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IN THE UNITED STATES PATENT AND TRADE MARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

CONSUELO ONGPAUCO-CAUTON, Cancellation No. 92063674

Petitioner,

In the Matter of Registration No. 4,034,365
V. Mark: BARRIO FIESTA EXPRESS

Date Issued: October 4, 2011
JUNE FRANCIS RONO, ASHLEY KRISTEN

C. RONO AND JUSTIN CHRISTIAN C.

[Motion for Summary Judgment; Separate
RONO,

Statement of Undisputed facts; Request for Judicial
Notice; Declaration of Melvin N.A. Avanzado filed
Registrants. concurrently herewith]

EXHIBITS R THROUGH Z OF EXHIBIT 3 TO

DECLARATION OF MELVIN N.A. AVANZADO
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EXHIBIT “R”
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HIBIT_ 3 >
EJ)I(T: 4 }4;zﬁ]2

DATE: "10 ~/l
Jeanine Curcione, CSR, RPR

EXH'B';-F;—— EXHBIT .35
WIT: = : ) WIT: > ' LL—@
Joanine Curcione, CSR, RPR DATE: 78 /e

Jeanine Curcione, CSR, RPR
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EXHIBIT “T”
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; Republi.c!o;f thei _Phitippines ?
Sexurities and Bxchange Commission

ECSA, Greainhins,, Mandaluyoné
Metro-Manila.

i)

TOALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

000

LN

£
%

WHEREAS, Articles of incorpwatiLn and By-Laws duly signed and acknowledgad for

the organization of the : |

BARRIOC FIESTA MANUFACTURING CORPORATION

under and in accordance with the provisions of the Corporation Qod‘e of they Philibpirles; :

Batas Pambansa Big. 68, approved on EMav 1', 1980, were presented! for .filing in this
g November® 17; 1987 : ! Tyt s
Commission on : !

; Jand a copy of saic A,r,tiké,i;es; and.

By- Laws are hereto attached; -

NOW, THEREFORE, by virtue of the powers and duties vested in me by law, |
o hereby certify that the said Articles of Incorporation and By‘Laws were, after due
examinatian to determine whether they are in accordance with law, duly reéistered in th}s_- & !
Cormmission on the TS dyay'i‘uf December .. Anno Domini,
Nineteen Hundred and Eighty—se#a;n :

I
IN TESTIMONY WHEREOF, | have hereunto set
my hand and caused the seal of this Commission ta be

<+ AR D D000 ADIE U008 00!

affixed at Mandaluyang, MetroManila, Philippines, this
/8T ey of o December o ahe
' 4. eighty-seved

‘Zo_simzb No Iﬁ‘){z :

| Associate’ Commissioner

year of our Lord nineteen hundred an
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BY « LAWS

or

Pavs Faiafe 7%«1 m-cTL—""/“":j C""'/m L

ARTICLE I

SUBSCRIP TION, ISSiJANCE AND TRANSFER OF SHARES

Section 1, Subseriptions - Subscribers to the capital
stock of the corporation shall pay to the corporation the
subseription value or price of the stock in accordance

with the terms and condiktions presoribed by the Board of

Directors, Unpaild subscriptions shall not earn interest

W unless determined by t,he‘ Board of Directors,

. N 3 Section 2,  Certificates - Bach stockiolder shall
b‘ : % be antitled to one or more certificates for such fully
R *} J. paid stock subscription in his name in the books of the
T 3 ; corporation, The certificates shall contain the matters
\/%\53; required by law end the Articles of Incorporetion, They

shall be in such form end design as may be determined by
the Board of Directors and numbered gonsecutlvely, The

Wy .-ﬂ'if-‘,/
W ICH . ONGPAUCO

certificates, which must/ be issued in coneecutive order,

shall bear the signature of the Presldent, manuvally coun

8

tersigned by the Seeretai':y or Asslstant Secyetery, and
j sealed with the corporatga—ssal.

Section 3, Transfer of Shares - Subject to the res~
trictions, terms and ocmﬁ:!.tiona contained in the Articles
of Incorporation, shares may be transferred, sold, ceded,
assigned or pledged by delivery of the certificates duly
indorsed by the stockhiolder, his attorney-in-fact, or other

Sgogt s s putrilas
legally authorized person, The transfer 28 be valid

2010 B, ONGRAUCO JR.

and binding on the corporation only upon recard thereof

P

in the books of the corperation, cancellation of the certi=

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000142
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ficate surrendered Yo the Secretary, and issuance of a
new certificate to the ?mnarama.

No shares of stock against which the corporstion
holds unpaid claim shal:}. be transferable in the books of
the ecrporation,

Al certificates siurrarﬁered for transfer shall be
gtamped "Caricelled” on %the face thereof, together with
the date of cancellatioh, and attached to the correspon-
ding stub of the nert.ifg.eate book,

Section 4, Lost Certificates ~ In case any certifi-
cate for the capital sté:c’k of the corporation is lost,
stolen, or destroyed, ai new certificate may be lsgued in
lieu thereof in accordai'zce with the procedure prescribed
by law, particularly Se;i:tion 73 of the Corporation Code,

Section 5, Fractional Shares - No certificate shall
be lasued evidencing mrinership of & fractional part of

a sghare,
ARTICLE II

MEETINGS OF STOCKHOLLERS
Section 1, Regular Meetings - The regular meeblngs
of stockholders, for the purpose of electing directors
and for the transesction of such business as may properly’
come before the meeting, shall be held on the second
Saturday of Moy each yemr at 2:00 o'elock in the afternvon
in the principal office, 1f web a legal holiday, then on

Page 8 of 34

the day following, The Board of directors nay provide, however,

that the regular meeting shall be held &bt such other debe-ons

time as shall be specified in the motiee of the meeting,

CONFIDENTIAL - ATTORNEYS EYES ONLY
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Sectdon 2, OSpeclal Neeting « The special meetinga
of stockholders, for any purpose or purpcses, may ab any
time be cancelled by any of the following: (a) Board of
Directors, at its own ;*lnstanca, or &b the written reguest
of sbockholders rapres;kmting a mjority of the m)’
capital stock entitled to vote; (b) Chalrmsn, or in his
abgence the President.;

Section 3, FPlace of Meeting — Stogkholders' 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 city or municipality where

’ j::iq; the prineipal office oFt the corporation is located,
Yy 2 Section 4., Notice of Meeting - Notices for regular
\?\h or special meetings of stockholders may be sent by the
.’ N;_;: Secretary by personal b.elivary or by mailing the notice
&

at least two?(2) weeks prior to the date of the mesting
to each stockholder ofi record at his lsst known post office
address or by publishing the notice in & newspaper of na-
tional circulstion, The notice shall state the place,
date and hour of the meeting, and the purpose or purposes
for which the meeting is called., In case of specilal neete-
ings, only matters stated in the notice can be the subjest
of motions or deliberations at such mesting. Notiee of
any meeting way be waived, expressly or lupliedly by any
stockholdery in person, or by proxy, before or after the
meeting,

