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Restaurant Brands International Inc.
130 King Street West, Suite 300
Toronto, Ontario, M5X 1E1, Canada
April 30, 2019
Dear Shareholder,

We invite you to attend Restaurant Brands International Inc. s 2019 annual general meeting of shareholders (the
Meeting ) for the following purposes:

Elect twelve directors specifically named in the management information circular and proxy statement that
accompanies this Notice of Meeting (the proxy statement ), each to serve until the close of the 2020 Annual
Meeting of Shareholders or until his or her successor is elected or appointed.

Approve, on a non-binding advisory basis, the compensation paid to our named executive officers.

Appoint KPMG LLP as our auditors to serve until the close of the 2020 Annual Meeting of Shareholders and
authorize our directors to fix the auditors remuneration.

Consider three shareholder proposals described in the accompanying proxy statement, if properly presented at
the Meeting.

You will also be asked to transact any other business that may properly come before the Meeting.

Only (1) holders of our common shares and (2) the trustee that holds our special voting share, in each case as of the
close of business on the Record Date, are entitled to notice of the Meeting and to vote upon the proposals to be
presented at the Meeting.

To be valid, proxies must be received no later than 11:59 p.m. (Eastern Time) on June 7, 2019 or, if the Meeting is
adjourned or postponed, no later than 8:00 a.m. (Eastern Time) on the last business day preceding the day of the
reconvened meeting. Notwithstanding the foregoing, the Chairman of the Meeting has the discretion to accept proxies
received after such deadline. The time limit for the deposit of proxies may be waived or extended by the Chairman of

the Meeting at his discretion.

Please read the enclosed proxy statement to learn more about the Meeting, our director nominees, and our executive
compensation and governance practices.

Thank you for your participation and we look forward to seeing you at the Meeting.

Sincerely,
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Jill Granat
General Counsel & Corporate Secretary

IT IS IMPORTANT THAT YOU CAREFULLY READ THE PROXY STATEMENT AND VOTE

NOTICE OF 2019
ANNUAL GENERAL MEETING OF SHAREHOLDERS

( Notice of Meeting )

Notice of Annual Meeting of Shareholders and 2019 Proxy Statement Restaurant Brands International
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Restaurant Brands International Inc.
130 King Street West, Suite 300
Toronto, Ontario, M5X 1E1, Canada

April 30, 2019

MANAGEMENT INFORMATION CIRCULAR AND PROXY STATEMENT

Management Information Circular and Proxy Statement for 2019 Annual General Meeting of
Shareholders

This management information circular and proxy statement (the proxy statement ), including all schedules and
appendices hereto, is being furnished in connection with the solicitation of proxies by or on behalf of management of
Restaurant Brands International Inc. ( RBI ) for use at the annual general meeting (the Meeting ) of the shareholders of
RBI to be held at the offices of RBI located at 130 King Street West, Suite 300, Toronto, Ontario M5X 1E1, Canada

on June 11, 2019 at 8:00 a.m. (Eastern Time), or at any adjournment(s) or postponement(s) thereof, for the purposes

set out in the Notice of Meeting.

RBI is the sole general partner of Restaurant Brands International Limited Partnership ( Partnership ), which is the
indirect parent of Burger King Worldwide, Inc. ( BKW ), The TDL Group Corp., formerly known as Tim Hortons, Inc.
( THI ), and Popeyes Louisiana Kitchen, Inc. ( PLK ). RBI s common shares trade on the New York Stock Exchange
( NYSE ) and the Toronto Stock Exchange ( TSX ) under the ticker symbol QSR . As a result, RBI is subject to the
applicable governance rules and listing standards of both the NYSE and TSX. The Class B exchangeable limited
partnership units ( Partnership exchangeable units ) of Partnership trade on the TSX under the ticker symbol QSP .
Partnership is subject to the applicable governance rules and listing standards of the TSX to the extent not satisfied by
RBI. In addition, each of RBI and Partnership is a reporting issuer in each of the provinces and territories of Canada

and, as a result, is subject to Canadian continuous disclosure and other reporting obligations under applicable

Canadian securities laws. Partnership has received exemptive relief dated October 31, 2014 from the Canadian

securities regulators. This exemptive relief effectively allows Partnership to satisfy its Canadian continuous disclosure
obligations by relying on the Canadian continuous disclosure documents filed by RBI, for so long as certain

conditions are satisfied. For more discussion of this exemptive relief and the disclosure required by such relief, please
see Appendix A.

We expect that the solicitation of proxies will be by mail. Proxies may also be solicited personally, by telephone,
e-mail, Internet, facsimile or other means of communication by officers, employees and agents of RBI. The cost of
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solicitation will be borne by RBI.

We are providing access to this proxy statement and our annual report on Form 10-K for the fiscal year ended

December 31, 2018 (collectively the proxy materials ) via the Internet using the U.S. notice and access system. On or
about May 1, 2019, we will begin mailing a Notice Regarding Internet Availability of Proxy Materials (the Notice ) to
all holders of record of common shares and Partnership exchangeable units as of April 15, 2019, and posted the proxy
materials on the website referenced in the Notice (www.envisionreports.com/RBI2019). In the case of beneficial

owners of these securities, the Notice is being sent indirectly through such shareholders or unitholders brokers or other
intermediaries. We intend to reimburse these brokers or other intermediaries for permitted fees and costs incurred by

them in mailing the Notice to beneficial owners of securities.

As more fully described in the Notice, all holders of common shares and Partnership exchangeable units may choose
to access our proxy materials on the website referred to in the Notice or may request to receive a printed set of our
proxy materials. In addition, the Notice and website provide information regarding how you may request to receive
proxy materials in printed form by mail or electronically by email on an ongoing basis.

In this proxy statement, the words, RBI , we , our , ours and us refer to Restaurant Brands International Inc. Excef
otherwise stated, the information contained herein is given as of April 30, 2019. Unless otherwise indicated, all
references to $ or dollars are to the currency of the United States and Canadian dollars or C$ are to the currency of

Canada.

The date of this proxy statement is April 30, 2019.

Restaurant Brands International
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Executive Summary

EXECUTIVE SUMMARY

Company at a Glance

We are one of the largest quick service restaurant companies with more than $30 billion in system-wide sales! and
over 25,000 restaurants in more than 100 countries and U.S. territories. We own three of the world s most prominent
and iconic quick service restaurant brands TIM HORTONS®, BURGER KING® and POPEYES®. These
independently operated brands have been serving their respective guests, franchisees and communities for over 40
years.

We are committed to growing the TIM HORTONS®, BURGER KING® and POPEYES® brands by leveraging their
respective core values, employee and franchisee relationships, and long track records of community support. The

brands benefit from the global scale and shared best practices that come through common ownership under RBI.

2018 Business Performance

Total Revenues of $5,357 million versus $4,576 million in prior year.

Net Income Attributable to Common Shareholders of $612 million versus $626 million in prior year.

Global comparable sales of 0.6% at Tim Hortons, 2.0% at Burger King and 1.6% at Popeyes.!

Net restaurant growth of 2.1% at Tim Hortons, 6.1% at Burger King and 7.3% at Popeyes year-over-year.2

System-wide sales growth of 2.4% at Tim Hortons, 8.9% at Burger King and 8.9% at Popeyes.!

Net Income of $1,144 million.

Adjusted EBITDA? of $2,212 million.

Adjusted EBITDA growth of 4.1% on an organic basis.3
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Diluted earnings per share of $2.42 versus $2.54 in prior year.

Adjusted diluted earnings per share3 of $2.63 versus $2.10 in prior year.

I System-wide sales growth and comparable sales are measured on a constant currency basis, which means the
results exclude the effect of foreign currency translation ( FX Impact ). For system-wide sales growth and
comparable sales, we calculate the FX Impact by translating prior year results at current year monthly average
exchange rates. System-wide sales growth and comparable sales are presented on a system-wide basis, which
means they include sales at franchise restaurants and company restaurants. System-wide sales are driven by our
franchise restaurants, as approximately 100% of system-wide restaurants are franchised for each of our brands.
Franchise sales represent sales at all franchise restaurants and are revenues to our franchisees. We do not record
franchise sales as revenues; however, our royalty revenues are calculated based on a percentage of franchise sales.

2 Net restaurant growth is presented on a percentage basis, reflecting the net increase in restaurant count (openings,
net of closures) over a trailing twelve month period, divided by restaurant count at the beginning of the trailing
twelve month period.

3 This is a non-GAAP financial measure. For further details regarding non-GAAP financial measures and a
reconciliation to their most comparable GAAP measure, please see Appendix B of this proxy statement.

Restaurant Brands International 2019 Proxy Statement | Page i
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Shareholder Value Creation

Attained a Total Shareholder Return (TSR) of 129% over a five year period, significantly ahead of the 36% TSR of
the S&P 500 Index and 66% TSR of the S&P Restaurant Index over the same period.*

* The graph shows our cumulative shareholder returns over the period from December 31, 2013 to December 31,
2018. The graph reflects total shareholder returns for BKW from December 31, 2013 to December 12, 2014, and
for RBI from December 15, 2014 to December 31, 2018.

