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FLED
[C:ETARY rn _:-«_I‘ .
£/ 1SI0M OF CORPORAY. 2
ARTICLES OF AMENDMENT TO ' 18
SECOND AMENDED AND RESTATED ARTICLES OF INCorBMAALA6 MEI
OF
TIM HORTONS USA INC.

AMENDED AND RESTATED
CERTIFICATE OF DESIGNATION ESTABLISHING THE
SERIES B PREFERRED STOCK

Pursuant to the provisions of Scction 607.0602 of the Florida Business Corporation Act. the
undersigned corporation hereby certities that the following amendment and restatement of the designation
of aseries within the class of its preferred stock, without par value (the “Preferred Stock™), and {ixing and
determining the rekstive rights and preferences thereol:

I The name of the corporation 1s Timy Hortons USA Inc. {the “Corporation™).
2. The following resolutions. amending and restating the previously established and

designated senies of Preferred Stock. and fixing and detenmining the relative rights and preferences
thereof, were dulv adopted by the Board of Directors of the Corporation on Mav 15, 2018, and
sharcholder action was not required:

WHIEREAS, the Corporation previously established and desigmined a series of Preferred Stock
designated as Series B Preferred Stock by the tiling of the Certificate of Designation Establishing
the Series B Preferred Stock {the "Certificate of Designation™) with the Seerctary of Siate of the
State of Florida filed on Mav 11, 2018; and

WHLEREAS. the Corporation desires to amend and restate the Certificate ot Designation to tix
and determinge the relauve nghts and preferences of the Series B Preferred Stock.

RESOLVED, that pursuant 1o the authority expressly granted to and vested in the Board of
Directors of the Corporation {the “Board of Directors™) by the provisions of the Sceond Amended
amd Restated Articles of Incorporation of the Corporation and the Florida Business Corporation
Act. that the designation. preferences and relative. optional or other rights of the Series B
Preferred Stock and the qualifications, limitations and restrictions thereof are as follows:

1. Designation and Amount. The series of Preferred Stock created hereby shall be designated
the “Series B Preferred Stock™ and the authorized number of shares constituting such series shall be one
thousand (1.000).

2. [rividends., The holders of the then outstanding shares of Series B Preferred Stock shall be
entitled 1o receive such nencumulative dividends, when and as and i€ declured by the Board of Directors,
out of any assets of the Corporation legaily available therefor. as may be declared from tme to time by the
Board of Directors. Excepi as provided in the preceding sentence. holders of Sceries B Preferred Stock shall
not be entitled 1o receive anv dividends.

3. Redemption. The shares of Series B Preferred Stock are not redeemable. except as set forth
in this Section 3,

(i) Redempiion at the Opuon of the Corporation.
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{1y The Corporation may, at any time, redeens each share of Series B Preferred Stock
at a price equal to $1.000.000.00 per share. plus an amount cqual to all declared
but unpaid dividends thereon (the “Serieg 13 Redemption Price”™). The Corporation
confirms that the Series B Redemption Price is intended to be equal to the fair
market value of the consideration for which the shares of Series I3 Preferred Stock
were reserved in the fiest issuance of Series B Preferred Stock.

(ii} Inthe event the Corporation shall redeem shares of Series B3 Preferred Stock. notice
of such redemption shall be given by first class matl. postage prepaid, and mailed
not less than 15 or more than 6{ days prior to the date set for redemption. 1o each
holder of record of the shares to be redeemed, at such holder’s address as the same
appeurs on the stock register of the Corporation, Each such notice shall state: (A)
the redemption date; (B) the number of shares of Series B Preferred Stock that are
being redeemed; (C) the Series B Redemption Price; (13) the place or places where
certificates for such shares are 10 be surrendered for payvment of the Series B
Redemption Price; and (F) that dividends on the shares to be redeemed will cease
1o accrue on the redemption date.

Redemption at the Opuion of the Holders,

(1) Each holder of shares of Series B Preferred Stock may. at any ume. requise the
Corporation to purchase the shares of Series B Preferred Stock then owned by such
holder at a price equal to the Series B Redemption Price. The purchase price for
such redemption shall be paid out of funds legally available therefor,

(ii) The holders may exercise their right by giving written notice o the Corporation by
first class mail, postage prepaid. and matled not less than 13 or more than 6{ days
prior to the date set for redemption.  Each such notice shall state: (A) the
redemption date; (1) the number of shares of Series B Preferred Stock that are
being redeemed: {(C) the Series B Redemption Price: (D) the place or places where
certificates for such shares ure to be surrendered for payment of the Series I3
Redemption Price; and (E) that dividends on the shares to be redeemed will cease
1o acerue on the redemption date.