When the meeting 'of stockholders is adjourned to ano-
ther time or place, it shall not be necessary to give any
notice of the adjourned meeting if the time and place to

which the meeting is adjourned are announced at the meeting

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMCO000144
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at whigh the adjournment is taken, At the reconvened meet-
ing, any business mey b; transacted that might have been
transcated on the orig:hjiml date of the meeting,

Section 35, Quox-m;n « Unless otherwise provided by
law, in all regular or %pecis.l meetings of astockholders,
a mé,jority of the outst.jam:ing capital stock must be present
or represented in order to constitute a quorwm, If no
quorun is constituted, f.he meeting shall be adjourned une

il the requisite amowat of stock shall be present, Fhe-

Section 6, Conduct of Meeting - Meeting of the stock-
holders shall be presidpd over by the Chalrman of the Board,
or in his absence, the President, of if none of the foregoing
1s in office and present and acting, by a chairman to be
chosen by the stocldmldjers. The Secretaryy; or in hls abpencs,
the Assistant Secretary} Shall ect as Secretary of every
neeting, but if neitherz the Secretary, nor the Asslstant
Secretary is present, the chairman of the meeting shall
eppoint a secretar; of the meeting, The chairman of the
meeting may edjourn the meeting frem time to time, without
notice other than announced at the mesting,

Section 7. Manner of Vobing - At all meetings of
stockholders, & stockhdlder may vote in pergon or by proxy
executed in writing by the stockholder or his duly autho-
rized attorney~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.

BFMC000145
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N [ s

A1), proxies must be in the hands of the secrctary
not later than ten (10) days before the time set for the
meebing, Such proxies flled with the secretary may be

reveked by the stockholders elther in an instrument in

writing duly presented and recorded with the secretary
at least three (3) days prior to a scheduled mesting or

by their personal presénce at the meeting, The declslon

/
/\&MLH.
I. \

1
\
\

of the secretary on the validity of proxies shall be final

e )
D%% and binding until set seide by a court of competent juris-
_—":‘% diction,
Section 8, Closing of transfer Book or Fixing of
WE?' Hecord Date « For the ﬁurpoae of determining the stockhol~

&
GELIS

ders entitled to notice of, or to vote at, any meeting

of stockholders or any adjournment thereof, or to receive

%
SLETA P,

payment of any dividend, or of making a determination of
stockholders for any oﬁ.har proper purpose, the Board of
Directors may provide that the stock and transfer books
be elosed for a stated period; but not Yo exceed, in any
case, twenty (20} days, If the stock and transfer books

iy
CHGZAUCC

Al

)
L4

be closed for the purpose of determining steckholders en~
titled to notlice of, or to vote at, & meeting of stocke
holders, such books shall ke e¢losed for at least ten (10)

il
fj.dz‘:cﬁ@f

working days lmmedistely preceding such meeting, In lieu
of elosing the stock and transfer books, the Board of
Directors may fix in advance a date as the record date
foy any such determination of stockholders. Such date
shall in no case be more than twenty (20) days prior to
the date on, which the particular actlon rsquiring such

I0 E, ONGPAUCC JR.

determination of shockholders is to be taken, except in
ingtance where applicable rules and regulations provide
otherwise,

HEH

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000146
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ARTICLE TIX

BOARD OF DIRECTO:S
Section 1, Powez% of the Board - Unless otherwise
provided by law, the m&omhe powera of the corporabion
shsll be exercised, all business conducted and all property

of the corporation contlpol’l.ed and held by the Board of
Directors to be electedi by and from among the stoclkholders,
Without prejudice to suph general powers and such other
powers ag may be grna.ted by law, the Board of Directors

shall have the folldwing express powers:
&) From time to time, to make and change rules and

2 regulations not inconsiptent with these by-laws for the
Nuﬁ management of tile corpogwbian's business and affairs;
T e ’J b) To purchase, r?aceive,, take or otherwise scquire
: &E;;\é\ in any lawful manner, for and in the name of the corporaw
N ,3: tlen, any and all properties, rights, interest or privie
= leges, including securities and bonds of other corpora-

L

tlong, as the trensaction of the business of the corpora-
tion may reasonably or hecemsarily require, for such consie
derstion and upon such terms and conditions as the Board

i/
ONRGPAUCO

Lds

may deemn proper or convenient,

e¢) To invest the funds of the eorporation in ancther

corbora'bion or businessi or for any other purposes other

INC
(%

A5

than those for which the eorporatlon was organized, when-
ever in the judgemsnt of the Board of Directors the inte-
rests of the corporation would thereby be promoted, subject
to puch stockholders' approval as may be required by law;

d) To incur such indebtadness ag the Board may deem

necegsary and, for such purpose, to make and lssue evidence

[0 £, ORGPAUCO JR.

-

L

o

of such indebtedness including, without Limitation, notes,

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMCO000147
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deeds of truet, instruments, bonds, debentures, or securi-
tles, subject to such mhockhwlder approval as may be required
by law, and/or pledge, mortgage, or ctherwise encumber

all or part of the properties and rights of the corporation;

e) To gusrantee, for and in behalf of the gorporation
obligations of obher corporations or entities in which
it has lawful interestg

£) To make provipions of the discharge of the oblie
gations of the corporation as they mature, including pay-
ment for any property, or in stocks, bonds, debentures,
or other securitles of% the eorporation lawfully issued
for the purposej |

g) To impose conditions as the Board may deem convem
nient, subject to the limitdtions prescribed by law, regar—
ding the trasfer of ah&res issusd in total or partiasl
payment of debts contr%wted or ppoperties acquired by,
oy services rendered to the corporation;

h) To sell, leame, exchange, assign, transfer or
ctherwise dispose of any property, veal or personal, be-
longing to the coyporation whenever in the Board's judge
ment, the corporgtion's inberest would thereby be promoted;

i) Yo establish pension, retirement, bonus, profit
sharing, or other types of incentlves or compensation plans
for the employees, including officers and dirsctors of
the corporetion and to determine the persons to partici-
pate in any such plans and the amount of their respective
participatlonsa;

J) To prosecute, maintain, defend, compromwise or
abandon any lawsuit in which the corporation opr its of-
ficers are either plaintiffs or defendants in connecticn

with the business of the corporation, and likewise, to

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000148
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g