Compensation Highlights

Our incentive plans and programs ensure alignment of executives and shareholders interests and provide for a strong
link between pay and performance.

For 2018, 96% of our CEO s target total direct compensation and an average of 93% of each of our other NEOs
target total direct compensation was performance-based or equity-based.

Annual cash incentives are performance-based and are only paid if we achieve our minimum financial goals for the
calendar year (see page 37).

Our bonus swap program provides equity awards to those executives who are willing to invest in us through the
purchase of shares at fair market value. Furthermore, the program encourages retention of those shares as these
equity awards are forfeited if the purchased shares are sold prior to vesting of the awards (see page 41).

Our discretionary equity awards generally cliff vest on the fifth anniversary of their grant, encouraging executives
to focus on the long-term growth of RBI.

Page ii | 2019 Proxy Statement Restaurant Brands International
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Roadmap of Voting Items

Voting Item

Item 1. Election of Directors. (Page 10)

We are asking shareholders to vote on each director nominee to the Board.
We believe that each of our director nominees possesses the experience, skills
and qualities to fully perform his or her duties as a director and contribute to
our success.

Item 2. Shareholder Advisory Vote to Approve Named Executive Officer
Compensation. (Page 57)

We believe that compensation is an important tool to further our long-term
goal of creating shareholder value. We are seeking a non-binding advisory
vote from our shareholders to approve the compensation of our named
executive officers as described in this proxy statement.

Item 3. Appointment of KPMG LLP as our auditors. (Page 58)

We are asking shareholders to vote on a proposal to appoint KPMG LLP as
our independent auditors to serve until the close of the 2020 Annual Meeting
of Shareholders and authorize our directors to fix the auditors remuneration.

Item 4. Shareholder proposal to issue a report from the Board of
Directors to shareholders on RBI s minimum requirements and standards
related to workforce practices. (Page 61)

Item 5. Shareholder proposal to issue an annual report to investors
regarding supply chain impacts on deforestation. (Page 63)

Item 6. Shareholder proposal to develop a comprehensive policy on
plastic pollution and sustainable packaging and issue a report to
shareholders. (Page 66)
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Proposal 4 _Shareholder Proposal described in this proxy statement. if properly presented at the
Meeting

Page 61
Proposal 5 Shareholder Proposal described in this proxy statement. if properly presented at the
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A-1
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Restaurant Brands International 2019 Proxy Statement | Page 1
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Questions and Answers About the Meeting and Voting

QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

ABOUT THIS PROXY STATEMENT

For the 2019 Annual General Meeting of Shareholders to be held on June 11, 2019

This proxy statement is being furnished in connection with the solicitation of proxies by or on behalf of management
of RBI for use at the Meeting of the shareholders of RBI to be held at the offices of RBI located at 130 King Street
West, Suite 300, Toronto, Ontario, M5X 1E1, Canada on June 11, 2019 at 8:00 a.m. (Eastern Time), or at any
adjournment(s) or postponement(s) thereof, for the purposes set out in the Notice of Meeting.

We will mail an Important Notice Regarding Internet Availability of Proxy Materials for the 2019 Annual
General Meeting of Shareholders (the Notice ) on or about May 1, 2019. The proxy materials are available at

www.envisionreports.com/RBI2019.

GENERAL VOTING INFORMATION

Who may vote at the Meeting?

There are two classes of voting shares eligible to vote at the Meeting:

our common shares; and

our special voting share.
You may vote if you were the record holder or beneficial owner of shares of either of these two classes as of the close
of business on April 15, 2019 (the Record Date ).

If you are a record holder or beneficial owner of Partnership exchangeable units as of the close of business on the
Record Date, you are entitled to vote indirectly through the special voting share which is held by Computershare Trust
Company of Canada (the Trustee ), pursuant to a voting trust agreement, dated December 12, 2014, among RBI,
Partnership and the Trustee (the voting trust agreement ). See ~ What are my voting rights if I hold Partnership
exchangeable units for more information about the voting rights associated with Partnership exchangeable units.
Holders of common shares vote together as a single class with the holder of the special voting share, except as
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otherwise provided by law.

How many votes are eligible to be cast at the Meeting?

As of the close of business on the Record Date, we had outstanding 253,893,613 common shares and one special
voting share. In addition, as of the close of business on the Record Date, there were 207,380,256 Partnership
exchangeable units outstanding. As the record holder of the special voting share, the Trustee is entitled to a number of
votes on matters on which holders of common shares are entitled to vote equal to the number of Partnership
exchangeable units outstanding as of the close of business on the Record Date (excluding any such units held by RBI
and its subsidiaries) that provided voting instructions to the Trustee. Consequently, there are a total of 461,273,869
votes eligible to be cast at the Meeting.

What are my voting rights if I hold common shares?

Each common share is entitled to one vote.

What are my voting rights if I hold Partnership exchangeable units?

If you are a record holder of Partnership exchangeable units, you are entitled to vote indirectly through the special
voting share pursuant to the voting trust agreement. The special voting share entitles the Trustee to vote a number of
votes equal to the number of Partnership exchangeable units outstanding as of the close of business on the Record
Date, to the extent that the Trustee has received voting instructions from the holders of such Partnership exchangeable
units. The Trustee will exercise each vote attached to the special voting share only as

Page 2 12019 Proxy Statement Restaurant Brands International
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directed by the relevant record holder of the Partnership exchangeable units and, in the absence of instructions from a
record holder as to voting, will not exercise those voting rights. However, a record holder of Partnership exchangeable
units may obtain a proxy from the Trustee entitling the holder or its designee to attend and vote in person at the
Meeting. A record holder of Partnership exchangeable units is entitled to give voting instructions to the Trustee (or
obtain a proxy, as applicable) for a number of votes equal to the number of Partnership exchangeable units that the
holder held as of the close of business on the Record Date. See ~ Can I vote in person at the Meeting? below for
instructions on attending and voting at the Meeting and the attached Appendix A for further details as to the voting
rights associated with the Partnership exchangeable units.

How many votes must be present to hold the Meeting?

Two persons holding or representing by proxy at least a majority of the votes eligible to be cast at the Meeting, or
230,636,935 votes, will constitute a quorum. Common shares and the special voting share represented in person or by
proxy, including such shares which withhold or do not vote with respect to one or more of the matters presented for
shareholder approval, will be counted for purposes of determining whether a quorum is present. If we do not have a
quorum we will adjourn the Meeting and reconvene the Meeting at a later date. At any such reconvened Meeting, two
persons holding or representing by proxy at least twenty-five percent of the votes eligible to be cast at the Meeting
will constitute a quorum.

What is the difference between a shareholder of record and a beneficial owner?

If your common shares are registered directly in your name with Computershare Trust Company of Canada, our

transfer agent (the Transfer Agent ), you are considered the shareholder of record with respect to those shares. If your
shares are held by a brokerage firm, bank, trustee or other intermediary ( nominee ), you are considered the beneficial
owner of shares held in street name .

I am a shareholder of record of common shares How do I vote?

If you are a shareholder of record of common shares as of the close of business on the Record Date, you may vote in
person at the Meeting or you may vote by proxy prior to the Meeting. There are three ways to vote prior to the
Meeting:

1. Telephone Voting: You may vote by calling the toll-free telephone number 1-866-732-8683. You will be
prompted to provide your control number printed on the Notice or proxy card. You may not appoint a person as
proxy holder other than the management nominees named in the Notice or proxy card if you vote by telephone.
Please follow the voice prompts that allow you to vote your shares and confirm that your instructions have been
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properly recorded.

2. Internet Voting: You may vote by logging on to www.envisionreports.com/RBI2019 and clicking on Cast your
Vote. If you requested proxy materials by mail, you may also vote by utilizing the website noted on the proxy
card. Please follow the website prompts that allow you to vote your shares and confirm that your instructions have
been properly recorded.

3. Return Your Proxy Card By Mail: If you requested proxy materials by mail, you may vote by

completing, signing and returning the proxy card in the postage-paid envelope provided with the proxy

materials. The proxy holders will vote your shares according to your directions.
Proxies, whether submitted through the Internet or by telephone or mail as described above, must be received by
11:59 p.m. (Eastern Time) on June 7, 2019. If the Meeting is adjourned or postponed, your proxy must be received by
8:00 a.m. (Eastern Time) on the last business day preceding the day of the reconvened Meeting.

What if I hold my common shares in street name ?

Holders in street name , or beneficial owners, of common shares, will receive a Notice indirectly through such holders
brokers or other intermediaries. The Notice contains instructions on how to access our proxy materials and vote

online. You should follow the voting instructions of your broker or other intermediary. Brokers or other intermediaries
may set deadlines for voting that are further in advance of the Meeting than those set out above. You should contact
your broker or intermediary for further details.

Restaurant Brands International 2019 Proxy Statement | Page 3
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I am a holder of record of Partnership exchangeable units How do I vote?

If you are a record holder of Partnership exchangeable units on the Record Date, you are entitled to instruct the
Trustee as to the exercise of the voting rights attached to the special voting share for each Partnership exchangeable
unit that you owned of record as of the Record Date.