Notice having been mailed as provided in Section 3(a}(i) or 3{b)(ii). us applicable, from
and after the redemption duate {(unless the Corporation shall detault in providing money for
the paviment of the Serics B Redemption Price). the shares of Series B Preferred Stock so
called for redemption shall no longer be deemed to be outstanding. and all rights of the
holders thereof ax sharcholders of the Corporation (except the right to receive from the
Corporation the redemption price) shall cease. Upon surrender in accordance with said
notice of the certificate for any shares t be redeemed (properly endorsed or assigned for
transfer. if the Board of Directors or a duly authorized commitiee thereof shall so require
and the notice shall so state), such shares shall be redeemed by the Corporation at the Series
B Redemption Price,

Any shares of Series B Preferred Stock whaeh shall at any time have been redeemced shall,
after such redemption. have the stntus of authonzed but untssued shares of Preferred Stock
until such shares are once more issued by the Board of Directors or a duly authorized
committee thereof.



4, Conversion,  The holders of shares of Series B Preferred Stock shall not have any rights
to convert or exchange such shares into shares of any other class or serics ot capital stock of the Corporation
or any affiliated corporation.

Ligwidation Riplts.

>

() Upon the voluntary or involuntary dissobution, liquidation or winding up of the
Corporation, the holders of the shares of Series B Preferred Stock shall be entitled to
receive and to be paid out of the assets of the Corporation available for distribution to its
sharcholders, before any pavment or distribution shall be made on the Common Stock or
on any other class of stock of the Corporation ranking junior to Series B Preferred Stock
as o receipts of amounts distributable upon liquidation, an amount equal to the Serics B
Redemption Price per share plus accrued and unpaid dividends thereon,

(b) After the payment to the holders of the shares of Series B3 Preferred Stock of the full
preferential amounts provided for this Section 3. the holders of Series B Preferred Stock as
such shall bave no right or claim to any of the remaining assets of the Corporation.

(¢} I upon any voluntary or taveluntary dissolution, liquidation, or winding up of the
Corporation, the amounts payable pursuant to Scction S{a} with respeet o the shares of
Series B Preferred Stock are not paid in fulll the holders ol the shares of Series B Preferred
Stock will share ratably in any such distribution of assets of the Corporation in proportion
to the full respective liquidating distributions to which they are entitled.

{d) For purposcs of this Scction 3, neither the sale of all or substantially all the property or
business of the Corporation nor the inerger or consolidation of the Corporation into or with
any other corporation or the merger or consolidation of any other corporation into or with
the Corporation shall be deemed 10 be a volumtary dissolution, liquidation or winding up
of the Corporation.

6. Ranking, Any capital stock of any class or classes of the Corporation shall be decmed o

rank:

{a) prior 1o the shares of Serics B Preferred Stock, cither as to dividends or upon liguidation.
if the holders of such class or classes shall be entitled o the receipt of dividends or of
amounts distributable upon dissolution, liquidation or winding up of the Corporation, as
the case may be, in preference or priority to the holders of shares of Series B Preferred
Stock:

{b) on a parity with shares ol Scries B Preferred Stock. either as to dividends or upon
liquidation. whether or not the dividend rates or amounts. dividend pavment dates or
redemption or Liguidation prices per share or sinking fund provisions, (f any, are differem
from those of Series B Preferred Stock. if the holders of such stock shall be entitled to the
receipt of dividends or of amounts distributable upon dissolution, liquidation or winding
up of the Corporation, as the case may be. without preference or prierity, one over the
other, as between the holders of such stock and the halders of shares of Series B Prefernred
Srock: and

{¢} junior to shares of Series B Preferred Stock, cither as to dividends or upon liquidation, if

such class shall be Common Stock or if the holders of shares of Series B Preferred Stock
shall be entitled to receipt of dividends or of amounis distributable upon dissolution,
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liquidation or winding up ot the Corporation. as the case may be, in preference or priority
to the holders of shares of such class or classes,

7. Voting Rights. Exeept as otherwise provided by law or as provided herein, the holders of
Series B Preferred Stock shall be entitled to one vote for each share of Series B3 Preferred Stock held and
shall vote wogether, as a single class. with holders of all serics of Common Stock on all matters. Fractional
votes shall not, however, be permitted and any {fractional voting rights available shall be rounded to the
nearest whole number (with one-half being rounded upward). Holders of Scries B Preferred $1ock shall be
entitled 1o notice ot any sharcholders™ meeting in accardance with the by-laws of the Corporation.

8. Amendments. The affirmative vote or consent of the holders of more than 530% of the
outstanding shares of Series B Preferred Stock, voling as a separate class. shall be necessary to alter or
amend the provisions of the Second Amended and Restated Ariicles of Incorporation of the Corporation in
any manner which would materially wlter or change the powers, preferences or rights of the holders of the
shares of Series B Preferred Stock so as to atfect them adversely,

This Amended and Restated Certificine of Designatien shall become effective at 3:30 pom. Jastern
Time on May 15, 2018,

[Signature Page Follows/

FTL 111745890v2



IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate
of Designation 1o be executed in its name by the undersigned duly awthorized ofticer on May 15, 2018

TIM HORTONS USA INC.

By }:‘M Ak - [ n
Name: Lisa Giles-Klein
Title: Assistant Secretarv

[Signature Page to dmended and Restared Certificare of Designation to Sccond Amended and Restated
Articles of fncorparation of Tim Hortons USA Ine.f



