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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

Company Reg. No. 77487

CERTIFICATE OF FILING
OF
AMENDED BY-LAWS
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KNOW ALL MEN BY THESE PRESENTS:

DUODOO000

THIS IS TO CERTIFY that the Amended By-Laws of

¢

G2

A

JOLLIBEE FOODS CORPORATION

copy annexed, adopted June 28, 2002 by a majority vote of the Board of

Directors and by the vote of the stockholders owning or representing at least
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two-thirds of the outstanding capital stock, and certified under oath by the
Corporate Secretary and majority of the said Board was approved by the

Commission on this date pursuant to the provisions of Section 48 of the
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Corporation Code of the Philippines Batas Pambansa Blg. 68, approved on
May 1, 1980, and copies thereof are filed with the Commission.

tAban sy

IN WITNESS WHEREOF, I have hereunto set my hand and caused the

seal of this Commission to be affixed at Mandaluyong City, Metro Manila,
Philippines, this / 4ﬂ\day of January, Two Thousand Three.
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ITO A. CATARAN
Director

Company Registration and Monitoring Department
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AMENDER BY-LAWS OF THE
JOLLIBEE FOORS CORPORATION

ARTICLE]
OFFICE

The main office of the Corporatiop shall be Jocated at Mefro Manila, Philippines,
Branch offices may likewise be established in such other places in the Philippines of in
foreign countries, in the Boarg of Directors may determine from fime to fime. (As amended

on Pecember 20, 1988).

ARTICLE H
SEAL

The Corporqtion sea| shall consist of a circylar design on which in inscribed the name
of the Corporation JOLLIBEE FOOPS CORPORATION, Philippines (As amended on
December 20, 1988).

ARTICLE T}
MEETINGS QF STOCKHOLDERS

Sectjop |. PLACE OF MEETINGS. All meefings of {he stockholders shall be held
at the main office of the corporation a Metro manila, Philippines or such other places in

Metro Manila as may be designated in the nofice. (As amended on December 20, 1988)

Sectjon 2. PROXIES. Stockholders may vote at all meefings the pumber of shares
regjstered in their respective names, either in person or by proxy duly given in writing and
duly p;'esented to the secrefary for inspection and record not later than ten (10) days before the
time set for the meeting. No proxy hiearing a signature which is not Jegally ackpowledged by
the Secyetary shal| be honored at the meelings. Proxies shal| be yalid for five (5) years, unless
the proxy provides for a shorter period, and shal] be suspended for any meeting wherein the

stockholder appears in person. (As amended on December 4, 1992).
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Section 3. QUAORUM. A majority of the subscribed capital, present in person or

pr_es,emed by proxy shall be the required at cvery meeting to constitute a quorum for the
election of directors and for the fransactjop of any business whatever excepi in those cases in
which the Corpora[ion Code |‘equires the affirmatjve vote of a greater proponion. (As
amended on December 1992).

I the absence of quorum, any officer eptifled fo preside or act as Secretary of such
meeting, shall haye (he power fo adjourn the meeting from time to time untj| stockholders
holding the requisite pumber of stock shall be present of represepted. At any such adjourned
meeting at which g quorum may be present, any pysiness may pe fransacfed which might have
been transacted af the meeting as originally called. (As amended on December 4, ]992).

Section 4. ANNUAL MEETING. The annual meeting of the stockholders shall be

held in the afternoon of any day in the month of June of each vear, at the main office of the

Coyporation of sucly other place in Mefro Manila as may be designated in the notice. If the
date of the apnyal meeting falls on g legal holiday, the annual meeting shall be held on the
nexi sycceeding bysiness day which is pof a legal holiday, at such hour as may be specified in
(he notice of said meeting. |f the election of directors shall nof be held on the day designated
for any annual meeting o any adjournment of sych meeting, the Board of Directors shall
cause the election fo be held at 4 special meeting as soon thereafter as the same may
convepiently be held. At such special meefing, the stockholders may elect the directors and
transact other busipess as stated in the potice of the meeting with the same force and effect as

at an annyal meeting duly called and held. (As amended on December 20, 1988, December 4,

1992, June 24, 1994 and the latest on 28 June 2002).
The Board of Pirectors may be majority vofe and for good cause, postpone the annual .

meeting fo a reasonable date. (As amepded on Pecember 4, 1992).

