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KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the
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MerryMart Consumer Corp.

(Formerly: INJAP SUPERMART INC.)
(Amending Article I thereof)
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copy annexed, adopted on November 15, 2019 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 b ixed to this Certificate at Pasay City, Metro Manila,
Philippines, this day of December, Twenty Nineteen.
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AMENDED ARTICLES OF INCORPORATION
of

MerryMart Consumer Corp.
(formerly INJAP SUPERMART INC)

KNOWN ALL MEN BY THESE PRESENTS:

The undersigned incorporators, all of legal age and majority of whom are residents of
the Philippines, have this day voluntarily agreed to form a stock corporation under the laws of
the Republic of the Philippines;

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

MerryMart Consumer Corp.
(as amended on November 15, 2019)

SECOND: A. That the primary purpose for which such corporation is incorporated:

PRIMARY PURPOSE

To engage in, conduct and carry on the business of buying, selling,
manufacturing, distributing, marketing at wholesale and retail of consumer
goods including liquor and agricultural, meat and fresh products.

To lease out store and office spaces and to offer advertising and
maintenance services for a fee to its lessee or lease occupants.

B. That the corporation shall have all the express power of a operation as
provided for under Section 36 of the Corporation Code of the Philippines.

THIRD: That the place where the principal office of the corporation is to be
established is at:

No./Street: INJAP BLDG. TATC PLARIDEL ST., ROXAS CITY
City/Town: ROXAS CITY  Province: CAPIZ

FOURTH: That the term for which said corporation is to exist is fifty (50) years from and after
the date of issuance of the certificate of incorporation;

FIFTH: That the names, nationalities and residences of the incorporators are as follows:



NAME NATIONALITY RESIDENCE

EDGARJ. SIA, SR. FILIPINO BRGY. CAGAY, ROXAS CITY

EDGARJ. SIA II FILIPINO c/o FOUR SEASONS HOTEL COR.
FUENTES-DELGADO STS. ILOILO CITY

FERDINAND J. SIA FILIPINO ¢/o FOUR SEASONS HOTEL COR.
FUENTES-DELGADO STS. ILOILO CITY

PACITA J. SIA FILIPINO BRGY. CAGAY, ROXAS CITY

RIZZA MARIE J. SIA  FILIPINO BRGY. CAGAY, ROXAS CITY

SIXTH: That the number of directors of the corporation shall be five (5); and the names,
nationalities and residences of the first directors who are to serve until their successors are
elected and qualified as provided by the by-laws are as follows:

NAME NATIONALITY RESIDENCE

EDGAR J. SIA, SR. FILIPINO BRGY. CAGAY, ROXAS CITY

EDGAR J. SIA I FILIPINO c/o FOUR SEASONS HOTEL COR.
FUENTES-DELGADO STS. ILOILO CITY

FERDINAND J. SIA FILIPINO c/o FOUR SEASONS HOTEL COR.
FUENTES-DELGADO STS. ILOILO CITY

PACITA J. SIA FILIPINO BRGY. CAGAY, ROXAS CITY

RIZZA MARIE J. SIA FILIPINO BRGY. CAGAY, ROXAS CITY

SEVENTH: That the authorized capital stock of the corporation is FIVE MILLION PESOS
(P5,000,000.00) pesos in lawful money of the Philippines, divided into FIFTY THOUSAND
(50,000) shares with the par value of ONE HUNDRED PESOS ONLY (P100.00) pesos per

share.

EIGHTH: That at least twenty-five (25%) percent of the authorized capital stock has
been subscribed and at least 25% of the total subscription has been paid as follows:

Amount TOTAL
Name Nationality No. of Subscribed AMOUNT
Shares PAID
Subscribed

INJAP Filipino 12,495 P1,249,500.00 P312,375.00
INVESTMENTS,
INC.
EDGAR J. SIA, SR. Filipino I P100.00 P25.00
EDGAR J. SIA, 1T Filipino 1 P100.00 P25.00
FERDINAND J. STA Filipino 1 P100.00 P25.00
PACITA J. SIA Filipino | P100.00 P25.00
RIZZA MARIE JOY Filipino 1 P100.00 P25.00
J. SIA

Total 12,500 P1,250,000.00 P312,500.00



NINTH: No transfer of stock or interest which would reduce the stock ownership of Filipino
citizens to less than the required percentage of the capital stock as provided by existing laws shall
be allowed or permitted to be recorded in the proper books of corporation and this restriction shall
be indicated in the stocks certificates issued by the corporation.

