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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

1. Date of Report (Date of earliest event reported)
Feb 13, 2025

2. SEC Identification Number
9170

3. BIR Tax Identification No.
000-400-016-000

4. Exact name of issuer as specified in its charter
UNIVERSAL ROBINA CORPORATION

5. Province, country or other jurisdiction of incorporation
Philippines

6. Industry Classification Code(SEC Use Only)

7. Address of principal office

8th Floor, Tera Tower, Bridgetowne, E. Rodriguez, Jr. Avenue (C5Road), Ugong Norte,

Quezon City, Metro Manila
Postal Code
1110

8. Issuer's telephone number, including area code
(632) 8633-7631 to 40
9. Former name or former address, if changed since last report
N/A
10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

Title of Each Class Number of Shares of Common Stock Outstanding and Amount of Debt Outstanding
Common 2,138,495,848

11. Indicate the item numbers reported herein
9

The Exchange does not warrant and holds no responsibility for the veracity of the facts and representations contained in all corporate
disclosures, including financial reports. All data contained herein are prepared and submitted by the disclosing party to the Exchange,
and are disseminated solely for purposes of information. Any questions on the data contained herein should be addressed directly to
the Corporate Information Officer of the disclosing party.
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Universal
Robina

Universal Robina Corporation
URC

PSE Disclosure Form 4-4 - Amendments to By-Laws
References: SRC Rule 17 (SEC Form 17-C) and
Section 4.4 of the Revised Disclosure Rules

Subject of the Disclosure
Amendment of the By-Laws of Universal Robina Corporation ("URC")
Background/Description of the Disclosure

Approval by the Board of Directors of the amendment of Article II, Section 1 of the By-Laws of URC to change the date of
the annual meeting of the stockholders from "the last Wednesday of May" to "any day of May of each year as may be
determined by the Board of Directors”.

Date of Approval by

Board of Directors Aug 7, 2025

Date of Approval by

Stockholders N/A

Other Relevant
Regulatory Agency, if  N/A
applicable

Date of Approval by
Relevant Regulatory N/A
Agency, if applicable

Date of Approval by
Securities and Feb 2, 2026
Exchange Commission

Date of Receipt of SEC

Feb 13, 2026
approval
Amendment(s)
Article and Section Nos. From To
Article Il, Section 1 Please see attached. Please see attached.

Rationale for the
amendment(s)

To allow flexibility on the date when the annual meeting of the shareholders of URC can be held in any day of May of
each year.

The timetable for the effectivity of the amendment(s)



Expected date of filing
the amendments to the Oct 28, 2025
By-Laws with the SEC

Expected date of SEC
approval of the Feb 2, 2026
Amended By-Laws

Effect(s) of the amendment(s) to the business, operations and/or capital structure of the Issuer, if any

The amendment of the date of the annual meeting of the shareholders of URC is not expected to have any material
adverse effect on the business, operations and/or capital structure of URC.

Other Relevant Information

In separate resolutions passed by stockholders representing more than 2/3 of the outstanding capital stock on May 5,
2005 and by more than majority of the Board of Directors on March 8, 2005, the By-Laws of URC was amended such that
the Board of Directors may, in any regular or special meeting, amend or repeal the By-Laws of URC provided that, such
power delegated to the Board of Directors shall be considered revoked whenever stockholders representing majority of
the outstanding capital stock of URC shall so vote at a regular or special meeting called for the purpose.

Please refer to the attached Amendments to the By-Laws approved by the Board of Directors.

This disclosure is being amended to include the date of approval by the SEC of the Amended By-Laws and receipt of
such approval by URC.

Filed on behalf by:
Name Maria Celia Fernandez-Estavillo

Designation Corporate Secretary
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CERTIFICATE OF FILING
OF
AMENDMENT TO THE BY-LAWS OF

UNIVERSAL ROBINA CORPORATION
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KNOW ALL PERSONS BY THESE PRESENTS:

GO00000DNNO000000CNNONAGON

THIS IS TO CERTIFY that the Commission has approved the amendment of

AUVCEA TN N A A

the Annual Meeting of the above-named Corporation pursuant to the provisions of
Section 47 of the Revised Corporation Code of the Philippines and Republic Act

e T D MR L B

No. 11232, which took effect on February 23, 2019.