[

grant installments for the payments or settlement of what-
soever debts arve [m;rmeqb to the corporation;

k) To delegate, fpom time to time, any of the powers
of the Board which may ?ﬁwmll;; be delegated in the course

of the current business or businesses of the corporation
to eny standing or specfial comnitee or to any officer

& or agent and to appuinti any persons to be agents of the

- corporation with such powers { ineluding the power to sub
LF.-__-};) 5B delepate), and wpon such terms, as may be deemed fitg
il i
2 1) To implement these by-laws and to act on any maté

ter not covered by these by-laws, provided such matter
does not require the approvel or consent of the stockhol~

L

.\
Igﬁ

%
INTA P, EYANGE

ety

ders under any existing law,! rules or reguletion,

#

Section 2, Election and Ternm - The Board of Directors

=

shall be elected during each regular meeting of stockhole

o

ders and shall hold office for one {1) year and wntil their

i1

successors are elected and qualified,

\g Section 3, Vacancies =~ Any vacancy occuring in the
“ggr»'i Board of Directors other than by removal by the stockhole
"t'.'\C_')

3 ders or by expiration of terms; may be f£illed by the vote

of at least a majority of the remaining directors, if
st4ll congtitubing A quorum; otherwise , the vacancy must
be filled by the stockhclders &t a reguler or special moete
ing called for that pmi*poae. & directorso elected to
£il1l a vacancy shall be elected only for the unexpired
term of his predecessor in office,

Any directorship fo be filled be reason of an incresse
in the number of directors shall be filled only by an elec~

tion at a regular or aff a special meeting of stockholders

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000149
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~~~~~~~~

ﬂ?‘l

duly eslled for the pufpose, or in the game meetlng aubho~
|
rising the increase of{direc’bars if so stated in the notice

of the meeting, |
The vecancy resulting from the removal of & 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

7
THHAYD Ve

meeting of stocldxolder% ctlled for the purpoge, after gl-
ving notice as pmscriti;ed in this by-laws,

Sectlon 4. Mea‘bf‘r.ngs - Regular meebings of the Board
of Directors shall ba hold once every quarter of the year
on guch dates and at sihch times and places as the Chalrman

\

o

of the Hoard, or in hi$ absence, the President; or upon

é—l A

the request of a major:ﬁ.ty of the directors and shall be

held at such places es may be designated in the notice,
Section 5, Notise - Nobice of the regular or speeial

meeting of the Board, specifying the date, time and ploce

of the meeting, shall be communicated by the Secretary

to each director personally, or by tolephone; telex, tele-

é&
/5IXTA

:
o

r
=

o
ﬂ\

zram, or by written orjoral message, A director may walve
this requiremegzt., either expressly or impliedly.

Section 6, Quorum « A majority of the mumber of direc-
tors as fixed in the artiecles of Incorporation shall conge
titute a quorum for the dtransaction of corporate busineas,
and every decision of 4t leaist a majority of the directors
present ab a meeting at which there Is & guerum shall be
valid as a corpoarate &oty ewcept for the electlon of offie
ceys which ghall reoquire the vote of a majorlty of all

the menbers of the Board,

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000150
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Section 7, Conduct of the mestings - Meebings of
the Board of directop ghall be presided over by the Chaire
man of the Deard, or in his absence, the President, or if
nene of the foregoing is in office and present and acting,
by any other director chosen by the Doard, The Seerelary,
or in his absence,; the Asglatant Secretary, shall act as
secyetary of every mestlng, but 1f neither the secretary

nor an Agsistant Secretary is present, the Chalzman of

- the meeting, shall appoint a secretery of the meeting,
= b |
Ssction 8, Compensation - By resolution of the Zeard,

sach director, shall receive a per diem allowancs for hig

Yo
,Wg ablendance al each meetdng of the Hoard, As comwpensaiion,
(\% the Board shall receive and allocate an amowrs of not nore
\% '::'. than ten percent (10%) of the net income tefore income
\'\i‘ﬂg tax of the corporstion during the preceding year, Such
¥ J g compensation shall be determined and apportioned among
tiwe directors in such manner as the Board may deem proper,
\““.-g gubject to the approval of stockholders crepresenting at
é\;:gi least a majordty of the outstending capltal sbock at a
"%‘\ reguler or special mecting of the ghtockholders,
NN
=
3 ARTICLE IV

OFFICERS
Section 1, ElectionfAppointment - Immediately after
their election, the Bvard of Directors shsll formally or=
ganize by electing the Chairman, the President, the Treasu=
rery, and the Secretary, at sald meeting, the Board may
algo appoint a Assistant Treasurer and Assistant Secretary,

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMCO000151
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w 11 e

all of whom need not be directors of the sorperation, and who shall

be referzed $0 as by-ldws officers,

e —— .

The Board may, from time to time, appoiut such other
officers as It moy determine to be necessary or proper,
lny two (2) or more positions may be held coneurrently

by the same person, except that ne one shall achb as Preai-
dent and treasuper or Secretary a2t the same time,
Section 2, Chairman of the Board - The Chairmen of

g
3
-2

-

the Doard of Directors shall preside at the meetings of

Wy

the dirsctors and the stockholders, He shall alsoc exercise
such powers and perform such dutiss as the Board of Direge
tors may assign to him,

Section 3, President, General Manager amd Tressurer

L,
ANGELESTA

-\,

Z <

The President, who shall be a director, shall be the Chief

execubive Officer of the corporation and ahall alsc have
administration and direction of the day-to-day business

SIATA P,

affairs of the corporaﬁion. He shall exercise the following
funetions:
a) To preside at the meetings of the Board of Direg-

tors and of the stovkholders in the absence of the Chailrman

» ONCGPAUCO

of the Doard of Uirectors;

b) To initlate and develop corporate objectives ard

ASDiC Ty
\

policies and formilate long range projects, plans and prog-

ra:;m for the approval of the Board of Director, includipg

those for executive Lreining, develépment and compensationy
¢) To have general supervision and management of the

buginess affairs and property of the corporation;

E. ONGFAUCO JR,

d) To ensure that the administrative and opsrational
policies of the corporation are sarried oul under his su~

pervision and control;

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000152
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- 12 -

e) Subjest to gyldelines prescribed by law, to ap-
polint remove, suspend iar diseipline amployecs of the corpo=
ration, prescribe tha:’li,r duties, and determine their salariess

£) To overses tifm preparation of the budgets and
the statements of ascounts of the corporation;

g) To prepare al%ch slatenents and reports of the

|

corporation as may be [required of him by law;

