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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)
Sep 29, 2026

2. SEC Identification Number
AS95003836

3. BIR Tax Identification No.
004-780-008-000

4. Exact name of issuer as specified in its charter
Upson International Corp.

5. Province, country or other jurisdiction of incorporation
Metro Manila, Philippines

6. Industry Classification Code(SEC Use Only)

7. Address of principal office
Unit 2308, 23/F Capital House Tower 1, 9th Avenue corner 34th Street, Bonifacio Global
City, Taguig City
Postal Code
1635

8. Issuer's telephone number, including area code
85267152
9. Former name or former address, if changed since last report

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 Shares 3,125,001,300

11. Indicate the item numbers reported herein
Please refer to the attached Letter to the SEC and the PSE.

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.



Upson International Corp.
UPSON

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
Amendments to the By-laws
Background/Description of the Disclosure

Please be informed that during the meeting of the Board of Directors (the “Board”) of Upson International Corp. (the
“Corporation”), the Board approved the amendment of the Corporation’s By-laws, following the approval of the
stockholders during the 2024 Annual Stockholders’ Meeting to delegate to the Board the authority to amend the By-laws.

Date of Approval by
Board of Directors Aug 6, 2026

Date of Approval by
Stockholders N/A

Other Relevant
Regulatory Agency, if | -
applicable

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

Date of Approval by
Securities and Sep 22, 2026
Exchange Commission

Date of Receipt of SEC
approval Sep 22, 2026

Amendment(s)

Article
and
Section
Nos.

From To

Regular Meetings — The regular
meetings of stockholders, for the
Article  purpose of electing directors and for the
I, transaction of such business as may
Section properly come before the meeting, shall
1 be held at the principal office on May 25
of each year, if a legal holiday, then on
the day following. xxx

Regular Meetings — The regular meetings of stockholders, for the
purpose of electing directors and for the transaction of such
business as may properly come before the meeting, shall be held on
the last Wednesday of June of each year, if a legal holiday, then on
the day following. xxx



Article
I,
Section
7

Article
I,
Section
8

Article
1,
Section
1

Manner of Voting - At all mettings of
stockholdesr, a stockholders may vote in
person or by proxy executed in writing
by the in the proxy, it shall be valid only
for the meeting at which it has been
presented to the secretary. All proxies
must be in the hands of the the
secretary before the time set for the
meeting. Such proxies filed with the
Secretary may be revoked by the
stockholders either in an instrument in
writing duly presented and recorded with
the Secretary. prior to a scheduled
meeting or by their personal presence at
the meeting. xxx

Closing of Transfer Books of Fixing of
Record Date - For the purpose of
determining the stockholders entitled to
notice of, or to vote at, any meeting of
stockholders or any adjournment thereof
or to receive payment of any dividend,
or of making a determination of
stockholdres for any other proper
purpose, the Board of Directors may
provide that the stock and transfer
books be closed for a started period, but
not to exceed, in any case, twenty (20)
days. If the stock and transfer books be
closed for the purpose of determining
stockholdres entitled to notice of, or to
vote at, a meeting of stockholders, such
books shall be closed for at least ten
(10) working days immediately
preceeding such meeting. In lieu of
closing the stock and transfer books, the
Board of Directors may fix in advance a
date as the record date shall in no case
be more than twenty (20) days prior to
the date, on which the particular action
requiring such determination of
stockholders is to be taken, except in
instance where applicable rules and
regulations provided otherwise. xxx

Powers of the Board — Unless otherwise
provided by law. the corporate powers of
the corporation shall be exercised, all
business conducted and all property of
the corporation controlled and held by
the Board of Directors to be elected by
and from among the stockholders.
Without prejudice to such general
powers and such other powers as may
be granted by law, the Board of
Directors shall have the following
express powers: Xxx

Manner of Voting - At all meetings of stockholders, a stockholder
may vote in person or by proxy executed in writing by the
stockholder in the proxy, it shall be valid only for the meeting at
which it has been presented to the secretary. All proxies must be in
the hands of the secretary before the time set for the meeting. Such
proxies filed with the Secretary may be revoked by the stockholders
either in an instrument in writing duly presented and recorded with
the Secretary, prior to a scheduled meeting or by their personal
presence at the meeting. xxx

Closing of Transfer Books of Fixing of Record Date - For the purpose
of determining the stockholders entitled to notice of, or to vote at,
any meeting of stockholders or any adjournment thereof or to
receive payment of any dividend, or of making a determination of
stockholders for any other proper purpose, the Board of Directors
may provide that the stock and transfer books be closed for a started
period, but not to exceed, in any case, twenty (20) days. If the stock
and transfer books be closed for the purpose of determining
stockholders entitled to notice of, or to vote at, a meeting of
stockholders, such books shall be closed for at least ten (10)
working days immediately preceding such meeting. In lieu of closing
the stock and transfer books, the Board of Directors may fix in
advance a date as the record date shall in no case be more than
twenty (20) days prior to the date, on which the particular action
requiring such determination of stockholders is to be taken, except in
instance where applicable rules and regulations provided otherwise.
XXX

