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CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of
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ALLDAY MARTS, INC.
(Formerly: ALL MARTS, INC. Doing business under the name/s and style/s of
ALLDAYRX) /

copy annexed, adopted on July 07, 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 'o_'utstanding 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

.";L*'\!«?i T-\’Jf\f.h‘_c 1

Commission,

};f:; IN WITNESS WHEREOF, 1 have set my hand and caused the seal of _éf
g::‘:’g this Commission to be affixed to this Certificate at Pasay City, Metro Manila, E
f ' Philippines, this — day of July, TWen!y Twenty One, {
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AMENDED BY LAWS
OF
ALLDAY MARTS, INC.

ARTICLE |
BOARD OF DIRECTORS

Section 1. The Board - The Board of Directors shall conduct all the business, contro|
all property of the corporation and exercise the following corporate powers of the

corporation:

a)
b)
c)

d)

e)

9)
h)

)

To sue and be sued in the name of the corporation:
To adopt and use a corporate seal;

To amend the articles of incorporation in accordance with the Revised Corporation
Code of the Philippines;

To adopt by-laws, not contrary to law, morals, or public policy, and to amend or
repeal the same;

To issue or sell stocks to Subscribers and to sel| treasury stocks in accordance
with the provisions of the Revised Corparation Code of the Philippines:

To purchase, receive, take or grant, hold, convey, sell, lease, pledge, mortgage
and otherwise deal with such real and personal Property, including securities and
bonds of other corporations, as the transaction of the lawful business of the
Gorporation may reasonably and nece arily require, subject to the limitations
prescribed by law and the Constitution;

To enter into merger or consolidation with other corporations;

To make reasonable donations, including ' those for the public welfare or for
hospital, charitable, cultural, scientific, civic, prsimilar purposes;

To establish pension, retirement, and other plans for the benefit of its
directors, officers and employees; and

To exercise such other bowers as may be essential or necessary to carry out the
purposes of the corporation.

(As amended on July 7, 2021 by at least a majority of the Board of Directors and by
the stockholders owning or representing at|least two-thirds (2/3) of the outstanding
capital stock of the Corporation).

Section 2, Directors — The members of the Board |of Directors must have at least one 1)
share of the capital stock of the corporation, They ishall serve for a period of one (1) year
and until their successors are elected and qualified. The Board of Directors shall have at

least two (2) independent directors, or such number constituting at least twenty
percent (20%) of such Board of Directors. At each organizational meeting of the Board
of Directors following the annual meeting of the|stockholders of the corporation, the

Board of Directors ma elect a_Chairman, who|shall reside at all meetings of the
Board_of Directors and tockholders, and a Vice Chairman, who shall reside at
meetings of the Board of Directors and stockholders in the absence of the Chairman.
(As amended on July 7, 2021 by at least a majority of the Board of Directors and by the
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stockholders owning or representing at least two-thirds (2/3) of the outstanding capital stack
of the Corporation).

Section 3. Election -The directors shall be elected from among the stockholders during the
annual meeting of the stockholders at the principal office of the corporation.

Section 4. Disqualification — In_addition to|the disqualification of directors under
Section 26 of the Revised Corporation Code, no stockholder convicted by final
judgment of ar offense punishable b imprisonment for a period exceeding six (6
ears, or a violation of the Revised Corporatibn Code, committed vithin five (5) vears
prior to the date of election, shall qualify as a director. A stockholder shall not be
gligible to be elected as a director if he is e gaged in any business which competes

with or is antagonistic to that of the corpo ration. Without limiting the generality of the
foregoing, a person shall be deemed so engaged:

(a) If he is an officer manager, or controlling person of, or the owner (either of
record or beneficially) of 10%_or more of an outstanding class of shares of
any corporation (other than the one in which the corporation owns at least 30%
of the capital stock engaged in a business which the Board of Directors by at
least three-fourths 3/4) vote, determines to be competitive or antagonistic to

that of the corporation; or

(b} If he is an officer manager, or controlling person of. or the owner (either of
record or beneficially) of 10% or more lof an outstanding class of shares of
any other corporation or enti endgaged in any line of business of the
corporation, when in the judgment of the Board of Directors, b at least three-
fourths (3/4) vote the laws against co binations in restraint of trade shall be
violated by such person’s membership i the Board of Directors: or

{c) If the Board of Directors, in_the exercise of its judgment in good faith

determines, by at least three-fourths (3/4) vote, that he is the nominee of any
person set forth in (a) or (b);

