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[QUITO - ECUADOR e 
E mer 

L Juan Carlos Valencia, as Secretary of Arcos Dorados Caribbean Development 
Corp. (formerly McDonald's Caribbean Development Corporation) a corporation 
organized and existing under the laws of the State of Delaware (the “Company””, hereby 
certify that attached hereto is a true, correct and unaltered photocopy of the original 

Amended and Restated Bylaws of the Company dated December, 2007. 

CERTIFICATION 

  

21 Und 
Juan Gárlos Valencia 

Date: February 5,2010 

STATE OF FLORIDA ) 
) 

COUNTY OF MIAMI-DADE ) 

The foregoing instrument was acknowledged before me this 23 day of 

February, 2010 by Juan Carlos Valencia, as Secretary of Arcos Dorados Caribbean 

Development Corp. 

Ba Balbera Len | 
Print, Type or Stamp Name of Notary 
  

Personally known 

or Produced Identification 
Type of Identification Produced . 
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QUITO - ECUADOR 

BYLAWS 

OF' 

MCDONALD'S CARIBBEAN DEVELOPMENT CORPORATION 

Adopted December , 2007 

ARTICLE I 

Meetings of Stockholders 
V 

Section 1,1 Annual Meetings. If required by applicable law, an annual meeting 
of stockholders shall be held for the election of directors at such date, time and place, if 
any, tither within or without the State of Delaware, as may be designated by resolutión of 
the Board of Directors from time to time. Any other proper business may be transacted at 
the annual meeting. 

Section 1.2 Special Meetings. Special meetings of stockholders for any 
purpose or purposes may be called at any time by the Board of Directors, but such special 
meetings may nót be called by any other person or persons. Business transacted at any 
special meeting of stockholders shall be limited to the purposes stated in the notice. — ' 

Section 1,3 Notice of Meetings. Whenever stockholders are required «or 

permitted to take any action at a meeting, a notice of the meeting shall be given that shall 
state the place, if any, date and hour of the meeting and, in the case of a special meeting, 
the purpose or purposes for which the meeting is called. Unless otherwise provided by 
law, the certificate of incorporation or these bylaws, the notice of any meeting shall be 
given not less than ten (10) nor more than sixty (60) days before the date of the meeting 
to each stockholder entitled to vote at such meeting. If mailed, such notice shall be 
deemed to be given when deposited in the United States mail, postage prepaid, directed to 

the stockholder at such stockholder's address as it appears on the records of the 
corporation. 

Section 1.4  Adjourmments. Any meeting of stockholders, annual or special, 
. may adjourn from time to time to reconvene at the same or some other place, and notice 

need not be given of any such adjourmned meeting if the time and place thereof are 
announced at the meeting at which the adjourmnent is taken, At the adjourned meeting 
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the corporation may transact any business which might have beens 

original meeting, If the adjournment is for more than thirty 6 )) days,” Or 

  meeting shall be given to each stockholder of record entitled to vote at the meeting QUITO - ECUADOR    
* Section 1.5 Quorum. Except as otherwise provided by law, the certificate of 

incorporation of these bylaws, at each meeting of stockholders the presence in person or 
by proxy of the holders of a majority in voting power of the outstanding shares of stock 

. entitled to vote at the meeting shall be shall be necessary and sufficient to constitute a 
quorum. Ín the absence of a quorum, the stockholders so present may, by a majority in 
voting power thereof, adjourn the meeting from time to time in the manner provided in 
Section 1.4 of these bylaws until a quorum shall attend, Shares of ¡ts own stock belonging 
to the corporation or to another corporation, if a majority of the shares entitled to vote in 
the election of directors of'such other corporation is“held, directly or indirectly, by the 
corporation, shall neither be entitled to vote nor be counted for quorum purposes; 
provided, however, that the foregoing shall not limit the right of the corporation or any 
subsidiary of the corporation to vote stock, including but not limited to ds own stock, 
held by itin a fiduciary capacity, 

Section 1.6 Organization. Meetings of stockholders shall be presided over by 
the Chairperson of the Board, if any, or in his or hér absence by the Vice Chairperson of 
the Board, if any,.or in-his or her absence by the President, or in his or her absence by a 
Vice President, or in the absence of thé foregoing persons by a chairperson designated by 
the Board of Directors, or in the absence of such designation by a chairperson chosen at 
the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence 
the cháirperson of the meeting may appoint any person to act as secretary of the meeting. 