TENTH: That PACITA J. SIA has been elected by the subscribers as treasurer of the corporation
to act as such until his/her successor is duly elected and qualified in accordance with the by-laws,
and that as such Treasurer, he/she has been authorized to receive for and in the name and for the
benefit of the corporation, all subscriptions paid by the subscribers.

ELEVENTH: That the incorporators undertake to change the name of the corporation immediately
upon receipt of notice or directive from the Securities and Exchange Commission that another
corporation, partnership or person has acquired a prior right to use of the name or that the name has
been declared as misleading, deceptive, confusingly similar to a registered name, or contrary to
public morals, good customs or public policy.

IN WITNESS WHEREOF, we have hereunto signed these Articles of Incorporation, this
1%t day of September 2009 at Iloilo City.

Name TIN/Passport No. Signature
Edgar J. Sia, Sr. 102 220 627 000 (sgd.)
Edgar J. Sia, I 192 003 450 000 (sgd.)
Ferdinand J. Sia 917 782 960 000 (sgd.)
Pacita J. Sia 102 220 889 000 (sgd.)
Rizza Marie Joy J. Sia 286 871 120 000 (sgd.)
WITNESSES:
(sgd.) (sgd.)

Ma. Leilah Y. Geronimo Venancio C. Parcon
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IN TESTIMONY WHEREOF, I bave hereunto set my hand and affixed my

notarial scal on the date and at the place first above written.
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CERTIFICATION  TMEC 18208 |
OF THE \L o
BOARD OF DIRECTORS AND THE CORPORATE SEC

TARY 9

We the undersigned majority of the Directors and the CorporatefSecretary of INJAP
SUPERMART INC. do hereby certify that the Articles of Incorporation of the said corporation
was amended by a majority vote of the directors and the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock at a meeting held for that purpose
at the principal office of the corporation on November 15, 2019, to wit:

“RESOLVED, That INJAP SUPERMART INC. is amending the Article I of the
Articles of Incorporation., to read as follows:

FIRST: That the name of said corporation shall be

MERRYMART CONSUMER CORP.
(formerly INJAP SUPERMART INC. as amended on November 15, 2019)

UNANIMOUSLY APPROVED.”

We further certify that the Attached Amended Articles of Incorporation is true and
correct thereof.

SIGNED on this 13k day of Pec- 2119 at Pasay City




IA!ITA J.SIA

TIN : 102-220-889-000

JOY J.SIA

~zz\e Secrejdry

DEC 17 2019
SUBSCRIBED AND SWORN to before me on this day of

______ at Pasay City.
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(STOCK) -

BY-LAWS . . i

OF

TWAP SUPHRMARY THOs |
" (Name'of Corporation)~~ =~ - -~

ARTICLE 1

SUBSCRIPTION, ISSUANCF, AND TRANSFER OF SHARES

Section 1. Subsc1 iptions - Subscribers to the capital stock of the corporation shall pay the value
of the stock in accordance with the terms and conditions prescribed by the Board of Directors.

Unpaid subscriptions shall not earn interest unless determined by the Board of Directors.

Section 2. Certificate - The stockholder shall be entitled to one or more certificates for fully
paid stock subscription in his name in the books of The corporation. The certificates shall
contain the matters required 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 certificare shall be 51gned by the President, countersigned by the Secretary or Assnstant
Secretary, and sealed with the corporate seal.