In determining whether or not a person is a controlling person, beneficial
owner, or the nominee of another the Baard of Directors may take into account
such factors as a business and famil re
se——===_s o= a husiness and family rel

ithstanding the fore oing prohibiti

or eligible for nomination or election to the Board of Directors if:
___..H._________..______._______.___h—_____,________

(a) The

business owns at least majority of[the cor oration), is under common

control with the corporation (i.e., the/same ultimate beneficial stockholder
has control of both corporations). or i the ¢ i.e,

(b) The perceived competin business is a_related part to_the corporation
where the nominee in -question is al person identified as a person with
significant influence over the corporation and the perceived competing
business or the nominee in question |s a_member of the key mana ement
personnel of the corporation and the perceived competing business.

For the proper implementation of this provision, all nominatio'ﬁs for the election of
directors b e_stockholders shall be subn ifted in_writing to the Corporate
Governance Committee on or before such date that the Board of Directors may fix. (As
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amended on July 7, 2021 by at least a majority of the Board of Directors and by the
stockholders owning or representing at least twp-thirds (2/3) of the outstanding capital stock
of the Corporation).

Section 5.. Compensation - The directors shall receive, as such directors, reasonable per
diems for their attendance at each meeting of the Board as well as reasonable
compensation, in accordance with Section 29 of the Revised Cor oration Code. Other
than the foregoin any compensation may be allowed subject to the approval of
stockholders representing at least a majority| of the outstanding capital stock of the
corporation. (As amended on July 7, 2021 by at least a majority of the Board of Directors
and by the stockholders owning or representing| at least two-thirds (2/3) of the outstanding
capital stock of the Corporation).

Section 6. Vacancies - Any vacancy occurring in the Board of Directors other than by
removal by the stockholders or by expiration of tVerm, may be filled by the vote of at leasta
majority of the remaining directors, if still consfituting a quorum: otherwise, the vacancy
must be filled by the stockholders at g regular|or at any special meeting 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.

Section 7. Board Committees — The Board lof Directors shall constitute an Audit
Committee and a ( : i Committees t

Mmmittee and a Cor ittee and such oth

3oard ors. i shall be required to have Committee
Charters stating in plain terms their respective purposes, membership, structures,
Operations, reportin rocesses, resources, and other relevant information', including
the standards for ¢ aluating the performanc of the Commiittees. (As amended on July

7, 2021 by af least a majority of the Board of Dirkctors and by the stockholders owning or
representing at least two-thirds (2/3) of the outstanding capital stock of the Corporation),

The Corporate Govemancg Committee
fulfilling its corporate governance

nd evaluate the alifications of all

) : i mposed
of at least three (3) members of the Board of| Directors, two (2) of whom shall be
independent directors. (As amended on July 7, 2021 by at least a majority of the Board of
Directors and by the stockholders owhning or representing at least two-thirds (2/3) of the
outstanding capital stock of the Corporation). .

Section 9. Audit Committee ~ The Board of | Directors shall _constitute an Audit
ommittee  which shall be composed of membdrs of the Board of Directors, at least
two (2) of whom shall be independent di ectors, including the committee’s
chairperson preferabl with_accounting, auditi g _or related financial management

expertise or experience. The Audit Commi tee shall provide oversight of the
Corporation's financial repotting and contro| and internal and external audit
functions. It shall be responsible for the settin up of the Internal Audit Department

1d | poOi itor|as well as the independent external
udit Committee. It shall monitor and




least a majority of the Board of Directors and by the stockholders owning or representing at
least two-thirds (2/3) of the outstanding capital sfock of the Corporation).

ARTICLE Il
MEETINGS OF DIRECTORS

Section 1. Meetings - Regular meetings of the Board of Directors shall be held ahywhere in
or outside of the Philippines on a date adopted by the Board. Special meetings may be
called at any time, for any purpose or purposes,| by the President or upon the request of a
majority of the directors. Meetings may be attended by the Directors either in erson
or through video or teleconference or such other means as may be subse uentl

ermitted by applicable law or regulation. (As amended on July 7, 2021 by at least a
majority of the Board of Directors and by the stockhoiders owning or representing at least
two-thirds (2/3) of the outstanding capital stock of the Corporation).

