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CERTIFICATE OF FILING OF BY-LAWS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the By-Laws of tha

JOLLIBZE FOOD COREORATION

¢

copy annexed, adopted by the stockholders owning or
representing at least a majority of all the subscrihad

capital stock on Januazry 12 s 1978

certified to by a majority of the Beard of Directors
and commntersigned by r.;se' Secretary of thne CGrporgtion,
was filed with this Office on the oth  day of '
Janaary =~ , 1%g , pursuant to the provisioms
of Section 20 of the Corporatiom Law, Act 1459, as
amended, and attached to the other papers pertainhig"
to said corporatiom.

IN WITNESS WHEREOF, I have hereunto set my hand
aad caused the seal of this Commission to be affixed
at Handaluyong, Metro-Mamila, Philippines, this 204k
day of January ¢ in the year of cur Lezrd

nineteen mmdred amd seventy~eight, .
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The Cormorste seal s' all consist of 4 circular design on which
is inscribed the name of the Corpeoration, JOLLIBEE FCOD CORPORATION,
Friliprines. PiID of-
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;& Meetings D4 TE‘L_E__ i

411 ieetings of the stuchholders shall be held at the main office -
ol the corperation at 663 L. de los santos ive., Cuvac, ~mezon City, -

Philip-ines or such other places withir‘.“W Lrea,
e g u,tr
¢

Article IV

Meetings : Proxies

Stoczholders mey vote at all mestings the number of shares re-
clstered in their resnective names, either in person or by proxy duly
- given ir writing and duly presentec to the secretary for inspection
cord at or rrior to the onening of said meetirg. No proxy bea-
- signature whick is not lexally acknowledged by the Secretary
stall be honored at the retingsd
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irticle V B

Meetins @ Cuprum

& mziority of tire sr}::sm'ih)zé carital shall be the requisite at
svery meeting to consbiture a guorws [or the eleciion of directors and
for traneaction of any business whahsoever zxeept in those cases in
wrien the Sorperetion Law reguired the aflirmative vots 6F a greater
rrojortlon,

srticle VI :
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b Aniel meeting of the stocikholders shall be helcd onthe secopd..... .
-, sasirayy of Jannary of each culendar year, at the main offjce of the: .,
F el ! < 3 J ORI Rl Rl B foni T T e T S e

Corporation at four olcleek in the afbernoon. G
)z LR
. o oepe 0 2 g

yvr T ARAD




ﬁfticle Vit

Notice of Meetings

g L -]
Notice of Heetings written OERERY for every regulsr or/special
meeting of the stockholders shall be prepared and to the registersd post
office address of each stockholder not less than five (5) 2ays prior to

the date set for such meeting, end if for &spzolal meetdng, such notice .. -

shall state the obiect or abjects of the Same. HNo failure or irregulaws:
rity of notice or any regudar meeting shall invalidate such meeting or
any proceeding thereat, o publication of notice of meeting in the pub.
lic newspapers shall be required,

Article VITI

Election of Dirsctors

Election of Mirectors shall be held at the amual meeting of stock-

iolders by ballot snd in the manner provided by laws, .~

Article IX

Special Meetings

Special meetings of the stockholders may be called by the President -

at his discretion, or upon request in writing addressed to the President,
Signed by at least two memb:ps ¢f the Board of Directors, or by two or .-
more stockholders repistered as the owmer of at least one-fourth of the
total issued and outstanding stock entitled to vots, :

-

-
Article X

Order of Business

The Order of Business at the annual meeting and as far as possible
at all other meetings of the stockholders shall be as follows:

1. <Calling the Roll

2. fecretaryls vroof of due notice of the meeting
3« Reading and disposal of any unaprrofed minutes.
L. Reports of officers, annual and otherwise

5. Election of Directors

6. Unfinished business

T+ New business e

8. Adjourment

Article XTI

Board of Dirsctors

. .
The business ang property of the Corporapion shall be managed by

a Board of five (5) Directors who shall ke s ocxholde d ghal
clected annually by the stockholderé"?ﬁ?yiﬁe terdiiof o
Serve until the election and acceptaﬁbe o1 their dul

serve for the unexpired terns,

K

At x

valifisd swccessora; iy
Any vacancies may be f3.1led by the remaining members of the Board if still
constituting a quorum by a majority vote, and the Directers so shosen shall
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hezular Maetines

The regular meeting of the Hoard of Directors shall be held at the
main office of the Corporation ur at such %ime other places as z majori~
ty of the Directors may designate from time to time on the second Sztur-
day of every menth at four o'clock in the afternoon, if said,day ve not
a legal holiday, otut if a lepel holiday, then on the next business day
following, .~

Article LTI

Special Meetings

Special.meetings of the Board of Directors may be callﬂd b] the
President at any time, or by any three members of the Board. .~

Article X1V

Nutice of Meetiny

Notice of both regular and special meetings shall be maided or
served by tlie Secretary to each member of the Board of Directors not
lees than two days before any such meeting, cond notices of swec1a1 meers
tings shall state the object and purpose thereof, .~ -

