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JACK IN THE BOX INC.
CORPORATE GOVERNANCE PRINCIPLES AND PRACTICES

Adopted by the Board on May 8, 1998
Amended and Restated February 23, 2001

Amended and Restated August 2, 2002
Amended and Restated August 1, 2003

A. THE ROLE OF THE BOARD OF DIRECTORS

1. Direct the Affairs of the Company for the Benefit of Shareholders

The Board believes that the primary responsibility of directors is to oversee the affairs of the
Company for the ultimate benefit of shareholders.

The Board agrees that day-to-day management of the Company is the responsibility of
management and that the role of the Board is to oversee management’s performance of that
function.

2. Long-Range Strategy Development

The Board believes that long-range strategic issues should be discussed as a matter of course
at regular Board meetings.

3. Review of Financial Goals and Performance

The Board reviews the annual operating plan and specific goals at the start of the fiscal year
and financial performance quarterly (actual and in comparison to plan).  The Board also believes it
is important to establish and evaluate longer term objectives and not to over emphasize short-term
performance.

4. Ethical Business Environment

The Board believes that the long-term success of the Company is dependent upon the
maintenance of an ethical business environment that focuses on adherence to both the letter and the
spirit of regulatory and legal mandates.

Board and committee agendas and materials are established with legal and regulatory
requirements in mind.  An effective Business Ethics Program has been established at the Company
pursuant to the recommendations of the Federal Sentencing Guidelines for Organizations.  The
Board expects that management will conduct operations in the manner outlined in this program.
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5. CEO Performance Evaluation

The Board believes that CEO performance should be evaluated annually and as a regular
part of any decision with respect to CEO compensation.  The Compensation Committee  will
evaluate CEO performance in the course of approving CEO salary, bonus and long-term incentives.
The Committee will review and approve annual and long-term performance goals for the CEO and
evaluate CEO performance against such goals.  The Committee meets annually with the CEO to
receive his recommendations concerning such goals and to discuss his performance against the prior
year’s goals.

The CEO’s performance, salary, bonus and long-term incentives  will be reviewed by the
Board (with the CEO and other employees excusing themselves from the meeting) following the
Committee’s action.   The Chairman of the Compensation Committee reviews comments of the
Board with the CEO following each such meeting, as appropriate.

The Board believes that evaluation of the CEO should be a subjective process, based on both
qualitative and quantitative factors, including but not limited to performance of the business, the
long-term compensation of CEO’s in the food service industry and industry in general, and the
nature and value or compensation in prior years.

6. Succession Planning

The Board expects that the Compensation Committee will assist it as a working group that
makes recommendations regarding succession planning.  The Executive Committee will also review
and advise on management succession issues, including a recommendation to the full Board for
selection of a new CEO.  The Board will establish the practice of having the CEO annually review
with the full Board the abilities of the key senior managers and their likely successors.
Additionally, the outside directors will consider management succession issues when it meets in
executive session.
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7. Compensation of Other Executive Officers

The Board has delegated authority to oversee compensation and benefits plans to the
Compensation Committee.

B. BOARD STRUCTURE

1. Director Qualifications

The Board believes that no more than three directors should be currently employed by the
Company.  The Board will have a majority of directors who meet the criteria for independence
required by the New York Stock Exchange.

The Company does not set specific criteria for directors but believes that the Company and
its shareholders are well served when its directors bring to the Board a variety of experience and
backgrounds,  show evidence of leadership in their particular field, demonstrate the ability to
exercise sound business judgment, provide a strong core of business executives and financial
expertise and have substantial experience outside the business community in, for example, the
academic, public or scientific communities.   In selecting directors, the Board generally seeks a
combination of active or former CEO’s or senior officers of major complex business and others
capable of significant contributions to  the Company’s best interest.

The Nominating and Governance Committee is responsible for reviewing with the Board on
an annual basis the appropriate skills and characteristics required of Board members in the context
of the current make-up of the Board.  This assessment includes issues of diversity and skills, all in
the context of an assessment of the perceived needs of the Board at that point in time.