Section 1.7 Voting; Proxies. Except as otherwise provided by or pursuant to the 
provisions of the certificate of incorporation, each stockholder entitled to vote at any 
meeting of stockholders shall be entitled to one vote for each share of stock held by such 
stockholder which has voting power upon the matter in question. Each stockholder 

entitled to vote at a meeting of stockholders or to express consent to corporate:action in 
writing without a meeting may authorize another person or persons to actifor such 
stockholder by proxy, but no such proxy shall be voted or acted upon after tiree years 
frora ¡ts date, unless the proxy provides for a longer period. A proxy shall. be irrevocable 
if it states that it is irrevocable and if, and only as long as, it is coupled with an interest 
sufficient in law to support an irrevocable power. A .stockholder may revoke any proxy 

which is not irrevocable by attending the meeting and voting in person or by delivering to 
the Secretary of the corporation a revocation of the proxy or a new proxy bcaring a later 
date. Voting at meetings of stockholders need not be by- written ballot. At all meetings of 
stockholders for the election of directors at which a quorum is present a plurality of the 

votes cast shall be sufficient to elect. All other elections and questions presented'to the 
stockholders at a meeting at which a quorum is present shall, unless otherwise provided 
by the certificate of incorporation, these bylaws, the rules or regulations of any stock 
exchange applicable to the corporation, or applicable law or pursuant to any regulation 
applicable to the corporation or its securities, be decided by the affirmative vote of the
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- holders ofa majority in voting power of the shares of stock of the comoralon al E y 

present in person or by proxy and entitled to vote thereon. 

Section 1.3 — Fixing Date for Determination of Stockholders of Record. 1 orde 

that the corporation may determine the stockholders entitled to notice of or to vote at 
meeting of stockholders or any adjournment thercof, or to express consent to cofpkralí 

¿ — action in writing without a meeting, or entitled to receive payment of any divideñd. or 

other distribution or allotment of any rights, or entitled to exercise any rights in respect of . 
any change, conversion or exchange of stock or for the purpose of any other lawful 
action, the Board of Directors may fix a record date, which record date shall not precede 

the date upon «which the resolution fixing “the record date is adopted by the Board of 
Directors, and which record date: (1) in the case of determination of stockholders entitled 
to vote at any meeting of stockholders or adjournment thereof, shall, unless otherwise 
required by law, not be more than sixty (60) nor less thañi ten (10) days before the date of 
such meeting; (2) in the case of determination of stockholders entitled to express consent ' 
to corporate action in writing without a meeting, shall not be more than ten (10) days 
from the date upon which the resolution fixing the record date is adopted by the Board of 
Directors; and (3) in the case of any other action, shall not be more than sixty (60) days 
prior to such other action. If no record date is fixed: (1) the record date for determining 
stockholders entitled to notice of or to vote at a mieeting of stockholders shall be at the * 
close of business on the day next preceding the day on which notice is given, or, if notice 
is waived, at the close of business on the day next preceding the day on which the: 
meeting is held; (2) the record date for determining stockholders entitled to express 
consent to corporate action in writing without a meeting, when no prior action of the 
Board of Directors is required by law, shall be the first date on which a signed written 
consent setting forth the action taken or proposed to be taken is delivered to the 
corporation in accordance with applicable law, or, if prior action by the Board of 

¿ Directors is required by law, shall be at the close of business on the day on which the 
% Board of Directors adopts the resolution taking such prior action; and (3) the record date 
ú for determining stockholders for any other purpose shall be at the close df business on the 
: day on which the Board of Directors adopts the resolution relafing thereto. A 

' determination of stockholders of record entitled to notite of or to vote at a meeting of 
i ¿ stockholders shall apply to any adjournment of the meeting; provided,' However, that the 

