the Board of Directors of the Corporauon.
dated December 23, 2019, and by written consent of the sole sharcholder of the Corporation. dated
December 23, 2019, in accordance with Sections 607,1003, 607.1006 and 607.1007 of the Florida
Business Corporation Act and the number of votes cast was sutficient for approval. =,
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3. The Second Amended and Restated Articles of Incorporation of the Conpﬂrancm
are hereby amendced and restated in their entirety as follows: T eo
w
ARTICLE | BT 2
Zer >

The name of the corporation is BURGER KING CORPORATION (the ° CorQOrano RN
B

L&

ARTICLE 11

The address of the principal office and the mailing address of the Corporation is 3707 Blue
Lagoon Drive, Miami, Florida 33126. The street address of the Corporation’s registered office is
1200 §. Pinc Island Road. City of Plantauon. County of Broward, State of Florida, 33324 and the

name of 1ts registered agent at such oftice 1s CT Corporation System.
ARTICLE 111

The purpose of the Corporation 1s to engage in any lawful act or activity for which a
corporation may be organized under the FFlorida Business Corporation Act (the “FBCA™).

ARTICLE IV

(a) Classes of Capuial Stock. The Corporation is authorized to issu¢ two classes of
stock to be designated. respectively, “Common Stock™ and “Preferred Stock™. The total number
of shares which the Corporation is authorized to issuc is (i) ten thousand (10.000) shares of
Common Stock, $0.01 par value per share. and (ii) five thousand (5.000) shares of Preferred Stock,

$0.01 par value per share.
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(b) Provisions Relating 1o Common Stock.

(1)  Relatuve Rights. The Common Stock shall be subject to ail of the rights.
privileges, preferences and prioritics of the Preferred Stock as sct torth in
these Articles of Incorporatton or a certificate of designations filed to
establish the respecuive series of Preferred Stock.

(i1)  Voting Rights. Each holder of shares of Common Stock shall be entitled to
attend all special and annual mectings of the shareholders of the Corporation.
On all matters upon which sharcholders are entitled or permitied to vote.
every holder of Common Stock shall be entitied to cast one (1) vote in person
or by proxy tor cach outstanding share of Common Stock standing in such

holder’s name on the transfer books of the Corporation.

(c) Rights. Preferences and Restrictions of Preferred Stock.  The Preferred Stock
authorized by these Articles of Incorporation may be issued from time to time in one or more scrics
by filing a certificate pursuant to Section 607.0602 of the FBCA. Except as expressly himited by
the FBCA, as amended from time to time, or its successor legislation, as amended from time to
time, the authonity of the Board of Directors with respect to cach series shall include. but not be
limited to. determination of the following:

=
(1) whether that series or class shall have voting rights. in addition .[I")‘;%ﬁe vding
rights provided by law, and if so, the terms of such voting rightsZ; = =
) '71
(1) the number of shares constituting that series or class and 1H£:§iisl' tivers
designation ol that series: U .,...
RO - b

. . ) L ™
(1) the dividend rate on the shares of that series or class, whether dividend® shalt”
be cumulative, and if so, from which date or dates. and the relative rjg‘hls of
priority, if'any, are paid on dividends on shares of that seriéor class:

(iv)  whether that series or class shall have conversion privileges, and it so, the
terms and conditions of such conversion, including provision for adjustment
of the conversion rate in such events as the Board of Directors shall
determine:

(v)  whether or not the shares of that series or class shall be redeemable, and if so,
the terms and conditions of such redemption, including the date or dates upon
or afier which thev shall be redeemable, and the amount per share payable in
casc of redemption. which amount may vary under ditferent conditions and
at different redemption dates;

(vi)  whether that series or class shatl have a sinking fund for the redemption or

purchasc of shares of that series or class, and if so. the terms and amount of
such sinking fund;

ACTIVE 46960054v2



(vii)  the rights of the shares of that serics or class in the event of voluntary or
involuntary ligumdation. dissolution or winding up of the Corporation, and the
retative rights of priority, it any. of paviment of shares of that series or class;
and

(vin)  any other relative rights, preferences and limitations of that series or class.
ARTICLE V

The tollowing provisions arc inserted for the management of the business and for the
conduct of the aftairs of the Corporation and ot its directors and sharcholders:

(1) The number of directors of the Corporation shall be such as from time to time shall
be fixed by, or in the manner provided in, the by-laws of the Corporation. Election of directors
need not be by ballot unless the byv-laws so previde.

(2) The Board of Directors shall have powers without the assent or vote of the
sharcholders to make, alter, amend, change, add to or repeal the by-laws of the Corpomlmn. to fix
and vary the amount to be reserv ed for any proper purpose; to authorize and cause l(Ibc exésuted
mortgages and liens upon all or any part of the property of the Corporation: to delermmc 157 uss,_‘__l
and disposition of any surplus or net profits: and to fix the times for the declaration: and pzfrgnen

of dividends. E"E_T.‘ w T

(3) The directors in their discretion may submit any contract or act foﬁ_;fppr%al
ratification at anv annual meeting of the sharcholders or at any meeting of the Sharchfdidcrﬁallt??
for the purpose of considering any such act or contract, and any contract or actZhat s3I be
approved or be ratified by the vote of the holders of a majority of the stock offfhe Corporation
which 1s represented in person or by proxy at such meeting and entitled to vote thereat (provided
that a lawiul quorum of sharcholders be there represented in person or by proxy) shall be as valid
and as binding upon the Corporation and upon all the sharcholders as though it had been approved
or ratified by every stockholder of the Corporation, whether or not the contract or act would
otherwise be open to legal attack because of directors™ interest. or for any other reason.

(4 In addition to the powers and authorities hereinbefore or by statute expressly
conferred upon them, the directors are hereby empowered to exercise all such powers and do all
such acts and things as may be exercised or done by the Corporation; subject, nevertheless. 1o the
provisions of the statutes of Florida. of these Articles. and to any by-laws from time to time made
by the shareholders; provided. however, that no bvlaws so made shall invalidate anv prior act of
the directors which would have been valid if such by-law had not been made.

ARTICLE VI

This Corporation shall. to the fullest extent permitted by applicable law indemnify and
shall advance expenses on behaif of all persons whom it may indemnity pursuant thereto.
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ARTICLE V11

The Corporation reserves the night to amend. alter, change or repeal any provision

contained in these Articles of Incorporation in the manner now or hercafier prescribed by law, and
all rights and powers conferred herein on shareholders, directors and ofticers are subject to this

reserved power.
ARTICLE VIII

The personal hability of the directors of the Corporation is hereby climinated to the fullest

extent permitied by applicable law.
ARTICLE I1X

The Corporation expressly elects not to be governed by Section 607.0901 of the FBCA.

These Third Amended and Restated Articles of Incorporation shall become etfective at

5:00 p.m. Eastern Time on December 23, 2019,

[Signaruwre Page Follows]
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IN WITNESS WHERFEOQV, for the purposes of amending and restating the Second
Amended and Restated Articles of Incorporation of the Corporation pursuant to the Florida
Business Corporation Act of the State of Florida, the undersigned has signed these Third Amended

and Restated Articles of Incorporation on December 23, 2019.
BURGER KING CORPORATION

By: 7 ?/‘é—

Name: Michele Kcusch
Title: Assistant Scerctary
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