Section 5. NOTICE OF ANNUAL MEETINGS. Excepf as otherwise provided by
law, written or priuted notice of all apnual meetings of stockholdeys, stating the place and
time of the meeting and, ifne_ccésqry, the general nature of the bﬁsiuess ta be copsidered shall
be fransmitted by personai delivery, mail, telegrapl, facsimile or cable to each stockholder of
record entitled to vofe thereat af his address last known to the Secretary of the Corporation at
least fwenty (20) days pefore the date of the meeting. Except where expressly required by
law, na pyblicatiop of any potice of annual meeting of stockholders shall be required. If any
stockholder shall, in person or by attorpey-in-fact thereunta authorized, in writing, or by




telegraph, cable, of facsimile, waive notice of any meeting, whether before or afier the
holding of such meefing, potice thereof peed not be given fo him. Notice of any adjourned
meeting of the stockholders shall pot be required fo be given, except when expressly required
by law. (As amended on December 4, 1992).

Section 6. SPECJAL MEETINGS. Special meefings of the stockholders may be
called by the President at his decisiop, or upon request in writing addressed to the President,
signed by g majority df the members of the Board of Directors, or by stockholders
representing at least one-thigd of the fofal shares of stock issyed apd outstanding which are
eptitled fo yofe. (As amepded op Pecember 20, 1988 and December 4, 1992).

Section 7. NOTICE OF SPECIAL MEETINGS. Whenever stockholders are
required or permitted fo jake any actiop af meeting, written notice of the meetipg shal) be
given which shall state the plqce, date and fime of the meeting, the purpose and purposes for
which said meeting is called. The potice shal| be given pot less than twenty (20) days before
the date of the meeting ta eacl stockholder entitled to yofe af such meeting. Notices shall be
senf by the Secretary py personal delivery or by mailipg the potice {o eacl stockholder of
record at his last known address or by publishing the pofice in a newspaper of general
circulation of af lest twenty (20) days prior fo the date of the meeting. If mailed, such notice
shall be deemed to be given when deposited in the Philippines mail, postage prepaid, directed
in the sfockholder of record at his last known post offjce address. Oply matters stated in the
potice can be the siibject of motion or discussiops af the meeting. Nofice of special meetings
may be waived in writing by any shareholder, in persop of by proxy before or after the
meeting. Notice of any adjonrned meeting of fhe stockholders shall pof be required fo be
given, except when expressly required by law. (As amended on December 4, 1992).

Section 8. ADJOURNMENTS. Any meefing of the stockfjolders, annual or special,
may adjourn from fime fo time fo ecopvene at the same oy some other place, and potice need
not be given of any such adjourned meeting, if the time apd place thereof are announced at
the meeting at which the adjourpment is faken. At the recopyened meeting, the corporation
may fransact apy business which might haye been frapsacted at the original meeting. If the
adjournment js for more thap thirty (30) days oy if afier the adjournment a new record date is
fixed for the adjourned meefing, a notice of the adjourned meetipg shall be given to each
stockholder of recoyd entitled fo yote af the meefing. (As amended op December 4, 1992).
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Secion 9. ORNER OF BUSINESS. The Order of Business af the apnual meeting
and as far as possible at al| other meetjpgs of the stockholders shal| be as follos:

Calling the Roll.

Secrefary’s proof of due potice of the meeting and the existence of a quorum.
Reading and disposal of any wnapproyed Minuyes.

Repoiis of officers, annual and otheryise.

Finapcial Reporf and approved of Financial Statements for the preceding year.
Electiop of Directors

Unfinished business

New business

_\':_pc_-q_oxm..h.mm._'

Transaction of such other matters as may properly come during the meefing.
10. Adjournment: (As amended on Pecember 4, 1992)

Section 10. YOTE: At each meeting of the s;ockholde(s{ each stockholder shall be
eptitled fo vote in person of by proxy, al| shares of stock held by him which have voting
poyver ypon any matter duly raised in such meeting. The yotes for the election of directors, as
wel] as the vyotes upon any questiou raised before the meeting, except with respect to
procedural questions which may be determined by the chairman of the meeting, shall be by
viva voce of show of hands, except when written balloting shall be requested by any
stockholder. (As gimended on December 4, 1992).