Powers of the Board — Unless otherwise provided by law, the
corporate powers of the corporation shall be exercised, all business
conducted and all property of the corporation controlled and held by
the Board of Directors to be elected by and from among the
stockholders. Without prejudice to such general powers and such
other powers as may be granted by law, the Board of Directors shall
have the following express powers: xxx



Article
1,
Section

Article
1V,

Conduct of the Meetings - Meetings of
the Board of Directors shall be presided
over by the Chairman of the Board, or in
his absence, the President or if none of
the foregoing is in office and present
and acting, by any other director chosen
by the Board. The Secretary, shall act as
secretary of every meeting, if not
present, the Chairman of the meeting,
shall appoint a secretary of the meeting.
Meetings may be attended by the
directors either in person or through
video or teleconference or such other
means other means as may
subsequently be permitted by applicable
law or regulation. xxx

Section -

3

Article
1V,

Section -

Conduct of the Meetings - Meetings of the Board of Directors shall
be presided over by the Chairman of the Board, or in his absence,
the President or if none of the foregoing is in office and present and
acting, by any other director chosen by the Board. The Secretary,
shall act as secretary of every meeting, if not present, the Chairman
of the meeting, shall appoint a secretary of the meeting. Meetings
may be attended by the directors either in person or through video or
teleconference or such other means as may subsequently be
permitted by applicable law or regulation. xxx

President — The President, who shall be a director, shall be the Chief
Executive Officer of the corporation and shall also have
administration and direction of the day-to-day business affairs of the
corporation. He/she shall exercise the following functions: a) To
preside at the meetings of the Board of Directors and of the
stockholders in the absence of the Chairman of the Board of
Directors; b) To initiate and develop corporate objectives and policies
and formulate long range projects, plans and programs for the
approval of the Board of Directors, including those for executive
training, development and compensation; ¢) To have general
supervision and management of the business affairs and property of
the corporation; d) To ensure that the administrative and operational
policies of the corporation are carried out under his/her supervision
and control; e) Subject to guidelines prescribed by law to appoint,
remove, suspend or discipline employees of the corporation,
prescribe their duties, and determine their salaries; f) To oversee the
preparation of the budgets and the statements of accounts of the
corporation; g) To prepare such statements and reports of the
corporation as may be required of him/her by law; h) To represent
the corporation at all functions and proceedings; i) To execute on
behalf of the corporation all contracts, agreements and other
instruments affecting the interests of the corporation which require
the approval of the Board of Directors, except as otherwise directed
by the Board of Directors; j) To make reports to the Board of
Directors and stockholders; k) To sign certificates of stock; I) To
perform such other duties as are incident to his/her office or are
entrusted to him/her by the Board of Directors. The President may
assign the exercise or performance of any of the foregoing powers,
duties and functions to any other officer(s), subject always to his/her
supervision and control. xxx

The Vice-President(s) — If one or more Vice-Presidents are
appointed, he/they shall have such powers and shall perform such
duties as may from time to time be assigned to him/her/them by the
Board of Directors or by the President. xxx



Article
1V,
Section
5

Article
1V,
Section
7

Article
\VA
Section
8

Article
1V,
Section

The Secretary — The Secretary must be a resident and a citizen of
the Philippines. He/she shall be the custodian of and shall maintain
the corporate books and record and shall be the recorder of the
corporation’s formal actions and transactions. He/she shall have the
following specific powers and duties: a) To record or see to the
proper recording of the minutes and transactions of all meetings of
the directors and the stockholders and to maintain minute books of
such meetings in the form and manner required by law; b) To keep
or cause to be kept record books showing the details required by law
with respect to the stock certificates of the corporation, including
ledgers and transfer books showing all shares of the corporation
subscribed, issued and transferred; c) To keep the corporate seal
and affix it to all papers and documents requiring a seal, and to
attest by his/her signature all corporate documents requiring the
same; d) To attend to the giving and serving of all notices of the
corporation required by law or these by-laws to be given; e) To
certify to such corporate acts, countersign corporate documents or
certificates, and make reports or statements as may be required of
him/her by law or by government rules and regulations; f) To act as
the inspector at the election of directors and as such, to determine
the number of shares of stock outstanding and entitled to vote, the
shares of stock represented at the meeting, the existence of a
quorum, the validity and effect of proxies, and to receive votes,
ballots or consents, hear and determine all challenges and questions
arising in connection with the right to vote, count and tabulate all
votes, ballots or consents, determine the result, and do such acts as
are proper to conduct the election or vote. The Secretary may assign
the exercise or performance of any or all of the foregoing duties,
powers and functions to any other person or persons, subject always
to his/her supervision and control; g) To perform such other duties as
are incident to his/her office or as may be assigned to him/her by the
Board of Directors or the President. xxx