You may instruct the Trustee as to the exercise of your votes by following the instructions in the Notice or by logging
on to www.envisionreports.com/RBI2019 and clicking on Cast your Vote . Please follow the website prompts that
allow you to exercise your votes with respect to the Partnership exchangeable units that you hold, and confirm that
your instructions have been properly recorded.

Alternatively, if you have requested the proxy materials by mail, you may direct the Trustee as to the exercise of your
votes by completing, signing and returning the voting instruction form (the voting instruction ) in the postage-paid
envelope provided with the proxy materials.

You may also instruct the Trustee to give a proxy to a nominee of management or other designee of your selection
(which may be you, if you intend on attending the Meeting) to exercise those votes in accordance with your
instructions or to you or your designee so that you (or your designee) may attend the Meeting and exercise those votes
in person, as proxy of the Trustee.

Regardless of the manner by which you choose to give your voting instruction to the Trustee, the Trustee must receive
your voting instruction, including any proxy request in that instruction, by 11:59 p.m. (Eastern Time) on June 7, 2019.
A voting instruction received after this time will not be binding on the Trustee. If the Meeting is adjourned or
postponed, your voting instruction must be received by 8:00 a.m. (Eastern Time) on the last business day preceding
the day of the reconvened Meeting. Further details on how to instruct the Trustee to vote, or to obtain a proxy from the
Trustee, are included in the voting instruction.

What if I hold my Partnership exchangeable units in street name ?

Holders in street name , or beneficial owners, of Partnership exchangeable units, will receive a Notice indirectly
through such holders brokers or other intermediaries. The Notice contains instructions on how to access our proxy
materials online and how to vote. You should follow the voting instructions of your broker or other intermediary. If
you provide specific voting instructions by mail, or the Internet, your broker or nominee will instruct the Trustee as
you have directed. Brokers or other intermediaries may set deadlines for voting that are further in advance of the
Meeting than those set out above. You should contact your broker or intermediary for further details.

What am I voting on and how does the Board recommend that I vote?
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You will be voting on the following six proposals at the Meeting. Our Board s recommendation for each of these
proposals is set forth below:

Voting Item Board Recommendation

FOR each

Item 1. Election of twelve directors specifically named in this proxy statement, each . .
director nominee

to serve until the close of the 2020 Annual Meeting of Shareholders or until his or her
successor is elected or appointed.

Item 2. Approval, on a non-binding advisory basis, of the compensation paid to our FOR
named executive officers (the say-on-pay vote ).

Item 3. Appoint KPMG LLP ( KPMG ) as our auditors to serve until the close of the FOR
2020 Annual Meeting of Shareholders and authorize our directors to fix the auditors

remuneration.

Item 4. Shareholder proposal to issue report from the Board of Directors to AGAINST
shareholders on RBI s minimum requirements and standards related to workforce

practices

Item 5. Shareholder proposal to issue an annual report to investors regarding supply it
chain impacts on deforestation.

Item 6. Shareholder proposal to develop a comprehensive policy on plastic pollution AGAINST
and sustainable packaging and issue a report to shareholders.

Page 4 12019 Proxy Statement Restaurant Brands International

Table of Contents 22



Edgar Filing: Restaurant Brands International Inc. - Form DEF 14A

Table of Conten

Questions and Answers About the Meeting and Voting

We will also consider any other business properly brought before the Meeting.

What vote is required to approve each proposal?

Holders of common shares and the special voting share will vote together as a single class for each proposal.

Proposal
Election of directors

Say-on-pay vote

Appointment of KPMG as our auditors and authorization to
fix the auditors remuneration

Shareholder proposal on workforce practices

Shareholder proposal on deforestation

Shareholder proposal on sustainable packaging

Vote required to approve the proposal
Majority of the votes cast.*

This is a non-binding advisory vote. Our Board will
consider our executive compensation to have been
approved if the proposal receives more votes cast for
than against .

Majority of the votes cast.*

This is a non-binding shareholder proposal. Our Board
will consider this proposal to have been approved if the
proposal receives more votes cast for than against .

This is a non-binding shareholder proposal. Our Board
will consider this proposal to have been approved if the
proposal receives more votes cast for than against .

This is a non-binding shareholder proposal. Our Board
will consider this proposal to have been approved in
the proposal receives more votes cast for than against .

* Votes cast includes only those votes cast for such proposal. See the section below under the heading Corporate

Governance
to the election of directors.

Majority Voting Policy for a description of the application of our majority voting policy with respect

What is the effect of the say-on-pay advisory vote on Proposal 2?

Although the advisory say-on-pay vote on Proposal 2 is non-binding, our Board of Directors and the Compensation
Committee will review the results of the vote and take them into account in making a determination concerning

executive compensation.

What are my voting options with respect to each of the proposals?

Table of Contents
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Proposal 1: With respect to each nominee, you may either vote For the election of such nominee or

Withhold your vote with respect to the election of such nominee. If you vote For the election of a nominee,
your vote will be cast accordingly. If you select Withhold with respect to the election of a nominee, your
vote will not be counted as a vote cast for the purpose of electing such nominee but will be considered in
the application of the majority voting policy described below in Corporate Governance Majority Voting
Policy . Pursuant to this policy, a Withhold vote is considered a vote cast for purposes of the election of a
director nominee and therefore will be equivalent to a vote Against the nominee.

Proposal 2: Proposal 2 is a non-binding advisory vote. You may select For , Against or Withhold with respect to
such proposal. If you select Withhold , your vote will not be counted as a vote cast on Proposal 2.

Proposal 3: With respect to the appointment of the proposed auditors, you may either vote For such appointment or

Withhold your vote with respect to such appointment. If you vote For the appointment of the proposed auditors,
your vote will be cast accordingly. If you select Withhold your vote will not be counted as a vote cast for purposes
of appointing the proposed auditors.

Proposal 4: Proposal 4 is a non-binding advisory vote. You may select For , Against or Withhold with respect to
such proposal. If you select Withhold , your vote will not be counted as a vote cast on Proposal 4.

Restaurant Brands International 2019 Proxy Statement | Page 5
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Proposal 5: Proposal 5 is a non-binding advisory vote. You may select For , Against or Withhold with respectto
such proposal. If you select Withhold , your vote will not be counted as a vote cast on Proposal 5.

Proposal 6: Proposal 6 is a non-binding advisory vote. You may select For , Against or Withhold with respectto
such proposal. If you select Withhold , your vote will not be counted as a vote cast on Proposal 6.
You will not have the option of voting to Abstain with respect to (i) Proposal 1, the election of directors, or
(i1) Proposal 3, the appointment of the auditors. As Proposal 2, Proposal 4, Proposal 5 and Proposal 6 are advisory
votes, we have provided the option to vote Withhold , as well as For or Against and, therefore, your Withhold vote:
these four matters will be the equivalent of an abstention and will not impact whether or not any of such proposals is
approved. Withhold votes will however, be counted for purposes of determining the presence of a quorum.

Will my securities be voted if I do not return my proxy or provide my voting instruction?

No. If you are the shareholder of record or a beneficial owner of common shares and you do not attend and vote your
shares at the Meeting or vote by proxy, your shares will not be voted. If you are the holder of record of Partnership
exchangeable units and do not provide your voting instructions to the Trustee, the Trustee will not exercise the voting
rights in respect of your Partnership exchangeable units. However, a record holder of Partnership exchangeable units
may instruct the Trustee to give a proxy to the holder or its designee entitling the holder or that designee to attend and
vote in person at the Meeting. See ~ Can I vote in person at the Meeting? below.

What if I provide my proxy or give my voting instruction without making any selections or if I vote or provide
voting instructions on only some, but not all, of the proposals?

The common shares or Partnership exchangeable units represented by your proxy voting instruction form will be
voted in accordance with the instructions you provide.

Shareholders of Record Common Shares. If you are a shareholder of record of common shares and you provide
your voting instructions in accordance with the Notice without voting or by voting only with respect to some, but
not all, of the proposals, your shares will be voted by the persons named in the proxy (the proxy holders ) in
accordance with (i) your instructions, if any, and (ii) for any proposals for which you did not vote in accordance
with the recommendations of the Board of Directors as set forth in this proxy statement.

Beneficial Owners Common Shares. Section 153(2) of the Canadian Business Corporations Act ( CBCA ) states
that an intermediary, or a proxyholder appointed by an intermediary, may not vote shares that the intermediary does
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not beneficially own and that are registered in the name of the intermediary or in the name of a nominee of the
intermediary unless the intermediary or proxyholder, as the case may be, receives written voting instructions from
the beneficial owner. Consequently, if you are a beneficial owner of common shares and vote on some, but not all,
of the proposals, the broker or nominee will not vote your shares on the remaining proposals. Your vote will be
counted for purposes of determining a quorum and for the proposal(s) on which you voted, but will be considered a

broker non-vote with respect to the proposal(s) on which you did not vote. These broker non-votes will have no
impact on any proposal, as the standard for each of our proposals is based on votes cast.

