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REPUBLIC OF THE PHILIPPINES |
SECURITIES AND EXCHANGE COMMISSION
The SEC Headquarters
7907 Makati Avenue, Salcedo Village,
Barangay Bel-Air, Makati City , 1208, Metro Manila

COMPANY REG. NO.: 0000043370

CERTIFICATE OF FILING OF AMENDED BY-LAWS .

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of the
F & J PRINCE HOLDINGS CORPORATION

copy annexed, adopted on July 11, 2024 by majority vote of the Board of Directors
and by the vote of at least two-thirds (2/3) 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 47
of the Revised Corporation Code of the Philippines, Republic Act No. 11232, which
took effect on February 23, 2019, and copies thereof are filed with the
Commission.

: IN WITNESS WHEREOF, | have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati
Avenug, Salcedo Village, Barangay Bel-Air, Makati City , 1209, Metro Manila, this
% 3[ day of March, Two Thousand Twenty-Five.

DANIEL P.

BAGONG PILIPINAS
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Securities and
Exchange
‘Commission

PHILIPPINES

SEC Main Office
The SEC Headquarters
7907 Makati Avenue, Salcedo Village, Barangay Bel-Air, Makati City , 1209

electronic Official Receipt

Transaction Details

€ORNumber — 120250225-PM-0025046-28

Transaction Number  20250225121212800110170384944835545 |
Payment Date B February 25,2025 10:16 AM I
Payment Scheme .gcash - T
status W'COMHPLETED - N B j
PaymentStatus |PAYMENT SUCcESs

Payment Assessment Details

PAF No.  [20250224-12319122 )

PAF Date  2025-02-24 14:17:38 -

Payor Name |F&J PRINCE HOLDINGS CORP.
"#_ ﬁ};’t‘;;;;&;.;ct.;n C acountCode  Amount
L AmendedBylaws | s0201020000608 Lo
2| LegalResearch Fee 02| 20201050000131) b
3 | Documentary StampTax 72515401000(45104&{ L 00

Total amount indicated herein does not include the convenience/service fee of the selected payment channel.
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AMENDED BY-LAWS

OF

%7 g‘ J Lsg')fcnmce %@W %Dw/wacaﬁma
ARTICLE I
STOCK

CERTIFICATES OF STOCK shall be issued to each holder of fully paid stock in numerical order
from the stock certificate book, and shall be signed by the President and countersigned by the
Secretary and sealed with corporate seal. A record of each certificate issued shall be kept on
the stub thereof and upon the stock register of the company.

TRANSFER OF STOCK shall be made by endorsement of the certificate and delivery thereof,
but shall not be effective and binding so far as the company is concerned until duly registered
upon the books of the company, and before a new certificate is issued the old certificate must
be entered for cancellation and cancelled upon the face thereof. In lieu of closing the stock
transfer books of the corporation, the Board of Directors may fix in advance date, not less than
ten (10) days preceding the date of any annual or special meeting of stockholders, or the date
for the payment of the payment of any dividend or the date for the allotment of rights, or the
date when any change or conversion or exchange of capital stock shall go into effect, or a date
in connection with obtaining the consent of the stockholders for any purpose, as a record date
for the determination of the stockholders entitled notice of, and to vote at, any such meeting
and any adjournment thereof, or to any such allotment of rights, or to exercise the rights in
respect to any such change, conversion or exchange of capital stock, or to give such consent,
and in such case such stockholders and only such stockholders as shall be stockholders of
record on the date so fixed shall be entitled to such notice of, and to vote at, such meeting and
any adjournment thereof, or to receive payment of such dividends, or to receive such allotment
of rights, or to exercise such rights, or to give such consent, as the case may be, notwithstanding
any transfer of any stock on the books of the corporation after any such record date fixed as
aforesaid.

THE UNISSUED STOCK of the company shall be offered for sale and sold in such quantities
and at such time as the Board of Directors of the company may from time to time determine,
and shall be sold upon such terms and for such price as may be fixed in the resolution directing
such sales.

