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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 07/01/2011
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[southeast Asia Food, Inc. | l04/18/2011  ||CORPORATION: PHILIPPINES |
RECEIVING PARTY DATA

|Name: ”NuULAﬁa,MC. |
|Street Address:  |[12th Floor, Centerpoint Building |
|Intema| Address: HJ Vargas Avenue corner Garnet Street, Ortigas Center |
lcity: ||Pasig city |
|State/Country: ||PHILIPPINES |
[Entity Type: ||ICORPORATION: PHILIPPINES |
PROPERTY NUMBERS Total: 5

Property Type Number Word Mark

Serial Number: 85090385 DATU PUTI PINOY KURAT SPICED TUBA VINEGAR

Registration Number: 2314708 DATU PUTI

Registration Number: 2436301 MANG TOMAS

Registration Number: 2309434 MANG TOMAS

Registration Number: 2314707
CORRESPONDENCE DATA

Fax Number: (713)456-2836

Phone: 7135713400

Email: tmdocket@novakdruce.com

Correspondence will be sent fo the e-mail address first; if that is unsuccessftul, it will be sent

via US Mail.
Correspondent Name: Jeffrey Morgan
Address Line 1: Novak Druce + Quigg LLP
Address Line 2: 1000 Louisiana Street, 53rd Street
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Address Line 4: Houston, TEXAS 77002

ATTORNEY DOCKET NUMBER:

19744.0013.TMUSO00

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Jeffrey Morgan
Signature: ljeffreymorgan/
Date: 01/05/2012

Total Attachments: 9

source=Articles and Plan Merger of NAIl and SAFI 2011#page1.tif
source=Articles and Plan Merger of NAIl and SAFI 201 1#page?2.tif
source=Articles and Plan Merger of NAl and SAFI 2011#page3.tif
source=Articles and Plan Merger of NAl and SAFI 201 1#page4.tif
source=Articles and Plan Merger of NAl and SAFI 2011#page5.tif
source=Articles and Plan Merger of NAl and SAFI 2011#page6.tif
source=Articles and Plan Merger of NAIl and SAFI 2011#page7 .tif
source=Articles and Plan Merger of NAl and SAFI 201 1#page8.tif
source=Articles and Plan Merger of NAl and SAFI 2011#page9.tif
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ARTICLES OF MERGER
~ OF
NUTRI-ASIA, INC, |
and , U“”.”m
SOUTHEAST ASIA FOOD, INC. ECETVAL - s

KNOW ALL MEN BY T_HESE PRESENTS:

Pursuant. to the prowsmns of Section 78 of the Ccrporatton Code of the
Philippines (herelnafter referred to as the “Corporation Code"), the undersngned
corporations have-each adopted and hereby executed the following Articles of |
Merger for the pur_pcse of Merging Southeast Asia Food, Inc. into Nutri-Asia,

Inc. (“Constituent Corporations”). - -
ARTICLE_I. Plen and Agreement of Merger

The 'F'Ian and Agreement of Me'r_ger which i.s‘attached' hereto as Annex “A” was
ebproved by the affirmative vote of the stcckhelders. owning or replresenting at -
least seventy five percect (7'5%3 of the outstanding capital . stock of the
Constltuent Corporahons at separate meetings held on March 31,2011 duly called

- for the purpose in accordance with and in manner prescribed in Sections 76 to 77

of the _Corporahon Code.
‘ ARATI.CLE .  Total Number of Oi.ltstandi‘ng'Sharee_

“a. The total number of outstandmg shares of each of the Constituent .

Corporat:ons are.

Name of Corporatlon Total Outstandlnq Shares Par Value Per Share -
' NUtI‘I—ASla Ine. ... 6,3_00,000 | o - P _10.00'_

Southeast Asia FOOd, Inc. - 2,674_,51»8. {net of Treascry Shares) _ P1 00.100

LN
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LHRTINIED TRUE & LGustkiECT SOPY ON FiLE:

.b. The number of outstanding shares of the Constituent Corporations
~ voting in favor of the Merger in the special meétings of stockholders
duly called for the purpose are: .