Section 3. Transfer of Shares - Subject to the restrictions, terms and conditions contained in
the Articles of Incorporation, shares may be fransferred, sold, assigned or pledged by delivery of
the certificates duly indorsed by the stockholder, his attorney-in-fact, or other legally authorized
person. The transfer shall be valid and bincing on the corporation only upon record thereof in-
the books of the corporation. The Secretary shall cancel the stock certificates and issue new
certificates tc the transferee.

No share of stock against which the corporation holds unpaid claim shall be transterable
in the books of the corporation. : :

All certificates surrendered for trénsfer shall be stamped “Cancelled” on the face
thereof, togsther with the date of cancellation, and attached to the corresponding stub with the
certificate book.

Section 4. Lost Certificates - " In case any stock certificate is lost, stolen, or destroyed, a new
certificate may be issued in lieu thereof in accordance with the procedure prescribed under
Section 73 of the Corporation Code.

BL-S-97-01 ' p. ! conformed copy



0, .. ARTICLEQ L

’

.y NIEETINGS OF STOCKHOLDERS

- Section 1. Aﬂ_nua_] / Regular Meetings - The annilé'l'/;eg'ula:r meetings of stockholders shall

- be held at the principal-office on g __-_ofeach year, if legal holiday,
. then on the day following.- WOV LB ¥ ' r o L -

P DN RO S

' Section 2. - Special Meeting - The special meetings of stockholders, for ‘an.y':. purpose or
|- Purposes, may at any time be called by any of the following: (a) Board of Directors, . at its own
. Instance, or at the written request of stockho'ders representing a majority of the. outstanding

- '-'capital.'stock, {b) President.

- Section 3. Place of Meeting - . Stockholders meetings, 'v'vhethgr 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 ity or municipality where the principal office of the corporation is located.

Section 4. Notice of Meeting - Notices for regular or special meetings of stackholders may be
sent by the Secretary by personal delivery or by mail at least two (2) weeks prior to the date of
‘the meeting to each stockholder of record at his. last. known address. The notice shall state the
place, date and hour of the meeting, and the purpose or purposes for which the meeting is
called. C :

When the meeting of stockholders is adjourried to another time or place, it shall not be
hecessary to give any notice of the adjourned meeting ifsthe time and place to which the meeting
is adjourned are announced at the meeting at which the adjournment is taken. At the reconvened
meeting, any business may be transacted that might have been transacted on the original date of
the meeting, -

el
w3

Section 5. Quorum - Unless othe:Wise provided by' law, in all regular or special meeting of
stockholders, a majority of the outstanding capital stock must be present or represented in order
to constitute a quorum. If no quorum is constituted, the meeting shall be adjourned until the
requisite amount of stock shall be present.

Section 6. Conduct of Meeting - Meeting of the stockholders shall be presided over by the
President, or in his absence, by a chairman to be chosen by the stockholders. The Secretary,
shall act as Secretary of every meetings, but if not present, the chairman of the meeting shall
appoint a secretary of the meeting, o

Section 7. Manner of Voting - At all meetings of stockholders, a stockholder may vote in
person or by proxy. Unless otherwise provided in the proxy, it shall be valid only for the
meeting at which it has been presented to the Secretary. All proxics must be in the hands of the
Secretary before the time set for the meeting. Proxies filed with the Secretary may be revoked
by the stockholders either in an instrument ir. writing duly presented and recorded with the
Secretary, priorto a scheduled meeting or by their personal presence at the meeting.

BL-S-97-01 _ p-2 : conformed copy
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Section 8. Closing of Transfer Books or 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, the Board of Directors may
provide that the stock and transfer books be closed for ten (10) working days immediately
preceding such meeting. ¢ '