Section |1. FIXING PATE FOR DETERMINATION OF STOCKHOLPERS
OF RECORN. For purposes of defermining the stockholders entitled fo potice of, or o yote
or be voted at any meeting of stockholder or any adjournments thereof, or entitled ta receive
payment of any diyidends oy other distribytion or allofment of any rights, or for the purpose of
any other lawful action, oy for making any other proper determination of stockholders, the
Board of Pirectors may p_rovide that the stock and transfer books be closed for a stated period,
which shall not be more than sixty (60) days pot less/than thirty (30) days before the date of
sych meeting. In liey of closing the stock and transfer books, the Board of Directors may fix
in advapce a date as the reéo_rd date of any such determination of stockholders. A
determination of stockholders of record enfitled to notice of or fo vote or be voted at a

meeting of stockholders shall apply fo any adjonrnment of the meeting; proyided, however,
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that the Board of Directors may fix a new record date for the adjouyrned meeting. (As
amended on December 4, 1992).

Section 12. ELECTION OF DIR{ECTQRS. The sevey (7) directors of the
Corporation shall be elected by plurality yote af the annual meeting of the stockholders for the
year af which a quopum is presenf. Af each electiop for directoys every stockholder shall haye
the right to yote, in person of by proxy, the number of shares owned by him for as many
persons as there are directors fo pe elected, or to cumulate fiis yotes by giving ope candidate
as may yotes as {he pumber of such direcfors multiplied by the npmber of his-shares shall
equal, or by distribyting sucy yotes as the same principle among any number of candidates.
The persons receiying the first seyen highest number of yotes shall be the directors. (As
amended on Pecembey 4, 1992).

ARTICLE 1Y
BOARD OF PIRECTARS

Section ]. NUMBER AND TERMS QF OFFICE. The bysiness and property of
the Co;poratiou shall be mapaged by a Board of seven (7) Directors who shall be stockholders
and who shall be elected anpually by the sfockholders owning majority of the sybscribed
capital stock entitled fo yote in the manner provided in these By-Laws for 4 term of one year
and shal| serve until the election apd accepfance of their duly qualiﬁcd successors, ar until his
deatl or until he shall resign or shall have been yemoved jn the manner hereipafter proyided.
Any vacancies may be filled py the remaining members of the Board if still constituting a

quorum by a majority vote, and the Directors so chosen shal| serye for the unexpired terms.

(As amepded op Pecember 4, 1992).

Section 2. QUALIFICATIONS. Apy sfockholder haying at least ope (1) s.hare
registered in his name may be elected Director, provided, howeyer, that pa person shall
qualify or be eligible for pomination or election fo the Board of Pirectors if he is engaged in
any business which competes with or is antagonistic fo that of the Corporation. Without

limiting the generality of the foregoing, a person shall be deemed to be so engaged:

a. |f he is an officer, manager or controlling person of, oy fhe owner (either of record

or beneficially) of 10% or more of any outstanding class of shares of, any
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corporatjon (othey than one in which the Corporation owns at least thirty percent
(30%) of the Capital Stock) engaged in a business which the Board by a majority
yote, determines fo be competilive, antagopistic, and/or in clear of interest to that
of fhe Corporatiop; or

b. If he is an officer, manager or controlling person of, or the owner (either of record
or beneficially) of 10% o more of any outstanding class of shares of any other
corporation or entity engaged in any line of business of the Corporation when in
the judgment of the Boayd by a majority vote the laws against combinations in
restraing of trade shall be violated by such Person’s membership in the Board of
Pirectors; or

c. -|f the Board, in the exercise of its judgment in good faith, determines by a
majority vote that he jn the nominee of any person se forth in (a) or (b) .

In determining whether or not a person is coptrolling person, beneficial owner, or the
pominee of another, the Board may take into account sych factors as business and family
relationships.

For the propey implementation of this pravision, all pominations for election of
Directors by the stockholders shall be submitted in writing o the Board of Directoys at least
five (5) working days before fhe date for the election of direcfors. (As amended op Pecember
4, 1992). '

Section 3. ORGANJZATIONAL MEETING. The Board of Directors shall meet
for ifs purpose of organizatjon, election of officers and the fransaction of other bysiness, as

rl\
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s00n as p,racucqblc after each annual election of directors and on the same day, an dif-

praclicnl at the same Place at which regulay meetings of the Board of Directors are held.
Notice of such meeting peed not be given. Such meeting may be held at any other time and
place which shall be specified in a notice given as hereinafter proyided for special meetings of
the Board of Dijrectors or jn a consent and wajver of notice thereof signed by al| the directors.
(As amended on Pecember 4, 1992).