Section 2.  Notice - The notice of the meeting shall be communicated by the Secretary to
each director personally, or by telephone or by written or electronic message at least two (2)
days prior to the scheduled meeting. It shall Endicate the date, time and place of the
meeting. A director may waive this requirement, either expressly or impliedly. (As amended
on July 7, 2021 by at least a majority of the Board of Directors and by the stockholders
owning or representing at least two-thirds (2/3) of the outstanding capital stock of the
Corporation).

Section 3. 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 gresent at a meeting at which there is a

require the vote of a majority of all the me bers of the Board. For purposes of
determining whether a guorum _exists, directors attending through video or
teleconference shall be counted as resent at the particular meeting. (As amended on
July 7, 2021 by at least a majority of the Board of irectors and by the stockholders owning
or representing at least two-thirds (2/3) of the outst nding capital stock of the Corporation).

Chairman, the President or any other director chosen by the Board shall preside at the
meeting. The Secretary shall act as secretary| of every meeting, if not present, the
Chairman shall appoint a secretary for the meeting. i

ARTICLE I}
OFFICERS

Section 1. Election / Appointment - Immediately after their election, the Board of Directors
shall formally organize by the election of the President, who must be a director, a Treasurer,
who may or may not be a director, and a Secretary, who shall be a citizen and resident of
the Philippines. (As amended on July 7, 2021 by at least a mejority of the Board of Directors
and by the stockholders owning or representing at [least two-thirds (2/3) of the outstanding
capital stock of the Corporation)




The Board may appoint other officers in addition to the above-mentioned officers. Any
two (2) or more positions may be held concurreEtly by the same person, except that no one
shall act as President and Treasurer or Secretary at the same time. (As amended on July 7,
2021 by at least a majority of the Board of Directors and by the stockholders owning or
representing at least two-thirds (2/3) of the outst anding capital stock of the Corporation).

Section 2. Term of Office - All officers of the ¢
year and until their successors are duly elected z

orporation shall serve for a term of one (1)
nd qualified.

on of the officers shall be filled by a majority
ccessor shall hold office for the unexpired

Section 3. Vacancies - All vacancies in the positi
vote of the Board of Directors. The elected su
term.

Section 4. Compensation - The Board of Direct
officers, as well as, directors who may serve in g
corporation.

ARTICLE
DUTIES AND FUNCTIO

Ors shall determine the compensation of all
ny other capacity as officer or agent of the

v
NS OF OFFICERS

ffairs of the corporation; initiate and
and programs; implement true administrative a
execute on behalf of the corporation all cont
affecting the interest of the corporation; repr
proceedings; preside at the meetings of the Boa
absence of the Chairman; appoint, remove,
corporation; oversee the preparation of the budg
corporation; and perform such other duties as
to him by the Board of Directors.

The President may assign the exercise or

evelop corporate policies, projects, plans
d operational policies of the corporation:

n. He shall supervise and manage the

cts, agreements and other instruments
ent the corporation at all functions and
of Directors and the stockholders in the
uspend or discipline employees of the

ts and the statements of accounts of the

re incident to his office or are entrusted

verformance of any of the foregoing

powers, duties and functions to any other officer(s

supervision or control. (As amended on July 7,

Directors and by the stockholders owning or refi
outstanding capital stock of the Corporation).

Section 2. Secretary - The Secretary shall rec
directors and the stockholders: keep record b

subject always to his
2021 by at least a majority of the Board of
resenting at least two-thirds (2/3) of the

ord the minutes of all meetings of the
poks including ledgers and stock and

transfer books; keep the corporate seal and
requiring a seal;, certify to such corporate a

certificates, and make reports or statement
government rules and regulations; send all noti
attendance in the meetings of the Board of Dir
shares of stock outstanding and entitled to vote
meeting and the existence of a quorum, and t

meetings; and perform such other duties as a

assigned to him by the Board of Directors or the

Section 3. Treasurer - The Treasurer of the con

affix it to all papers and documents
» countersign corporate documents or
as may be required by law or by
s of the corporation and determine the
ctors and stockholders, the number of
the shares of stock represented at the
ne votes in any resolution during such
e incident to his office or as may be
President.

poration shall have custody of, and be

responsible for all the funds, securities and bonds of the corporation and deposit them in
the name and to the credit of the corporation, ;n such bank as may be designated
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from time to time by the Board of Directors, all the mone s, funds Securities
bonds, and similar valuable effects belon ing to the corporation which may come
under his control: keep full and accurate gccounts of receipts and disbursements in
the books of the Corporation; prepare and render an annual statements showing the
financial condition of the corporation and such other financial reports, certifications or
documents as the Board of Directors, or the President, Chairman Or government
" - - ._.—__-._-—l
agencies may require: and perform such dules and functions as may be assigned to

him by the Board of Directors or the Presiden . (As amended on July 7, 2021 by at least a
majority of the Board of Directors and by the ockholders owning or representing at least
two-thirds (2/3) of the outstanding capital stock of the Corporation).