Name of Corporation . Total Outstanding Shares  Par Value Per Share
 Nufri-Asia, Inc. . ~ 6300,000 P 10.00 1

Southeast Asia Food, Iric. .. 2,674,518 . P100.00

%
c. None of the outstanding shares of .the Constituent Corporations

voted against the Merger.

Corpo‘rationé have executed these Articles of Merger this f;iay of
18 APR 2011 in Pasig City, Philppjnes.

P

.-Em-manuei Redmon C. Lorenzana

D% MPresident .
CE@D. Reyes
' Tréasurer | . -

" TRADEMARK
REEL: 004695 FRAME: 0258



Signed in the Presence of:

fom\ o ,\/L'QZ'.

i — =

ACKNOWLEDGMENT '

REPUBLIC OF THE PHlLlPPINES)
Pa5|g Clty ) S.S.

£ !

BEFORE ME a Notary Publlc for and.the City. of PaS|g, onthis__  day’

of :]g fm@ 2[}33 in Pasig City, Philippines, personally appeared the
followmg

Name . -ldentification Docurrlent Date/Place lssued

-Nutri-Asia, Inc.
By:

'EmmanueI.Ram'_on C. TIN: 101—777‘-042

Lorenzana - A
" Mariano 1. Celis IT PIN: 117-000-352 .
" Southeast Asia, Food, Inc. ~ o '

By:
Emmanuel Ramon C. . TIN: 101-777-042
Lorenzana : '
_ Genaro D. Reyes ° TIN: 131-020-062

. both krrdwh fo me-and to me known to be the same personsl who executed the
" foregoing Articles of Merger and they acknowledged to me that the same.is their

free and voluntary act and deed and the free and voluntary act of the-

Corporations represented herein:

ve writteh.

@-

| WITNE_SS’MY HAND AND SEAL on the date and a

Doc. No. _ ¢} _
Page No. ls LY. E{H}W LM ITES
N ftary Publie
Book No. X v ; /"‘"1-11 asin "“,JlAppt Mo, 13
Series of 2011. o1 .Rou o, 42047 1 224.695.078
AEDﬂan‘naI..saﬂrﬂc!iasofmergena.iﬁ e a3 "f- ‘IJ. 005061
' R . V- 2l e1  Fasig Cly

i JRaHChap'er .

Sty i ‘.su. Road, Odigas Cir, Pasig City
Tel. Na bo1 BG‘J iFex Ko E.-.s 7035“:111&" Adé: dge:l!awCyahoo com
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PLAN AND AGREEMENT OF MERGER

KNOW ALL MEN BY THESE PRESENTS:
- This Plan and Agreement.of Merger, made and entered into by ahd between:

~ NUTRI-ASIA, INC. (doing business under the name and style of UFC
Philippines), a corporation organized and existing by virtue of Philippine
laws, having its principal office at 121" Floor, . Centerpoint Building, . J.
Vargas Avenue corner Garnet Street, Ortigas Center, Pasig City, duly
represented by-its President, EMMANUEL RAMON C. LORENZANA
‘hereinafter referred to as the “SURVIVING CORPORATION":

- -=and -

SOUTHEAST ASIA FOOD, INC,, a corporation organized and existing by
virtue of Philippine laws, having its principal office at 1o Floor,
Centerpoint Building, J. Vargas Avenue -corner Garnet Street, Ortigas
Center, Pasig City, duly represented by its President, EMMANUEL
RAMON cC, LORENZANA and Treasurer, GENARO D. 'REYES,
-hereinafter referred to as the “ABSORBED CORPORATION™.