TREASURY STOCK of the company shall consist of such issued and outstanding stock of the
company as may be donated to the company or otherwise acquired by it, and shall be held
subject to disposal by the Board of Directors except as otherwise provided by law. Such stock
shall neither vote nor participate in dividends while held by the company.

LOST CERTIFICATES may be replaced whenever any person claiming a certificate of stock to
be lost or destroyed shall make an affidavit to that fact and shall advertise the same in such
manner as the Board of Directors may require, and shall give the company a bond of indemnity
in the form and with the sureties satisfactory to the Board in such sum as the Board shall deem
reasonably necessary. The new certificate shall be plainly marked as a duplicate certificate and



shall otherwise be of the same tenor as the one alleged to be lost or destroyed. In this
connection, the applicable provisions of the Corporation Law of the Philippines shall be
observed, (As amended on 771 July 2024)

ARTICLEII
STOCKHOLDERS' MEETING

1. THE ANNUAL MEETING of the stockholders of this company shall be held in the principal
office of the company, or such other place as the Board of Directors may designate, on the
15th of June of each year at 4:00 P.M,_unless the Board of Directors fixes 2 different
date and time, which in no case shall not be later than the last working day of July.
(As amended on 11 July 2024)

2. SPECIAL MEETING of the stockholders may be called by resolution of the Board of
Directors or by order of the President, or upon written request of stockholders registered
as the owners of one-third of the total outstanding stock.

3. NOTICE OF MEETINGS - Except as otherwise provided by law, written or printed
notices of all annual and special 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, electronic mail, telegraph, or cable to

a stockholder of record entitled to vote thereat at his last known address, by the
Secretary of the Corporation, at least ten (10) days before the date of the meeting, if
an annual meeting, or at least five (5) days before the date of the meetina, if 2 special
meeting. No failure or irregularity of notice of any regular meeting shall invalidate such
meeting or any proceeding thereat, and no failure or irregularity of notice of any special
meeting at which all the stockholders are present and voting without protest, shall
invalidate such meeting or any proceeding thereat. (4s amended on 71 July 2024)

4. A QUORUM at any meeting of the stockholder shall consist of majority of the voting stock
of the company represented in person or by proxy, and a majority of such quorum shall
decide any question that may come before the meeting, save and except in those several
matters in which the laws of the Philippines require the affirmative vote of the greater
proportion.

5. PROXIES - Stockholders may vote at all meetings the number of shares registered in their
respective names, either in person or by proxy duly presented to the Secretary for
inspection and record, at least five (5) working days before the meeting, and during such
additional time as the Board of Directors may from time to time determine. No proxy
bearing a signature which is not legally acknowledged shall be recognized unless such
signature is known and recognized by the Secretary of the meeting.

6. ELECTION OF DIRECTORS shall be held at the organizational meeting of stockholders and
at each annual meeting thereafter, and shall be conducted in the manner provided by the
Corporation Law of the Philippines, and with such formalities and manner as the officer
presiding at the meeting shall then and there determine and provide.



7. 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. Secretary's proof of due notice of the meeting.

3. Approval of any unapproved minutes.

4. Reports of officers, annual and otherwise.

5. Election of directors.

6. Unfinished business.

7. New business.

8. Adjournment.
ARTICLE III
DIRECTORS

THE BUSINESS AND PROPERTY of the company shall be managed by a Board of eleven (11)
directors, who shall be stockholders and who shall be elected annually by the stockholders for
the term of one year and shall serve until the election and acceptance of their duly qualified
successors. Any vacancies may be filled by a majority vote of the remaining members of the
Board and the director or directors so chosen shall serve for unexpired term of the replaced
director or directors.

The directors shall be organized by electing a chairman who shall have a vote like any other
director.