L) To represent i'bhc corporation at all fuactions
' "g ) i
R and proceedings; ‘
i} To exeoute oA behalf of the corporation all conw

tracts, agreesuents &rxi obher instruments aifectlng the

<

e

interesty of the comdrat.:i.on winleh reguire the approval
of the Board of Direeﬂors, axcept es ctherwise directed
by the Doard of mrecﬁ‘ors;

-

i) To make repo;ql'tﬁ {0 the board of Oirectors and
stpckrmldera; !
k) To sign eertiiiicatw of gtock;

1) To perfori mﬂ‘ish other duties as are incident to

his office or are entdusted to him by the Hoard of Direse

QNCPAUCO

tors,

The President may assign the exercise or performance
of any of the fcrego:l..“tg powers, dubles and functions to
N any other officer(s },j subject always to his supervision
and contrel,

Sectdlon 4, TheiSecwt&ry -%'I‘ha Secretary must be & re=
gident and a citizen &f the Philippines, He shall be the
custodian of and shall malntain the corpardbe books amd
records and ghall be ﬁhe recorder of the corporstion's fore
mal actlons and transactlons, He shall have the following

specific powers and dgtiles:

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000153
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a) To record or gee to the proper recording of the

i
nirutes and transtetions of all meetings of the directors

.2 TAMAYOD ’7;4

N O

and the stockholders and to msintain minute books of such
meetings in the form and manner requived by law;

b) To keep or cause to be kept rscord books showlng
the details requirved by law with respect to the stock certi-
ficates of the corporation, ineluding ledgers and transfer
books showing all shares of the corporetion subscrived,

issued and tranaferred;

K
. :
.J\@XA/AW ou

¢) To keep the corpordte seal and affix it to all
pupers and documents requirding a geal, and to attest by

hls signature all corporete docunents requiring the same;

T
ISTA

g 2
. EVHAGE

d) To attend to the giving and serving of all notices
af the corporation required by law or these by-laws to

be pglven;

-'Q{\Y‘p:
.

=1

-

@) To certify ‘boi such corporate acts, counbersign
coyporate documents or% certificates, and to make reportsar
gtatements ag may be rigamired of him by lsw or by govern—
ment, rules and regula‘t.%.ons.

£) To act as thai Inspector at the election of directors

and, ag such, to deterplne the number of shares of stock
|

oubetanding and sntitl%ad Lo vote, the gheres of stock
represented at the meebing, the existence of a quorum,
\ . the validity and ei‘fw{ of praxies, and to receive voles,

EE

b=

d

Lellots or consents, hbar and determive all challenges

s

4nd questions arising in connection with the right to wobte,

AL

K

#10 £, O

count and tabulate all votes, ballots or gonsents, deter-

mine the result, and dp such acts &g are proper to comduct
the electlon or vote, | The Secretary may assign the exer—
clse or performance oﬁ; any or all of the foregoing duties,
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powers and functions to any other person or persons, sube
Ject always to his supervision and control,

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

Section 5, Th¢ Assistant Secrstary - In the absence
or disability of t,m;Secretary, the Assistant Secretary
shall act in his plade and perform his duties, The Secre~
tary may, subject alvivays to hils gupervision and centrol,
delesate any or all ‘:?f his powers, duties and functions
to the Asglistant Sec:%'etary. The Assistant Secretary shall
also perform such ot}:ﬁker duties as may, from time to time,
be assigned to him by the Board of Directors or the Presiw

dent, |

Section 6, The Treasurer - The Treasurer of the core
poration ghall be its chief fiseal officer and the custo-
dian of its funds, gecurdtles and property, The Treasurer
hall have the following dutiess

a8) To keep full and accurate agcounts of recedpts
and disbwrsements in'the books of the corporationg

b) To have cus‘tddy of, and be responsible for, all
funds, securities and bonds of the corporation;

¢) To deposit in the name and to the credit of the
corporation, in such beank as may be designated from time
to time by the Foard of Dirsctors, all thecmoneys, funds,
securities, bonds, and similar valuable effects belonging
to the corporation which may come under his combrol;

d) To render an anmual statemerts showing the finon-
¢ial condition of the corporation and such other financial
reports as the Board of Divectors, the Chaiyman, or the
President may, from time to time require;

e) To prepare puch financial reports, statements,
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certifications and obher documents which way, fum time
to time, be regulred by governuent rules and regulations
and to submit the same to the proper governwent agencies;
£} To exercise such powers and perfors sush dutles
and functions as may be assigned to him py the Fresident,

Section 7, Term of Office ~ The terw of cifice of
all officers shall be for a peried of one (1) year and
witdl thelr successors are duly elscted and qualified,
Sugh officers may however be svoner removed for cause,

Section 8, Vacancles - If any of the offlcers bew
coilgs vacant by reagon of death, resignation, felilure to
qualify, disgualification or for any cbher cause,; the
Board of Directors, by majority vote may elect a successor
who ghall hold office for the unexpired term,

Sectlon 9,  Compensaticn -~ The by-laws officers shall
reseive such remuneration as the.Board of Directors way
determine, ALl obher officers shall recelve such remne-
ratlon ag the Deard of Directors may debermine upon re—
commendation of the President, A& director shall not Le
precluded frow servicing the corporaticn in any other capa-
c¢ity as an officewr, ageut or otherwise, snd recelving

compensation thervefor,

ARLICLE ¥

INDEMNIFTICATION OF DIRECTCARS AND CFFICERS
Section 1, The Corporation shall indemnlfy every
director or officdr, his heire, executors and administra-
tors againgt all costa and expenses reasonably incurred
by such person in connection with any clvil, criminsl,

administrative or investigative action, suit or procesding

BFMC000156
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= [

(other than an action by the corporation) to whick he may
be, or is, made a party by reason of hig being or having
been a director er offiger of the corporation, except in
relation to matters as %o which he shell be finally ade
judged in such action, suit or proceeding to be liable
for negligence oy misconduct,

In the event of 2 gebtlement or compromise, indem—
nification shall be provided only in conmeection with such
matters covered by the settlement as to which the corpo-

retion ig advised by counsel that the person to be indem-

nified did not gommit a breach of duty as such director
or officer,

-

s
A P, EpIN :;;.LI§A

' The amournt payable by way of indemnity shall be dee
ternined and pald only pursuant to 2 resclution adopted

by & majority of the members of the Hoard of Dlrectors,

by

The cost end expenses inecurred in defending the

INUN

sforementioned actlon, sult or proceeding may be pald by

the Corporation in advance of the final disposition of

/

f-ﬁ-p/
‘\#\‘r AUCO

. Ci

such aetion, sult, or proceedings as autherized in the

manner provided for in the preceding paragraph upon reo-

pe

ceipt of an indertaking by or on behalf of the director

e
J

f‘"i

ABUND

or oftlcer to repay such amount unless it shall ultimately
be determined that he is entitled t¢ be indesnified
by the corporation as antherized in thls Article,