Holders of Record and Beneficial Owners  Partnership Exchangeable Units. If you are a holder of record or a
beneficial owner of Partnership exchangeable units and you (or your broker, if you are a beneficial owner) provide
the Trustee voting instructions on some, but not all, of the proposals, the Trustee in accordance with the voting trust
agreement will not exercise the votes in respect of your Partnership exchangeable units for which it received no
instructions. The votes in respect of your Partnership exchangeable units will be counted for purposes of

determining a quorum and for the proposal(s) for which you provided instructions, but will not be considered a vote
cast with respect to the proposal(s) for which you did not provide instructions. These non-votes will have no impact
on any proposal, as the standard for each of the proposals is based on votes cast.
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What if other matters are presented for consideration at the Meeting?

As of the date of this proxy statement, our management is not aware of any matters that will be presented for
consideration at the Meeting other than those matters identified in the Notice of Meeting, nor does our management
know of any amendments or variations of any of the matters identified in the Notice of Meeting. However, if any
other matters properly come before the Meeting or any adjournment(s) or postponement(s) of the Meeting, or if any of
the matters identified in the Notice of Meeting are amended or varied, and such new matter, amendment or variation
calls for a vote of shareholders, validly completed proxies (including any proxies given at the instruction of a holder
of Partnership exchangeable units) will be voted in respect of such new matter, amendment or variation in accordance
with the judgment of the proxy holders pursuant to the discretionary authority conferred upon them by the enclosed
form of proxy or voting instruction, as applicable.

Can I vote in person at the Meeting?

Common shares that are registered directly in your name may be voted in person at the Meeting. In addition, you have
the right to appoint some other person of your choice, who need not be a shareholder, to attend and act on your behalf
at the Meeting. To do so, insert the name of your chosen proxy in the space provided on the form of proxy. If you hold
common shares in street name and you wish to vote those shares in person at the Meeting (or have another person
attend and vote on your behalf), you should contact the broker or nominee that holds your shares to obtain the
necessary proxy.

If you are a holder of record of Partnership exchangeable units, you may obtain from the Trustee a proxy that will
entitle you (or another person designated by you) to attend the Meeting and personally exercise (as proxy of the
Trustee) the votes attached to the special voting share that you (as holder of the Partnership exchangeable units) would
otherwise be entitled to instruct the Trustee to vote. If you hold Partnership exchangeable units in street name and you
wish to vote those units in person at the Meeting (or have another person attend and vote on your behalf), you should
contact the broker or nominee that holds those units and follow their instructions to obtain the necessary proxy.

Can I change my mind after I deliver my proxy or submit my voting instruction?

Yes. If you are a shareholder of record of common shares, you may change your vote or revoke your proxy by:

submitting a new proxy by telephone or via the Internet after the date of the earlier voted proxy at any time up to
11:59 p.m. (Eastern Time) on June 7, 2019, or by 8:00 a.m. on the last business day preceding the day of the
Meeting if the Meeting is adjourned or postponed;
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delivering new written instructions to us at 130 King Street West, Suite 300, Toronto, Ontario M5X 1E1, Canada,
Attention: Corporate Secretary, or to our Transfer Agent at its address specified below, in each case at any time up
to 11:59 p.m. (Eastern Time) on June 7, 2019, or by 8:00 a.m. on the last business day preceding the day of the
Meeting if the Meeting is adjourned or postponed;

delivering new written instructions to the Chairman of the Meeting on the day of the Meeting, or any adjournment
or postponement thereof, at which the proxy is to be used, prior to the commencement of such Meeting; or

any other means permitted by law.
Any written instructions must be executed by the shareholder or the shareholder s authorized attorney or, if the
shareholder is a corporation, under its corporate seal or by a duly authorized officer.

If you hold your common shares in street name, and wish to change your vote or proxy nominee, you should consult
your broker or nominee with respect to submitting new voting instructions. Intermediaries may set deadlines for the
receipt of revocation notices that are farther in advance of the Meeting than those set out above and, accordingly, any
such revocation should be completed well in advance of the deadline prescribed in the form of proxy or voting
instruction form, to ensure it is given effect at the Meeting.

Restaurant Brands International 2019 Proxy Statement | Page 7
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If you are a holder of record of Partnership exchangeable units, you may revoke or amend your voting instruction by:

submitting a new voting instruction via the Internet after the date of your earlier submitted voting instruction at any
time up to 11:59 p.m. (Eastern Time) on June 7, 2019, or by 8:00 a.m. on the last business day preceding the day of
the Meeting if the Meeting is adjourned or postponed; or

delivering new written instructions to the Trustee at its address specified below at any time up to 11:59 p.m.
(Eastern Time) on June 7, 2019, or by 8:00 a.m. on the last business day preceding the day of the Meeting if
the meeting is adjourned or postponed.
If you hold your Partnership exchangeable units in street name, you should consult your broker or nominee with
respect to revoking or amending your prior voting instructions.

What does it mean if I receive more than one Notice or proxy card?

If you receive more than one Notice or proxy card it means that you have multiple accounts with brokers or other
nominees or with the Transfer Agent, as applicable, through which you hold common shares or Partnership
exchangeable units. Please vote or provide voting instructions for all of the common shares or Partnership
exchangeable units you own. We encourage you to register all of these securities in the same name and address. You
may do this by contacting your broker or other nominee or the Transfer Agent. The Transfer Agent may be reached
through the following methods:

By Mail: By Telephone:

Computershare Trust Company of Canada (800) 564-6253 (toll free North America)

100 University Ave, 8th Floor (514) 982-7555 (international direct dial)
Toronto, Ontario, M5J 2Y 1

By Email: service@computershare.com By Internet: www.computershare.com/service
ATTENDING THE MEETING

Who may attend the Meeting?

The Meeting is open to all record holders of common shares as of the close of business on the Record Date and their
duly appointed proxy nominees. Beneficial owners of common shares and record holders and beneficial owners of
Partnership exchangeable units who owned such shares or Partnership exchangeable units, as the case may be, as of
the close of business on the Record Date may obtain a proxy that will entitle them (or another person designated by
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them) to attend and vote at the Meeting. See ~ Can I vote in person at the Meeting? above for instructions on how to
obtain a proxy for that purpose.

How can I get directions to the meeting?

The meeting will be held at the offices of Restaurant Brands International Inc. at 130 King Street West, Suite 300,
Toronto, Ontario M5X 1E1, Canada. If you require directions, please contact Investor Relations by e-mail at
investor @rbi.com.

What do I need to bring to attend the Meeting?

If you are a record holder or beneficial owner of common shares:

You will need a valid picture identification.

You will need proof of ownership of common shares.

If you are a record holder of common shares, your Notice or proxy card will be your admission ticket.

If your common shares are held in the name of a bank, broker or other shareholder of record and you have obtained
a legal proxy from the record holder giving you the right to attend and vote at the Meeting, you will need proof of
ownership to be admitted to the Meeting. A recent brokerage statement or letter from a bank or broker is an
example of proof of ownership.

Page 8 12019 Proxy Statement Restaurant Brands International
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If you are a record holder or beneficial owner of Partnership exchangeable units:

You will need a valid picture identification.

If you have obtained a legal proxy from the Trustee giving you the right to attend and vote at the Meeting, you will
need proof of ownership to be admitted to the Meeting. You should follow the instructions provided by the Trustee
to obtain such proof of ownership.
IF YOU DO NOT HAVE VALID PICTURE IDENTIFICATION AND PROOF THAT YOU OWN COMMON
SHARES OR PARTNERSHIP EXCHANGEABLE UNITS, YOU MAY NOT BE ADMITTED INTO THE
MEETING.

MORE INFORMATION

Where can I find voting results of the Meeting?

In accordance with TSX rules, following the Meeting we will promptly issue a news release disclosing the detailed
voting results for the election of each director. In addition, promptly following the Meeting, but not more than four
business days thereafter, we will announce the results for the proposals voted upon at the Meeting and publish final
detailed voting results for each matter voted upon in a report filed on www.sedar.com and in a Current Report on
Form 8-K filed with the Securities and Exchange Commission ( SEC ).

I am a holder of Partnership exchangeable units. Why am I receiving proxy solicitation materials that relate
solely to RBI?

RBI is the sole general partner of Partnership and manages all of Partnership s operations and activities in accordance
with the partnership agreement of Partnership. The Partnership exchangeable units are intended to provide voting
rights with respect to RBI that are equivalent to the corresponding rights afforded to holders of common shares. In
addition to making provision for these voting rights, the voting trust agreement requires that each record holder of
Partnership exchangeable units be provided a copy of the notice of each meeting at which the holders of common
shares are entitled to vote. Except as otherwise required by the partnership agreement, voting trust agreement or
applicable law, the holders of the Partnership exchangeable units are not directly entitled to receive notice of or to
attend any meeting of the unitholders of Partnership or to vote at any such meeting. Accordingly, you will not receive
notice of, or an information circular or proxy in respect of, an annual meeting of Partnership.

Where can I find further information in respect of the Partnership exchangeable units?
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A summary of certain terms of the Partnership exchangeable units is included in Appendix A to this proxy statement.

Who should I contact with other questions?