At |east two (2) of the Company’s Eleven (11) Directors shall be independent directors as the
same is defined by Rule 38 of the Implementing Rules and Regulations of the Securities and
Regulation Code (“SRC Rule 38") and the Code of Corporate Governance. The Independent
Directors shall be nominated and elected pursuant to the provisions of SRC Rule 38. /s
Amended on 24 May 2006 and 12 July 2006 by at least two-thirds (2/3) of the outstanding

capital stock)

THE REGULAR MEETING of the Board of Directors shall be held without notice, at the principal
office of the company or at such other place in Metro Manila, in the frequency and on the day
and such time, as a majority of the directors may designate immediately after the annual
meeting of the stockholders of the company. (Amended 18 November 1996)

SPECIAL MEETING of the Board of Directors shall be held in the principal office of the company
or at such other place in Metro Manila, as may be designated in the call, and may be called by
the President at any time, or by any three (3) members of the Board, or such special meetings
may be held at any time and place without notice by the unanimous written consent of all
members of the Board who are then present within the Philippines, or with the presence and
participation of all members of the Board who are then present in the Philippines. fdmended
78 November 71996)

NOTICE OF MEETINGS - Except as otherwise provided by law, written or printed notices
of all meetings of the Board of Directors, 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, or electronic mail, at his last known address, by the Secretary of

the Corporation, at least five (5) days before the date of the meeting, if a regular meeting,




or at least one (1) day before the date of the meetin if a special meeting. Notice of 2
meeting may be waived by any director and his presence at the meeting shall be deemed

a waiver of any failure, defect or irregularity of the notice. (As amended on 17 July 2024)

QUORUM - a quorum at any meeting of the directors shall consist of a majority of the entire
membership of the board. A majority of such quorum shall decide any questions that may
come before the meeting.

COMPENSATION OF DIRECTORS - Each director shall receive a reasonable per diem, as may
be fixed by the Board of Directors, for attendance as such director at board meetings, whether
regular or special, and other official functions of the Company, provided that any other
compensation, except for such per diem, may be granted to directors by vote of the
stockholders representing at least a majority of the outstanding capital stock at a regular or
special stockholders’ meeting, and provided further that nothing herein contained shall be
construed to preclude any director from serving the Company in any other capacity and
receiving such compensation therefore, as may be fixed from time to time by the Board of
Directors. (Amended 16 February 2007 by the Board of Directors and Ma iy 16, 2007 by at least
2/3 of the outstanding capital stock)

OFFICERS of the company, as provided by these by-laws, shall be elected by the Board of
Directors at their first meeting after the election of directors. If any office becomes vacant
during the year, the Board of Directors shall fill the same for the unexpired term. The Board of
Directors shall fix the compensation of the officers and agents of the company.

THE ORDER OF BUSINESS at any regular or special meeting of the Board of Directors shall be:

1. Secretary's proof of due notice of meeting.
2. Reading and disposal of unapproved minutes.
3. Reports of officers.
4. Unfinished business.
5. New business.
6. Adjournment.
ARTICLE IV
OFFICERS

THE OFFICERS of the company shall be a Chairman of the Board, a Vice-Chairman, a President,
a Senior Vice-President and one or more Vice-Presidents, a Treasurer and a Secretary. The
Board of Directors may create positions of Assistants or other offices that it may determine to
be necessary and fill the same by election, with functions and duties that may be designated to
them. Two or more offices may be vested in the same person when deemed convenient. All
the officers shall be elected to hold office until their successors are elected and qualified.

a) THE CHAIRMAN of the Board of Directors who must be chosen among the members of
the Board shall preside at all regular and special meetings of the Board and the annual and
special meetings of the stockholders. He shall perform such other functions as may be
decided by the Board of Directors.



b)

c)

d)

e)

THE VICE-CHAIRMAN of the Board shall perform the duties of the Chairman, in the latter's
absence and if qualified. ] o .

THE PRESIDENT who must be a member of the Board of Directors shall have the general
supervision of the affairs of the company; shall sign and countersign all certificates, and as
authorized by the Board of Directors, all contracts and other instruments of the company;
shall make reports to the directors and stockholders; shall see that the resolutions of the
Board of Directors are duly executed and carried out; and shall perform all such other duties
as are incident to his office or are properly required of him by the Board of Directors.

THE SENIOR VICE-PRESIDENT, if qualified, shall exercise all of the functions and perform
all the duties of the President in the absence or disability, for any cause, of the President.
He may perform, such other duties that may be required of him by the Board of Directors.