* +: Board of Directors may fix a new record date for the adjourned meeting. : 
; j 

Section 1.9 List of Stockholders Entitled to Vote, The officer who has charge 
+ of the stock ledger shall prepare and make, at least ten (10) days before every mesting'of 
stockholders, a complete líst of the stockholders entitled to vote at the meeting, arranged 

in alphabetical order, and showing the address of each stockholder and the number of 
shares registered in the name of each stockholder. Such list shall be open to the 

examination of any stociholder, for any purpose germane to the meeting for a period of. 
at least ten (10) days prior to the mesting (i) on a reasonably accessible electronic 
network, provided that the information required to gain access to such list is provided 
with the notice of meeting or (ii) during ordinary business hours at the principal place of 

business of the corporation. The list of stockholders must also:be open to examination at Lo 
the meeting as required by applicable law. Except as otherwise provided by law, the stock E 
ledger shall be the only evidence as to who are the stockholders entitled to examine the 
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«list of stockholders required by this Section 1.9 or to vote in person or by p 
meeting of stockholders. Ml - 

restricted by the certificate of incorporation, any action required or permitted t to De take 
at any annual or special meeting of the stockholders may be.taken without a meeting, 
without prior notice and without a vote, if a consent or consents in writing, setting forth 
the action so taken, shall be signed by the holders of outstanding stock having not less 
than the minimum number of votes that would be necessary to authorize or take such 

“action at a meeting at which all shares entitled to vote thereon were present and voted and 
shall be delivered to the corporation by delivery to its registered office in the State of 
Delaware, its principal place of business, or an officer or agent:of the corporation having 
custody of the book in which minutes of proceedings of stockholders are recorded. 

. Delivery made to the corporation's registered office shall be by hand or by certified or 
registered mail, retum receipt requested. Prompt notice of the taking of the corporate 
action, without a meeting by less than unanimous written consent shall, to the extent 
required by law, be given to those stockholders who. have not consented 1 in writing and 
who, if the action had been taken at a meeting, would have been entitled to notice of the 
meeting if the record date for such meeting had been the date that written consents signed 
by a sufficient number of holders to take the action were delivered to the corporation. 

Section 1.11  Inspectors of Election. The 'corporation may, and shall if required 
by law, in advance of any meeting of stockholders, appoint one or more inspectors of 
election, who may be employees of the corporation, to act at the meeting or any 
adjournment thereof and to make a written report thereof. The corporation may designate 
one or more persons as alternate inspectors to replace any inspector who fails to act. In 
the event that no inspector so appointed or designated is able to act at a meeting of 
stockholders, the person presiding at the meeting shall appoint one or more inspectors to 
act at the mecting. Each inspector, before entering upon the dischárge of his or her duties, 

shall take and sign an oath to execute faithfully the duties of inspector with strict 
impartíality and according to the best of his or her ability. The inspector or inspectors so 

appointed or designated shall (1) ascertain the number of shares of capital stock of the 
corporation outstanding and the voting power of each such share, (ii) determine the 
shares of capital stock of the corporation represented at the mesting and the validity of 
proxies and balots, (iii) count all votes and ballots, (iv) determine and retain for a 
reasonable period a record of the disposition of any challenges made to any determination 

by the inspectors, and (v) certify their determination of the mumber of shares of capital 
stock of the corporation represented at the meeting and such inspectors” count of all votes 
and ballots. Such certification and report shall specify such other information as may be 
required by applicable law. In determining the validity and counting of proxies and 
ballots cast at any meeting of stockholders of the corporation, the inspectors may 

consider such informátión as is permitted by applicable law. No person who is a 
candidate for an office at an election may serve as an inspector at such election. 