The Treasurer — The Treasurer of the corporation shall be its chief
fiscal officer and the custodian of its funds, securities, and property.
The Treasurer shall have the following duties: a) To keep full and
accurate accounts of receipts and disbursements in the books of the
corporation; b) To have custody of, and be responsible for, all the
funds, securities, and bonds of the corporation; ¢) To deposit in the
name and to the credit of the corporation, in such bank as may be
designated from time to time by the Board of Directors, all the
moneys, funds, securities, bonds, and similar valuable effects
belonging to the corporation which may come under his/her control;
d) To render annual statements showing the financial condition of the
corporation and such other financial reports as the Board of
Directors, the Chairman, or the President may, from time to time
require; e) To prepare such financial reports, statements,
certifications, and other documents which may, from time to time, be
required by government rules and regulations and to submit the
same to the proper government agencies; f) To exercise such
powers and perform such duties and functions as may be assigned
to him/her by the President. xxx

Term of Office — The term of office of all officers shall be for a period
of one (1) year and until their successors are duly appointed and
qualified. Such officers may however be sooner removed for cause.
XXX

Vacancies — If any position of the officers becomes vacant by reason
of death, resignation, disqualification, or for any other cause, the
Board of Directors, by majority vote, may elect a successor who
shall hold office for the unexpired term. xxx

Compensation — The by-laws officers shall receive such
remuneration as the Board of Directors may determine. All other
officers shall receive such remuneration as the Board of Directors
may determine upon recommendation of the President. A director
shall not be precluded from serving the corporation in any other
capacity as an officer, agent, or otherwise, and receiving
compensation therefor. xxx



Article The principal office of the corporation shall be located at the place

Vv stated in Article 1l of the Articles of Incorporation. The corporation
S,ection - may have such other branch offices, either within or outside the
y Philippines as the Board of Directors may designate or as the

business of the corporation may, from time to time, require. xxx
External Auditors — At the regular stockholders’ meeting, the external

Article auditor or auditors of the corporation for the ensuing year shall be

VI, appointed. The external auditor or auditors shall examine, verify, and

Section ~ report on the earnings and expenses of the corporation, and shall

1 certify the remuneration of the external auditor or auditors as
determined by the Board of Directors. xxx

Clrtlcle Fiscal Year — The fiscal year of the corporation shall begin on the

Séction - first day of January and end on the last day of December of each

> year. Xxx

Rationale for the amendment(s)

The aforementioned amendments are intended to give the Corporation adequate time to finalize and consider its Interim
Financial Statements in the Corporation’s future Annual Stockholders’ Meetings and Information Statements, and to
correct unintended typographical errors and clerical oversight that resulted in the inadvertent exclusion of Article 1V,
Section 3 to Article VI, Section 2 in the By-laws.

The timetable for the effectivity of the amendment(s)

Expected date of filing
the amendments to the Sep 10, 2026
By-Laws with the SEC

Expected date of SEC
approval of the Sep 22, 2026
Amended By-Laws

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

Other Relevant Information

The amendment of this disclosure is due to the inclusion of the dates of filing, SEC approval, and receipt of SEC
approval, and the copy of the Amended By-laws. The Corporation received the original/hard copy of the SEC Certificate
of Filing on September 29, 2026.

Filed on behalf by:
Name Darwin Mendoza
Designation Compliance Officer
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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. September 29, 2026
Date of Report (Date of earliest event reported)

2. SEC Identification Number AS95003836 3. BIR Tax ldentification No. 004-780-008-000

4. 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
Exact name of issuer as specified in its charter

5. Metro Manila, Philippines :l (SEC Use Only)
Province, country or other jurisdiction of Industry Classification Code:
incorporation

7. Unit 2308, 23/F Capital House Tower 1, 9th Avenue cor.
34t Street, Bonifacio Global City, Taguig City 1635
Address of principal office Postal Code

8. (+632) 8526 7152
Issuer’s telephone number, including area code

9. Not applicable
Former name or former address, if changed since last report

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 Shares 3,125,001,300

11. Indicate the item numbers reported herein:

Please refer to the attached.
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SIGNATURES

Pursuant to the requirements of the Securities Regulation Code, the issuer has duly caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.

September 29, 2026
Date

Upson International Corp.

Issuer

Marcos A. Degaspi
Chief Finance Officer

Arlene Lguisa T/ S
Chief Executive Qfficer
and Presiden

SEC Form 17-C 2
December 2003



UPSON International Corp.

September 29, 2026

Securities and Exchange Commission
7907 Makati Avenue, Salcedo Village,
Bel-Air, Makati City, 1209

Attention  : Atty. Oliver O. Leonardo
Director, Markets and Securities Regulation Department

Philippine Stock Exchange, Inc.
PSE Tower, 5th Avenue cor. 28th Street,

Bonifacio Global City, Taguig City 1634
Attention  : Mr. John S. Edralin

Head, Disclosure Department
Subject : Amended By-laws

Gentlemen

Please be informed that today, we have received the attached Certificate of Filing of Amended By-laws of

Upson International Corp. (the “Corporation”). We are also submitting herewith the attached Amended
By-laws of the Corporation.

Thank you.

