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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila
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COMPANY REG. NO. AS595003836

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION
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KNOW ALL PERSONS BY THESE PRESENTS:

wey

This is to certify that the amended articles of incorporation of the

UPSON INTERNATIONAL CORP.
doing business under the name and style of OCTAGON COMPUTER
SUPERSTORE; MICROVALLEY COMPUTER SUPERSTORE; GADGET WORLD;
OCTAGON MOBILE; UNISO; GADGET KING AND LAMP LIGHT
(Amending Articles III, IV (term of existence), VI & VIII thereof)
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copy annexed, adopted on November 15, 2021 by majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified under oath by the
Corporate Secretary and a majority of the Board of Directors of the corporation was
approved by the Commission on this date pursuant to the provision of Section 15
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.
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Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
close-end or open-end investment company, investment house, transfer agent,
commodity/financial  futures exchange/broker/merchant, financing/lending
company and time shares/club shares/membership certificates issuers or selling
agents thereof; nor to operate a fiat money to virtual currency exchange. Neither
does this Certificate constitute as permit to undertake activities for which other
government agencies require a license or permit.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to ﬁ affﬁed to this Certificate at Pasay City, Metro Manila,

Philippines, this

day of March, Twenty Twenty Two.
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CERTIFICATE OF AMENDMENT

OF THE AMENDED ARTICLES OF INCORPORAT
UPSON INTERNATIONAL CORP.
(deing business under the name and style of OCTAGON COMPUTER
MICROVALLEY COMPUTER SUPERSTORE; GADGET WORLD;/OCTAGON MOBILE;
UNISO; GADGET KING AND LAMP LIGHT)

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned, being the Corporate Secretary and at least a majarity of the
members of the Board of Directors of UPSON INTERNATIONAL CORP. (doing business
under the name and style of OCTAGON COMPUTER SUPERSTORE; MICROVALLEY
COMPUTER SUPERSTORE; GADGET WORLD; OCTAGON MOBILE; UNISO; GADGET
KING AND LAMP LIGHT) (the "Corporation”), do hereby certify that the accompanying copy
of the Amended Articles of Incorporation of th~ TCorporation, embodying the underscored
amendments to the Third, Fourth, Sixth and Ewgh4h Articles, are true and correct and were
approved by the affirmative vote of at least a majority of the members of the Board of Directors
at their meeting held on November 15, 2021 at their principal address, and by the vote of
stockholders owning or representing at least two-thirds (2/3) of the outstanding capital stock of
the Corporation at their meeting held on the same day and at the same place.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, we have hereunto signed this Dire(:ti)rg_,’2 ificate of

Amendmen! of tili Smended Articles of Incorporation this in
N

RICARDO ALAS KEE

Chairman Director
ANITA LIM
Director Director

TIN

Director
TIN




SUB D SWORN to before me this FEB 16 02 in
ippines, affiants exhibiting to me the following:

Name Passport No. Place and Date Issued
LAWRENCE ONG LEE
ANITA LIM
DENNIS UY
A Ly
Doc. No. » otary Publc for City ST Manls
Book No. Notarial Commisidn No. 2020- 11 issued on 1210+ 220 Unil 1234« 3041 Mamle-
Page No. c {Under Suprame Court BAL No. 3755 axtended from Jin 4 19 Jume
Series of 2022. ¥ No. 188335 lssued on Ock. 25, 2001 Untd Dec, 39, 2007 Pasi

BIR Nat0B7N71 Issued on Jan. 3, 2022 Untd
WCLE No. VR 0022307 Vasid From Apel 4, 2005 Ui WM
Ctfce Add, Mazamn San Luis Bdg. 1005 Oresa St vz, Yanio




ANMENDED ARTICLES OF INCORPORATION
or
UPSON INTERNATIONAL CORP, DOING BUSINESS UNDER THE NAME AND
STYLE OF GCTAGON COMPUTER SUPERSTORE; MICROVALLEY COMPUTER
SUPERSTORI; GADGET WORLD; OCTAGON MOBILE; UNISO; GADGET KING
AND LAMP LIGHS /'

Formerly: Upson International Corp. Doing Business Under the name and style of
Octagon Computer Superstore; Microvalley Computer Superstore; Gadget World;
Octagan Mebile; and Uniso.