Section 1.12 Conduct of Mestings. The date and time of the opening and the 
closing of the polls for each matter upon which the stockholders will vote at a meeting 

shall be announced at the meeting by the person presiding over the meeting. The Board of 
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  Directors may adopt by resolution such rules -and regulations for the e ¿nd 
meeting of stockholders as it shall deem appropriate. Except to the exte 
with such rules and regulations as adopted by the Board of Directors,... be; Sa EC 

. presiding over any meeting of stockholders shall have the right and authority to convene 
and to adjoum the meeting, to prescribe such rules, regulations and procedures and to do 

-all such acts as, in the judgment of such presiding person, are appropriate for the proper 
conduct of the meeting. Such rules, regulations or prócedures, whether adopted by the 
Board of Directors or prescribed by the presiding person at the meeting, may include, 
without limitation, the following: (1) the establishment of an agenda or order of business 
for the meeting; (ii) rules and procedures for maintaining order at the meeting and the 
safety of those present; (111) limitations on attendanes at or participation in the meeting to 
stockholders of record of the torporation, their duly authorized and constituted proxdes or 
such other persons as the presiding person of the meeting shall determine; (iv) restrictions 
on entry to the meeting after the time fixed for the cormmmencement thereof, and (v) 

* fimitations on the time allotíéd to questions or comments by participants, The presiding 

person at any meeting of stockholders, in addition to making any other determinations 
* that may be appropriate to the conduct of the meeting, shall, if the lfacts warrant, 
determine and declare to the meeting that a matter or business was not properly brought 

* before the meeting and, if such presiding person should so determine, such presiding 
person shall so declare to the “meeting, and any such matter or business not properly 
brought before the meeting shall not be transacted or considered. Unless and to the 
extent determined by the Board of Directors or the person presiding over the meeting, 
meetings of stockholders shall not be required to be held in accordance with the rules of 
parliamentary procedure. 

ARTICLE H / 

Board of Directors  ; 

Section2.1 Number; Qualifications. The Board of Directors shall consist of 

one or more-members, the number thereof to be determined from time to time by 
* resolution of the Board of Directors, Directors need not beystockhiolders, . 

Section 2.2 Election; Resignation; Vacancies. The Board of Directors shall 
initially consist of the persons named as directors in the certificate of incorporation or 
elected by the incorporator of the corporation, and each; director so elected shall hold 
office until the first annual mecting of stockholders or until his or her successor is duly 
elected and qualified. At the first annual meeting of stockholders and at each annual 
meeting thereafter, the stockholders shall elect directors each of whom shall hold office 
for a term of one year or until his or her successor is duly elected and qualified, subject to 

such director's earlier death, resignation, disqualification.or removal. Any director may - 
resign at any time upon notice to the corporation. Unless otherwise provided by law or 
the certificate of incorporation, any newly created directorship or any vacancy occurring 
in the Board of Directors for any cause may be filled by a majority of the remaining 
members of the Board of Directors, although such majority is less than a quorum, or by a 
pluralíty of the votes cast at a mecting of stockholders, and each director so elected shall - 
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- meeting, 
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hold office until the expiration of the term of office of the director aa 
replaced or until his or her successor is elected and qualified, i 

Section 2.3 Regular Meetings. Regular meetings of the Board SA Di tor 

     be held at such places within or without the State of Delaware and at such timeS US UY - ECUADOR 
Board of Directors may frorn time to time determine. 

Section 2.4 Special Meetings. Special meetings of the Board of Directorg may 
be held at any time or place within or without the State of Delaware whenever called by 
the President, auy Vice President, the Secretary, or by any member of the Board of 
Directors. Notice of a special meeting of the Board of Directors shall be given by the 
person or persons calling the meeting at least twenty-four hours before the special 

. 'Section2.5  Telephonic Meetings Permitted. Members. of the Board of 

Directors, or any committee designated by the Board of Directors, may participate in a 
meeting thereof by means of conference telephone or other communications equipment 
by means of which all persons participating in the meeting can hear dach other, and 
participation in a meeting pursuant to this by-law shall constitute presence in person at 

such meeting. j 

Section 2.6  Cuuorum Vote Required for Action. At all mestings of the Board of 
Directors the directors entitled to cast a majority of the votes of the whole Board of 
Directors shall constitute a quorum for the transaction of business, Except in cases in 
which the certificate of incorporation, these bylaws or applicable law otherwise provides, 
a majority of the votes entitled tó be cast by the directors present at a meeting at which a 
quorum is present shall be the act of the Board of Directors, 

Section 2.7 Organization. Meetings of the Board of Directors shall be presided 
over by the Chairperson of the Board, if any, or in his or her absence by the Vice 
Chairperson of the. Board, if any, or in his or her absence by the President, or in their” 
absence by a chairperson chosen at the meeting. The Secretary shall act as secretary of 
the meeting, but in his or her absence the chairpgrson of the meeting may appoint any 
person to act as secretary of the meeting. 