(éarcos A. Leéaspi Youi :
ief Finance Officer Chief Executive (Qfficer

and President
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AMENDED
BY - LAWS

OCTAGON MOBILE: AND UNISQ
Formerly: Proton Microsystems, Inc.
Doing business under the name and style of : Octagon Computer Supersiore; Microvalley
Computer Superstore; Gadget World, Octagon Mobile; and Uniso. (as amended on May
25,2017

Section 1. Subscriptions - Subscribers to the capital stock of the
corporation shall pay to the corporation the subscription value or price of the stock in
accordance with the terms and conditlons preseribed by the Board of Directors, Unpaid
subscriptions shall not sarn interest unless determined by the Board of Directors,

Section 2. Certificates — Each stockholder shall be entitled to one or more
certificated for such fully paid stock subscription in his name in the books of the
corporation, The certificates shall contain the matters requived by law and the Articles of
Incorporation. They shall be in such form and design as may be determined by the Board
of Directors and numbered consecutively. The Certificates, which must be issued in
consecutive arder, shall bear the signature of the President manually countersigned by the
Secretary of Assistant Secretary, and seeled with the corporate scal, provided that, in case |
any stock centificate is countersigned by a duly appointed stock transfer agent, transfer
clerk. or registrar, the signatures of the President and the Corporate Secretary or Assistant
Corporate Secretary, upen such certificate, may be facsimiles, which can be engraved or
printed on the same (ds amended on November 15, 2021) :

Section 3. Transfer of Shares — Subject to the restrictions, terms and
conditions contained in the articles of Incorporation, shares may be transferred, sold ceded,
assigned or pledged by delivery of the certificates duly indorsed by the stockholder, his
uttomey-m-fnut or other legally authorized person or by written instructions to the Corporate
Secretary in case if uncertificated shaves, The transfor shall be valid and binding on the
corporation only upon record thereof in the books of the cor poration, cancellation of the
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122286

.,

certificate  surrendered te  the Secretary, snd  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 corpofation.

All certificates survondered for tramsfer shall be stamped
“Cancelled” on the face thereof, together with the date of cancel-
lation, and sttached to the corresponding stub with the cestificate
book.

'

Soction 4. Lost Certificates — In case any certificate for the
capital stock of the corporation @ lost, stolen, or destroyed, & new
certificate may be fssved in Hew thereof in accordance with the
grocedure prescribed wnder Section T3 of the Corpération Code.

ARTICLEN |
MEETINGS OF STOCKHOLDERS

Ssction 1. Regular Meetings — The regular -meetings of stock-
hiolders, for the purpose of slecting divectuss snd for the trarssction
of such business as may jproperly come before the meeting, shall be
held oR the Iast Wednesday of June of each year, if a legal holiday, then on the

day following (A~ amended on Angnst 6 2026}

Section 2. Special Meeting — The special mestings of stock-
holders, for any purpose or purposss, may at any time be called
by any of the followingy: (a) Board of Directors, st its own imstance,

or at the written reguest of stockholders representing a majority

of the outstanding capital stock. b) President.

Section 3, Plage of Meeting _ Stockholders' meetings, whether regular
or special, shall be held in the principal office of the corporation or at any place
designated by the Board of Directors In the clty or municipality where the
prinaipal affice of the corporation is located.

Section 4. Notice of Meeting — Notices for vegular or

special meetings of stockholders may be sent by the Secrelary
by personal defivery or by madl vr eloctronie message at least
two (2) weeks prior to the date of the meeting to oach
stockholder of record at his last known post office address or by
publication in & newspaper of general circulation. The notice
shall state the piace, dute and hour of the meeting an:i the

i

SRR
Vi,
55 & el %
e .?;:: : ?}‘5
L '.',{3_3'9
AR e
oo 3 e



122286

mewmhmmmmhuﬂm‘mmdsﬁdﬂmﬁuﬁnﬁ.
mﬂymnmdinﬂnmﬁwmheﬂwmbjecwfmoﬁommddibmﬁmu
suchmeeting {45 amended on November- 15, 2021)

Wien the meeting of stockholders s adjoumed to another time or place,
itshaﬂnothemmaryhglvewnmiceoﬂhend]oumdm&ngifmﬁmc
mdplmmwlﬂchlmwdmhdjwmdmmmdamameemga
which the adjoumment Is taken. Mmemwumud.nwh\s.myhmmbe
(ransacied that might have been transacted en the original date of the meeting,

Section 5. Quorum _ Uniess otherwise provided by law, in all regular
or special meeting of stockholders, a majority of the oulsianding capital stock
mmbep:mmorummdinmﬂumoomimuaquom.lrmqmis
constituted, the meeting shall be adjowned until the requisite amount of stock

shall be present.

Section 6. Conduct of Meeting _ Meating of the Stockholders shall be
ptukledoverbymmﬂmmofhymnouﬂ.mmmtmmm:.
or if none of the foregoing is in office and present and acting, by a chaimman to
be chosen by the stocholders, The Secretary, shal! act a9 Secrelary ol every
meetings, but if not present,the chaimmun of the meeting shall appoint a secrelary
of the meeting. The chalrman of the meeting may adjoum the meeting frem time
1o time, without notice other than announced sl the meeting.