N

ARTICLE III
BOARD OF DIRECTORS

Section 1.- 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 powers as may be granted by law, the Board of Directors shall also
have the following powers: '

a.) From time to time, to make and change rules and regulations not inconsistent
with these by-laws for the management of the corporation’s business and affairs;

b) To purchase, receive, take or otherwise.acquire for and in the name of the
corporation, any and all properties, rights, or pr‘igsileges, including securities and
bonds of other corporations, for such consideration and upon such terms and
conditions as the Board may deem proper or convenient;

c.) To invest the funds of the corporation in other corporations or for purposes other
than those for which the corporation was organized, subject to such stockholders’
approval as may be required by. law;

d.) To incur such indebtedness as the Roard may deem necessary, to issue evidence
of indebtedness including without limitation, notes, deeds of trust, bonds,
debentures, or securities, subject to such stockholders approval as may be required
by law, and/or pledge, mortgage, or otherwise encumber all or part of the properties
of the corporation;

e.) To establish pension, retirement,: bonus, or other types of ingentives or
compensation plans for the employees, including officers and directors of the
corporation;

f.) To prosecute, maintain, defend, compromise or abandon any lawsuit in which
the corporation or its officer are either plaintiffs or defendants in-connection with the
business of the corporation;

BL-S-97-01 %

conformed copy



.8) To delegate, from time to time, any of the powers of the Board which may
lawfu‘lly be delegated in the course of the current business of the corporation. to any
standing or special committee or to any officer or agent and to appoint any person to

be ‘agent of ‘the corporation with such powers and upon such terms as may be
deemed fit; ' g V

‘

_— &
h.) _ To:implement these by-laws and to act on any matter not covered by these by-
laws, provided such matter does not require the approval or consent of the
stockholclers under the Corporation Code. '

Section 2. Election and Term - The Board of Directors shall be elected during each regular
meeting of stockholders and shall hold office for one (1) year and until their successors are
elected and qualified.

Section 3. Vacancies- Any vacancy occurring in the Board of Directors other than by removal
. by the stockholders or by expiration of term, may be filled by the vote of at least a majority of
the remaining directors, if still constituting a quorum; otherwise, the vacancy must be filled by
the stockholders at a regular or at any special meeting of stockholders called for the purpose. A
director so elected to fill a vacancy shall be elected only for the unexpired term of his
predecessor in office. -

The vacancy resulting from the removal of a director by the stockholders in the manner
provided by law may be filled by election at the same meeting of stockholders without further
notice, or at any regular or at any special meeting of stogkholders called for the purpose, after
giving notice as prescribed in these by-laws.

Section 4. Meetings - Reguiar meetings of the Board of Directors shall be held once a month
on such dates and at places as may be called by the Chairman of the Board, or upon the request
of a majority of the Directors. = '*°

Section 5. Notice - Notice of the regular or special meeting of the Board, specifying the date,
time and place of the meeting, shall be communicated by the Secretary to each director
personally, or by telephone, telegram, or by written message. A director may waive this
requirement, either expressly or impliedly.

Section 6. Quorum - A majority of the number of directors as fixed in the Articles of
Incorporation ‘shall. constitute a quorum for the transaction of corporate business and every
decision of at least a majority of the directors present ar a meeting at which there is a quorum
shall be valid as a corporate act, except for th2 election of officers which shall require the vote
of a majority of all the members of the Board.

Section 7. Conduct of the Meetings - Meetings of the Board of Directors shall be presided
over by the Chairman of the Board, or in his absence, 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. -

BL-S-97-01 ‘ p. 4 conformed copy



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 nét 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 deemn proper, subject to the approval of stockholders representing at feast a majority
of the outstanding capital stock at a regular or special meeting of the stockholders,

ARTICLE IV
OFFICER

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

The Board may, from time to time, apboint 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. President - The President shall be the Chiggﬁ Executive Officer of the corporation
and shall exercise the following functions: '

a.) To preside at the meetings of the stockholders;

b.) To initiate and develbp"é%rporate 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 supervise and manage the business affairs of the corporation upon the
direction of the Board of Directors; "

d.) To implement the administrative and operational policies of the corporation
under his supervision and control; ,

-

e) 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 represent the corporation at all functions and proceedings;

BL-S-97-01 - p.5 conformed copy
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h.) To éxecute 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. : ®

i) To make reports to the Boé.rd of Directors and stockholders;
J.) Tosi gn certificates of stock;

k) To perform such other duties as are ‘ncident to his office or are entrusted to him
by the Board of Directors. ‘ '

Section 3. The Vice-President - He shall, if qualified, act as President in the absence of the
' lattep He shall have such other powers and duties as may from time to time be assigned to him
by the Board of Directors or by the President.