If you have additional questions about this proxy statement or the Meeting, please contact Investor Relations by
e-mail at investor @rbi.com.
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PROPOSAL 1 ELECTION OF DIRECTORS

Our by-laws permit the Board of Directors (the Board ) to determine the number of directors that constitute the Board,
provided that the Board shall not consist of fewer than three or greater than fifteen members. In addition, our by-laws
provide that at least twenty-five percent of the directors shall be resident Canadians, as required by the CBCA.

Our Board consists of twelve directors. We believe a board of this size and composition is appropriate, giving us a
diverse set of perspectives around the boardroom. Our current Board is also appropriately sized to allow effective
committee organization and to facilitate efficient meetings and decision-making.

Our director nominees are: Messrs. Behring, Caira, Castro-Neves, Franklin, Fribourg, Golden, Hedayat, Schwartz,
Sicupira, Thompson Motta and Van Damme and Ms. Khosrowshahi. Messrs. Caira and Hedayat and
Ms. Khosrowshahi are each a resident Canadian as defined by the CBCA.

As we discuss under Corporate Governance Board Independence on page 23 of this proxy statement, our Board
conducts an evaluation of the independence of each director and has determined that all of our director nominees,

except Messrs. Schwartz and Caira, qualify as independent directors under the NYSE listing standards, the rules of the
TSX and Canadian securities laws.

We believe that each of our director nominees possesses the experience, skills and qualities to fully perform his or her
duties as a director and contribute to our success. Our director nominees were nominated because each is of high
ethical character, is highly accomplished in his or her field with superior credentials and recognition, has a sound
personal and professional reputation, has the ability to exercise sound business judgment, and is able to dedicate
sufficient time to fulfilling his or her obligations as a director. Further, it is our view that these director nominees
complement each other as a group. Our director nominees appear on the following pages. Each director nominee s
principal occupation and other pertinent information about particular experience, qualifications, attributes and skills
that led the Board to conclude that such person should serve as a director, appears on the following pages.
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Chairman

Committees:
Compensation (Chair)
Nominating and

Corporate Governance
(Chair)
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Proposal 1  Election of Directors

Nominees For Director

BUSINESS EXPERIENCE:

Mr. Behring has served on our Board as Chairman since December 2014. Mr. Behring
is a Founding Partner and has been Managing Partner and a Board Member of 3G
Capital Partners LP, a global investment firm ( 3G Capital ), since 2004. Following the
acquisition of Burger King Holdings, Inc. by 3G Capital, he served on the board of
Burger King Worldwide, Inc. ( BKW ) and its predecessor as chairman from October
2010 until December 2014. Mr. Behring has served as Chairman of the Kraft Heinz
Company since July 2015, following Berkshire Hathaway and 3G Capital s acquisition
of H.J. Heinz Company in June 2013 and subsequent combination with Kraft Foods
Group in July 2015. Mr. Behring has also served as a director of Anheuser-Busch

Inbev, a global brewer, from April 2014 until April 2019.

Previously, Mr. Behring spent ten years at GP Investimentos, one of Latin America s
premier private-equity firms, including eight years as a partner and member of the

firm s Investment Committee. He served for seven years, from 1998 until 2004, as Chief
Executive Officer of America Latina Logistica ( ALL ), one of Latin America s largest
railroad and logistics companies. He also served as a director of ALL until December
2011. From July 2008 until May 2011, Mr. Behring served as a director of CSX
Corporation, a U.S. rail-based transportation company. Mr. Behring is 52 years old and
resides in Rio de Janeiro, Brazil.

QUALIFICATIONS

The Board nominated Mr. Behring due to his experience in executive roles at private
equity firms and as CEO for a large railroad and logistics company as well as his
experience as Chairman of the Board of RBI and its predecessor and the Kraft Heinz
Company. In addition, the Board considered his knowledge of strategy and business
development, finance, risk assessment, logistics and leadership development.
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Committees:

None
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Proposal 1  Election of Directors

BUSINESS EXPERIENCE:

Mr. Caira has served on our Board as Vice Chairman since December 2014.
Previously, Mr. Caira served as President and CEO of Tim Hortons Inc. from July 2013
until December 2014. He was also a director of Tim Hortons Inc. from May 2013 until
December 2014. Before his appointment as President and CEO of Tim Hortons Inc.,
Mr. Caira was Global CEO of Nestle Professional. He was also a member of the
executive board of Nestle SA, the world s largest food and beverage company. Prior to
being named Global CEO of Nestle Professional in 2008, Mr. Caira served in various
roles, including Global Head of Strategic Business for Nestle Foodservices in
Switzerland, President and CEO of Parmalat North America, Chief Operating Officer
of Parmalat Canada, and President, Food Services and Nescafe Beverages for Nestle
Canada. From July 2015 until November 2018, Mr. Caira served as a director of Hydro
One Inc., a Canadian public energy transmission and distribution company. Since July
2015, Mr. Caira has served on the board of the Minto Group, a private real estate
development and property management company. Since May 3, 2018, Mr. Caira has
served as a director of Gildan Activewear Inc., a Canadian manufacturer of branded
apparel. He also serves on their Compensation and Human Resources Committee and
Corporate Governance and Social Responsibility Committee. On December 15, 2014,
we engaged Mr. Caira to provide transition services and assist with our global
expansion strategy and in October 2017 we extended Mr. Caira s contract for consulting
services through 2018. Mr. Caira is 65 years old and resides in Ontario, Canada.

QUALIFICATIONS

The Board nominated Mr. Caira due to his significant experience as the President and
CEO of Tim Hortons Inc., as well as, his past experience as a member of the executive
board of the world s largest food and beverage company. In addition, the Board
considered his knowledge of strategy and business development, finance, marketing
and consumer insights, risk assessment, leadership development and succession
planning.
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Independent
Committees:

None

Proposal 1  Election of Directors

BUSINESS EXPERIENCE:

Mr. Castro-Neves has served as a director since June 2018. Mr. Castro-Neves was
Zone President, North America, of Anheuser-Busch InBev SA/NV from January 2015
until December 2017. Mr. Castro-Neves joined Companhia de Bebidas das Americas
(AMBEYV), a predecessor of Anheuser-Busch InBev, in 1996 and served in positions of
increasing responsibility, including Chief Financial Officer from January 2005 until
December 2006 and Chief Executive Officer from January 2009 until December 2014.
He has also served as CEO of Quilmes Industrial S.A., a subsidiary of AMBEV based
in Argentina, from January 2007 until December 2008. Mr. Castro-Neves holds a
degree in computer engineering from the Pontificia Universidade Catélica do Rio de
Janeiro and an M.B.A. from the University of Illinois. Mr. Castro-Neves is 52 years old
and resides in New York, United States.

QUALIFICATIONS

The Board nominated Mr. Castro-Neves due to his significant experience as the Zone
President, North America, Anheuser-Busch InBev SA/NV, as well as his past
experience as an executive of one of the world s largest spirits companies. In addition,
the Board considered his knowledge of strategy, finance, operations and business
development.
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Proposal 1  Election of Directors

BUSINESS EXPERIENCE:

Mr. Franklin has served on our Board since December 2014. Mr. Franklin is the
founder and CEO of Mariposa Capital LLC since June 2013 and Chairman and the
controlling shareholder of Royal Oak Enterprises, LLC, a leading manufacturer of
charcoal and grilling products, since July 2016. Mr. Franklin previously served on the
board of BKW from June 2012 until December 2014. Mr. Franklin was the founder and
Executive Chairman of Jarden Corporation, a broad based consumer products
company. He was appointed to Jarden s board of directors in June 2001 and served as its
Chairman and CEO from September 2001 until June 2011, at which time he was
appointed as Executive Chairman. He served as Executive Chairman until April 2016
when Jarden merged with Newell Brands Inc., a global consumer and commercial
products company. From April 2016 until January 2018, Mr. Franklin served as a
director of Newell Brands Inc. Mr. Franklin is founder and chairman of Platform
Specialty Products Corporation (now Element Solutions, Inc.), a specialty chemicals
company, and has served as a director since April 2013. Mr. Franklin is co-founder and
co-chairman of Nomad Foods Limited, a leading European frozen food company, and
has served as a director since April 2014. In October 2017, Mr. Franklin became a
Founder of J2 Acquisition Limited, a $1.25 billion acquisition vehicle listed on the
London Stock Exchange. Mr. Franklin is also a principal and executive officer of a
number of private investment entities. Between 1992 and 2000, Mr. Franklin served as
the Chairman and/or CEO of three public companies, Benson Eyecare Corporation, an
optical products and services company, Lumen Technologies, Inc., a holding company
that designed, manufactured and marketed lighting products, and Bollé Inc., a holding
company that designed, manufactured and marketed sunglasses, goggles and helmets
worldwide. Previously, Mr. Franklin served as a director of the following public
companies: Apollo Investment Corporation, a closed-end management investment
company, from April 2004 until December 2006; Liberty Acquisition Holdings Corp
from June 2007 until its business combination with Promotora de Informaciones, S.A.,
a Spanish media company (Grupo Prisa) in November 2010; Grupo Prisa from
November 2010 to December 2013; Liberty Acquisition Holdings International
Company from January 2008 until its acquisition of Phoenix Group Holdings, a UK
based provider of insurance services, in September 2009; Freedom Acquisition
Holdings, Inc., from June 2006 until its acquisition of GLG Partners, Inc. ( GLG ), a
hedge fund, in November 2007; GLG from November 2007 until October 2010; and
Kenneth Cole Productions, Inc., a stylish apparel and accessory manufacturer and
retailer, from July 2005 until December 2011. Mr. Franklin is 54 years old and resides
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in Florida, United States.