THE TREASURER shall have the custody of all moneys, securities and values of the
company which come into his possession, shall keep regular books of account, and make
and submit the necessary reports if any. He shall deposit said moneys, securities and values
of the company in such banking institutions in Metro Manila, or elsewhere as may be
designated from time to time by the Board of Directors, only upon checks or other written
demands of the company signed by the Treasurer, and countersigned by the President or
in his absence, the Senior Vice-President, or such other officers as the Board of Directors
may be resolution authorize. He shall perform all other duties incident to his office and all
that are properly required of him by the Board of Directors. He shall furnish bond
conditioned upon the faithful performance of his duties, if and as required to do so by the
Board of Directors, the amount of said bond to be determined and fixed by said Board in
such requirement. (Amended 18 November 71996)

THE SECRETARY, who must be a citizen and resident of the Philippines, shall issue notice
of all meetings; shall keep their minutes; shall have charge of the seal and corporate books;
shall sign with the President the certificates of stock and such other instrument as required
such signature, and shall make such reports and perform such other duties as are incident
to his office or are properly required of him by the Board of Directors.

ARTICLE V

DIVIDENDS AND FINANCE

THE FISCAL YEAR of the company shall commence with the opening of business on the first
day of January of each calendar year, and shall close on the 31st day of December of the next
year.

DIVIDENDS shall be declared only from the surplus profit and shall be payable at such times
and in such amounts as the Board of Directors shall determine. But no stock dividend shall be
issued without the approval of stockholders representing not less than two-thirds of all stock
then outstanding and entitled to vote at a general meeting of the corporation or at a special
meeting duly called for the purpose. No dividend shall be declared that will impair the capital
of the company.



3. PARTICIPATION in the profits or earnings from operations, before taxes, shall be paid to
directors, officers and employees of the company in the amount of Five per centum (5%)
thereof, to be distributed in the manner, amounts and proportion as the Board of Directors

may determine.

4. AUDITORS shall be designated by the Board of Directors prior to the close of business in such
fiscal year, who shall audit and examine the books of account of the company and shall certify
to the Board of Directors and the shareholders the annual balances of said books which shall
be prepared at the close of the said year under the direction of the Treasurer. No director or
officer of the company, and no firm or corporation of which such officer or director is a
member, shall be eligible to discharge the duties of Auditor. The compensation of the Auditor
shall be fixed by the Board of Directors.

5. INSPECTION OF ACCOUNTS by any member of the Board of Directors in person may be made
at any and all times during business hours of the company when not incompatible with the
needs and requirements of the business, and such inspection may embrace all books, records
and vouchers of the company.

Inspection of the books, accounts and records of the company by the stockholders shall be
limited to such reasonable time during business hours.

ARTICLE VI
SEAL

The corporate seal of the company shall consist of a circular design, between which shall be
inserted the words;

Incorporated 1971
Manila, Philippines

(Amended 78 November 7996).

ARTICLE VII
AMENDMENTS

1. These by-laws may be amended, repealed or altered, in whole or in part, by a majority
vote of the entire subscribed capital stock of the company at any regular meeting of the stockholders,
or at any special meeting where such action has been announced in the call and notice of such meeting.
The stockholders may however by the affirmative vote of the stockholders owning at least two-thirds
(2/3) of all the subscribed capital stock of the Corporation at the annual meeting or at a special meeting
called for that purpose, delegate the power to amend, repeal, or adopt new by-laws to the Board of
Directors.



IN'WITNESS WHEREOF, we, the undersigned stockholders owning all of the subscribed capital
stock of the corporation have adopted unanimously the foregoing By-Laws and have affixed our
signatures hereto, together with Chairman of the meeting and the Secretary of the same, this 15t day
of February, 1971.