Section 2.8 Action by Unanimous Consent of Directors. Unless otherwise 
restricted by the certificate of incorporation or these bylaws,. any action required or 
permitted to be taken at any meeting of the Board of Directors, or of any .committes 
thereof, may be taken without a meeting if all members of the Board of Directors or such 
committee, as the case may be, consent fhereto in writing or by electronic transmission 
and the writing or wrifings or electronic transmissions are filed with the minutes of 
proceedings of the board or committee in accordance with applicable law. *



  

  ARTICLE 11 

Committees 

  

Section 3.  Commiltees. The Board of Directors may designate one or more 

committees, each cormmittee to consist of one or mors of the directors of the corporation, 

The Board of Directors may designate one or more directors as alternate members of any 
committee, who may replace auy absent or disqualified member at any meeting of fhe 
committee. In the absence or'disqualification of a member of the committee, the member 
or members thereof present at any meeting and not disqualified from voting, whether or 
not he, she or they constitute a quorum, may unanimously appoint another member of the 
Board of Directors to act at the meeting in place of any such absent or disqualified 
member. Any such committee, to the extent permitted by law and to the extent provided 
«in the resolution of the Board of Directors or these bylaws, shall have and may exercise 
all the powers and authority of the Board of.Directors in the management of the business 
and affairs of the corporation, and may authorize the: seal. of the corporation to be affíxed 
to all papers which may require it. 

Section 3.2 Cormmittee Rules. Unless the Board of Directors otherwise 
provides, each committec designated by the Board of Directors may make, alter and 
repeal rules for the conduct of its business. ln the absence of such rules each committee 
shall conduct its business in the same manner as the Board of Directors conducts its 
business pursuant to Article U of these bylaws. 

ARTICLE IV 

Oflicers 

- Section4.1 Executive Officers;: Election; Qualifications; Term of Office, 
Resignation; Removal; Vacancies. The Board of Directors shall elect a President and 
Secretary, and it may, if it so determines, ¿hoose x Chairperson of the Board and a Vice 
Chairperson of the Board from among itg members, The Board of Directors may also 
choose one or more Vice Presidents, one Or more Assistant Secretaries, a Treasurer and 

- one or more Assistant Treasurers and such other officers as it shall from time to time 
deem necessary or desiráble, Each such officer shall hold office until the firstmeecting of 
the Board of Directors after the annual mesting of stockholders next succeeding his or her 
election, and until his or her successor is elected and qualified or until his or her earlier 

resignation or removal. Any officer may resign at any time upon written notice to the 

corporation. The Board of Directors may remove any. officer with or without cause at any 
fime, but such removal shall be without prejudice to the contractual rights of such officer, 
if any, with the corporation. Any number of offices may be held by the same person, Any 

vacancy occurring in any office: of the corporation by death, resignation, removal or 
otherwise may be filled for the unexpired portion of the term by the Board of Directors at 
any regular or special meeting. 