Section 7. Manner of Voting - At all meetings of stockholders:, a
stockholder may vote in person or by proxy execuied in writing by e
stockbolder or hig duly authorized attorey-in-fact. Unless otherwise provided
in the proxy, it shall be valid only for the meeting at which it has been presented
to the secretary.

Al prowies must be in the handsof the  secietary before the time st for
the meeting. Such proxies filed with the Secretary may be revoked by the
stockholders either in an instrument in writing duly presented and record=d with
the Secretry, prior 1o a scheduled meeting or by their personal presenoe at the
meeting, (As amended on August 6, 2026)

Section 8. Closing of Transfer Books of Fixing of Record Date - For the
purpase of determining the stockholders entitled to notice of, or to vote at, any
meeting of stockholders or any adjownment thereof of 1o receive paymert of any
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dividend, or of making a determination of steckhelders for any odher Jroper
m,mnmmmmmaymmmmmmmmm
Mhamﬂpﬁd.hﬂmmmmmmmtw)dw&lf
the stock and transfer books be closed for the purposc of determining
stockbolders entitled to notice of, or 1o vose t, a meeting of stockholdems, such
books shall be closed for at least ten (10) working days immediately
preceding mdimdlnglnucuofdosimu\cnockwtrmsfum.m
Boasd of Directors may fix in advance a date as the record date shall in ro case
be more than twenty (20) days prior o the date, on which the particular action
requiring such determination of stockhislders is 10 be taken, excepl in instance
where applicable rules and regulations provided otherwise, (s amended on
August §, 2026)
ARTICLE 10§

BOARD OF DIRECTORS

Section |. Powers of the Bosd — Unless otherwise provided
by Iaw, the corporate powers of the corporation shall be exsrcised,
all business conducted and all property of the corporation control-
led and held by the Board of Directors to be elected by and from
among the stockholders, Without prejudice to such general powers
and sich other powers as may be pranted by law, the Brard of
Directors shall have the fallowing express powers:

4) From time lo time, to make and change gules and regue-
lations mot inconsistent with these by-aws for the managoment of
the corporation’s business and affairs;

b) To purchase, receive, take oOF otherwise scquire in any
lwhal manner, for and in the mame of the corporation, aay and
all properties. rights, interest or privileges, including securities and
bonds of other corporations, as the transaction of the busizess of
the corporation may reasomably or necessarily require, for such
consideration and upon such terms and conditions as the Buoard may
deem proper or convenient.

c)TohvmﬂwmndsormsmrpmtbninmﬂItm
poration of business or for any other purposes other than those
for which the corporation was organized, whenever in the judge
ment of the board of Directors the interests of the corporation
would thersby be promoted, subject to such stockholders’ ipproval
as may be reguired by law;
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d) To inctr such Indebtedmess a5 the Bopard may  deem
necessary and, for such  purpose, 1o make and issue eviderce of
such indebtedness including, withoul limitation, motes, deeds of
frust, instruments, bonds, debentures, or securities, subject to such
stockholder approval as may be vequired by law, andfor pledge,
mortgage, or otherwise smcumber all or part of the propertics and
rights of the corparation;

¢} To guarantee, for and in behaif of the corporstion obli-
pations of other corporations or entities in which it hess lawful ih-
terast:

f) To make provisions of the discharge of the obligations
of the corporation as they mature, inchuding payment for any
property, or in stocks, bonds, debentures, or other  securities of
the corporation lawfully jssued for the purpose;

g) To sell, lease, exchange, assign, transter or OuNBrWISe
dispose of any property, real or personal, belonging to the cor
poration whenever in the Board's judgment, the corporatior’s in-
terest would thereby be promoted;

h) To establish pension, retirement, bonus, profitsharing,
or other types of incentives or compensation plans for the em-
ployees, including officers and direclors of the corporation and

to determine the pessoms to patticipate in any such plans erd the
amount of their respective participations;

i) To prosccute, maintain, defend, compromise or abandon
amy lawsuit in which the corporation or ifs officers are either plain-
tiffs or defendants in conmection with the business of the corpo-
ration, @nd likewisg, to grant installments for the payments or settle-
ment of whatsoever debts are payment to the corperation;

i} To delegate, from time to time, any of the powers of the

- Board which may lawfully be delegated in the course of the current
business or businesses of the corporation to any stapding or special
committes or to any officer or agemt and to appoint any persons {o
be agents of the sorporation with such powes (including the power
to sub-delegate), and upon such terms, a5 may be deemed fit;

k) To  implement these by-Jaws and to act on any matter
not covered by these by-laws, provided such matter does not re-
quire the approval or comsenl of the stockholders under any exist-
ing law, rules or regulation. (As amended on August 6, 2026)

Section 2. Election and Term — The Board of Directors shall

Y be elécted during each regulor mesting of stockholders and shall

hold office for one (1) vear and umtil thelr snccossors are slected and
% qualified.

»
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Section 3. Vacancies — Any vacsmcy occuring in the Board
of Directors other than Igy removal by the stockholders or by ex-
piration of term, may be filled by the vole of at least a majorily of
the remaining directors, if still constituting a gquorum; otherwise,
the vacancy must be filled by the nocl:ho'ldén at a regular or
at any special nwctins‘cf stockholders called for the purpese. A
director so elected to- GIl & vacancy shall be elected only for the
unexpired term of his predecessor in of fice.