WITNESSETH, That:

WHEREAS:

1. The SURVIVING CORPORATION is duly registered with the Securities
and Exchange Commission (SEC), and has an authorized capital stock of One Hundred
Million Pesos (P100,000,000.00) divided into Ten Million (10,000,000) shares with a par
value of Ten Pesos (P10.00) per share. The total capital stock issued and outstanding

of the SURVIVING CORPORATION amounts to Sixty Three Million Pesos

(P63,000,000.00).

2. The ABSORBED CORPORATION is likewise duly registered with the
SEC, and has an authorized capital stock of Two Hundred Eighty Five Million Pesos
(P285,000,000.00) divided into Two Million Eight Hundred Fifty (2,850,000) shares with
a-par value of One Hundred Pesos (P100.00) per share. The total capital stock issued

and outstanding amounts to Two Hundred Seventy Nine Million Six Hundred Ten .

Thousand Eight Hundred Pesos (P279,610,800.00), .inclusive of Treasury Shares worth
One Hundred Ninety Eight Million Eighty Two Thousand Three Hundred Fifty Four
Pesos (P1 98,082.354.00). ' : '

o 3. . A merger between the two corporations, is desirable and advantageous to
-both and their respective shareholders for the following business reasons:
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CERTIFIED TRUE
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1 The integration of the administrative facilities of the constituent
' corporations will result m economies of scale and efficiency of
operatrons
2, The consolidation of the assets of the constituent corporations will

allow the procurement of financing and credrt facilities under more
favorable terms and

3. The merger will make possible the more productive use of the
B properties of the constituent corpdrations, : '

.4 Pursuant to Sections 76 to 80 of the Corporation Code of the Philippines,
the stockholders of the constituent carporations and their respective Board of Directors,
for reasons set forth above, deemed it advisable to merge into a single corporation and,
therefore, approved and adopted this plan and Agreement of Merger.

NOW, THEREFORE, in consideration_ of the mutual covenants. and premises . _._
herein contained, the parties hereto agree that the SURVIVING CORPORATION and
the ABSORBED CORPORATION shall be and they are hereby merged into a single
corporation under the laws of the Philippines, and-that the terms and conditions of the
Plan and Agreement. of Merger hereby agreed upon and the method of carrylng the

same into effect are as fol!ows

L The name of the company that is to survive the foregomg merger is
NUTRI-ASIA, INC. (doing business under the name and style of UFC 3
Philippines) and its existence shall continue after the foregorng merger as a
‘corporation incorporated under the laws of the Philippines. .

Sl The prmcrpal office or place of business shall remain in Metro Mamla
PhlIlpplnes ) -

in. The By-Laws of the SURVIVING CORPORATION in eX|stence on the -
effective date of this Plan and Agreement of Merger shall remain the By-Laws of
the merged corporations. '

'I\; The rrIanner'and basis of converting the shares of the ABSORBED
CORPORATION into’ shares of the SURVIVING CORPORATION shall be as
- follows:

1) Based. on the audited financial statement of the ABSORBED
CORPORATION" as of December 31, 2010, "the ABSORBED
CORPORATION will exchange all its assets, net of liabiliies and
obligations for such number of common shares of the SURVIVING
CORPORATION at the exchange ratio of ten (10) shares of SURVIVING
CORPORATION at par value of P10.00 per share for every one share
worth P100.00 par value of the ABSORBED CORPORATION, except that
no fractional share shall be issued. The total'shares to be issued shall be
Twenty Two Million Eight Hundred Slxty Three Thousand: Elght Hundred
Erghty (22 863,880).
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2) The shareholders of the ABSORBED CORPORATION shall surrender
their respective certificates of stocks and such stockholders shall receive
in exchange therefore the certificates of stock of the SURVIVING
CORPORATION representing the number of common shares of the
SURVIVING CORPORATION which they are entitled under the precedmg
paragraph of this Plan and Agreement of Merger

3) . The assets will be transferred at the net asset value of the ABSORBED
CORPORATION based on its audited financial statement as of December
31, 2010. The above valuation and. exchange shall be subject to any.
adjustments the SEC may make in order that it may approve the merger.