This amendment was adopted on August 7, 2025 by majority vote of the

Board of Directors pursuant to the authority duly delegated to it by the vote
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owning of at least two-thirds (2/3) of the outstanding capital stock on May 5, 2005,

.

and certified under oath by the Corporate Secretary and a majority of the Board of
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Directors of the Corporation.
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IN WITNESS WHEREOF, | have set my hand and caused the seal of this

Commission to be affixed to this Certificate at The SEC Headquarters, 7207 Makati
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Avenue, Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro Manila, this
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2nd day of February, Two Thousand Twenty-Six.
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GERARDO F. DEL ROSARIO
Director
Company Registration and Monitoring Department
This is a computer generated certificats, signature is not required.
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BY-LAWS
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ORGANIZATIONAL DETAIL

TRN-S012026-SECC4BTH94AJE

Corporate Name

UNIVERSAL ROBINA CORPORATION

Date of Approval by the Commission

02 February 2026

Delegated by at least two-thirds (2/3) of the
outstanding capital stock

05 May 2005

Approved by majority of the Directors

07 August 2025

Subject of Amendment

Change of Annual Meeting

Trabs
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TO any day in May of each year as may be determined by the Board of Directors,
FROM Last Wednesday of May
ORGANIZATIONAL DETAIL TRN-R062025-SECMRNRSZRYUQ :

Corporate Name UNIVERSAL ROBINA CORPORATION
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Date of Approval by the Commission August 2025

» ¥

Delegated by at least two-thirds (2/3) of the

outstanding capital stock 05 May 2005
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Approved by majority of the Directors 14 March 2025
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The Manner of Electioh or Appointment,
Qualification, Functions, and the Term of Office
of All Officers other than Directors/Trustees
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Subject of Amendment
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TO ARTICLE Wl
BOARD OF DIRECTORS

B

G A e N

x NN '3
NOOOOONGOGD0000000000000

[xxx]

Cotl

4

SECTION 4. REGULAR AND SPECIAL MEETINGS. Regular meetings of the Board of
Directors shall be held every quarter on such due date and time, and at such place as may
be determined by the Board of Directors. Special meetings of the Board of Directors may be
called by the Chairman of the Board, the President, or a majority of the Board of Directors of
the Corporation. (As amended on April 21, 1997 and on April 24, 1997).
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AMENDED BY-LAWS OF

UNIVERSAL ROBINA CORPORATION

ARTICLE 1
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

SECTION 1. SUBSCRIPTIONS. Unpaid subscriptions to the capital stock of the
Corporation shall be due and payable in accordance with the terms of the subscription
agreement, if provided for, or at any time, or from time to time, as they shall be declared
due and payable by the Board of Directors. Unless otherwise provided in the
subscription agreement, no interest shall be due on unpaid subscriptions until such
subscriptions are declared delinquent.

SECTION 2. CERTIFICATES OF STOCK. Each stockholder shall be entitled to
a certificate for fully paid stock subscriptions in his name in the books of the Corporation
which shall be signed by the President and countersigned by the Secretary of the
Corporation and sealed with the corporate seal certifying the number of fully-paid shares
owned by him. All such certificates shall be issued in consecutive order from a
certificate book, and shall be numbered and registered in the order in which they are
issued, and on the stub of each certificate issued to him. Every certificate returned to the
Corporation for the exchange or transfer of shares shall be cancelled, and attached to the
stock certificate book from which it originated. No certificate evidencing previously
issued shares shall be created until the old certificates corresponding to such shares shall
have been cancelled and returned to its stock certificate book. The necessary
documentary stamp taxes for the issuance of new certificates arising from the transfer of
shares shall be borne by the stockholder in whose favor such shares are assigned or
transferred. (As amended on April 21, 1997 and on April 24, 1997)

SECTION 3. TRANSFER OF SHARES. Transfers of shares shall be made only
on the books of the Corporation by the holders in person or by attorney authorized by
power in writing, so as to show the names and citizenship or nationality of the parties to
the transaction, the date of the transfer, the numbers of the certificates and the number of
shares transferred and on the surrender of the certificates for such shares properly
endorsed. And upon such transfer the old certificate shall be surrendered to the
Corporation by delivery thereof to the person in charge of the stock and transfer books
and ledgers, or to such other person as the Board of Directors may designate, by whom it
shall be cancelled, and new a certificate shall thereupon be issued. All certificates
presented for transfer to the Corporation must be stamped "CANCELLED" on the face
thereof together with the date of cancellation, and must be immediately attached to the
corresponding stub in the stock book. Whenever any transfer of shares shall be made for
collateral security; and not absolutely, such fact, if known to the Secretary or to said
transfer agent, shall be so expressed in the entry of the transfer. Provided that, no
issuance or transfer of shares of stock of the Corporation which would reduce the stock
ownership of Filipino citizens to less than the minimum percentage of the outstanding



capital stock required by law to be owned by Filipino citizens, shall be allowed or
permitted to be recorded in the books of the Corporation.

All transfer shall be valid and binding on the Corporation only upon the recording
thereof in the books of the Corporation, cancellation of the certificate surrendered to the
Secretary, and issuance of a new certificate to the transferee.

No shares of stock against which the Corporation holds unpaid claim shall be
transferable in the books of the Corporation.