Section 4. REGULAR AND SPECTAL. MEETINGS. Regular meetings of the

Board of Directors shal| be held every month on sych date and time, and at such place as may




be determined by the Board of Pirectors. Specijal meetings of the Board of Directors may be
cglled by the Chairman of the Board, the President, or a majority of the Board of Pirectors.
(As amepded on Pecember 4, 1992.)

Section 5. NOTICE OF MEETINGS. Notice of ejther yegular o special meetings
shall be given by the Secretary by posting the same in a postage-prepaid lefter address to each
member of the Board of his given address, fransmited or by telegraph, facsimile or cable fo
eacly director at least five (5) days before (he day on which the meeting is to be held, of by
delivering the same fo him in persop, at least three (3) days before the day on which the
meefing is to be field. The potice of special meeting shal| state the time and place of the
meetipg and the object thereof. Notice of any meeting of the Board peed not he given fo any
directoy, if waived by him in writing, whether before or after such meeting is held or f he
shall be present af the meefing, and apy meeting of the Board shal| be a legal meeting without
any notice thereof having been given to any director, if all the directors shall be present
thereof. (As amended on Pecember 20, 1988 and December 4, 1992).

Section 6. QUOARUM. A quorym at any meeting of fhe directors shall consist of a
majority of the enfire membership of the Board. A majority of such quorum shall decide any
question that may come before the meeting. In the absepce of a quorum, a majority of the
directors presep} may adjourny any meeting fram fime fo fime yntil 4 quorym be had. Notice
of any adjourped meeting need pot be given. (As amended on December 4, 1992).

Section 7. RESIGNATIQNS. Any directoy of the Corporation may resign at any
fime by giving written notjce to the President or the Secrefary of the Corporation. The
resignation of any director shal| take effect as of the date of jts acceptance by the Board of

Directors. (As amended pp Pecember 21, 1992).

Section 8. COMPENSATION. Directors, as such, shall recejve such compensation
as may be determined by the Board of Djrectors sybject fo the approyal by the stockholders.

(As amended on December 4, 1992).




ARTICLEY
. QFFICERS

Section |. ELECTION, TERM OF OFFICE AND QUALIFICATIONS. The
Board of Directors shall anpually, at the organizatiopal meetipg, elect a Chairman of the
Board, a President, a Yice-President, a Treasurer and a Secretary and may alsa from time fa
time appoint such other officers and agents as it may deem proper. The Board of Directors
may creafe sucl ofher additiopal positiops as it may copsider proper. The Chajrman of the
Board and the President shall be stockholders and directoys. Apy two officer except those of
President and Treasurer, and all officers incompatible thereto, may be held by the same
person. The Secretary shal| be a resident and a citizen of the Philippines. Every officer shall
hold effice only during the pleasure of the Board of Directors, apd all yacancies occurring
among such other officers by death, removal, yesignation or disability, shal| be filled by the
Board of Directors. Any such resignation shall fake effect upon acceptance thereaf by the
Board of Pirectors. |n case of femporary absence of any officer of the Corporation, or for any
other reason fhat the Boayd of Direcfors may deem sufficient, fhe Board of Directors may
delegate the poweys and duties of sych officer to another qualiﬁed person.

The Board of Pirectors may appoint such subordinate officers, agents and employees
as it may deem adyisable of conyenient.

The Board of Directors, and the Presjdent from time fo fime shall prescribe the dyties
of the offjcers, agents and employees of the Company, and all offjcers and employees of the
Company shall be subject fo immediate removal by fhe Board of Pirectors with or withous
case. (As amended on December 20, 1988 and December 4, 1992).

Section 2. CHAIRMAN OF THE BOARD. The Chairman of the Board shall
preside at al] meetipgs of the sfockholders and the Board of Directors at which he may be
presenl. He shall peq‘form such other functions as may time to fime be delegated to him by the

Board of Directors. (As amended op December 20, 1988).