3

o

&2 ARTICLE VI

S OF¥ICES

1 Secbion }. The Principal office of the corporation
N},S ghall be locebed 1n LDSA Cerner Hochester, landaluyong,
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!Tietra-}ﬁnila, Philippines, The Gorporatlon may have such
other branch offices, elther within or cutside the Philippines
a3 the Doard of Directors may designate or as the busineas of

the corporation may, from time to time requive,

ARTICLE YIT

AUDIT OF BOOKS, FISCAL YRAR AND DIVIDENDS

Seetion 1, E‘x?ternal auditora - At the regular stock-
= holders' meetingp thijs externsl auditor or auditors of the
”'}5% corporation for the gnsuing year shall be appointed, The
‘ external auditor or #uditors ghall examine, verify and
.\hij report on the earnin%ga and expenses of the corporation
\f‘,\g and shall certify the remneration of the external auditor
5 or auditors as deteriined by the Board of Directors,
-\@ ,1 Seetion 2. Fiscal Year - The fiscal year of the corpo-
AV i’) ration ghall begin on the first day of january and end
g on the last day #f December of esch year,
~\§ Section 3, Dividends - Dividends shall be declared
§£ and paid out of the finrestricted retained earnings which
\\iz ghall be payable in pash, property, or stock to all stock-
% holders on the basis of outstanding stock held by them,
V{%\H a5 often and at such times as the Board of Directors may
’ determine and in accbrdance with law and applicable rules
N o and regulations,

ARTICLE VIIT

AMENOMENTS
Seetion 1, These by-laws may be amesded or repealed

by the affirmative vote of at least & majority of the
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Board of Directors and the stockholders representing a
mjority of the outstanding capital sbock at any stookholders!
meebing called for t.ﬁat purpose, However, the Power

to amend, modify, repeal or adopt new hy-laws may be dele~
rated to the Board of Directors by the affirmative wote

aof stoclholders representing not less than two-thirds of
the outstanding eapital stoely provided, Howsever, that

any such delegation of powers to the Board of Dlrectors

to amend, repeal or adopt new by-laws may be revoked only
by the vote of the stockholders representing a majordty

of the cutstanding capital stock at a regular or specisl
neeting,

SEAL
Section 1, Form and Inscriptions - The corporate
gseal shall congist of two eoncentric cdreles within which
ghall be inscribed:
BARRIO FIESTA MANUPACTURING CORPORATION
BEHEGTOR LS CRRTEFE0ATE

The forepoing by-laws werve adopted by all the stockholders
of the corporation on P ”"/ (4FF at the wpingipel

office of the corporation,
TN WITNESS WHERROFy we, the undersigned stockholders
prasent 8t sald mesting and voting tliereat in favor of the

adopbion of sald by-laws, have hersunto subscriped our names
‘U’ | 4 .
tids [b day of o ,198 Fat }:‘W/‘i
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TO ALL TO WHOM THESE PRFSEN“I S MAY COME, GREETINGS:

L)
A0

75

s
A0

WHEREAS, Artmles of Inrorporatson and By-Laws duly signed and acknowledged for

SR
s the organization of the .
SR i
e |
et o e |
At ; :
PR
.f,;; BARRIO FIESTA WUFACT‘URINu CORPORAT_[ON
Carc ) -
V E:I:: | [
D | R )
oo I :.-.‘;:"
2 : e S
ErC) i nee | 4 ¥
E}:{:: under-and in accordance with the .provvsmns of the Corporat:on Code of the Ph |p i ;:_::
S e i i &
S Bates Pambansa Blg. 68, approved on May ‘1, 1980, were presented for \ﬁlmg in o
S ;i ; November 17, 1987 :
S Commission on : A 7 and a copy of said Artlcles and B es
e i | s
oo By-Laws are hereto attachied; | o
e \ e af) § 3 A
= I B, o
== S
Ty 5 e
e NOW, THEREFORE, by wrtue ot the powers and dutms vested. m me by law, |- o=
i e : o)
e do hereby certify that the said Amcles of lncorporatmn and By-Laws were after due, :3:1':
= e
:;::: exammatlon to determine whether they are in accardance with law, duly registered in. 1his i ;,-_:.-‘.-"-
SH= f . a2t
= Commission on the_ 76 ¥~ L day of De"‘ember . Anna Domini,
CHFD ‘ ! { r— S
S Nincteen Hundred and eighty-seven oo
e gt I =
e Ee
S IN TESTIMONY WHEREOF, | have hereunto set S
Do e i 3 ; H s M e
'E‘: my hand and caused the seal of this Commission to be S
B i camiEr ’ CRiSe
:,'_‘_E‘: afflxed at Mandaluyong, Metro-Maniia, Philippines, _thls -3*?
.:3:-_; _/b | HayhoF December ~in the 8- =8
o i . LT =y S |
| 3% ? ei - s el
S year of our Lord nineteen hundred and ghty=geven. BT
SR =
= b

“T‘

)

XOSARIO N. LOPEZ

Associate Comm.l ssioner
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ARI‘ICLES oF INCORPORATI(N 'f’ G
OF ] !

MBARRIO FIESTA MANUFACTURING CORPORATIONY

i o

4

KNOW ALL MEN BY THESE PRES !8:
THAT WE, the undnrsignea!of ioi@i:astl. all of whan are ¢liigens R
+.  and residents of the Philippil Hu. have on this day volunturily nlﬁoctated Ept A

%

Y ourselves together for the purpose of formiug a eorporatiau und-r ‘the lnva

\‘§ g of the Ropublic of the Pbilipiﬂnu. ' i

1\‘.‘ & AND UE !uzmuar CERTIFY THAT

\L\}N Le fi i i) ;

)ﬁ A FIRST: THE NAME OF THE s;\mﬁi ‘ponpom'rlou, SHALL EE 3
o i | : :
] i B .

W N “BARRIQ FIESTA MANUFACTURING CORPORATION™

| ' L

SECOND: That the purposes for rb?ch the corporation is formed arei _ i
& : A i
i | e :

PRIM;

s i o T Sl R
To bottle, can, cure, prewerye, prepire, process, manufucture, rcpuck,
market, salt dry, distribute, ship and sell processed foods such as
bagoong, shrimp or fish sauce, vinncnr and other related nptive food
praoducte; to buy, smoll, laport, nxport und trade in such productsy to
buy or otherwise ncquire, to can, #ell, deal in and deul with, import,
export food, and fgod products aof every class and descripiion, fresh
canned or preserved or otherwise and food and other prsparations to own,
lease and estoblish canning, processing, manufacturing, preserving plunts .
and storage building and facilities; to own, acquire, pledge, buy, sell,
convey, asslgn, und tranafer fish and their by-preducts, goods and mer-
chandige, real and personal prqparty of every kind und description whish
waybe incidental in carrying out thc bualness of the corporntion.