It is the sense of the Board that individual directors who change the responsibility they held
when they were elected to the Board should volunteer to resign from the Board.  It is not the sense
of the Board that in every instance the directors who retire or change from the position they held
when they came on the Board should necessarily leave the Board.  There should, however, be an
opportunity for the Board through the Nominating & Governance Committee to review the
continued appropriateness of Board membership under the circumstances.

The Board does not believe it should establish term limits.  While term limits could help
insure that there are fresh ideas and viewpoints available to the Board, they hold the disadvantage of
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losing the contribution of directors who have been able to develop, over a period of time, increasing
insight into the Company and its operations and, therefore, provide an increasing contribution to the
board as a whole.  As an alternative to term limits, the Nominating & Governance Committee will
review each director’s continuation on the Board annually.  This will allow each director the
opportunity to conveniently confirm his or her desire to continue as a member of the Board.

2. Director Responsibilities

The basic responsibility of the directors is to fulfill their fiduciary duties to the Company
and its shareholders.  They will exercise their business judgment to act in what they reasonably
believe to be in the best interests of the Company and its shareholders.  The Company will purchase
reasonable directors’ and officers’ liability insurance on behalf of the directors and will indemnify
them to the fullest extent permitted by law and the Company’s charter, by-laws and any
indemnification agreements.

In making decisions, the directors should give primary consideration to the Company’s
economic objectives.  However, the directors should also be concerned that the Company conducts
its affairs with due appreciation of public expectations, taking into consideration law, public policy
and ethical standards.  Furthermore, pursuit of the Company’s economic objectives will often
include consideration of the effect of corporate policies and operations on the Company’s
employees, the public and the environment.  Constituency considerations are best understood not as
independent corporate objectives but rather as factors that may be taken into account in pursuing the
best interests of the Company.

3. Size of the Board

The Board believes that the Board should not be too large, but understands that the size of
the Board will fluctuate from time to time depending on circumstances.  The  Nominating and
Governance Committee has recommended, and the Board agrees, that the current optimum size for
the Board is nine to eleven directors.  The principal reason for exceeding this size range would be to
accommodate the addition of an outstanding director candidate.

4. Director Appointments

The Board believes that directors should be nominated for Board approval by the
Nominating and Governance Committee of the Board, which consists entirely of outside directors.
The Committee will maintain a listing of characteristics desired in future Board members and will
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discuss possible Board candidates at a meeting of the Committee each year.   The Board expects the
Nominating and Governance Committee to consider the views of the CEO and the other Directors
in making appointments, but it is the Nominating and Governance Committee’s responsibility to
make director recommendations to the full Board for appointments, to fill vacancies of any
unexpired term on the Board and to recommend nominees for submission to shareholders for
approval at the time of the Annual Meeting.  It is the joint responsibility of the Nominating and
Governance Committee and the CEO to extend the offer to a new director candidate to serve on the
Board.

5. Director Orientation

In order to promote director effectiveness, management has implemented an orientation
process for new directors that includes comprehensive written materials concerning the Company,
its operations and the policies and procedures of the Board, meeting with key members of
management, and visits to Company offices and facilities.

6. Board Evaluation

 The Board will formally address individual director performance only when it appears that
a particular director is not contributing sufficiently to the performance of the Board as a whole.  The
Nominating and Governance Committee will be responsible for collecting comments from directors
regarding the performance of the Board and reporting annually to the Board with an assessment of
the Board’s performance.  That assessment will be discussed with the full Board following the end
of each fiscal year.

The Nominating and Governance Committee will review the structure of the Board
Committees in connection with its review of the Board.  The Board should from time to time review
its own structure, governance principles, composition, agenda, processes and schedule to consider
whether it is functioning well in view of its responsibilities and the evolving situation of the
corporation.