Section 4. Chief Financial Offi er. The Chief Financial Officer, who may or may not be
a stockholder of the Cor oration, should not be a member of the Board of Directors
He/she shall be elected by the Board and Shall hold office at the pleasure of the
Board. He must be a resident of the Philippines and an individual competent in_all
matters relating to finance fiscal managemeht, and accounting, in order to optimize
and achieve the implementation and realization of the Corporation’s financial goals
objectives, and budgets. (As amended on July|7, 2021 by at least a majority of the Board
of Directors and by the stockholders owning or epresenting at least two-thirds (2/3) of the
outstanding capital stock of the Corporation).

ARTICLE V
STOCKS AND STOCKHOLDERS

Section 1.  Stockholders - Stockholders of the corporation shall pay the value of the
stock in accordance with the terms and conditidns prescribed by the Board of Directors.
They shall pay interest on al| unpaid subscriptions from the date of subscription at the
rate of interest fixed in the subscription agreemant.

Section 2. Stock Certificate - Certificates of stock shall be issued to stockholders with

fully paid stock subscription. The certificate shall be signed by the President,

countersigned by the Secretary or Assistant Secr. tary, and sealed with the corporate seal;
il i untersigned by a dul i

In_connec ith_the listing of the Corporation’s shares on the Philippine Stock
Exchange, Inc. “PSE”), unless subse uen certificated, all the issued and
outstanding shares of the Corporation will be in scripless form through the electronic

book-entry. system of the Corporation's sto K _transfer agent and lodged with the
depository agent as required by the PSE. Legal title to uncertificated shares will be

Section 3. Transfer of Shares - Subject to th restrictions, terms and conditions
contained in the Articles of Incorporation, shares of stock may be transferred by delivery
of the certificates duly indorsed by the owner,| his attorney-in-fact, or other legally
authorized person or by written instructions to|the Corporate Secretary in case of
uncertificated shares. No transfer shall be valid, except as between the parties, until
the transfer is recorded in the books of the corporation so as to show the names of the




parties to the transaction, the date of the trans

fer, the number of certificate or certificates
and thenumber of shares transferre

No share of stock against which the co poration holds unpaid claim shall be
transferable in the books of the corporation. (As amended on July 7, 2021 by at least a
majority of the Board of Directors and by the stockholders owning or representing at least
two-thirds (2/3) of the outstanding capital stock of the Corporation).

Section 4. Rights of Stoc
following rights:

kholders - All stockholders of the corporation shall have the

a) . To participate and vote during the meetings of the stockholders:

b) To vote and be voted as director or officer of the corporation;

c) To inspect the records of all business transactions of the corporation and the
minutes of any meeting at reasonable hours on business days and may
demand, in writing, for a copy of excefpts from said records or minutes, at his
expense;

d) To exercise appraisal right on instances stated in Section 80 of the Revised
Corporation Code:

e) Toreceive dividends declared by the baard of directors: and

f)  To share in the distribution of the remaining assets of the corporation after its

dissolution and liquidation of its assets. (As amended on July 7, 2021 by at least
a majority of the Board of Directors and by the stockholders owning or representing
at least two-thirds (2/3) of the outstanding|capital stock of the Corporation).

oration shall engage the services of

Section 5. STOCK TRANSFER AGENT - The Corp
istry of the Corporation’s issued and

a_duly licensed transfer agent to maintain a r

on July 7, 2021 by at least a majorﬂ of the Bo
owning or representing at least two-thirds (2/3)
Corporation).

ARTICLE \
MEETINGS OF STOC

/I
' KHOLDERS

Section 1. Meetings - The stockholders shall hold annual or regular meetings of the
corporation on the first Monday of July of each vyear, if a legal holiday, then on the

day following. Upon_approval of and upon

! =pon_approval of and upon |
meetings may be attended by the stockhol

communication through video or teleconfere

permitted by applicable law or requlation.

notice by the Board of Directors,

ers either in person or b remote
ce or such other means as ma be

Special meetings may be called by any o
at its own instance, or at request of stockholders- r

capital stock, (b) the President, or {¢) such numb

f the following: (a) Board of Directors,
presenting a majority of the outstanding
r of shareholders of the Corporation

in accordance with Section 4 _
and regulations. (As amended on July 7, 2021

Directors and by the stockholders owning or repre

outstanding capital stock of the Corporation).