SECONDS m_g

Te buy, sell, ralse, produce dhd stugrally deal in rit Aimb poultnr
end all other wild products; and proﬁu&tﬂ nnd Iood nruduqt nnﬁ

To the extent permitted by lnh‘. ta pnuhm. ae ulrey hold. ;m..-_:_ 55
convey, leane, let,mortgage, eneunbpr oad otherwios denl with aueh preyqrtra
3 real or personal or mixed, in any part of the Philippines or amy other' =

o country, as the purpose for which the corporation is formed woy permit,
i and as maybe reasonably necessary r,quirod for the transpetion of the
ik lawful business of the corporation,

|

To engage the servicea of technlciann, counsellors, prcf.aiionnll,
employees, workers or agents as -nybe desire or needed in the conduct
of the work of the corporation,

]

i as 1923

-~
v

Voo 7
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o

As maybe necessary or incidental to the purposes for which the
* corporation is organized, to advnneizuuutyggifgtvv=tﬂaiitﬁto such persons,
firms and compunies under such terms as maybe thought for and im particular,
to customers, peraons, firms and companies dealing with the coreration und-
to glve guaranty or become I rety for any such persons, rlrﬂl or coumpanies

without necessarily engnging ‘n surety business,

I

To aequire by purchase, | pwn, let lease, sell, convey ond reat rinl } i
properties such as lands, buiildings, factories and warehouses and machi- - b
neries, equipments and utherh;prsunul properties as moybe necessary or .
incidental to the conduct of the corporate business, and te pay im cash
shares of its capital stock, 41benturel and other evidonce of indebted=-
ness, or to her securities na mpybe deened expedinnt for tha buainosn o,
the corporatign, #\ i 7

To borrow or raise money &qccssary to mest the rinancial requirenont-

\j“& of the businesa by the isauunco~ot bonds, promigsory nates and other ovi~
-L& dences of Cndebtedness and to socuro ‘the repaywent thersef by uort;uto, =
\a g pledge, deed of trust or lein upon the properties of the corporation or
v to issue pursuant to law shares lof its capital stoek, debontures and
\jﬁ othor evidence of indebtedness in payment for proportiea acquired by the
corporation or for money borrowed in the prosecution of ite lawful baainobﬁ,
L -
D™ To invest und deal with the !onuys and properties of the corporation
E in such mannor as way from time tgo time be considered wise or expedient
b W for the udvancement of its interests and to @ell, digpose of or transter

i the busineas, propertics and goodpill of the corparution or any part
thereof for such congideration and undor auch taru 1t ahnll see m to
accept, | t

To engage 1n, conduct and carpy on the business of buying, . lalling.;
distribyting, marketing at wholesale or retail in so far us maybe puriitt'd
by law, all kinds of goods, commoditlies, wures and merchandise of every .
kind and deseription and to enter into all kinda of contracts for the
axport, twport, parchase, nuqulaltiun,;mulo on wholesale or rotall and
othor dlaposition for its own uccount ag principul or in representutive
capaclty as muputacturer's reprasentntive werchandise broker, indentor,
commission merchant, factor or agents, upon consignment of all kinde of
goods, wares, mcrchandise or produntn whether natural or artificlal,

Py

OCo, JR.

i

o

e

—ONGPL

4
-

(577
DN

To lovesat and denl with the munoyl and properties of the corxperation
4n such monner as wmny from time to time be considered wise or expedient
for ths advoncement of 1ts intoresis and to sell dispose of or truna!or
the business, properties und 5oodvill of the corporation, or any part
thereof for such consideration and nder guch terms and conditions it i
ahall gee tit to accept, i e AT
1 ; o,
To ald in any manner corporatipu, pssociation ar truat ostntc ;
dowestic or foreign or any tirm uﬁ\inﬂividuul. amy shares aof stock in Ao
which or muy bonds, debentures, uoles, socerities, evidenges of 1ndebteav Eelrl ]
nese, contracte for obligatiohs of !whisch are held by or for this eorpe- = 1
ration dxructly or dndirectly or thwaagh gther gorparﬂtioa& or utherwimn.

g\-‘
=
Lry,

A5

To enter inte any lawful arranqouent for sharing profits, union of
interost, utilizution or farmout agreement, reciprocal concesalon or ' i
cooparation with amny corporation, association, partnership eyndicate, ;
entity persons or governmental, mungcipal, or publi¢ authority domestie
or forsign, in carrying on of any business or trunsaction deomed necesunry,

convenient or incidental to carrying out any of the purpokea of thin'
corporation.

X I gt
| e
i

i

ﬁ - -
7 "'2‘»-. st b s

Szl s
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I3 (?‘

To eatablish and operate ono or wore offices or agencies and to carry
-out any of all of ita oporatiom and busincss without any roatrictions ag
place roe=amwunt- including the| right to hold, purchase, or otherwiae ncquirc\
deal, mortguge, pledge, and cbnvcy any real or porsonal property anywhere: '
within the Philippines. H

To digtribute the surpluﬂ protitn of the corporations to the etocks
holders thereof in kinds, namgly property of the corporation partieularly
any shares of stock debanturew on ucnritien of other companiu belonghc
to the corporation. ~ 1

To conduet and transact a#y and all lawful business and to do or. ]
cause to be done uny one or mox;p of tho acts and things therein set forth
as its purposes, within or vritlﬁ ut the Philippines and in any apd all
foreign countries und to do everthing necedsory, dssirable, or ingidental
to the pccomplishments of the plirpose or the exercise of any one of word
of the powers herein enumarated, ' or which shall at any time appear con=
ducive to or expedient for the ﬁﬁotnation or benefit of this corporationc