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, cifizens and residents of the Republic of the Philippines,
have this day voluutarily assooiated ourselves together for the purpose of forming a
corporation under the laws of the Philippines. S

AND WE HEREBY CERTIFY:
FIRST: That the name of the said corporation shall be:

UPSON INTERNATIONAL CORP.
DOING BUSINESS UNDER THE NAME AND STVLE OF OCTAGON COMPUTER
SUPERSTORE; MICROVALLEY COMPUTER SUPERSTORE; GADGET WORLD;
OCTAGON MOBILE; UNISO; GADGET KING AND LAMP LIGHT (As amended on
December 5, 2018) '

SECOND:  That the purposes for which the said corporation is formed are:

PRIMARY PURPOSE

To engage in, conduct, and carry on the business of buying, selling, distributing,
marketing at wholesale and retail in so far s may be permitted by law, all kinds of goods,
commodities, wares, and merchandise of every kind and description such as but not limited to

computer hardware equipment, telecommunication equipment, electronics, lighting materialg,

supplies and equipment and other similar products, to enter into all kinds of contracts for the
export, import, purchase, acquisition, sale at wholesale and retail and other disposition for its

own account as principal or in representative capacity as wanufacturer’s reprosentative,
merchandise broker, indentor, commission merchant, factors or agents, upon consighinent of
all kind of goods, wares, merchandise or products whether natural or attificial and to porform
after sales sorvices such as warranties, repairs and other services related thereto, (Asg
amended on December 5, 2018) J/s
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SECONDARY PURPOSES

1. To purchase, acquire, own, lease, sell and convey real pro-
perties such as lands, buildings, factories and warehouses and machi-
neries, equipment and other petsonal properties as may ‘be ‘necessary

" of incidental to, the cofidust of the corporate business, and to pay
:in casi_g,, shar_es of its capital stock, debentures and 'oth_ér gvidencés
of indebtedness, or other securities, as may be deemed expedient,

for any business or property acquired by the corporation.

2. To borrow or raise money necessaty to meet the financial
requitements of its business by the jssudnce of bonds, promissory
notes and other evidences of indebfedness, and to secure the re-
payment thereof by mortgage, pledge, deed of trust or liew upon
the properties of the corporation or to issue pursuant to- law
shares of its capital stock, debentures and other evidences of
indebtedness in payment for properties acquired by the corpora-
tion or for money borrowed in the prosecuﬁon of its lawful

business;

3, To invest and deal with the money and properties of
ihe corporation “in such manner as may from time to time be
considered wise or expedient for the advancement of its interests
and to sell, dispose of or transfer the business, properties and
goodwill of the corporation ot any part theréof for such con-
i sideration and under such terms as it shall see fit to accept;

4, To aid «in any manner any corporation, association, or
trust estate, domestic or foreign, or any firm or individual, aty
shares of stock in which or any bonds, debentures, mnotes, secu-
rities, evidences; of indebtedness, contracts, or .obligations of
which are held by or for this corporation, directly or indirectly

or through other corporations or otherwise.
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. 5. To enter into any lawful arrangement for sharing pro-

fits, union of interest, unitization or farmout agreement, reciprocal

concession, or cooperation, with any corporation, association,

partnership, syndicate, entity, person or governmental, municipal
or p‘ublic' authority, ‘doniestic or foreign, in the cartying on of
any business or transac@ion deemed neéessary, convenient or in-
cidental to carrying out aily of the p’urpoﬁes of this corporation;

6. To acquife or obtain from any government or authority,
n_e_iti’bna], provincial, mufﬁcipal' or otherwise; or any corporation,
company or partnership or person, such charter, contracts, franchise,
privileges,- exemption, licenses and concessions as .jnay be conducive
to any of the objects bf tﬁe co:pqrat_ion;“‘_‘ E .