Sectiop 3. PRESIDENT The President shall be the Chief Executive Officer. He
shall have general charge, superyision, and confro| of the busipess and affajys of the
Company, subject, however, fo the contro| of the Board of Pirectors, and be may appoint and
discharge all agents and emplayees. fle shall see to i that all resolytions of the Board of

Pirectors are duly carried ouf. e shall fix the compensation of all the employees and

a



appoinfad by the Board of Directors, and shal] have the power to grant bonuses 6f the
" directoys, officers and deserying employees of {he company, sybject to fhe approyal, of the
Board of Directors. He shall yote and represent the shares of stock pwned or held by the
pprporation in another company, firm or entity. He shall perform such other functjons as may
pe incidental to his office, and shall preside in all meetings of the stockholders and the Board
of Pirectors in the absence of the Chairman of the Board npop his delegation. (As amended

on Depembér 20, 1988 and December 4, 1992).

Section 4. YICE PRESYPENT. The Vice-President if qualified shall succeed the
President during the absence, ipability fo act, or disqualification of the latter for any cause and
shal| assist him in all his duties and functions. He shall perform such other duties as may
from time fo fime be delegated to him by the Board of Pirectors, or the President. (As
amepded on Pecember 20, |988).

Section 5. TREASURER. The Treasurer shall deposit all mopeys, and other
valyable effects of the Company in such frust companies,/banks or depositories as the Board
of Pirectos shal| from time to fime designate. He shall have authority to receive and give
receipts for all mopeys aid to the Company from any source whatsoeyer and fo epdorse
checks, drafis and wayrants in its name and on his behalf, and fo give full discharge for the
same. Proper accounts shall be kept in his office of al| receipts and disbursements made by
him for the Company, with the youchers jn support thereof, which shall be sybmitted to any
auditor of auditors qp}:ointh by the stockfolders for inspection as and when required. The
Treasurer shall at all fime be subject {o the control of the Board of Directors, and shall
perform such other duties as may propeyly delegated to him. He shall, if the Board of
Directors so require, give a bond in such an amount, as the Board may require for the faithful
performance of his duties. (as amended on December 20, 1988).

Section 6. SECRETARY. The Secretary must be 3 Filipino citizen and a resident of
the Philippines. He shall record all the votes and procecdings of the stockholders and of the
directors in a book kept for that purpose. He shall haye charge of the corporate seal of the
Company. He shall keep at the principal office of the Company the stock and transfer book
and therein keep 3 record of all the sfock, the names of stockholders alphabetically arranged
with the addresses to which notices may be sent; the jnstallments paid and unpaid on all stock

for which subscyiption has been made and the date of payment of any installment; a statement




of every alienatiop, sale or transfey of sfock made, the date thereof and by and fo whom made.
He shall perform such other duties as may be properly delegated to him. (As amended on
Pecembey 20, J988).

Section 7. COMPENSATION. The Board of Pirecfors shal] fix the salaries and
bonuses of all officers. The fact that any officer js a director shal| pot preclude him from

recejving a salary or bonus as officer or from voting upon the resolution fixing the same. (As

amended op Pecember 4, 1992).

ARTICLES Y]
SHARES AND THEIR TRANSFER

Section |. STOCK CERTIFICATES.  Each holder of stock shall be entitled to
stock certificate for fylly paid stock subscription signed by the President and countersigned by

the Secretary of the Company and sealed with the corporate seal certifying the pumber of
fully paid-up shares owped by him. All such certificate shall be jssued in consecutive order
from g certificate book, and shall be pumbered and registered jn the order in which they are
issued, and on the stub of eacly certificate jssued to him. Every certificate returned fo the
corporation for the exchange oy fransfer of shares shall be canceled, and passed in its original
place in the sfock ceytificate book, and no new certificate shall be issued until the old
ceftificates have been thys canceled and returned to its original place in such book. The
pecessary documentar;} stamps for each certificate of stock shall be borne by the stockholder
in whose favor the certjficate is jssued or transferred. (As amended on December 20, 1988

and December 4, 1992).