9 of the Revised f{

corporation Code and applicable law
by at least a majority of the Board of
senting at least two-thirds (2/3) of the




the Board of Directors may fix in advance a date as the record date for any such
determination of stockholders. A determing ion_of stockholders of record entitied to
hotice of or to vote or be vot ting of stockholders shall apply to any
djournment of meetin . Provided, however, that the Board of Directors may fix a new
record date for the adjourned meeting. (A$ amended on July 7, 2021 by at least a

mayjority of the Board of Directors and by the stockholders owning or representing at least
two-thirds (2/3) of the outstanding capital stock of the Corporation).

ARTICLE viI

INDEMNIFICATION OF DIRE CTORS AND OFFICERS

Section 1. The Corporation shall indemnify every director or officer his heirs
executors and administrators against all costs and éxpenses reasonably incurred b
such person _in_connection with an civil, ¢riminal administrative or investigative
action, suit, or proceedina other than an action b the Corporation) to which he ma
be, or is, made a party b reason of his being or having been a director or officer of

the Corporation, except in relation to matters [as to which he shall be finall adjudged

in such action, suit or proceeding, to be liable|for gross negligence or misconduct.

In the event of a settlement or compromise indemnification shall be rovided only in
connection with such matters covered by the|settlement as to which the Corporation

Is advised by counsel that the person to be indemnified did not commit a breach of
duty as such director or officer.

The costs and expenses incurred in defending the aforementioned action, suit or
roceeding, may be paid by the Corporation|in advance of the final disposition of
such_action, suit or proceeding, as authorized in the manner provided for in the
preceding paragraph, upon receipt of an undertaking by or on behalf of the director or
officer to repay such amount, unless it shall ultimately be determined that he is
entitled to be indemnified by the Corporation_as_authorized in this Article. (As
amended on July 7, 2021 by at least a majorify of the Board of Directors and by the
stockholders owning or representing at least two-thirds (2/3) of the outstanding capital stock

of the Corporation).

ARTICLE VIl
DIVIDENDS

Section 1. Dividends - The Board of Directo may declare dividends out of the
unrestricted retained earnings of the corporation which shall be payable in cash,
property, or stock to all stockholders of recorfl. Stock dividends cannot be issued
without the approval of the stockholders repres nting not less than two-thirds (2/3) of
the outstanding capital stock.

Any cash dividends due on delinquent stock|shall first be applied to the unpaid
balance on the subscription lus costs and expenses while stock dividends shall

Cash dividend payouts shall be done througab electronic means such as direct
bank transfer and the like as _may be decided by the Board of Directors. The
corporation shall request stockholders to provide account details or other

reference number/s needed for the transfer. Stockholders who fail to provide

account details or other reference number/s shall receive their dividend payout by
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of the meeting,
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Section 5. Conduct of Meeting - Meetin
or in his absence, by
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(As amended on July 7, 2021
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utstanding capital sto
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check which will be available for pi gnated offices announced in

; poration’s website and s oIy
2021 by at least a majority of the Board of Dire
representing at least two-thirds (2/3) of the outst

(As anrernded o Sedly ,
ctors and by the stockholders owning or
anding capital stock of the Corporation).

ARTICLE IX
FISCAL YEAR

Section 1. 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.

ARTICLE X
AMENDMENTS

Section 1. Amendments - The Board of Directo , by majority vote thereof, and the owners
of at least a majority of the outstanding capital stock of the corporation, at a regular or

special meeting duly called for the purpose, may amend or repeal these by- laws or adopt
new by-laws.

- SIGNATURE PAGE FOLLOWS -
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IN WITNESS WHEREQF, we, the undersigned {ncorporators/stockholders have adopted the

foregoing by-laws and hereunto affixed our signatures this December 14, 2016 in the City of
Muntinlupa, Philippines.

Benjamarie Therese N. Serrano Friances Rosalie T. Coloma
TIN: 119-618-951 TIN: 119-618-513

Camille A. Villar Earl B. Millanes

TIN; 235-183-601 Ti\l: 208-684-312

Jo Marie C. Lazaro Lim
TIN: 225-076-376
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