7. To establish and operate one of mote branch offices of agencies '
and to carry on any of all of its operations and business without
‘ariy restrictions as to place or amount including the right to hold,
purchase or otherwise acquire, lease, mortgage, pledgé and convey
or otherwise deal in and with real and personal property anywhere
within the Philippines;

8. To conduct and transact any and all lawful business, and
to do or cause to be done any one or more of the acts and things
herein set forth as its purposes, within or without the Philippines,
and in any and all foreign coufitries, and to do everything hecessary,
desirable or incidental to the acooxﬁpliahmgant of the purposes or
the exercise of any oﬁé of more of the powers herein enumerated,
?r which shall at any time appear conducive to or expedient for
the protection or benefit of’ this corporation.
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FOURTH: That the said corporation shall have perpetual existence as
allowed by the Revised Corporation Code (as amended on November 15,2021)
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SEVENTL:  That the authorized capital stock of said corporation is One
Billion Two Hundred and Fifty Million Pesos (PhP1,250,000,000.00) divided into One
Billion Two Hundred Fifty Million (1,250,000,000) shares with par value of One
(B1.00) Peso per share (as Amended on November 15, 2021)

EIGHT: That the amount of said capital stock which has been actually
subseribed in One Million Two Hundred Fifty Thousand Pesos (P1,250,000,000), and
the following persons have subscribed for the number of shares and the amount of
capital stock indicated opposite their respective names:

Name Citizenship No. of Shares Amount Subscribed
Ricardo Lee 2,500 P 250,000,000
William Lim 2,500 250,000,000
Ruby Molina Wong 2,500 250,000,000
Wilson Taneda 2,500 250,000,000
Chun Sang Ong 2.500 250,000,000

12,500 P 1,250,000.00

The stockcholders of the corporation shall have no pre-emptive right to subseribe to any
issue or disposition of shares of any class of the corporation. /

Iin connection with the initial public offering and listing of the corporation’s shares (the

“Subject Shares™ on the Philippines Stock Exchange, Inc. the corporation shall cause
ifs existing non-public stockholders and their related parties to comply with the lock-

up requirement of the Philippine Stock Exchange (as amended on November 15, 2021)
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" NINTH: That the following persons have paid on the shares
i o of capital stock for which they have subscribed, the amount set out
/7 after their respective names;

LN B e
Oﬁg%} Name Amount Paid

(">< 1. Ricardo Lee Php  62,500.00
: 2. William Lim £2,500.00
3. Ruby Molina Wong 62,500.00
4. _Wiison Taneda | 62,500.00
5. Chun Sang Ong 62,500.00

--------------------

Php  312,500.00
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TENTH: That no issuance or .transfer of shares of stock of the corporation which
would reduce the stock owncrship of Tllipino citizens to less than the 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. This restriction shall be
printed or indicated in all the certificates of stock to be issued by the corporation,

Chun Sang Ong
ELEVENTH: That has been elected by the sub-

scribers as Treasurer of the corporation to act as such until his/her successor is duly -elected

and shall have qualified in accordance with the by-laws; and that, as such Treasurer, he/she

has been authorized to receive for the corporation, and to issue in its name receipts for,

all subscriptions paid in by the subscribers. o '
N WITNESS WHEREOF,_ we have hereunto set our hands, this b day

v ik Ma .,Ic'
OfFebrualy ; ; ] 1_995 at ﬂ‘“_" i Philippines.
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Signed in the presence of:
J ¢ )
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v
ACKNOWLEDGEMENT

Republic of the Philippines) 5.8
; ¥ g b

BEFORE ME, a Notary Public in and f

. tllis"_ﬂEﬁ.dﬂiﬁiof , 19 personally appeared:
Name Res. Cert. No. Date & Placed Issued

Ricardo Lee
William Lim

Ruby Molina Wong
Wilson ZXaneda
Chun Sang Ong