V. In order to impierhent this Plan end Agreement of Merger, especially on
the issuance of new shares in exchange for the share of the ABSORBED

" CORPORATION,

the authorized

capital stock of the

SURVIVING

CORPORATION shall be increased, and the Seventh Art;cle of its Articles of

Incorporatlon shall be amended to read as follows: .

‘ “SEVENTH: - That the authorized capital stock
of said corporation ‘is Eight Hundred Million
Pesos (P800,000,000.00), Philippine Currency,
and said capital stock is divided into Eighty
Million shares (80,000,000) with a par value of
Ten Pesos (P10.00) each.”

‘After the merger, the stockholders of the SURVIVING CORPORATION

with their respective shares are as follows:

Name

Nutr[con Inc. -
NA F’ac:lﬁc Resources, Inc
Joselito D. Campos, Jr. -
Emmaniel Ramon C.
Lorenzana . -
Luis F. Alejandro -

Ang TinYu . -
“Alvin Lim -

Edgardo M. Cruz, Jr -
Genaro D. Reyes -

Fil-Nutrients, Inc. -
" Benjamin.Sy - -

Datu Holdings, Inc. -
Enriton Natural Food, Inc. -
Danilo D. Reyes .-
Ismael D. Reyes -

' ‘ Total

No. 6f Shares
Subscribed

19,039,738
12,318,342
996

1

1

499

1
963,671
3,552,630
145,580
8,900,000

8,217,400 .
542,300
542 300

54,223,460 shares

Amount
Subscribed

P 190,397,380.00
123,183.420.00

. 9,960.00 -

10.00 -

. 10.00
499.00

10.00

110.00
9,636,710.00
35,526,300.00
" 1,455,800.00
89,000,000.00

82,174,000.00
5,423,000.00
5.423.000.00

P542,234,600.00

Amount Paid

.P180,397,380.00
123,183,420.00
9,960.00

10.00

10.00

1 499.00,
10.00

10.00
9,636,710.00
35,526,300.00
1,455,800.00

89,000,000.00"

82,174,000.00
5.423,000.00
5,423,000.00
P542,234.600.00
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VI.  On the effective date of this Plan and Agreement of Merger the
separate existence of the ABSORBED CORPORATION (except in those
cases where it may be continued by law) shall cease and its capital stock
shall be cancelled. The ABSORBED CORPORATION shall be merged

_into the SURVIVING CORPORATION, in accordance with the provisions
-of this Plan and ‘Agreement of Merger and the SURVIVING
'CORPORATION shall, without other transfers, succeed to and possess all

the rights, privileges, franchises, of public as well as private nature, and
powers, and be subject to all the restrictions and such duties of the
ABSORBED CORPORATION, and all the properties (real, personal and
mixed) easements, licenses, mterest and all debts due to the ABSORBED
CORPORATION, on whatever account., as well as, stock subscriptions,

-as all . other things. in action, be]onglng to the - ABSORBED

CORPORATION shall be vested in the SURVIVING CORPORATION, and

~all properties, rights privileges, powers and franchisees, leases, and all
and every other interest as shown in-the audited financial-statements of

¥ or
ARIANO L. CEOS

Torrornis Sesfatayy

PAGIIS)

201

the ABSORBED CORPORATION as of December 31, 2010, shall be .
thereafter as effectually the property of the SURVIVING CORPORATION

as they were of the ABSORBED CORPORATION, provided however, that

all rights of creditors and all liens upon any property of the ABSORBED .

CORPORATION shall be preserved unimpaired, and all debts, liabilities

and duties of the ABSORBED CORPORATION shall thenceforth attach to

‘the same extent as if said debts liabilities and duties had been incurred or
* contracted by it.