QUALIFICATIONS

The Board nominated Mr. Franklin due to his experience as the founder, CEO and
Chairman of a broad-based consumer products company, a principal and executive
officer of a number of public and private investment companies, a director of RBI and
its predecessor and a director of multiple public and private companies in various
industries. In addition, the Board considered his knowledge of strategy and business
development, finance, marketing and consumer insights, risk assessment, mergers and
acquisitions, leadership development and succession planning.
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Paul J. Fribourg

Independent BUSINESS EXPERIENCE:

Committees:

Audit Mr. Fribourg has served on our Board since December 2014. Previously, Mr. Fribourg
served on the board of BKW and its predecessor from October 2010 until December

Compensation 2014. Since July 1997, Mr. Fribourg has served as the Chairman and CEO of
Continental Grain Company, an international agribusiness and investment company.

Conflicts (Chair) Prior to taking this role, he held a variety of positions with increasing responsibility,

from Merchandiser and Product Line Manager to Group President and Chief Operating
Officer. Mr. Fribourg has been Lead Director of Loews Corporation, a large diversified
holding company, since October 1997. Mr. Fribourg has also been a director of The
Estee Lauder Companies, Inc., one of the world s leading manufacturers and marketers
of quality skin-care, make-up, fragrances and hair products, since April 2006, Castleton
Commodities International, a leading merchant energy company, since January 2013,
Syngenta AG, a leading agriculture company, since November 2018, Bunge Limited,
an agribusiness and food company, since November 2018 and Restaurant
Technologies, Inc., a manufacturer of edible oil management and distribution system:s,
since October 2018. He was a director of Apollo Global Management, LLC, an
alternative investment management firm, from March 2011 until November 30, 2018,
Smithfield Foods, Inc., the world s largest pork producer and processor, from May 2007
until September 2009, Power Corporation of Canada, a diversified management and
holding company, from 2005 until 2008, Premium Standard Farms, Inc., a subsidiary of
Smithfield Foods, Inc., from May 1998 until April 2007, and Vivendi, S.A., a French
international media conglomerate, from January 2003 until June 2006. Mr. Fribourg is
65 years old and resides in New York, United States.

QUALIFICATIONS

The Board nominated Mr. Fribourg due to his experience as the CEO of an
international agribusiness and investment company, as a director of RBI and its
predecessor and as a director of multiple public and private companies in various
industries. In addition, the Board considered his knowledge of strategy and business
development, finance, corporate governance, risk assessment and leadership
development.
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Neil Golden

Independent BUSINESS EXPERIENCE:

Committees:

Operations and Strategy Mr. Golden has served on our Board since June 2016. Mr. Golden served as Senior

Vice President and Chief Marketing Officer for McDonald s Corporation s U.S. segment
from November 2007 until September 2013 and retired from McDonald s in February
2014. Prior to that, he served in positions of increasing responsibility at McDonald s
since 1989. Prior to joining McDonald s, Mr. Golden held positions at Burger King
Corporation and RC Cola Co.

Since May 2014, Mr. Golden has been as a lecturer and faculty advisor with his alma
mater Northwestern University. Mr. Golden has served as an advisory board member
for Home Partners of America, a company that provides a lease-to-own
homeownership program and services, since September 2014. In addition, since April
2015, he has served as an executive consultant to Revenue Management Solutions, a
firm specializing in providing pricing guidance to the restaurant and retail categories.
Mr. Golden serves on the board of Learners Edge, a company that provides an online
education platform serving the k-12 teaching community. Mr. Golden serves on the
board of DataSource, a firm specializing in serving multi-location brands in the
optimization of a wide range of marketing and operations communications. He also
competed on the Men s International Professional Tennis Tour. Mr. Golden is 57 years
old and resides in Illinois, United States.

QUALIFICATIONS

The Board nominated Mr. Golden due to his extensive experience as a senior marketing
executive in the quick service restaurant industry, his experience in advisory roles in
complementary industries and as a recent director of RBI. In addition, the Board
considered his knowledge of marketing and consumer insights, strategy and business
development, strategic branding and positioning and leadership development.
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BUSINESS EXPERIENCE:

Mr. Hedayat has served on our Board since July 2016. Mr. Hedayat is the founder and
has been Managing Director of Maryana Capital, a financial firm in Toronto, Canada,
since March 2015. He previously cofounded Edoma Capital in London, a capital fund,
where he worked from 2010 until December 2012, and was a partner at Indus Capital, a
capital fund in London, from May 2013 until March 2015. Mr. Hedayat held
progressively more senior roles at the Goldman Sachs Group from 1997 to 2010,
including from 2005 to 2007 as Managing Director of the European Principal Strategies
group and from 2007 to 2010 as Managing Director and Co-head of the Americas
Principal Strategies group. Mr. Hedayat served on the board of U.S. Geothermal Inc., a
leading renewable energy company, from February 2017 until its sale to Ormat
Technologies Inc. in April 2018 and currently serves on the board of Crius Energy, an
independent energy retailer in the United States. Mr. Hedayat is 44 years old and
resides in Ontario, Canada.

QUALIFICATIONS

The Board nominated Mr. Hedayat because of his significant experience in investment
banking and as a director of RBI. In addition, the Board considered his knowledge of
finance, mergers and acquisitions and corporate governance.
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Proposal 1  Election of Directors

BUSINESS EXPERIENCE:

Ms. Khosrowshahi has served as a director since June 2018. Ms. Khosrowshahi has
been the Chief Executive Officer of Reservoir Media Management, an independent
music publisher based in New York with offices in Los Angeles, London and Toronto,
since July 2007. Prior to that, Ms. Khosrowshahi was the Director of Account Services
at Imagination NYC Inc., an experiential marketing firm headquartered in the United
Kingdom, from 1999 to 2002. Ms. Khosrowshahi serves on the audit and finance
committee of The Bishop Strachan School, Canada s oldest independent day and
boarding school for girls (since September 2017), as Board Chair of Silkroad, a musical
collective founded by cellist Yo-Yo Ma in 1998 (since September 2013), and as a
director on the board of the National Music Publishers Association, a trade association
representing all American music publishers and their songwriting partners (since June
2015). Ms. Khosrowshahi is 47 years old and resides in Ontario, Canada.

QUALIFICATIONS

The Board nominated Ms. Khosrowshahi because of her experience as CEO of
Reservoir Media Management. In addition, the Board considered her knowledge of
strategy, business development, marketing and leadership development.

BUSINESS EXPERIENCE:

Mr. Schwartz has served on our Board since December 2014. Mr. Schwartz, the
former Chief Executive Officer of the Company from December 2014 until January 22,
2019, was appointed Executive Chairman of the Company effective January 23, 2019
and will serve in that capacity for a transition period ending September 30, 2019. From
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June 2013 until December 2014, Mr. Schwartz served as CEO, from April 2013 until
June 2013, he served as Chief Operating Officer and from January 2011 until April
2013, he served as Chief Financial Officer of BKW and its predecessor. Mr. Schwartz
joined Burger King Holdings, Inc. in October 2010 as Executive Vice President,
Deputy Chief Financial Officer. Since January 2008, Mr. Schwartz has been a partner
with 3G Capital, where he was responsible for managing 3G Capital s private equity
business until October 2010. From 2012 until February 2015, Mr. Schwartz served as a
director of Carrols Restaurant Group, Inc., RBI s largest Burger King franchisee in the
United States. Mr. Schwartz is a director of 3G Capital. Mr. Schwartz is 38 years old
and resides in Florida, United States.

QUALIFICATIONS

The Board nominated Mr. Schwartz because of his experience as the CEO and
Executive Chairman of RBI and its predecessors. In addition, the Board considered his
knowledge of strategy and business development, finance, marketing and consumer
insights, risk assessment, mergers and acquisitions, leadership development and
succession planning.
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Proposal 1  Election of Directors

BUSINESS EXPERIENCE:

Mr. Sicupira has served on our Board since December 2014 and previously served on
the board of BKW and its predecessor from October 2010 until December 2014.

Mr. Sicupira is one of the founding Principal Partners of 3G Capital and continues to
serve as a board member. Mr. Sicupira served as a member of the board of directors of
Anheuser-Busch InBev from 2004 until April 2019. Mr. Sicupira has been Chairman of
Lojas Americanas, one of South America s largest retailers, since 1981, where he served
as Chief Executive Officer until 1992. He has also been a member of the Board of

Dean s Advisors of Harvard Business School since 1998 and serves on the boards of
Fundag¢do Brava and Fundacgdo Estudar, not-for-profit foundations in Brazil.

Mr. Sicupira is 70 years old and resides in St. Moritz, Switzerland.

QUALIFICATIONS

The Board nominated Mr. Sicupira due to his experience as the CEO of a large South
American retailer, as a director of RBI and its predecessor and as a director of multiple
public and private companies in various industries. In addition, the Board considered
his knowledge of strategy and business development, marketing and consumer insights,
supply chain management and distribution and finance.