SECTION 4. LOST, DESTROYED AND MUTILATED CERTIFICATES. The
holder of any stock of the Corporation shall immediately notify the Corporation of any
loss, destruction or mutilation of the certificate therefore. Any stockholder who claims
that his certificate of stock has been lost or destroyed shall file an affidavit in triplicate
with the Corporation stating the circumstances of such loss or destruction, and he shall
further give notice thereof by publication in a newspaper of general circulation in Manila
once a week for three (3) consecutive weeks. After one (1) year from the date of the last
publication, if no contest has been presented regarding said certificate(s) of stock, a new
certificate or certificates marked “DUPLICATE” shall be issued to such stockholder,
provided that, a bond may be given in lieu of the one-year period required prior to
issuance of replacement pursuant to Section 73(2) of the Corporation Code equal to three
times the market value of the shares of stock represented by the certificate of stock lost,
stolen or destroyed as of the date of the written request for replacement certificate was
filed and provided, that the bond be issued by a surety corporation of good standing and
acceptable to the Corporation.

SECTION 5. ADDRESSES. Every stockholder and transferee shall furnish the
Secretary or transfer agent with his address to which notices may be served upon or
mailed to him. If any stockholder shall fail to designate any change in such address,
corporate notices, shall be deemed properly served upon him by delivery or mail directed
to him at his last known postal address.

SECTION 6. TREASURY STOCK. All issued and outstanding stock of the
Corporation which may be purchased by or transferred to the Corporation shall become
treasury stock and shall be held subject to disposition by the Board of Directors. Such
stock shall neither vote nor participate in dividends, while held by the Corporation.

SECTION 7. FRACTIONAL SHARES. No certificate of stock shall be issued
evidencing ownership of a fractional part of a share,



ARTICLE II
MEETINGS OF STOCKHOLDERS

SECTION 1. REGULAR ANNUAL MEETINGS. The annual meeting of the
stockholders shall be held on any day in May of each year as may be determined by the Board
of Directors, at 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 falls on a legal holiday, the
annual meeting shall be held on the next succeeding business day which is not a legal holiday,
at such hour as may be specified in the notice of said meeting. If the election of directors shall
not be held on the day designated for the annual meeting or at any adjournment of such
meeting, the Board of Directors shall cause the election to be held at a special meeting as soon
thereafter as the same may conveniently be held. At such special meeting, the stockholders
may elect the directors and transact other 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
August 7, 2025 in a resolution passed by majority vote of the Board of Directors)

The Board of Directors may, by majority vote and for good cause, reset the annual
meeting to another date.

SECTION 2. NOTICE OF REGULAR MEETINGS. Except as otherwise
provided by law, written or printed notice of all annual meetings of stockholders, stating
the place and time of the meeting and, if necessary, the general nature of the business to
be considered, shall be transmitted by personal delivery, mail, telegraph, facsimile or
cable to each stockholder of record entitled to vote thereat at his address last known to the
Secretary of the Corporation, at least ten (10) days before the date of the meeting. Except
where expressly required by law, no publication of any notice of annual meeting of
stockholders shall be required. If any stockholder shall, in person or by proxy, or by
telegraph, cable or facsimile, waive notice of any meeting, whether before or after the
holding of such meeting, notice thereof need not be given to him. The requirement for notice
to the meeting shall be deemed waived if the stockholder, in person or by proxy, shall be
present thereat, whether in person, by proxy, or via remote communication, or shall have
participated in voting in absentia. Notice of any adjourned meeting of the stockholders shall
not be required to be given, except when expressly required by law. (As amended on April
17,2020 in a resolution passed by majority vote of the Board of Directors)

SECTION 3. SPECIAL MEETINGS. Special meetings of the stockholders may
be called by the (i) Chairman of the Board, or (ii) the President of the Corporation, at
their discretion, or (iii) upon request in writing addressed to the Chairman of the Board,
signed by a majority of the members of the Board of Directors, or (iv) by two or more
stockholders registered as owners of at least one-third (1/3) of the total shares of stock
issued and outstanding which are entitled to vote.

SECTION 4. NOTICE OF SPECIAL MEETINGS. Whenever stockholders are
required or permitted to take any action at a meeting, a written notice of the meeting shall
be given which shall state the place, date and time of the meeting, the purpose and purposes



for which said meeting is called. The notice shall be given not less than ten (10) days before
the date of the meeting to each stockholder entitled to vote at such meeting. Notices shall
be sent by the Secretary by personal delivery, electronic mail. facsimile, telegraph, cable or
by mailing the notice to each stockholder of record at his last known address or by publishing
the notice in a newspaper of national circulation at least ten (10) days prior to the date of the
meeting. If mailed, such notice shall be deemed to be given when deposited in the
Philippines mail, postage prepaid, directed to the stockholder of record at his last known
postal address. Only matters stated in the notice can be the subject of motion or discussions
at the meeting. Notice of special meetings may be waived in writing by any shareholder, in
person or by proxy, or by telegraph, electronic mail. cable or facsimile, before or after the
meeting. Such notice shall be deemed waived if such shareholder is present at the special
meeting whether, in person or by proxy or via remote communication, or shall have
participated in voting in absentia. Notice of any adjourned meeting of the stockholders shall
not be required to be given, except when expressly required by law. (As amended on April
17, 2020 in a resolution passed by majority vote of the Board of Directors)