Section 4.2 Powers and Duties of Executive Officers. The officers of the 

corporation shall have such powers and duties in the management of the corporation as 

 



  

gr 

É 
5 
E 

may be presenbed in a resolution by the Board of Directors and, to kh 

provided, as generally pertein to their respeotive offices, subject to the 
Board of Directors. The Board of Directors may-require any officer, agent 

give security for the faithful performance of his or her duties, E 

Section 4,3  Appointing Attorneys and Agents; Voting Securities of Other 
- Entities. Unless otherwise provided by resolution adopted by the Board of Directors, the 
Chairperson of the Board, the President or any Vice President may from time to time 
appoint an attorney or attomeys or agent or agents of the corporation, in the name and on 
behalf of the corporation, to cast the votes which the corporation may be entitled to cast 
as the holder of stock'or other securities in any other corporation or other entity, any of 
whose stock or other securities may be held by the corporation, at meetings of the holders 
of the stock or other Securities of such other corporation or other entity, or to consent ín 
writing, in the name of the corporation as such hufder, to any action by such other 

  

corporation or other entity, and may instmot the pérson or persons so appointed as to the - 
manner of casting such votes or giving such consents, and may execute or cause to be 
executed in the name and on behalf of the corporation and under its cprporáte seal or 
otherwise, all such written proxies or other instruments as he or she may deem necessary 
Qr proper. Any of the rights set forth in this Section 4.3 which may be delegated to an 
attorney or agent may also be exercised directly by the Chairperson of the Board, the 
President or the Vice President. 

ARTICLE V 

Stock 

Section5.1 Certificates: Every holder of stock shall be entitled to have a 
certificate signed by or in the name of the corporation by, the Chairperson, or Vice 
Chairperson of the Board of Directors, if any, or the President or a Vice President, and by 

* the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, of the 
corporation certifying the number of shares owned by such holder in the corporation. Any - 

of or all the signatures on the certificate may be a facsimile. ln case any officer, transfer 
agent or registrar who has sígned' ór whose facsímile signature has been placed upon a 
certificate shall have ceased to be such officer, transfer agent,*or registrar before such 
certificate is issued, it may be issuéd by He-vorporátion with the same effect as if such 
person were such officer, transfer agent, or registrar at the date of issue, . 

Section3,2 Lost, Stolen_or Destroyed Stock Certificates; Issuance of New 
Certificates. The corporation may issue a new certificate of stock in the place of any 

- certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the 
corporation may require the owner of the lost, stolen or destroyed certificate, or such 

owner's legal representativo, to give the corporation a bond sufficient to indemnify it 
against any claim that may be made against lt on account of the alleged loss, theft or 

destruction of any such certificate or the issuance of such new certificate. 
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Indemnification 

  
Section 6.1 Right to Indemnification. The corporation shall indemnify and 

hold harmless, to the fullest extent permitted by applicable law as it presently exists or 
may hereafter be amended, any person (a “Covered Person”) who was or is made or 15 
threatened to be made a party or is otherwise involved in any action, suit or proceedíng, 
whether civil, criminal, administrative or investigative (a “proceeding”), by reason of the 
-faot that: he or she, or a person for whom he or she is the legal representative, is or was a 
director or officer of the corporation or, while a director or officer of the corporation, is 
or was serving at the request of the corporation as a director, officer, employee or agent 
of another corporation or of a partnership, joint venture, trust, enterprise or ngnprofit 
entity, including service with respect to employees benefit plans, agaínst all liability and 
loss suffered and expenses (including attomneys' fees) reasonably incusted by such 
Covered. Person. Notwithstanding the preceding sentence, except.as otherwise provided 
in Section 6,3, the corporation shall be required to indemnify a Covered Person in. 
connection with a proceeding (or part thereof) commenced by such Covered Person only 
if the commencement of such proceeding (or part:thereof) by the Covered Person was 
authorized i in the specific case by the Board of Directors of the corporation. 

Section 6,2 — Prepayment of Expenses. The corporation shall to the fullest extent 
not prohibited by applicable law pay the expenses (including attorneys" fees) incurred by 

.a Covered Person in defending any proceeding in advance of its final disposition, 
provided, however; that, to the extent required by law, such payment of expenses in 
advance of the final disposition.of the proceeding shall be made only upon receipt of an 
undertaking by the Covered Person to repay all amounts advanced if it should be 
ultimately detennined that the Covered Person ís not entitled to be indemmnified under this 
Article VI or otherwise, — ; l 

: 

Section6.3  Cleimk. 1£ a claim for-indemnification (following the final 

disposition of such action; Suit or proceeding) or advancement of expenses under, this 
Article VI is not paid ín full within turty days after a written claim therefor by the 
Covered Person has been redeived by the corporation, the Covered Person may file suit to. 
recover the unpaid amount gf such claim and, if successful in whole or in part, shall be 
entitled to be paid the expense of prosecufing such claim, Ín any such action the 
corporation shall have the burden of proving that the Covered Person is not entitled to the 
requested indemnification or advancement of expenses under applicable law. 