(SGD.) RAMON CRUZ, JR. (SGD.) OSCAR G. PACIA
RAMON CRUZ, JR. OSCAR G. PACIA

(SGD.) FRANCO VELANDRIA (5GD.) ANTONIO CAGUIAT
FRANCO VELANDRIA ANTONIO CAGUIAT

(SGD.) AUGUSTO PACIA
AUGUSTO PACIA

Attest:

(SGD.) RAMON CRUZ, JR.
RAMON CRUZ, JR.
Chairman of the Meeting

(SGD.) FRANCOQ VELANDRIA
FRANCO VELANDRIA
Secretary of Meeting
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ARTICLE | - STOCK

5. LOST CERTIFICATES may be replaced whenever any
person claiming a certificate of stock to be lost or
destroyed shall make an affidavit to that fact and shall
advertise the same in such manner as the Board of
Directors may require, and shall give the company a
bond of indemnity in the form and with the sureties
satisfactory to the Board in such sum as the Board
shall deem reasonably necessary. The new certificate
shall be plainly marked as a duplicate certificate and
shall otherwise be of the same tenor as the one
alleged to be lost or destroyed. In this connection, the
provisions of R.A. 201 shall be observed.

5. LOST CERTIFICATES may be replaced whenever any
person claiming a certificate of stock to be lost or
destroyed shall make an affidavit to that fact and shall
advertise the same in such manner as the Board of
Directors may require, and shall give the company a
bond of indemnity in the form and with the sureties
satisfactory to the Board in such sum as the Board
shall deem reasonably necessary. The new certificate
shall be plainly marked as a duplicate certificate and
shall otherwise be of the same tenor as the one
alleged to be lost or destroyed. In this connection,

the applicable provisions of the Corporation Law of
the Philippines shall be observed. (As amended on 11

July 2024)

ARTICLE Il - STOCKHOLDERS’ MEETING

1. THE ANNUAL MEETING of the stockholders of this
company shall be held in the principal office of the
company at Metro Manila, Philippines, or such other
place as the Board of Directors may designate, on the
12th day of April of each year at 4:00 P.M., and if the
same falls on a holiday, then on the next working day
following, unless the Board of Directors fixes a
different date, which in no case shall be later than the
last working day of June. (Amended 18 November
1996)

1. THE ANNUAL MEETING of the stockholders of this
company shall be held in the principal office of the

company at-Metre-Manila,Rhilippines, or such other

place as the Board of Directors may designate, on the
15th of June of each year at 4:00 P.M, unless the

Board of Directors fixes a different date and time,

which in no case shall not be later than the last

working day of July. (As amended on 11 July 2024)

3. NOTICE OF MEETING written or printed for every

regular or special meeting of the stockholders shall be

3. NOTICE OF MEETINGS - Except as otherwise

provided by law, written or printed notices of all




prepared and mailed to the registered post office
prior to the date set for such meeting, and if for a
special meeting, such notice shall state the object or
objects of the same. In the case of stockholders
residing outside of the Republic of the Philippines,
such notice shall be sent by airmail. No failure or
irregularity of notice of any regular meeting shall
invalidate such meeting or any proceeding thereat,
and no failure or irregularity of notice of any special
meeting at which all the stockholders are present and
voting without protest, shall invalidate such meeting
or any proceeding thereat. No publication of notice of
meeting in the public newspapers shall be required.

annual and special 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,
electronic mail, telegraph, or cable to a stockholder

of record entitled to vote thereat at his last known
address, by the Secretary of the Corporation, at least
ten (10) days before the date of the meeting, if an
annual meeting, or at least five (5) days before the
date of the meeting, if a special meeting. No failure

or irregularity of notice of any regular meeting shall
invalidate such meeting or any proceeding thereat,
and no failure or irregularity of notice of any special
meeting at which all the stockholders are present and
voting without protest, shall invalidate such meeting

or any proceeding thereat. Ne-publication-ef-noticeof

(As amended on 11 July 2024)

ARTICLE Ill - DIRECTORS

4. NOTICES OF SPECIAL MEETINGS shall be mailed by
the Secretary to each member of the Board not less
than one (1) day before any such meeting, and such
notices shall state the objects and purposes thereof.
No publication of the notice of any meeting in the
public newspapers shall be required.