Any directorship to be filled by reason of an increese in
the number of directors shall be filled only by an clection at a
regular of at a special meeting of stockholders duly cilled for the
purpuss, or in the seme meetlng axthorizing the increasc of dimgions
if 5o stated in the notice of the meeting.

The vacancy redulting from the removal of a director by ‘the
Mwmhtham-mmﬂﬂedbthmhefﬂkdhy
sléction at the sme mesting of stockholders without furthér
notice, ar at any muluoratnyspéd;lmmﬁuormnkl»m
called for the purpose, after giving notice as prescribed in this by-laws

. Section 4. Meetings — Regular meetings of the Boand of
Directors shall be held once every quarter of the vear on such dates
und at nwh times and places as the Charman of the Board, or In
hhnbm the President, or upom the request of = majorkty of
the directors and shall be held at such places as may be designated
in the motice.

Sections Notice — Notice of the regular or special meeting
of the Board, specifying the date, time and place of the meeting,
shall be mmmnd by the Secretary to each director pemmlly,
orbytclcphm telex, telegram, or by written or oral messige. A
disector may walve this requiremcnt, either exprossly or impliedly.

MionG Quorum - A mgjority of the number of directors
uﬂndhthnhﬁdnofimmmﬁonmmuimm
for the tmnsaction of corporate business. and avery decision of at
least a mgjonty of the directors present at a meeting at which there
is & quorum shall be valid 5 a corporate act, except for the election
of officers which shall require the vote of a majority of &l the
members of the Board

Section 7. Conduct of the Mcctings _  Moectings of the Board of
Directors shall be presided over by the Chaimman of the Board, or in hig absence,
the President or if none of the foregoing is in office and present and acting, by
any other director chosen by the Boand, The Sccretary, shall act as secretary of

every moeeting, if not present, the Chairman of the meeting, shall appoint a
secretary of the meeting. Meetings may be attended by the directors either in

persan or through vides or teleconference or such other means
as may subsequently be permitted by apolicable law or repulation. (As
amended in the meetings of fhe Heard of Directors and stockholders on
November 15, 2021, and forther amended on Angunst 6, 2026)
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Section 8. Compensation — By resolution of the Board, each director
shall receive a reasonable per diem allowance for his attendance at each
meeting of the Board. As compensation, the Board shall receive and allocate
an amount of not more than ten percent (10%) of the net income before income
tax of the corporation during the preceding year. Such compensation shall be
determined and apportioned among the directors in such manner as the Board
may deem proper, subject to the approval of stockholders representing at least
a majority of the outstanding capital stock at a regular or special meeting of

the stockholders.

Section 9. Qualifications of the members of the Board — Any
person having at least One Hundred (100) shares of stock registered in his
name in the books of the corporation may be nominated and elected to the
Board of Directors, provided, however, that no person shall qualify or be
eligible for nomination or election to the Board of Directors if he is hostile or
antagonistic to, or is engaged in any business which competes with or its
antagonistic to that of, the Corporation or any of its subsidiaries or affiliates.
Without limiting the generality of the foregoing, a person shall be antagonistic

or deemed to be so engaged:

(i) If he is, or he is an officer, manager, or controlling person of, or
a member of his immediate family is, the owner (either of record or beneficial
owner) of 20% or more of any outstanding class of shares of any corporation
(other than one in which this corporation owns at least 30% of the capital
stock) which is, hostile or antagonistic to or is engaged in a business
competitive or antagonistic to that of the Corporation or any of its
subsidiaries or affiliates, both as determined by the Board, by at least two-
thirds (2/3) vote;

(ii) If he is, or he is an officer, manager, or controlling person of,
or a member of his immediate family is, the owner (either of record or
beneficial owner) of 20% or more of any outstanding class of shares of any
corporation (other than one in which this corporation owns at least 30% of
the capital stock) which is, an adverse party in any suit, action or proceeding
(of whatever nature, whether civil, criminal, administrative or judicial) by or
against the Corporation or any of its subsidiaries or affiliates, which has been
actually filed or threatened, imminent or probable to be filed, as determined

by the Board by at least two thirds (2/3) vote;



(i) If the Board, in the exercise of its judgment in good faith,
determined by at least two-thirds (2/3) vote that he is the nominee, officer,

trustee, adviser, legal counsel, of any individual set forth in (1), (ii) or (iii).

In determining whether or not a person is hostile or antagonistic
or is a controlling person, beneficial owner, or the nominee of another, the
Board may taken into account such factors of business, family and

professional relationship.

For proper implementation of this provision, all nominations for
election of Directors by the Stockholders shall be submitted in writing to a
nominations committee of not less than three (3) directors to be appointed by
the Board of Directors on or before a date (as may be fixed by the Board of
Directors in accordance with applicable law) before the regular or special

meeting of stockholders for the purpose of electing directors.