7. Director Compensation and Share Ownership

The Board believes that level of director compensation generally should be competitive with
that paid to directors of other corporations of similar size in the United States.  The Compensation
Committee is responsible for making recommendations to the full Board with respect to director
compensation.  The full Board approves director compensation and benefits programs.
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The Board also believes that director compensation should be tied, in part, to corporate
performance.  The 1995 Director Stock Option Plan provides for the grant of options. Additionally,
pursuant to a deferred compensation plan offered, directors have the opportunity to defer fees whose
future value will be tied to stock performance.  These plans help to further align director interest
with those of shareholders.  The Board has agreed that the Compensation Committee should
continue to review and make recommendations to the Board with respect to linkage between
director compensation and corporate performance.

The Board believes that directors should have a financial interest in the Company.

C. MEETINGS OF THE BOARD OF DIRECTORS

1. Selection of Chairman of the Board

The Chairman of the Board may be an officer/director or an outside director and may or may
not be the same individual as the CEO, at the option of the Board.  Similarly the Chairman of the
Executive Committee may be an outside director or an officer/director who may or may not be the
same individual as the CEO.  The Board believes it should be free to make these determinations
depending on what it believes is best for the Company in light of all the circumstances.

2. Lead Director

The Board does not feel it is necessary or appropriate to formally appoint a “lead director.”
The outside directors may select from among themselves a director who will assume the
responsibility of chairing the regularly scheduled meetings of outside directors or other
responsibilities which the outside directors as a whole might designate from time to time.

3. Frequency of Meetings

The Board believes that the number of scheduled Board meetings should generally be five
annually but may vary with circumstances and that special meetings should be called as necessary.
While the Board recognizes that directors discharge their duties in a variety of ways, including
personal meetings and telephone contact with management and others regarding the business and
affairs of the Company, the Board feels it is the responsibility of individual directors to make
themselves available to attend both scheduled and special Board meetings and committee meetings
on a consistent basis.
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4. Executive Sessions of the Outside Directors

The Board believes that outside directors should meet in executive session at each meeting.

It is the policy of the Board for outside directors to have the opportunity to meet in executive
session after each Board meeting.   The director who presides at these meetings will be chosen by
the non-management directors and his or her name will be disclosed in the annual proxy statement.
Topics at executive sessions include CEO compensation and performance (no inside directors are
present), management succession (the CEO is generally present), management’s proposed strategic
plan, and other topics determined by the Board and the CEO (the CEO may or may not be present
during these discussion, at the option of the Board).  Following each executive session, the results
of deliberations and any recommendations should be communicated to the full Board by a director
selected by the outside directors from among themselves.

5. Access to Management

Board members have complete access to management.  It is assumed that Board members
will use judgment to ensure that contact is not distracting to the business operation of the Company
and that such contact, if in writing, be copied to the CEO and the Chairman.

6. Attendance of Non-Directors at Meetings

The Board believes that the CEO should have discretion to invite the members of
management the CEO deems appropriate to attend the Board meetings, subject to the Board’s right
to request that such attendance be limited or discontinued.

The Board believes it is important for directors to have exposure to the Company’s senior
officers and believes that their limited attendance at and participation in Board meetings is helpful.

7. Agendas and Presentations

The Board believes the CEO should establish the agenda for each Board meeting, taking into
account suggestions of Board members.

Board members are encouraged to suggest the inclusion of particular items on the agenda
and the CEO from time to time is expected to ask directors for their suggestions or opinions on
possible agenda items.
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As with the agenda, the Board believes that the CEO should determine the form of each
presentation to the Board and the person to make such presentation.  It is the policy of the Board
that the CFO will give a presentation on the financial results of the Company and related issues at
each Board meeting.

8. Information Flow

The Board should receive information important to understanding presentations, discussions
and issues covered at each meeting, in writing and sufficiently in advance of the meeting when
possible to permit appropriate review.  The focus of materials should be on analysis rather than
data.