4. NOTICE OF MEETINGS - Except as otherwise
provided by law, written or printed notices of all
meetings of the Board of Directors, 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, or
electronic mail, at his last known address, by the
Secretary of the Corporation, at least five (5) days
before the date of the meeting, if a reqular meeting,
or at least one (1) day before the date of the meeting,
if a special meeting. Notice of a meeting may be
waived by any director and his presence at the
meeting shall be deemed a waiver of any failure,
defect or irreqularity of the notice. (As amended on

11 July 2024)

DIRECTORS' CERTIFICATE

We, the undersigned majority of the Board of Directors and the Corporate Secretary of F & J Prince Holdings
Corporation, do hereby certify that the By-Laws of said corporation was amended by the vote of all members of the
Board of Directors at a meeting held on July 11, 2024, at which meeting a quorum was present, and ratified by the
stockholders owning or representing at least two-thirds (2/3) of the outstanding capital stock at a meeting held on

July 11, 2024 at the principal office of the corporation.

We further certify to the best of our knowledge, no action or proceeding has been filed or is pending before
any Court involving an intra-corporate dispute and/or claim by any person or group against the Board of Directors,
individual directors and/or major corporate officers of the Corporation as its duly elected and/or appointed directors

or officers or vice versa.

Signed this 31s %ay of January

2025a

. Makati Gity
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MARK RYAN K. COKENG
TIN: 282-080-842
President

Woery (O
JOHNSORcp  — MARY K. COKENG <
TIN: 1074735447 | TIN: 201-076-585

Director

KATRINA MARIE K. COKENG
TIN: 340-873-260

Director Independent Director
CHARLIE K. CHUA RUFINO B. TIANGCO
TIN: 105-602-720 TIN: 109-369-816
Independent Director Director

\—%MV’/ %VA'O\Q‘
JOHNNY O. COBANKIAT FRANCIS L. CHUA
TIN: 137-838-945 TIN: 113-320-815
Director Director

n
/ e R w)Zum
RYAN W T. YAPKIANWEE ATTY. ANN#IAYCELLE C. SACRAMENTO
TIN: 209-815-350 TIN: 261-127-217
Director Corporate Secretary
SUBSCRIBED AND SWORN TO before me on this day‘JAN 3 1 2025 in

MAKAT! CITY Philippines, affiant exhibiting to me her Integrated Bar of the Philippines (IBP) ID
No. 63548 issued by IBP.
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Nﬁ*ﬂg g ¢ City of Makati
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SECRETARY'S CERTIFICATE

I, ANNE JAYCELLE CRUZ SACRAMENTO | legal age, a Filipino, and resident of UNITS
3 & 4, 5TH FLOOR, BDO TOWERS PASEO, 8741 PASEO DE ROXAS STREET, SALCEDO
VILLAGE, MAKATI CITY, after having been sworn to in accordance with law hereby depose
and state that;

I 'am the duly elected and qualified Corporate Secretary of F&J PRINCE HOLDINGS
CORP. , a corporation duly registered with the Commission and in good standing, with
principal office at UNITS 3 & 4, 5TH FLOOR, CITIBANK CENTER BUILDING, PASEO DE
ROXAS STREET, SALCEDO VILLAGE, MAKATI CITY.

To the best of my knowledge, from the date of approval of the amendment/s by the
Board of Directors/Trustees in a meeting held on July 11, 2024 and the
Stockholders/Members in a meeting held on July 11, 2024 up to the date of filing of the
application for amendment of Articles of Incorporation and/or By-Laws with the Commission,
no action or proceeding has been filed or is pending before any Court involving an intra-
corporate dispute and/or any claim by any person or group against the board of
directors/trustees, individual director/trustee and/or major corporate officer/s of the
Corporation as its duly elected and/or appointed director/trustee or officer or vice versa.

IN WITNESS WHEREGFETRériy Ghddhis —_ day EB 07 2g9%20 at

g/vﬁéﬁm C Stranek
ANNE JAYGELLE GRUZ SACRAMENTO
Corporate Sec?retary/Authorized Representative
FEB 0 7 2025
SUBSCRIBED AND SWORN to before me on this ___ day of 20 in
affiant/s exhibited to me his/her Identification Documents/Government
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