Article XV

Quorum

& quorum at any meeting of the directors shall consist of a majo-’/ff”‘

rity of the entire membersiip of the 3oard., A majority of such quoTrum
shall decide any question that may come before +he meeting,

Article XVI

Officers

The officers of the corporation shall be president, v1ce-president,
secretary, treasurer and such other officers as my, from time to time, ° -
be chosen and appointed by the Board of Directors, Any two officers may
be held by the same person except the combination of Presidsnt or Vice-

President with Secretary or Assistant Secretary and provided their func-';f,_”;

tion are not incompatible with each other,
Article XVIX

Term of Office or Employment

The term of offdce or employment of all officers, abent and emplo-'ﬂ o

yeesshall continue only during the pleasure of the Board., .
Article XVITI
President

lhe President shall be elected by tae Foard of Directors from
their own mamber. .




H¥ shgll ase to it that all crders znd resclutions of the 3vard
of Miractore sre carried into affect. .

- He shall as authori-ed by the doard of “irectorz, exscute bondg
mortgsees and osther conbracts requiring the seal of the Corpeoration,

He shell sign certificates of 5tock, or he may delegate the o
Vice-Fresident to sism such certificatés in his absence,

Be shalil have general Suverintendence and directions of ail other
officers of the Corporation and of 4he enployees thersof, and shail see _-
to it that their respsctive duties are Froperly performed.

He shall, with the assistance 0f a genaral ranager under his di-
roct and immedigte supervieion, operate arg conduct the business apd
affairs of the Corporation according to the bolicies ana resolutions )
of the Doard of Directors, and according te his own discretion; when- '
ever and whevever the same is not expressly limited by such policies
and resoiutions,

He skall make and sign all appointments of personnel for positions
Frovided in the budget or in an independent resolution of the Board; , .
frovided that appointrment and removal of officials whose conpensation v
is in excess of #6,000,00 PEr annum are subject to the approvsal of the

Board,

He shall have the ower te remove, as the elrcumgtances may jus- .
<

tify, any suborcinate of ficial or employee, whose appointment is vested
in him, o o
He shall submit a report of the operation of the Corporation to- 7,00

the Directors at the repular monthly meeting and an annual report thereof - . . ..
to the stockholders at the annual meeting, : e

£rticle XIX

Vice ~ President

The Vice-President, shall be dl ected by the Board from their own ,~
number, .
He shall be vested with all the powers and authority, and shall B
perform all the duties or the President during the absence of the latter’
for any cause,

Nothing in these By-lLaws shall be construed o prevent the Board
or the President from giving any Vice-President some cther duties, and
fixing his salary,

Article XX

Secretary

The Secrstary who must be a citizen and resident of the Ehilippines .
shall be elected by the Board afid may or may not be elected from the mem=
bers thereof. Pe shall hold offece during the pleasure or the Board,
or until the same or any ensuing Board has elected or appointed his suce
cessor,

He shall be Secretary of the 3oard of Directors.

He shall attend all reetings of the Board, and of the stockholders
and keep full minutes of s5aid meetings,
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avticle XXV

Certificateof Stock

Certiricates or stock shall be issuzd to esch holder of fullypaid ~
stock in numerical crder from the stock certificates books, and shall
be signed b, the Pregident and Ly the Secretary and sealed by the Sea~
retary with the corporate seal, A record of cach certificate issued :
shall be xept on tie stub thoresf and upon the stock register of the
corpoeration, .

Article JXVI

Transfer of 3tock

Transfsr of Stock shall be wede by the indorsemeat of-the certi~
ficate and delivery thersof, bub shall not be effectiyve and binding se :
for as the cornoration is eoncerned until fully repistered upon the SR
booxs of the corporation and before a bew certificate is issued the .
old certificate must be entered for cancellation and cancellsd upon the
facethereof., The stock books of the corporvation shall be closed for
transfer durin - five days unext precediung general election and during five .o
dsys next preceding the date upon which dividends are declared payabls
and during each additional Yime as the Hoard of wirecbkors may from P
time to time determing. -
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Article XXVIT

Uslssued Stocks

TE® unissued stock of the corporgtion shall be offered for sale
and sold in such cuantities and at such time as the Board of Directors
of the corporation may from time to time determine, and shall be sold - .
upoa such terms amd for such price (not less that Par ) as may be fixed .
in the resolution dirscting such sales. s .