Section 6.4  Nonexclusivity of Rights. The rights conferred on any Covered 
Person by this Article VI shall not be exclusive of any other rights which such Covered 

Person may have or hereafter acquire under any statute, provision of the certificate of 
incorporation, these bylays, agrcement, vote of stockholders or disinterested directors or 

otherwise. 
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Section 6.5 . Other Sources. The corporation's obligation, if anf, 

trust, enterprise or nonprofit entity shall be reduced by any amount such É Cód E io Peto de 
may collect as indemnification or advancement of expenses from such other corporation, 
partnership, joint venture, trust, enterprise or non-profit enterprise. 

Section 66 Amendment or Repeal. Any repeal or modification of the 
foregoing provisions of this Article VI shall not adversely affect any right or protection 
hereunder of any Covered Person in respect of any act or omission cccurring prior to the 

time of such repeal or modification, 

Section 6.7 Other Indemnification and Prepayment of Expenses. This Article 
VI shall not limit the right of the corporation, to the extent and in the manner permitted 
by law, to indemnify and to advarice expenses to persons other than Covered Persons 
when and as authorized by appropriate corporate action. 

ARTICLE VII. 
y 

Miscellaneous 

Section 7.1 Fiscal Year. The fiscal year of the corporation shall be determined 
by resolution of the Board of Directors. 

Section 7,2, - Seal. The corporate seal shall have the name of the corporation 
- inscribed thereon and shall be in such form as may be approved from time to time by the 
Board of Directors, é 

Section.7.3 'Manner of Notice. Except as otherwise provided herein or 

permitted by applicable law, notices to directors and stockholders shall be in writing and 
delivered personallX or mailed to the directors or stockholders at their addresses 
-appearing or the books of the corporation. Notice to directors may be given by telecopier, 
telephone or other means of electronic transmission, 

Section 7.4 * Waiver of Notice of Meetings of Stockholders, Directors and 

Committees. Any waiver of notice, given by the person entitled to notice, whether before 
or after the time stated thercin, shall be deemed equivalent to notice, Attendancs of a 
person at a meeting shall constitute a waiver of notice of such meeting, except when the 
person attends a meeting for the express purpose of objecting, at the beginning of the 
meeting, to the transaction of any business because the meeting is not lawfully called or 
convened. Neither the business to be transacted at nor the purpose of any regular or 
special meeting of the stockholders, dircctors, or members of a committee of directors 
need be specified in a waiver of notice. 

   

A
 

 



(NOTARIA TERCERA | 

  

    
    

  

Section 7.5 Form of Records. Any records maintained by the corporal 
regular course of its business, including its stock ledger, books of accoptit;a 
books, may be kept on, or by means of, or be in the form of, any infármák 

device or method, provided that the records so kept can be converted into clear 
paper form within a reasonable time. : . 

  

   

    

E
I
I
 

Section 7.6  Amendment of Bylaws, These bylaws may be altered, ÁGiéndeg a 
repealed, and new bylaws made, by the Board of Directors, but the stockholds mod 
_make additional bylaws and may alter and repeal any bylaws whether adopted by them or 
otherwise. 
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  Country: United Siates of America 

This public document: 

has been signed by Jeffrey W. Bullock 

acting in the capacity of Secretary of State of Delaware 

x 

bears the seal/stamp of Office of Secretary of State 

Wertified 
y 

s 

at Dover, Delaware 

the twenty-nintk day of January, A.D. 2010 

by Secretary of State, Delaware Department of State 

No. 0405932 

Seal/Stamp: 10. Signature: 

SAC 

Secretary of State 
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GUELO PÉLADOR   
      
  