For purposes of this provision, the term “affiliate” of this
corporation shall refer to an entity or enterprise linked, directly or indirectly,

to this Corporation by means of:

@) Ownership, control and power to vote by the Corporation
or any of its subsidiaries of 50% or more of the
outstanding voting of such entity or enterprise;

(ii) Common major stockholders, i.e. owning 50% of more of
the outstanding voting stock of the Corporation of such
entity or enterprise;

(iii) Management contract or any arrangement between the
Corporation or any of its subsidiaries and such entity
granting power to the Corporation or any of its
subsidiaries to direct or cause the direction of
management and policies of such entity or enterprise’

(iv) The Corporation or any of its subsidiaries is a voting
trustee holding 50% or more of the outstanding voting
stocks of such entity or enterprise;

v) The Corporation or any of its subsidiaries holds a
continuing proxy constituting or more of the outstanding

voting stock of such entity or enterprise;



For purposes of this provision, “immediate family” shall mean
any person related to another, whether by consanguinity or affinity, up
to the third civil degree. The term “Corporation” shall refer to the
corporation subject of this Amended By-Laws (As amended on
November 15, 2021.)

Section 10. Board of Committees — The Board of Directors
shall constitute committees that the law and Corporate Governance
Code may mandate. In addition, the Board of Directors may create
other internal committees with the powers determined by the Board of
Directors. All established committees shall be required to have
committee charters stating in plain terms their respective purposes,
memberships, structures, operations, reporting processes, resources
and other relevant information, including the standards for evaluating

performance of the committees (4s amended on November 15, 2021.)

ARTICLE IV
OFFICERS

Section 1. Election/Appointment —~ Immediately after
their election, the Board of Directors shall formally organize by
electing the Chairman, the President, one or more Vice
President, the Treasurer, and the Secretary, at said meeting.

The Board may, from time to time, appoint such other
officers as it may determine to be necessary or proper.

Any two (2) or more positions may be held
concurrently by the same person, except that no one shall act
as President and Treasurer or Secretary at the same time.

Section 2, Chairman of the Board — The Chairman of
the Board of Directors shall preside at the meetings of the
directors and the stockholders. He shall also exercise such
powers and perform such duties as the Board of Directors may

assign to him.




Section 3. President — The President, who shall be a director,

shall be the Chief Executive Officer of the corporation and shall also
have administration and direction of the day-to-day business affairs of
the corporation. He/she shall exercise the following functions:

a) To preside at the meetings of the Board of Directors and

of the stockholders in the absence of the Chairman of the Board of
————_nn 0 10 e absence of the Chairman of the Board of

Directors;

b) To initiate and develop corporate objectives and policies
and formulate long range projects, plans and programs for the

approval of the Board of Directors, including those for executive
training. development and compensation;

¢) To have general supervision and management of the

business affairs and property of the corporation;

d) To ensure that the administrative and operational policies

of the corporation are carried out under his/her supervision and

control;

e) Subject to guidelines prescribed by law to appoint,

remove, suspend or discipline emplovees of the corporation, prescribe

their duties, and determine their salaries;

f) To oversee the preparation of the budgets and the

statements of accounts of the corporation;

g) To prepare such statements and reports of the corporation
as may be required of him/her by law;

h) To represent the corporation at all functions and

proceedings;

i) To execute on behalf of the corporation all contracts,
agreements and other instruments affecting the interests of the

corporation which require the approval of the Board of Directors,
except as otherwise directed by the Board of Directors;




D _To make reports to the Board of Directors and

stockholders:

k) To sign certificates of stock;

1) To perform such other duties as are incident to his/her
office or are entrusted to him/her by the Board of Directors.

The President may assign the exercise or performance of any
of the foregoing powers, duties and functions to any other officer(s),

subject always to his/her supervision and control. (4s amended on
August 6, 2026)

Section 4. The Vice-President(s) — If one or more Vice-

Presidents are appointed, he/they shall have such powers and shall

perform such duties as may from time to time be assigned to

him/her/them by the Board of Directors or by the President. (As

amended on August 6, 2026)

Section S. The Secretary — The Secretary must be a resident

and a citizen of the Philippines. He/she shall be the custodian of and
shall maintain the corporate books and record and shall be the
recorder of the corporation’s formal actions and transactions. He/she

shall have the following specific powers and duties:

a) To record or see to the proper recording of the minutes

and transactions of all meetings of the directors and the stockholders

and to maintain minute books of such meetings in the form and manner
required by law;

b) To keep or cause to be kept record books showing the

details required by law with respect to_the stock certificates of the

corporation, including ledgers and transfer books showing all shares of

the corporation subscribed, issued and transferred;
¢) To keep the corporate seal and affix it to all papers and

documents requiring a seal, and to attest by his/her signature all
corporate documents requiring the same;

d) To attend to the giving and serving of all notices of the

corporation required by law or these by-laws to be given;

e) To certify to such corporate acts, countersign corporate

documents or certificates, and make reports or statements as may be

required of him/her by law or by government rules and regulations;
f) To act as the inspector at the election of directors and as

such, to determine the number of shares of stock outstanding and

entitled to vote, the shares of stock represented at the meeting, the




existence of a quorum, the validity and effect of proxies, and to receive
votes, ballots or consents, hear and determine all challenges and

guestions arising in connection with the right to vote, count and
tabulate all votes, ballots or consents, determine the result, and do such
acts as are proper to conduct the election or vote. The Secretary may
assign the exercise or performance of any or all of the foregoing duties,

powers and functions to any other person or persons, subject always to
his/her supervision and control;

g) To perform such other duties as are incident to his/her

office or as may be assigned to him/her by the Board of Directors or

the President. (4s amended on August 6, 2026)