Article XXVIIT

Treasury Stoek

Treasury stoek of the corporation shall consist of such issved and
outstanding stock of the corporation as may be donated to the corporation
or othemrise acquired by it, snd shall be held subject to disposal by
the Board of Nirectors of the stockholders, as the case may be., Such -
stocx shall heither vote mor%«p’articipate in dividend while held by the
corporation, ’

Article ¥XIX

Loss or Destruction of Certificates

iIf a certificate of stock is lost or destroyed, the i‘ollowix{g e
procedure shall be followd in lieu of these which have been lost, stolen
or destroyed. ’

- {a) The registered owner of certificetesm of stock in this corpora-
tilon or his legal representatives shall file an affidavit, dn triplicate,
with the morporation setting forth, if possible, the cirfumstancss as
to how, when and where said certiflicates were lost, stclen or destroyed,
the member of shares represented by each certificate and the serial nume .
ver of the certificates. He shall slso submit such other information and =
evidencg which may deem nscessary,

{6y After verifying the affidavit and other informstion and evidence
with the books of the corporation, said corporation shell publish g nolice
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in 8 nesspeper of renersl clrovlation 4n tte *hilipnines rublished in tha
Metro Manila, onew s weak for three consosulive weeks, at the expenge o7
the registered owner of the certificates oy stock which huve hgen lost,
stolen, or destroyed, The notice shall state the name of the.corpcration,
the ngme or the reflstered owner and the gorial number of sgic certificate,
and the number of shares represented by its cartificate, ang thet after the
ezpiration of opne year from the date of the last publication, if ng contast
has been presented to Said cor; oration vejarding said certificates of stock
the riziht to make such contest shall de barred and the corporation chall
Cancell in its hooks the certificates of stock which have been lost, stolsn
or destroysd and issus in lieu thersof new certificates of stock unless the :
reglatered owner files a bond or other security in liew in such forms and

With such surities ag may be satisfa tory to the Joard of Diractors, in

which case a new certificates may pe issued even befors the expiratisn of
one-year period provided therein; provided that, if a contest has been pre. .
Senited to the corporation or if an action is pending in court régsrding

the ownership of szid certificates of stock which have been lost, stolen,
or destroyed, the issuence of the new certificate of stock in Iieu thereof
shall be suspended until final decision by the coury jfg;:f;ng thezzzner- s

Ship of said certificates of stook, an 2 R
Up of said certificates o ¢ %l,fvvm .;B -

e

Article XXX

Transferees, Horteages and Fledras of Ztosk

Transrerees, mortzages and pledpes of stock of the corporation or any
interest therin, shall rrorntly - register the same or register notice or their
lieu upon uhe books of the cormoration. Unregistered transfers, mortgages,
and pledges shall have no effects upon the rights of the corporation ard .
shall got 540p tle issuance of another certificate in the name or to the or-
c¢er of the owner or reglistered heolder of the original certificate, eithér .-
because of the rurpoted loss, theft, or destruction of the original certifi~
cate, or for any other reason, This section shall not be construed as g 1i.
mitation or a waiver or any rights, claims, or defenses not, noted on.the
stock certificatle ang stock transfer book of the corporation, ~

Article ¥XI1I

Inspection of Accounts

The books, accounts and records of the corporation shall at gll %imes
be open to inspection by any member of the RBoard of Directors, Stockholders

lay likewise inspect the books.of t he corporation at a1l reasonable times.
during office hours, ” :

Article XXXIT

Fiscal Year I
2t5cal fear v

THe fiscal year of the corporation shall begin on the first dqxéof ‘
Jenuary and shall end withibe last day of Decemoer of each year, . L

Article XYXITY

Dividends
foredobitidddiad

1"‘

-
Nividends on the capltal stock of the corporation may be declared

by the Zo..od of Pirectors from the surplurs profits arising from business,
Stock dividend shall be declared in accordance with law, :
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Article X¥XIV
. q < .
‘ ‘ ] _@_ne_enmwn vj_i.
Tha atockholdsrs, by affirmetie vois of the holders of the majo
of the gubscrioed capital stocks issued anc cutslanding. may; at any regu-
lar, or uvpon notice, at any special meetins, alter or amend or repeal these
By-Laws., The n ) Mo wirand may be delﬂjted Lo the 3oard of Directors
in the mauner the Corporation Law. ,

. L. . . . pd
ddaopted tHis 12taday p? January, 197 8 at Cuezon City, Philippines,

by the affirmative vVots of the uncersigned stockholders rein'esen'ting all,
of the subscrived capital stocik of the ¢orporation,
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ANG UM BON ' TiN JCAKTIONG TOWY

CERTIFICATE AS TO APOPTION OF BY-LAWS

We, the undersigned, composing the Board of Directork'op _qQLIIBEE '
TOOD CORPORATION znd the 3ecretary thereof, do hereby certif -

THat at the special}w@oing of the ;t(om‘diolders of the Corpordtion:
held on Janusry 12, 1978 £t “uezon City, 1lippines, at which meeting

all of the subsoribed capital stock were represented, the accompanying
By-laws of JOLLIBEE FOQD CORTORATION was unanimously adopted, )

W CINESS EFRUOF, we have hereunto set oup hands at Quezon City, = T
Philirpines, on this l2th day of January, 1978, C RN
leth Zanuary, 1978 o
.—-//"/ e Ty ‘
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