Roberto Moses Thompson Motta

Independent
Committees:

None

Table of Contents

BUSINESS EXPERIENCE:

Mr. Thompson Motta has served on our Board since December 2014. Previously,

Mr. Thompson Motta served on the board of BKW from July 2013 until December
2014. From 1986 to 1992, Mr. Thompson Motta worked in the corporate finance
department of Banco Garantia, Brazil s largest investment bank. From 1993 to 2004, he
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was the founding and managing partner of GP Investimentos and a member of its board
of directors until September 2010. Mr. Thompson Motta has also served as a member
of the boards of directors of Companhia de Bebidas das Américas, or AMBEV, a
Brazilian brewing company, since September 1998 (and AmBev S.A. since July 2013),
Lojas Americanas since August 2001, Sao Carlos Empreendimentos e Participagdes
S.A. since September 2001 and StoneCo Ltd., a leading provider of financial
technology solutions, since October 2018. From August 2004 until April 2014,

Mr. Thompson Motta served on the board of directors of Anheuser Busch InBev.

Mr. Thompson Motta is one of the founding partners of 3G Capital and continues to
serve as a board member. Mr. Thompson Motta is 61 years old and resides in Lugano,
Switzerland.

QUALIFICATIONS

The Board nominated Mr. Thompson Motta due to his experience in executive roles at
private equity firms, as a director of RBI and its predecessor and as a director of
multiple public and private companies in various industries. In addition, the Board
considered his knowledge of strategy and business development, finance, real estate
and leadership development.
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Proposal 1  Election of Directors

Alexandre Van Damme

Independent BUSINESS EXPERIENCE:
Committees:

Nominating and Corporate ~ Mr. Van Damme has served on our Board since December 2014. He previously

Governance served on the board of BKW and its predecessor from December 2011 until December
2014. Mr. Van Damme has served as a member of the board of directors of
Anheuser-Busch InBev since 1992. He joined the beer industry early in his career and
held various operational positions within Interbrew, a large Belgian-based brewing
company that merged with Anheuser-Busch to form Anheuser-Busch InBev, until
1991, including Head of Corporation Planning and Strategy. He has managed several
private venture holding companies and is currently a director of Patri S.A.
(Luxembourg). Mr. Van Damme has served on the board of directors of the Kraft
Heinz Company since April 2018. He served as a board member of Jacobs Douwe
Egberts B.V., a Dutch company that processes and trades coffee, tea and other
groceries, from August 2013 until May 2018 and Keurig Green Mountain Inc. from
May 2016 until May 2018. Mr. Van Damme is also a director of DKMS, the largest
bone marrow donor center in the world. Mr. Van Damme graduated from Solvay
Business School in Brussels. Mr. Van Damme is 57 years old and resides in Chéserex,
Switzerland.

QUALIFICATIONS

The Board nominated Mr. Van Damme due to his experience as an executive of a large
brewing company that is a major consumer brand and as a director of RBI and its
predecessor, as well as his experience in managing several private venture holding
companies. In addition, the Board considered his knowledge of strategy and business
development, risk assessment and leadership development.
If elected, each of the aforementioned nominees has consented to serve as directors and hold office until the close of
the 2020 Annual Meeting of Shareholders or until their respective successors have been elected or appointed.

Recommendation of the Board

The Board recommends a vote FOR each of the director nominees.
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CORPORATE GOVERNANCE

Governance Guidelines

Our business and affairs are managed under the direction of our Board. Our Board believes that good corporate
governance is a critical factor in achieving business success and in fulfilling the Board s responsibilities to
shareholders. The Restaurant Brands International Inc. Board of Directors Governance Guidelines, as amended (the

Governance Guidelines ) provide a framework for corporate governance in accordance with the Canadian and U.S.
securities laws, the NYSE listing standards, the TSX rules, the requirements under the CBCA and our organizational
documents.

Highlights of our Governance Guidelines are described below:

A majority of directors of the Board must be independent as defined by the NYSE and TSX listing standards and
applicable Canadian and U.S. securities laws.

The committees of the Board are the Audit Committee, the Compensation Committee, the Nominating and
Governance Committee ( NCG Committee ), the Conflicts Committee and the Operations and Strategy Committee.
The Board may create and maintain other committees from time to time. Committee membership assignments are
determined by the Board, on recommendation of the NCG Committee, taking account of our needs, individual
attributes and other relevant factors.

Each director serving on the Audit Committee will be an independent director as determined in accordance with the
listing standards of the NYSE and TSX and applicable securities laws and each director serving on the Conflicts
Committee will be an independent director as defined under the partnership agreement.

Executive sessions or meetings of non-employee directors without management present will be held as part of each
regularly scheduled Board meeting.

A director may not accept a position on the board or audit committee of any other public company without first
reviewing the matter with the Chairman of the Board.
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Director orientation programs will be provided to new directors either prior to or within a reasonable period of time
after their nomination or election to the Board.

The Board, with the assistance of the NCG Committee, will conduct an annual performance self-evaluation of the
full Board to determine whether the Board and its committees are functioning effectively.

The NCG Committee oversees and evaluates the Board s performance and its compliance with our
Governance Guidelines and other corporate governance regulations and principles.

Each director nominee must agree to tender his or her resignation for consideration by the Board if such director

fails to receive a majority of votes cast in any uncontested re-election, as described more fully under ~ Majority

Voting Policy below.
The NCG Committee monitors compliance with the Governance Guidelines. In addition, the NCG Committee
periodically reviews our Governance Guidelines, and, if appropriate, will recommend changes to the Board. The full
text of our Governance Guidelines is available in the Investors Corporate Governance section of our website at
www.rbi.com, as well as under the RBI issuer profile on SEDAR at www.sedar.com, and is incorporated herein by
reference. No other information on our website or any other website referenced in this document is incorporated into
this proxy statement, and such information should not be considered part of this proxy statement. Any request for a
copy of the Governance Guidelines may be directed to Restaurant Brands International Inc., 130 King Street West,
Suite 300, P.O. Box 339, Toronto, Ontario M5X 1E1, Canada, Attention: Corporate Secretary. Upon receipt of a
request, a copy will be provided free of charge.
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Board Leadership Structure

Our Board has an independent Chairman, Alexandre Behring, and a Vice Chairman, Marc Caira. On January 22,
2019, our Board created the position of Co-Chairman and appointed Daniel Schwartz, our former Chief Executive
Officer and the current Executive Chairman of RBI, to serve in such role. Mr. Schwartz will serve as Executive
Chairman of RBI for a transition period that ends on September 30, 2019. While our Board has not developed a
written position description for the Chairman or Co-Chairman of the Board or the Chairpersons of our committees,
our Governance Guidelines set forth the role of the Chairman, Co-Chairman and Vice Chairman and the charter of
each committee sets forth the role of the Chairperson of each committee. Specifically, the Chairman and Co-Chairman
of the Board are responsible for facilitating a highly functioning and effective Board, providing overall leadership and
encouraging open communications, and the Vice Chairman of the Board assists the Chairman and Co-Chairman and
serves at meetings at which the Chairman or Co-Chairman is not in attendance or is unable to participate in a motion.
The Chairperson of each committee is responsible for setting the frequency and length of the meetings, setting
meeting agendas consistent with the committee s charter and reporting on the activities of that committee to the full
Board on a periodic basis.

Our Board has not adopted a formal policy regarding the need to separate or combine the offices of Chairman of the
Board and Chief Executive Officer as the Board believes it is important to retain its flexibility to allocate the
responsibilities of the offices of the Chairman, Co-Chairman and CEO in any way that it deems in the best interests of
RBI at a given point in time. At the present time, the positions of Chairman of the Board, Co-Chairman of the Board
and CEO are filled by different individuals and our CEO does not sit on the Board. Under the authority of the Board,
the CEO is responsible for the general management of the business and affairs of RBI, with the objective of enhancing
long-term shareholder value. We believe that the current separation of roles provides a more effective monitoring and
objective evaluation of the CEO s performance.

Our Board has not developed a written position description for our CEO. Our Board and CEO develop, on an annual
basis, corporate goals and objectives and parameters within which the CEO operates our business. Our Board and

CEO also establish annual performance goals to measure the CEO s individual achievement for purposes of our annual
bonus program. The Compensation Committee of the Board is also responsible for annually evaluating the CEO
against these objectives. For a further discussion of the corporate goals and objectives and the measures by which our
CEO is evaluated, please see our Compensation Discussion & Analysis ( CD&A ) beginning on page 34 of this proxy
statement.

Meetings

During 2018, the Board held a total of 4 meetings. Each incumbent director attended at least 75% of the aggregate of
(1) the total number of meetings of the Board held during the period for which he or she had been a director and

(2) the total number of meetings of the committee(s) of which he was a member during the period that he served.