Section 2. STOCK TRANSFERS. Transfers of shares shall be made only on the
poaks of the company by the holders in person or by aftorney authorized by power in writing,
sa as fo show the names and ownership o pationality of the parties fo the fransaction, the date
of the transfer, the number of the certificates and the number of shares transferred and on the
surrender of the certificates for such shares propcrly endorsed. And upon such transfer the
old certificate shall be surrendered fo the Corporation by delivery thereof to the person in
charge of the stock and transfer books and ledgers, or to such other persop as the Board of
Pirectors may designate, by whom it shall be canceled, and a new certificate shall thereupon

the issued. All ceytificates presented for (ransfer to the Corporation must be stamped
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“Cancelled” op the face fhereof fogether with the date of cancellation. Whenever any transfer
of shares shall be made for collateyal security, and not absolutely, such fact, if known to the
Secretary of to said fransfer agent, shal| be so expressed ip the epiry of the transfer. Proyided
that, po jssuance oy trans}fe,- of shares of sfock of the Corporation which would reduce the
sfock ownership of Filipino citjzens to less than the minimpm percentage of the outstanding
capital stock required by law to be owned by Filipino citizens, shal| be allowed or permitted
tq be recorded jn the books of the Corporation. (As amended on Pecember 20, 1988 and
Pecember 4, 1992).

Section 3. ADDRESSES. Every stockholder and transferee shall furpish the
Secrefary or transfer agent with his address to which potices may be served upon or mailed to
him. [f any stockholdey shal| fail fo designate such address, corporate potices may be served

him by mail direcfed to him at his last known post offjce address. (As amended on December
20, 1988 and Decembey 4, 1992).

Section 4. LOST, PESTROYED AND MUTILATED CERTIFICATES. The
holder of any stock of the Corporation shall immediajely potify the Corporatiop of any |oss,
destruction o mutilation of the ceytificate therefore. Any stockholder who claims that his
cerfificate of stock has been |ost or, destroyed shall file an affidayit in triplicate with the
Corpora(i_ou stating the circumstances of such loss oy destruction, and he shall further give
notice thereof by publication in a newspaper of general circylation in Manila once a week for
three (3) consecutive weeks. Afier one (1) year from the date of the |ast publication, if no
coptest has been Preseu[ecl regarding said certificate(s) of stock, a new certificate or
ceftificates marked “PUPLICATE” shall be issued of such stockholder, proyided that 4 bond
may be givep in liey of the one-year period required Prjor to jssuance of replacement pursuant
to Sectiop 73(2) of the Corporatjon Code equal to three times the market value of the shares
of stock presented by {he certilicate of stock lost, stolen oy destroyed as of the date of the
wriften request for replacement cerfificate was filed and proyided, that the bopd be issued by a

surely company of good standing and acceplable (o the Corporation. (As amended on

Pecember 4, 1992).

Section 5. SUBSCRIPTIONS. Unpaid subscriptions to the capital stock of the
Corporalion shall be due and payable al any time or from fime to time as they shall be

declared due and payable by the Board of Directoys. Unless otherwise provided in the
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subscription agreement, no inferesi shall be due pp wnpaid subscriptions wntil such
subscriptions are declared delinquent. (As amended on Pecember 4, 1992).

Section 6. TREASPURY STOCK. All issued and oufstandipg stock of the
Corporqtion which may be pu,rchased by or transferred fo the Corporation shall become
freasury stock and shal] be held subject to the disposition of the Board of Directors. While
sicly stocks are held by the Corporation, they shall neither vote, por participate in dividends.
(As amended oy Pecember 4, 1992)

Section 7. FRACTIONAL SHARES. No certificate of stock still be issued
eyidencing ownership of 4 fractional parf of a share. (As amended on December 4, 1992)

ARTICLE Y1
DIYIDENDS AND FINANCES

Section ]. FISCAL YEAR. The fiscal year of the Corporation shall be the calendar
year. (As amended op Pecembey 20, |988).

Section 2. PIVIDENDS. Dividends payable out of the surplus profits of the
Company shall be declared at sych time apd in such manner and jn such amouynts as the Board
of Directors shall determine. (As amended on December 20, 988 and December 4, 1992).

» .