TI, JEFFREY W. EULLOCK, SECRETARY OF STATE OF TEE STATE OF 

DELAWARE, DO REREBY CERTIFY TRE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "MCDONALD'S CARIBBEAN 

DEVELOPMENT CORPORATION", CHANGING ITS NAME FROM "MCDONALD 'S 

CARIBBEAN DEVELOPMENT CORPORATION"-TO "ARCOS DORADOS CARIBBEAN 

DEVELOPMENT CORP.", FILED IN THIS OFFICE ON TRE TWENTY-FOURTE 

DAY OF JANUARY, A-D. 2008, AT 3:53 O'CLOCK P.M. ; 

A W, Bullock, Secretary of State 

AUTEEN: TION: 7788603 

DATE: 01-29-10 

2211239 

    
    

  

100089806 
You may verify this certifica 
at corp. delaware.gov/aubhver. 3!



CERTIFICATE OF AMENDMENT 
OF 

CERTEFICATE OF INCORPORATION 
OF 

  

MeDonald*s Caribbean Development Corporation, a corporation organized and 

existing under and by virtue of the General Corporation Law of the State of Delaware, daes 
hereby certify: 

FIRST: That ie Board of Directors of said corporation, by the unanimous written 
consent of lts members, filed with the minutes of the Board, 

RESOLVED, that the Certificate of Incorporation of McDonald's 
Caribbean Development Corporation be amended by changing the First 
Article thereof so that, as amended, said Article shall be and read as 
tollows: 

“The name of the Corporation is Arcos Dorados Caribbean 
Development Corp.” 

Y 

SECOND: That in lieu of a meeting and vote of the sole stockholder, the 
stockholder has given written consent to said améndment in accordance with the provisions 
of Section 228 of the General Corporation Law of the State of Delaware. 

THIRD: That he aforesaid amendment was duly adopted in accordance with the 
applicable provisions of Sections 242 and 223 of the General Corporation Law of the State 
of Delaware. 

FOURTH: That this Certificate of Amendment of the Certificate of Incorporation 
shall be effective upon the filing of same with the Secretary of State of the State of 
Delaware. 

IN WITNESS “VHEREOF, McDonald's Caribbean Development Corporation has 
caused this certificate to be signed by Carlos Hernandez, its Vice Pyosident , this2f 
January, 2008.    

  
By: 
Name: Carlpa Hernandez-Artigas 
Title: Vice President 
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1, Country: United states of America 

This public document: 

2. has been signed cy Jeffrey WN. Bullock 

3. acting in the capacity of Secretary of State of Delaware 

4. bears the seal/stamp of Office of Secretary of State 

Certified 

5. at Dover, Delawar 

6. the twenty-ninth day of January, A.D. 2010 

7. by Secretary of State, Delaware Department of State 

8. No. 0405930 

9. Seal/Stamp!: 10. Signature: 

ESA 
Secretary of State 
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elaware 
The First State 
  

IT, JEFEREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREEY CERTIFY "ARCOS DORADOS CARIBBEAN DEVELOPMENT 

CORP." IS DULY INCORPORATED UNDER THE LAWS OF TRE STATE OF 

DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE SO FAR AS THE RECORDS OF.TAIS OFFICE SHOW, AS OF THE 

TWENTY-NINTE DAY OF JANUARY, A.D. 2010. 

AND 1 DO REREBY FURTEER CERTIFY THAT THE SAID "ARCOS DORADOS 

CARIBBEAN DEVELOPXENT CORP." WAS INCORPORATED ON THE 

IWENTY-THIRD DAY 07 OCTOBER, A.D. 1989. 

AND I DO RHEREZY FURTEER CERTIFY THAT THE FRANCHISE TAXES 

BAVE BEEN PAID TO DATE. 

AND 1 DO HEREBEY FURTEER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

seffrey W. Bullock, Secretary of State —— 
AUTRENTICATION: 7788584 

DATE: 01-29-10 

2211239 
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You may verify this certiricí 
at corp.delavare.gov/authver.$
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No] ario ) Tercero da Cantón Quito