¥ b5
i\i - ]
ks » E“
Ny 4 THIRD: That the principal officQ*ot tho corporntion nhall be estnmilbed
g or located at EDSA Cor. Rochesta ; ‘Wmdnluyong. Matro-Maniln. ]
e 4
\J-‘ P FOURTH: . That the term for which t e mald eorpomtion is to oxiat n
1\*"" fifty (50) years from and after the dnto of incorporution.
Ny A
“f& 8 FIFTH: That the names, nutionalitf,on and residences of the moarpnrutorl,
VN of sald corparotion are ne follewat
@ NAME ; NA’I‘IOMLI‘I‘Y RES TRENCE
BONIFACIQ E. ONGPAUCO, JR. || Filipinmo 29 Christine Bt,, Purkqay
| | : Village, Q.C.
ASUNCION C. ONGPAUCO || Pilipino 29 Christine St., Parkway
Village, Q.C,
i g SIXTA P, EVANGELISTA il Filipino Executive Hills Subdivision,
\1 ﬁ«‘ Taytoy, Rizal
| 8. o MANUEL L. TAMAYO 31 Filipino 31 Sampaguitu St,, Valle
..;:“. Verde, Ugong, Pasig, M.M,
88 CORAZON O, TAMAYO ;mupino 31 Sampaguita St., Valle
\ 8 \ia\ : Verde, Ugong, Pasig, M.M.
\‘ ey RQ:%\'}\ SIXTH: That the number of directoxéﬂi of said corporation shall be FIVE
\‘Ns) and that the names, nutionulitioa and rosidences gf the directors
Q‘ S who are to merve until their stcoegesre are slosted and qualified as
! 5\ g provided ip the by-laws ars as f&llows
[N
g“"\,_ 4 NAME NATIORALITY BESIDENCE
BONIFACYO E. ONGPAUCO, JR, o , Filipine 29 Chrmtim su. Pnrkny
i Viuugsa. Q.C, ..
ASUNCION C. ONGPAUCO g’ml;lpma 2 Christine St,, Pnrkvny
% villﬂ-‘ﬁg Q C; d
SIXTA P. EVANGELISTA Filipino Executive Hilla Subdiviaion,ﬁ
; Taytay, Rizal )
i MANUEL L, TAMAYO F‘ilipina 31 Sampaguita St., Valle
L S Verde, Ugong, Pasig, M.M.
{ \ CORAZON 0. TAMAYO : mlipino 31 Sampaguita St., Valle
et | Verde, Ugong, Pasig, H.M.
(v X :
R N
9K
1
i \
N f
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SEVENTH: Thut the authorized capital stock of the/corporation is ONE
_MILLION SIX HUNDRED (Pl 600,000. 00) PES0S Philippine Currency, und said
capital stock isg divided into 1 600,000 shares of the par vulua of ONE
(P1.00) PESO, per share, “
EIGHTH: That the amount of chitnl stock vlhich has been gubscribed is

FOUR HUNDRED (¥Y400,000.00) Pl.:.‘?‘OS and the following persons have subscribed
for the number of shares and Lﬂle amount of’ capital stock 1ndicatud after

their respective names: 'q%
NAME WATIONALITY AMOUNT SUBSCRIBED NO, OF SHARI’-B ] 1;38-

BONIFACIO E. ONGPAUCO, JR. %\ Filipino  ® 166,000.00 168,000
ASUNCION C, ONGPAUCO '\ Fildpine 40,000, 00 40,000
SIXTA P, EVANGELISTA \hﬁliplno 100, 000,00 100,000
MANUEL L, TAMAYO { Filipino 50, 000.00 50, 000
CORAZON OL TAMAYD ‘Filipino 50, 000,00 50,000

N Ll '

NS TOTAL || = =w £ 400,000.00 400, 000
ﬁ €] '._ NAAAAAASAASAZ vvvvyvy

b NINTH: That the tollowing peraons puve paid on the ghures of stock for
B which they have subscmbed, tho um?unt got out after tholr respective nalom

.1_“-\. . :.2
N o NAMES i AMOUNT PAID
- ; q e W ove - ‘7{ T AL o ot bk |
/ BONIFACLO E. ONGPAUCO, JR. i ¥ 40,000,00
" ASUNCION C. ONGPAUCO 2 10,000.00

it
SIXTA P, EVANGELISTA T 25,000.00
MANUEL L, TAMAYO %% 12,500.00
CORAZON 0. TAMAYO i 12,500,00

TOTAL £ - « P 100,000.00
i VYVVVVVVYVVY
TENTH: That no lranafer or lasuance of shares of stock of the corporation
which would recduce tho ownership of Filipino citizens to less than the
percentage of capital stock allgwed by law shall be permitted to be
~>reggrded in the praper books of the 'eorporntion. ’l’hic reatriction shall
printed in all of its stock certititcatw. ¥
i iR
H_LLFVLNTH. That BONIFACIO £, OﬂGPAULGg JRy hns baeu clected by tho nubscriberw
as Trensurer of the corperation to et as such until his succesmor shall bave
beon duly elected and gualified in grcordande to receive fon the corperation
and to issve in its nawe, recyipts for, all subsgriptions paid 1in by the
subscriberse L

IN WITNESS WHEREOF, we have hergunto eet our hands this 16th  day

| GRS ;
of November , 1887 at Caloocarn City y Matro-Manila, Philippinos,
i |
|
i
At |
W R
-l 3
o 3
=4 ‘F
S IR %t 8
& r] '
N |
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Y0
WITNESSES;
(Lodlimm. s Pl ﬁ’ﬁ"ﬁ o frosdtter
.:I'll
ACKNOWLEDGMENT

i
REPUBLIC OF THE PHILIPPINES) 1 ;
CITY OF  CALOOGCAN ) 8'1P

BEFORE ME, a Notary Public in and for the City of _ caloocan '

Philippinea, this 16th  day of

gévember

Nawe Res , é;rt. Nos Date & Ploce of Issug
Bonifacio E. Ongpauco, Jr. 3 5;7 ¢ G 2-17-87, Mani la
Asuncion E. Ongpauco 7002006 G 10-8=87, Caloocan, M.M,
Sixta P. Evangeliata 6015749 Q 2~04-87, Caloocun, M.M,
Manuel L. Tamayo 6808627 F 1-13-87, Mandaluyong, M.M,
Corgzon 0. Tamayo 134':;1555 F 1-13-87, Las Pifias, M.M.

, 1987 personally appcareds

all konowo tu wo eond te we kagwn t.o"pn the aome parzoﬁn who execnted the
foregolng Articlesa of Inagrperatich gnd they unknowladged tu me that the
mame 13 their free and voluntary nap and dewd, d

IN WITNESS WHEREOK, I have harauntc gel my hand and affixed my
notarial seal on the dats, placd, tirut wittag\nbove. : .

i1
(M o e
b o Au:w \pzuﬁ?ﬁm"
-}
‘ Un’i‘fﬁu entidr 317 -Ié/aa
PiTe vaﬁ%f

OB G
é;‘:o v —£7 0

Doc. No. ﬁ579;]
Page Nos 7
Book No. ff”; !