The Board or the Executive Committee periodically reviews the information flow to Board
members to ensure that directors receive the right kind and amount of information from
management in sufficient time to prepare for meetings.  The CEO has directed the Corporate
Secretary to coordinate the information flow to the directors and to periodically discuss director
satisfaction with Board materials with individual directors and encourages directors to offer
suggestions on materials.

9. Review of Corporate Governance Principles and Practices

The Board believes it is appropriate to periodically review the effectiveness of its corporate
governance principles and practices.  The Nominating and Governance Committee generally will
assume this responsibility and report to the Board the results of its analysis and any
recommendations following each such review.  The Board does not feel it is necessary to specify a
particular time frame for this type of review, but would ordinarily expect the Nominating and
Governance Committee to conduct such review at least annually.  All directors are free to make
suggestions to improve the Board’s practices at any time and are encouraged to do so.

D. COMMITTEES OF THE BOARD

1. Number and Types of Committees

The Board believes that committees should be created and disbanded depending on the
particular interests of the Board, issues facing the Company and legal requirements, but the Board
will have at all times an Audit Committee, a Compensation Committee and a Nominating and
Governance Committee.  All members of these committees will be independent directors as defined
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by the New York Stock Exchange.  In addition to these three permanent committees the current
“standing” committees of the Board (that is, committees expected to operate over an extended
period) are the Executive Committee and Finance Committee.  The CEO is primarily responsible
for making recommendations to the full Board on the committee structure, but directors are free to
make suggestions regarding committees at any time and are encouraged to do so.  The Board also
expects that the committee structure would be one of the matters considered by the Nominating and
Governance Committee from time to time as part of its review of overall board effectiveness.

2. Assignment of Committee Members

The Nominating and Governance Committee will  recommend committee appointments and
candidates to fill vacancies for the approval of the full Board.  In addition, the Nominating and
Governance Committee will provide rationale for these recommended appointments prior to their
consideration.  The Board expects that assignments should be made in compliance with any
applicable securities law and Internal Revenue Code qualifications.

It is the sense of the Board that consideration should be given to rotating Committee
members and Committee Chairs periodically, but the Board does not believe that rotation should be
mandated as a policy because the Board believes that there are significant benefits attributable to the
continuity and experience gained in service on a particular committee over time.

3. Frequency of Committee Meetings

The CEO will generally recommend committee meeting schedules for all standing
committees, but it is the responsibility of committee chairmen, in consultation with committee
members, to determine the frequency and length of committee meetings.  Each committee will meet
at least annually except for the Audit Committee which will meet at least quarterly and the
Executive Committee which will meet whenever appropriate.

4. Charters

The Board will adopt an appropriate Committee charter for each Committee.  The Charters
will set forth purposes and responsibilities of the committees, address committee membership and
procedures for committee member appointment and removal.  The Charters will also provide that
each committee will annually evaluate its performance.  The Board will consider amendments to
committee charters either on its own initiative or when recommended by the committee
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5. Committee Agendas

Committee chairmen, in consultation with the CEO and committee members, determine
committee agendas.

6. Committee Reports

Reports of committee meetings are submitted to the full Board following each committee
meeting.  Committee chairmen and committee members are offered the opportunity to comment on
committee activities at each Board meeting.

E. OTHER CORPORATE GOVERNANCE ISSUES

1. Rights Plans

The board believes that rights plans, or “poison pills,” as they are sometimes called, have
proven effective in increasing shareholder value in certain circumstances.  The Company adopted a
rights plan in 1996, which plan expires in 2006.  If the Board decides to adopt a new plan, or to
amend the existing plan, it is the present intention of the Board to submit such an extension or new
plan to the shareholders for approval.

2. Communications with the Public

The CEO is responsible for establishing effective communications with the Company’s
shareholders, customers, company associates, communities, suppliers, creditors, governments and
corporate partners.  It is the policy of the Company that management speaks for the Company, and
the Chairman of the Board speaks for the Board.  This policy does not preclude outside directors
from meeting with shareholders, but it is suggested that any such meetings be with management
present.