Section 4. The Secretary - The Secretary must be a resident and a citizen of the Philippines.
He shall have the following specific powers and duties:

a.) To record the minutes and transactioas of «! meetings of the directors and the
stockholders and to maintain minute bogks of such meetings in the form and manner
required by law; :

b.) To keep record books showing the Cetails requiréd by law with respect to the
stock certificates of the corporation, including leg&ers and transfer books showing -
all shares of the corporation subscribed, issued and transferred;

c.) To keep the cor;iorate seal and affix it to all papers and documents requiring a
seal, and to attest by his signature all corporate documents requiring the same;
5 v

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 by law or by
government rules and regulations. :
f) Toact as inspector at the election «f 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 ox ¢onsents, hear and determine questions in
connection with the right to vote, count and tabulate all votes, determine the result,
and do such acts as are ‘proper to conduct the election.

. 5
g.) To perform such other duties as are incident to his office or as may be assigned
to him by the Board of Directors or the President.

BL-S-97-01 ' ».6 ~ conformed copy
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Sectipn 5. The 'Trea_sufer - The Treasurer of the corporation shall have the following duties:

.- a.) Tokeep full and accurate accounts of receipts and- disbursemeénts in the books of
. the corporation;

b.) To have custody of, and be responsible for, all tﬁe funds,. securities and bonds
of the corporatien; ; '

¢.) To deposit in the name and to the credit of the corporation, in such bank as, méy _
"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 control; ' EA R

d.)  To render an annual statements showing the financial condition of the
corporation and such other financial reports as the Board of Directors, 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;

£) To exercise such powers and perform such duties and functions.as may be
assigned to him by the President. ’

Section 6. Term of Office - The term of office of all gfyﬂcers shall be one (1) year and until
their successors are duly elected and qualified.

Section 7. Vacancies - If any ppsition 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 tae unexpired term.

Section 8. Compensation - The officers shall receive such renumeration as the Board of
Directors may determine. A director shall not be precluded from serving the corporation in any
other capacity as an officer, agent or otherwise, and receiving compensation therefor.

ARTICLE V.
OFFICES

Section 1. The principal office of the corporaticn shall be located at the place stated in Article
IIT 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.
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ARTICLE VI

>

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

\

Section 1. "External Auditor - At the regular stockholders’ meeting, the external auditor of the

corporation for the ensuing year shall be appointed. The external auditor shall examine, verify
and report on the earnings and expenses of the corporation.

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 year.

Section 3.. Dividends - Dividends shall be declared and paid out of the unrestricted retained
earnings which shall be payable in cash, property, or stock to all stockholders on the basis of
outstanding stock held by them, as often and at such times as the Board of Directors may
determine and in accordance with law.

ARTICLE VII
SEAL

Section 1. Form and Inscriptions - The corporate seal shall be determined by the Board of
Directors. S Sy '

. el

R

ARTICLE VIII

AMENDMENTS

Section 1. These by-laws may be amended or repealed by the affirmative vote of at least a
majority 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 adopt new by-laws may be delegated to the Board of
Directors by the affirmative vote of stockholders representing not less than two-thirds of the
outstanding capital stock; provided, however, that any such delegation of powers to the Board of
Directors to amend, repeal or adopt new by-laws may be revoked only by the vote of
stockholders representing a majority of the outstanding capital stock at a regular or special
meeting. : '
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IN WITNESS WHEREOF, . we, the undersigned stbckholders have adopted the

foregoing by-laws and hereunto affixed our’ signatures this 18t . day of
September , 2009 - grdloilo ity : b

(Note: 1. - If filed with Articles of Incorporation;

incorporators; " ey
2. - If filed after incorporation, should be signed by majority of the subscribers and
- should submit director’s certificate Jor the adoption of the by-laws:) et

these by-laws should be signed by all

N\

conformed copy
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