SECTION 5. PLACE OF MEETINGS. All meetings of the stockholders shall be
held at the main office of the Corporation at Metro Manila, Philippines or such other
places in Metro Manila as may be designated in the notice.

SECTION 6. QUORUM. A majority of the subscribed and outstanding capital,
present in person or represented by proxy, or participating in the meeting via remote
communication, shall be sufficient at a stockholders' meeting to constitute a quorum for the
election of directors and for the transaction of any business whatsoever, except in those
cases in which the Revised Corporation Code requires the affirmative vote of a greater
proportion. Stockholders casting their votes in absentia, as may be provided for by the
Board of Directors, shall also be deemed present for purposes of determining the existence

of a quorum. Meetings of the stockholders may be conducted via remote communication,
such as by teleconferencing or videoconferencing, subject to such guidelines as may be

promulgated by the Securities and Exchange Commission. (As amended on April 17, 2020
in a resolution passed by majority vote of the Board of Directors)

In the absence of a quorum, any officer entitled to preside or act as a Secretary of
such meeting, shall have the power to adjourn the meeting from time to time, until
stockholders holding the requisite number of shares shall be present or represented. At
any such adjourned meeting at which a quorum may be present, any business may be
transacted which might have been transacted at the meeting as originally called.

SECTION 7. VOTE. At each meeting of the stockholders, every stockholder
shall be entitled to vote in person or by proxy, or via remote communication or in absentia,
electronically or otherwise, as may be provided for by the Board of Directors, for each share
of stock held by him which has voting power upon the matter in questions. The votes for the
election of directors, and, except upon demand by any stockholder, the votes upon any
question before the meeting, except with respect to procedural questions determined by the
Chairman of the meeting, shall be by ballot. (As amended on April 17, 2020 in a resolution
passed by majority vote of the Board of Directors)




SECTION 8. ELECTION OF DIRECTORS.

a) The directors of the Corporation shall be elected by plurality vote at the annual
meeting of the stockholders for that year at which a quorum is present. At each election
for directors every stockholder shall have the right to vote, in person or by proxy, or via
remote communication or in absentia, electronically or otherwise, as may be provided for
by the Board of Directors, the number of shares owned by him for as many persons as there
are directors to be elected, or to cumulate his votes by giving one candidate as many votes
as the number of such directors multiplied by the number of his shares shall equal, or by
distributing such votes as the same principle among any number of candidates. (As amended
on April 17, 2020 in a resolution passed by majority vote of the Board of Directors)

b) All nominations for directors to be elected by the stockholders of the Corporation
shall be submitted in writing to the Corporate Secretary of the Corporation at the
principal office of the Corporation not earlier than thirty (30) business days nor later than
twenty (20) business days prior to the date of the regular or special meeting of
stockholders for the election of directors. Nominations which are not submitted within
such period shall not be valid. Only a stockholder of record entitled to notice of and to
vote at the regular or special meeting of the stockholders for the election of directors shall
be qualified to be nominated and elected a director of the Corporation.

c) The Board of Directors shall form a Nomination Committee composed of at least
five (5) members of the Board, one of whom must be an independent director. The
Nomination Committee shall promulgate guidelines for the conduct of the nomination
and establish the screening policies and procedure for the review of the qualifications of
all nominees for directors, including the independent directors. The Nomination
Committee shall prepare a list of all nominees for directors which shall be subject to the
review and confirmation by the Board of Directors.

The list of the nominees for directors as determined by the Nomination
Committee, upon confirmation by a majority vote of the Board of Directors, shall be final
and binding upon the shareholders and no other nomination shall be entertained or
allowed during the annual meeting of the shareholders; provided that no nominee to the
Board of Directors shall be disqualified without due process.

The Board of Directors, by majority vote, shall review the qualifications of all
nominees to the Board. It may also, in the exercise of its discretion and by majority vote
of its members, disqualify a nominated shareholder who, in the Board's judgment
represents an interest adverse to or in conflict with those of the Corporation. Without
limiting the generality of the foregoing, the Board may take into consideration the fact
that the nominated stockholder is:

(i) the owner (either of record or as beneficial owner) of twenty percent
(20%) or more of any outstanding class shares of any corporation (other
than one in which the Corporation owns at least thirty percent (30%)
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