Section 3. AUDITORS. Auditors shall be designated by the Board of Directors
prioy fo the close of fhe bysiness ip each fisca| year. The auditors shall audit and examine the
pooks of account of the Corporation, and shall ceftify fo the Board of Pirectors and
shareholders the apnyal balances of said pooks which shall be prepared at the close of the said
year under the direction of the Treasurer. No director o officer of the corporation, and no
firm or corporatjon of which such officer or director is g members, shall be eligible to
discharge the dyties of Auditor. The compensation of the Ayditor shal] be fixed by the Board
of Directors. (As amended on December 4, 1992)
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ARTICLE VI
AMENPMENT OF BY-LAWS

These by-laws, or any of them, may be altered, amepded, extepded or repealed by
stockhalders representing a majority of the outstanding capital stock, and of the directors by
the majority vofe at any of their meetings. The Board of Directors, when apthorized by
resolytion by the s;ockhold'efs owning af least fwo third (2/3) of the outstanding capital stock,
shall have authority fo amend or yepeal and by-laws or fo enact new by-laws, byt such by-
laws may be altered, amepded, extended or repealed by {he stockholders in accordance with
law at apy meefipg. (As amended on December 20, 1988 apd Pecembey 4, 1992).

ARTICLE I¥
INDEMINIFICATION OQF DIRECTORS AND OFFICERS

The corporation shall jndemnify every director or offijcer, his heirs, executors and
adminjstrators against all costs and expenses reasonably incurred by such person in
coppection with any civil, criminal, administratiye or jnvestigatjve action, suit o proceedipg
to which he may be, oy is, made g parfy by yeason of his being or haying been a director oy
officer, except in relation to matters as fa which he shall be finally adjudged in such actjon,
suit oy proceedipg fa be |iable for pegligence or miscondyct. In the eyepf of g seftlement or
compromise, indemnification shall be proyided only in copnection with such matters covered
by the seftlement as to which the Corporation is advised by counse| that the person fo be
indemnified did nof compit such a breach of duty.| The costs and expenses incurred in
defending the aforemeptioned action, syit or p_roceeding may be Paid by the Corporation in
adyance of he fipal dispositiop of such action, syit or proceeding as authorized jn the manner
proyided for jn the precedjng paragraph upon ;‘eceipt of an undertaking by or in behalf of the
director of officer fo repay such amount unless it shall the njtimately be determined that he is
fo be indemnified by the corporation as authorized in these By-laws. (As amended on
Pecember 4, 1992).

Adopted this 12" day of January, 1078 at Quezon City, Philippines, by the affirmative

vote of the undersigned stockholders represe_nling all, of the subscribed capital stock of the

corporaliou.
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REPUBLIC OF THE PHILIPPINES)
PASIG CITY )S.S.

SECRETARY'S CERTIFICATE

[, WHLIAM TAN UNTIONG, of legal age, Filipino, with address at the 7™ Floor Jollibee
Plaza Buyjlding, Emerald Ayenue, Ortigas Center, Pasig City, after having been sworn in accordance
with law, depose and say that:

l. | am the Corporate Secretary of JOLLIBEE FOODS CORPORATION (the “Corporation”), a
cofporation duly organized and existing under and by virtue of the laws of the Republic of the
Philippines, with principal office at 10/F Jollibee Plaza Byilding, Ortigas Center, Pasig City, Metro

Manila;

2 At the regular meeting of the Board of Directors, in which a quorum was present, and the
annual meeting of stockholders, jin which meeling at least ywo-thirds (2/3) of {he total outstanding
shares of the Corporatio was present, both held on 28 June 2002, the following resolytions were

approved:

“RESOLVYED, as it is hereby resolved, that Section 4 of the Amended By-Laws of
the Corporation be and the same is hereby amended to read as follows:

Section 4. ANNUAL MEETING. The annyal meeting of the stockholders
shall be held in the afiernoon of any day in the month of June of each
year, the main office of the Corporation or such other place in Metro
Manila as may be designated in the notice. If the date of the annual
meeting fulls on a legal holiday, the annual meeting shall be held on the
nex{ succeeding business day which is not a legal holiday, at such hour
as may be specified in the notice of meeting. If the election of directors
shall not be held on the day designated for any annual meeting or any
adjournment of such meeting, the Board of Directors shall caquse the
election to be held at q special meeting as soon qs thereafter may
conveniently be held. At such special meeting, the stockholders may
elect the directors and {ransact business as stated in the notice of the
meeting with the same force and effect as at an annual meeting duly
called and held. (As amended on December 20, 1988, December 4, 1992,
June 24, 1994, and the {atest on 28 June 2002)

The Board of Directors may, by majority vote and for a good cause,
postpone the annual meeting o q reasonable date. (As amended on
December 4, 1992)