It is understood, furthermore, that whatever assets may not have been
reflected in the said audited financial statements of the ABSORBED

"CORPORATION as of December 31, 2010, or may have been omitted
-therefrom for any reason whatsoever, as well as, all other assets which
. may. come into its possession or to which it. may be entitled after the

aforesaid date and until the approval of the merger by the SEC shall be

‘deemed included in the conveyance, assignment and fransfer. All -

transactions, gains, losses of ABSORBED. CORPORATION after
December 31, 2010 and before the approval of the merger by the SEC,

shall already be for the account of the SURVIVING CORPORATION.

VIl. The ABSORBED CORPORATION hereby agree that it will execute
and deliver ali such deeds and other instruments and will take or cause to
be taken such further or other actions as may be deemed necessary in
order to vest or perfect in, or conform or record titles to or possession of
all said properties, rights, privileges, powers and franchises and otherwise

to carry out the purposes of this agreement. -
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V. On and after the effective date of this agreement the SURVIVING
CORPORATION hereby assumes all liability for all contracts, deed of
trust, indentures, debts, obligations of any kind, liabilities and duties
incurred by the ABSORBED CORPORATION, and all such shall, on and
_after such effective date, attach to the SURVIVING CORPORATION and
be enforceable against it and its properties to the same extent as if
incurred or contracted by it.

- LX: The Partles shall immediately take all necessary corporate acts to
implement their merger and shall promptly file and diligently prosecute .
application with the Securities and Exchange Commission for approvali by :
that body of the merger and several assumptlon of |IabI|ItleS contained in

© this agreement, :

X.  This Plan and Agreement of Merger shail become effective on

July' 1, - 72011, provided that this mefger has been approved =" '~
by the SEC. Othemrlse the effectivity hereof shall be on the date of SEC
approval

IN WITNESS WHEREOF, the partles have caused this Plan and
Agreement of Merger and signed in their respective co orate names_ by their
officers duly authorized for this purpose on thjs day of ﬁ APk k2011 , 2011
at Pasig City. .

NUTRI-ASIA] INC.
: By:

EMMANUEL RAMONIC. LORENZANA
: Président

SOUTHEAST ASIA FOOD, INC.
_By: :

" EMMANUEL RA C. LORENZANA

esident

Treasurer

~TRAD@4|A4 :
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~ SIGNED IN THE PRESENCE OF:
)Mlmﬁ/f' | » ’T\Wé\

ACKNOWLEDGMENT -

REPUBLIC OF THE PHILIPPINES)
Pasig City : ) S.S.

_ BEEQORE ME, a Notary Public for and in.'Pasig City, this day of
g7 AP 2071 - personally appeared the following:

‘Name | - |dentification Document  Date/Place lssued .

Nutria-Asia, Inc.
represented by:

Emmanuel Rémon C. TIN: 101-777-042
Lorenzana ' CTC No.

Southeast Asia Food, . ' E
Inc. ' :
represented by:

”“Emmanuel. Ramon C. TIN:101-777-042

Lorenzana _ CTC No.
Genaro D. Reyes TIN:-131-020-062
o CTC No.

all known to me and to me known to be the same persons who executed the
foregoing instrument and they acknowledged to me that the same is their own
free and voluntary acts and deeds as well as that of the corporation they
represent. '

This instrument consisting of five (5) pages including this page wherein )
this acknowledgment clause is written refers to a Plan and Agreement of Merger =.
signed by the parties and their instrumental witnesses on each and every page
thereof. o : : '

WITNESS MY HAND AND SEAL on the date and at the pleice first above

written. - o
Doc. No._ 3 ; _
Page No. _ 4 ; Y BRILLANTES
. W el
BOC'rk No. X ' i City {Appt. No. 13
- Series of 2011. : r »Tirl 224-656-078
AEDVMFM/plan-morper.nulrfasie.sail PR n. I11-0006081

2 pier
tr., Pasig City

Dt Al
Sv{EBYEhoo.com
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