Mr. Castro-Neves and Ms. Khosrowshahi were elected to the Board at the 2018 annual and special meeting of
shareholders on June 7, 2018, and therefore attended only two of the four meetings held during 2018. The specific
number of board meetings attended last year by each of our incumbent directors was as follows:
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Director

Alexandre Behring
Marc Caira

Joao Castro-Neves
Martin E. Franklin

Paul J. Fribourg

Neil Golden

Ali Hedayat

Golnar Khosrowshahi
Daniel S. Schwartz
Carlos Alberto Sicupira
Roberto Moses Thompson Motta
Alexandre Van Damme
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Board Meetings

Attended
4/4
4/4
2/2
4/4
4/4
4/4
4/4
2/2
4/4
4/4
4/4
4/4
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In accordance with our Governance Guidelines, the Chairman of the Board will generally determine the frequency and
length of Board meetings and will set the agenda for each Board meeting. Board members are encouraged to suggest
the inclusion of additional items on an agenda, and any director may request that an item be placed on an agenda.
Board meetings are generally held pursuant to a pre-determined schedule, with additional meetings scheduled as
necessary.

We encourage all directors to attend the annual meetings of our shareholders. Mr. Schwartz attended the 2018 Annual
Meeting.

Board Independence

It is the policy of the Board that a majority of directors must (i) be independent with no direct or indirect material
relationship or business conflict with RBI and (ii) otherwise meet the definition of an independent director under U.S.
and Canadian securities laws and listing standards of the NYSE and the TSX. Our Board has affirmatively determined
that the following directors have no material relationship with RBI and otherwise qualify as independent based on all

of the foregoing criteria: Messrs. Behring, Castro-Neves, Franklin, Fribourg, Hedayat, Golden, Sicupira, Thompson
Motta and Van Damme and Ms. Khosrowshabhi.

Under the NYSE listing standards, a director qualifies as independent if the board of directors affirmatively
determines that the director has no material relationship with the listed company. While the focus of the inquiry is
independence from management, the board is required to consider broadly all relevant facts and circumstances in
making an independence determination.

National Instrument 58-201, or NI 58-201, provides guidance on corporate governance practices with respect to
director independence, which reflect best practices established by the Canadian Securities Administrators ( CSA ), but
are not intended to be prescriptive. Such best practices provide, among other things, that: (i) a company s board of
directors should have a majority of independent directors; (ii) the chairman of the board should be an independent
director; (iii) the board should appoint a nominating committee composed entirely of independent directors; and

(iv) the board should appoint a compensation committee composed entirely of independent directors. Determinations

in respect of independence for these purposes are similar to the requirements under the NYSE listing standards.

In conducting its evaluations of Messrs. Behring, Sicupira and Thompson Motta, the Board considered their affiliation
with 3G Capital and with 3G Restaurant Brands Holdings General Partner Ltd., which currently controls over 92% of
the outstanding Partnership exchangeable units, which represents over 43% of the combined voting interest in the
company. In conducting its evaluation of Messrs. Behring and Van Damme, the Board also considered their service on
the board of directors of the Kraft Heinz Company, a supplier to restaurants for all of our brands.

Mr. Behring presides over the executive sessions of the Board. In 2018, the Board met in executive session four times.
Director Term Limits

All directors are elected at the annual meeting of our shareholders for a term of one year. The Board does not believe
it should expressly limit a director s tenure on the Board. RBI values the contribution of directors who over time have

developed increasing insight into our company and operations and therefore provide an increasing contribution to the
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Board as a whole. As an alternative to term limits, prior to recommending to the Board that one or more current
directors be submitted to the shareholders for re-election, the NCG Committee reviews the performance of each
director potentially standing for election or re-election, and makes appropriate recommendations to the Board
concerning that director s candidacy.
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Majority Voting Policy

The Board has adopted a Majority Voting Policy as required by the rules of the TSX. The policy is included in the
Governance Guidelines and provides that, in an uncontested election, a director must be elected to the Board by at

least a majority of the votes cast, which means that the number of shares voted FOR a director s election must exceed
50% of the number of votes cast with respect to that director s election. Votes cast with respect to a director s election
include votes to withhold authority. An uncontested election means an election where the number of nominees for
director is equal to the number of directors to be elected. In a contested election, a plurality voting standard will apply.

If a nominee for director in an uncontested election does not receive the affirmative vote of at least the majority of the
votes cast, the director must immediately tender his or her resignation to the NCG Committee. The NCG Committee
will consider and recommend, and the Board will determine, whether or not to accept the offer of resignation. The
Board will accept the offer of resignation absent exceptional circumstances that would warrant the director continuing
to serve on the Board, as determined by the Board in accordance with its fiduciary duties to RBI, and the resignation
will be effective upon the Board s acceptance. The decision of the Board shall be made within 90 days after the date of
the shareholders meeting. Any director who tenders his or her resignation pursuant to the Majority Voting Policy shall
not participate in the recommendation of the NCG Committee or the decision of the Board with respect to his or her
resignation. A press release disclosing the Board s determination (and the reasons for rejecting the resignation, if
applicable) shall promptly be issued and furnished to the SEC, the CSA and the TSX.

If the Board accepts any tendered resignation, the Board may either proceed to fill the vacancy through the
appointment of a new director, or determine not to fill the vacancy and instead decrease the size of the Board.

Director Orientation and Continuing Education

We provide access to appropriate orientation programs, sessions or materials for new members of the Board for their
benefit either prior to or within a reasonable period of time after their nomination or election to the Board, which shall
include written materials and presentations by senior management regarding our business, strategic plans and policies.
We and our Board encourage, but do not require, directors to participate in outside continuing education programs.

Board Committees

The Board has four standing committees the Audit Committee, the Compensation Committee, the NCG Committee,
and the Operations and Strategy Committee as well as the Conflicts Committee. Each of the existing committees
operates under a written charter. These charters set forth the responsibilities of each committee and are available in the

Investors Corporate Governance section of our website at www.rbi.com, and such information is also available in
print to any shareholder who requests it through our Corporate Secretary.
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Set forth below is a description of the responsibilities of each of our current Board committees, its current membership
and the number of meetings (including actions by written consent in lieu of meetings) during 2018.

Audit Committee

Number of
Meetings in
Audit Committee Members Audit Committee Functions 2018
Paul J. Fribourg Oversee the quality and integrity of our consolidated 4
(Chair through January 21, financial statements and related disclosure;
2019)

Oversee the qualifications, independence and performance
Ali Hedayat of our independent auditor;
(Chair from
January 22, 2019)

Oversee the performance of our internal audit function;
Martin E. Franklin

Oversee our systems of disclosure controls and procedures,
and internal control over financial reporting;
Golnar Khosrowshahi

Oversee our compliance with all legal and regulatory
requirements and our compliance program;

Review and approve the Audit Committee report that is
required by the SEC to be included in our annual proxy
statement; and

Establish procedures for the receipt, retention and
treatment of complaints regarding accounting, internal
accounting controls or auditing matters.
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Directors serving on our Audit Committee may not simultaneously serve on the audit committees of more than two
other public companies, unless the Board determines that such simultaneous service would not impair the ability of
the director to effectively serve on the Audit Committee. Mr. Hedayat was appointed to serve on the Audit Committee
effective June 7, 2018 and was appointed Chairman on January 22, 2019. Ms. Khosrowshahi was appointed to serve
on the Audit Committee effective January 22, 2019.

The Board has determined that each member of the Audit Committee meets the independence requirements and is
financially literate according to the NYSE listing standards and Canadian securities laws and that each member of the
Audit Committee meets the enhanced independence standards for audit committee members required by the SEC. In
2018, the Board determined that Mr. Fribourg is qualified as an audit committee financial expert within the meaning
of SEC rules and has accounting and related financial management expertise within the meaning of the NYSE listing
standards. In addition, in January 2019 in connection with his appointment as Chair of the Audit Committee, the
Board has determined that Mr. Hedayat is qualified as an audit committee financial expert within the meaning of SEC
rules. For more information regarding the business experience of Messrs. Fribourg and Hedayat, see their biographies
under Proposal 1 Election of Directors. The discussion leader for executive sessions of the Audit Committee is
generally Mr. Hedayat, the chair of the Committee.

Compensation Committee

Number of
Compensation Committee Meetings in
Members Compensation Committee Functions 2018
Alexandre Behring (Chair) Oversee and set our compensation and benefits policies generally; 1
Paul J. Fribourg Evaluate the performance of our CEO and the employees who
report directly to the CEO (the CEO Direct Reports );
Carlos Alberto Sicupira
Oversee and set compensation for the CEO, the CEO Direct
Reports and the members of the Board; and
Review our management succession plan.
Restaurant Brands International 2019 Proxy Statement | Page 25

Table of Contents 62



Edgar Filing: Restaurant Brands International Inc. - Form DEF 14A

Table of Conten

Corporate Governance

The Compensation Committee establishes, reviews and approves executive compensation based on, among other
factors, an evaluation of the performance of the CEO and CEO Direct Reports in light of corporate goals and
objectives relevant to executive compensation, including annual performance objectives, and makes recommendations
to the Board with respect to the CEO s compensation. For further details on executive compensation, see the CD&A,
beginning on page 34 of this proxy statement.

Non-management director compensation is determined by the Board, upon recommendation of the Compensation
Committee, taking into account general and specific demands of Board and committee service, Company
performance, comparisons with other