RESOLVED FINALLY, that the Assistant Corporate Secretary of the Company, be as
he hereby is, authorized to prepare and file such documents required to be filed with
the Securities and Exchange Commission and any other government agencies and
secure the relevant approvals for the amendmept of {he principal office of the

Corporation.”
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IN WITNESS WHEREOF, | have hereunto sign
2002 at City of Pasig.

thesg presepts on this _ day of

CIAM TAN UNTIONG

Corporate Becretary

SUBSCRIBED AND SWORN T0 before me this £& % day of pdre - 2002, at the City of
Pasig, affiant exhibiting to me his Community Tax Certificate No./ 7249329 , issued op
13239 2-2/ 2002 af the City of Pasi.

mtl j%”r

Book No. ;
Series of 2002. RMAT :
c:\?gfl:\?bﬂyklws -sec cert-amend Rl:N'{?' ‘ P\EJPUB[E’@TUYA

UNTIL DECEMBER 31, 2002
PTR NO 0882952 PASIG/ 1-30-02
IRS NO. 553985/1- 30~ 02
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NOW ALL MEN BY THESE PRESENTS:

WE, the yndersigned majority of the membeys of the Board of Directors and the Corporate

0t

© Secrciary of JLLIBEE FOODS CORPORATION (ihe “Corporation”), a corporation duly organized
3 and existing under and by virtne of the laws of the Republic of the Philippines, with principal office
‘ at 10/F Jollibee Plaza Building, Ortigas Center, Pasig City, Metro Manila, do hereby certify tha:

|. At the regular meeting held on 28 June 2002 at the Principa,l office of the Corporation, a
1ajority of the Board of Pirectors and stockholders representing more thap two-thirds (2/3) of the
Corpog'z]ijon’s total jssuyed and outstanding capifal, resolyed to amend the Articles of Incorporatjon of

e Corpo._ration as follows:

RESOLVYED, that Section 4 of the Amended By-Laws of {he Corporation be and the same is
hereby amended to read gs follows:

g

Section 4. ANNUAL MEETING. The apnual meeting of the stockholders
shall be held in the afternoon of any day in the month of June of each year, the main
office of the Cqrporation of sych other place in Metro Manila as may be designated
in the notice. |f the dafe of the annual meeting falls on g legal holiday, the anpyal
meeting shal| be held on the next succeeding business day which is pof a legal
holiday, at such houy as may be specified in the notice of meeting. |f the election of
directors shall not be held op the day designated for any annual meeting of any
adjournment of such meeting, the Board of Djrectors shall cause the election to be
held at a special meeting as soon as thereafter may conyeniently be held. At such
special meetipg, the stockholders pay elect the directors and transacf business as
stated in the potice of the meeting with the same force and effect as at an appual
meeting duly called and held. (As amepded on December 20, 1988, December 4,
1992, June 24, 1994, and the |atesf on 28 June 2002)

The Board of Direcjars may, by majority yote and for 4 good cause, postpone
the anpual meeting to a reasopable date. (As amended op December 4, 1992)

Attached herewith s the true and correct copy of the Amended Articles of




WITNESS WHEREOF, we have hereunto sef our hands on fhis __ th day of
gt Pasig City, Metyo Manila.

TAN UNTIONG
cretary

/
ERNESYO TANMANTIO ANG[CHQ SIT

Chairman/Presideny

ANTONIQ CHUA POE ENG FEVIPE BJALFONSQ

SUBSCRIBED AND SWORN o before me Ihis,Z@lh day of sﬂc@mﬂq; 2002, affiants -
xhibiting to me the following:

i Name . CTC No. * Place/Date [ssued
 Tony Tan Caktiong 24 %%%6 PRéiL | 2-2) 02
- Ernesto Tanmantiong [124%%%4 ﬂ}r"; | 2-21 -02
: William Ta_n Untiong 24324 a0 | 1-21 02
pg Cho Sjt 91,909 t
: 1547 ¢ | y=2F 52
ntonio Chua Poe Eng - -2

?;Ft_:lipe B. Alfonso
opica Jacob

oc. No.: 4t;

Page No.:_4¥

Rook No.ul i
eries of 2002. Rt
¢:\rey\bBylaws-dir-cert(amend)

NOTAR Pu’é‘gg TOYA

UNTIL DECIFAIGER 31, 2002
PTR NO. 0882952 PASIG/ 1-30-02
IBP NO. 553985/ 1- 30~ 02
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