Section 6. The Treasurer — The Treasurer of the corporation

shall be its chief fiscal officer and the custodian of its funds, securities
e R =L B R DR L UMY R U S

and property. The Treasurer shall have the following duties:

a) To keep full and accurate accounts of receipts and

disbursements in the books of the corporation;

b) To have custody of, and be responsible for, all the funds,

securities, and bonds of the corporation;

¢) To deposit in the name and to the credit of the
corporation, in such bank as may be designated from time to time by

the Board of Directors, all the moneys, funds, securities, bonds, and

similar valuable effects belonging to the corporation which may come

under his/her control;

d) To render annual statements showing the financial

condition of the corporation and such other financial reports as the

Board of Directors, the Chairman. or the President may, from time to

time require;
e) To prepare such financial reports, statements,

certifications, and other documents which may, from time to time, be

required by government rules and regulations and to submit the same
to the proper government agencies;

f) To exercise such powers and perform such duties and

functions as may be assigned to him/her by the President. (4s amended
on August 6, 2026)

Section 7. Term of Office — The term of office of all officers

shall be for a period of one (1) vear and until their successors are duly
appointed and qualified. Such officers may however be sooner removed

for cause. (4s amended on August 6, 2026)




Section 8. Vacancies — If any position of the officers becomes
vacant by reason of death, resignation, disqualification, or for any

other cause, the Board of Directors, by majority vote, may elect a

successor who shall hold office for the unexpired term. (4s amended on

August 6, 2026)

Section 9. Compensation — The by-laws officers shall receive
such remuneration as the Board of Directors may determine. All other
officers shall receive such remuneration as the Board of Directors may

determine upon recommendation of the President. A director shall not

be precluded from serving the corporation in any other capacity as an

officer, agent, or otherwise, and receiving compensation therefor. (4s

amended on August 6, 2026)

ARTICLE V

OFFICES

Section 1. The principal office of the corporation shall be

located at the place stated in Article III of the Articles of Incorporation.
The corporation may have such other branch offices, either within or
outside the Philippines as the Board of Directors may designate or as

the business of the corporation may, from time to time, require. (As
amended on August 6, 2026)

ARTICLE VI

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditors — At the regular stockholders’
meeting, the external auditor or auditors of the corporation for the
ensuing vear shall be appointed. The external auditor or auditors shall
examine, verify, and report on the earnings and expenses of the

corporation, and shall certify the remuneration of the external auditor

or auditors as determined by the Board of Directors. (4s amended on

August 6, 2026)

Section 2. Fiscal Year — The fiscal year of the corporation

shall begin on_the first day of January and end on the last day of
December of each vear. (4s amended on August 6, 2026)
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Section 3. Dividends — Dividends shall be declared and paid ou
of the unrestricted retained earmings which shall be payable in cash,
property, or stock to all stockholders on .the basis of outsianding
stock held by them, as often and at such time; a5 the Board of Diree-
tors may determine and in accordance with law and applicabls rules
and regulations. :

ARTICLE VI,

AMENDMENTS

Section 1. This by-laws may be amended or repealed by the
affirmative vote of at least p mejority of the Board of Directors and
the stockholders representing a majority of the outstanding capital
stock at any stockholders® meeting called for that purpose. However,
the power to amend, modify, repeal or adopl new by-laws miy be
delegated to the Board of Directors by the affirmative vote of stock-
holders representing not less than two-thirds of the cutstanding capl-
tal stock; provided, however, that amy such delegation of powers to
the Board of Directors to amend, repeal or adopt new by-laws may
be revoked only by the vole of the stockholders representing a mujor-
ity of the outstanding capital stock at a regular or special mesting.

ARTICLE vl

Section 1. Form and Inscriptions — The corporate seal shall
bodohminadhythaﬁoardofbkmon.
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ARTICLE IX

ADOPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders

of thé corporation on Fobruary 8, 1095 at
the principal office of the corporation.

IN WITNESS WHEREOF, we, the undersigned stockholders
present at said meeting and voting thereat in favor of the adoption
of said bydaws, have hereunto subscribed our names this 3gh  day
of ___ Fabrusry 2 19 95 at Manila a

(Note: 1. If filed with Articles of Incorporation, should be signed by all incomorators:
2, {f filed after incorporation, showld be signed by majority of the subreribers
and showld submit director's certificate for the adaption of the hy-laws, )

" ;mm
3. Ruby Molina Wong
4, Wilson Taneda

5 meSugOs
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