Serics of 198/, i
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i

Fi st Hr; &2
?‘ 3 AR

WIREASURER'S AFFIDAVITM |

' REPUBLIC OF THE PHILIPPINES) || |
CITY OF MANILA ) %{38i8'§ . VT 4
i
I, BONIFACIO E. ONGPAUCQ ‘dR.y being firet duly sworn\tio depoao

()

and states: gt

Thathb was duly elected py the subseribers named in th tarogoing
Articles of Incorporation as *paasurcr of the corporation to vct aw such
until his successor is duly nlpbtaé and qualified as in nccordance with
the by-laws, und that as such 1rnnsurer he has been unuthorized by the
subscribers to receive for the ?‘prporatiun all subsceriptions paid inm
by the subscribers for the cnpi;al stock; that ovut of the authoriged
capital stock of P1,600,000.00 (Rm ﬂILLION SIX HUNDRED worth of sbares,
FOUR HUNDRED (P400,000.00) Peaoniwarth of shares have been subscribed
and that of the said subscription ONt HUNDRED THOUSAND (P100,000,00)
Pesocs has been paid in cash te hiﬁ for the bensfit and to the credit of
the corporation; and that at leuat‘tvcnty tive (25%) of such eubacription
bas been actually paid up to him for the benefit and to the croedit of

the corporatian,

asuror~in=Trust
ROV § L@R7 -
e day of , loa7,
at the City of Mo 5 p(!innt axhibltinx to me his Regidence
Certificate No. 3 5 7 0 G lasued nt Manila ‘on February 17, 1887,

BN n(' 10 E. ONGPAUCO, JR,
,2} o

~ -

o

i
] P.REALUBIN

Al

e
Docs Moo _ %

Puge No. __/ 7
)
Book Noa. 4 ':f

Series of 1983 'l
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The Chulrman
Securities and Exchange Commission
ERSA Mandaluyong, Metro=-Manila

DEAR STR:

In connectiopn with the segistration of the Articles of
Incorporation of Painn,. Furate L‘W}»’!bfwmﬁ (gﬁmfn;%,
I, the undersigned representutive and on beholf of the organizers
thereof, heroby munifest our willingness to chunge its corporate
nowe in the event anothoer person firm, or entity hus aequired
a prior right to the use of the suid nime or one ennfusingly
or deceptively siwilor to it.

-

Very trul/y/_v u}ll‘_ﬁ_}__/_,,,/—’

FAEI0 B. ONGPAUCO, JR.
‘regddent & Gen, Manager

CONFIDENTIAL - ATTORNEYS EYES ONLY BFMC000139
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O

. { Date}
The Chairman .
Seevritiss and Exchonge Commission
Mandaluyong’, Matro Monlio
Fgke o
in connectlon with the ‘registration of the Articles of lncorpoinﬂoﬂ' of
[ WMWMW undersigned Incorporstors /
R VT dlreciors ar, officers thereqt, dg bereby.undertake to comply with ail the reportorlat requlremanfa

of ‘the Securities and Exchange Commlission , 1o wif ¢

" REQUIREMENT

1. Ragisiration / Stamping of :
) STOCK AND TRANSFER BOOK
- {(For Stock Crsrpomilon)
b) MEMBERSHIP BOQK : .
MINUTE BOOK Fur Non-Stock

CASH BOOK . .
LEDGER BOOK °rP°,’°"°"
JOURNJM. BOOK B .

2. GENERAL INFORMAT!ON SHEET

PERIOD /DUE-DATE

= dl1D -

{As of the do¥s of Aofual Meciingy . ' imeting

3. Two (2) coples of FINAMCIAL STATEMENTS duly
stompod “RECEIVED " by the BIR

u) For corpardiion whose veaurities are
regiaterad under the Sacurlties Act (Old/Revised )

a) Within 30 days from' the dote of [ssuonce
. of.cortificate-of incorpargtion
b).

8. \hmin 30, days’ trom 1he dote of the octugl

a) Within 405 doyz after the and of the, mcul
year ag specifiad-in the By- Laws .

b} For corporation whove socpritles ars NOT - - ’ b} Within 120 doys after the end of the fiscol

registersd.,

yaor oe nspecified In the By~ Lidws.

©) Por Securitles Brokers” . 4 " c) WIthin 80 doya aftar the end of the flacal

year as specified in the By - ana

Note: Stoek corporuﬂons Mgia!trad after Jonuary 17,1986 shall also flle Stotement of Saurces
: and hnplfcctlon of Fundz togatber with the lncome Statement and Baiance Shaet covering -
ihe tiret year of aperation within the. diw date raquired for the filing of their tinandial sTate~

" ments, (Ref: SEGC Memorundum Circulur No. 2, Monljaring Sarlos of 1986)

& 7APRIDAVIT OF 'NON -OPERATION /BOARD 4. Within the prescribed period for filing tha
RESOLUTION oF ArFIDanT OF CESSATION Financia! Stotaments as in 3-a,b,or ¢ above

! of’ buslneu operuhon; FELA] ‘ A ' ’ .

. e

5.. NOTKCE OF POSTPONEMEIW‘ of Annuel ’ %, At lagst 40 daye bafore the date of the -
Meeting . . annual mesting ca spacified In the By- Lows,

6. AFFIDAVIT of Non- Holdingof Apnual _ . 6. Within 30 doys, trom the dmg of ﬂw annval
Hoating, together with the General "% maeting os spscifled in the Lows,
Information Shast | und '_ o

7. Such umcr roportorlul riqulrameuh mey’
by promulgoted by tha SEC,

Very truly yours,

\ RO [nc a(af corporailan )

A’?Bf-—w‘m- e~

ING CORPO=
RATION

Y

CONFIDENTIAL - ATTORNEYS EYES ONLY
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REPUBLIC OF THE PETLIPPINES)
METRO ) HMANIIA t 8. 8.
CITY orF CALCOCAN )

AFPFIDAVIT

I, BIXTA P. EVARGELISTA, ¢ logal ags, Filipine asnq with 'postal
addrega &t EDSA cerner Recheatur, Mindaluyeng, Ketre Hanils, '.tllu, J

-

. being sworn.scoerding te law, depsso ond enyt - f
. ¢ 4" .
That I am the Directer and President ef a gertain ‘' v
cepperatien duly registeréd with rke gecurities and l !
Exchange Genmissien under the nawme "BARRIO FIZSTA -1
RESTAURANT, INGORPORKTEDV:

That such registered natie has been amended te \
“HCT FOOD 3EuV¥ICZ8:, TNCORPORATED"; en :June 20, 19793

That the VNARRIO FIESTA RESTAURANT, INCORBORATED® | '
er the NCT FOOD SERVICES, INCOBPORATED™, &s new anended, |
has ne ebjection te the use »f PBARRIO FIESTA MANUFAQC=- \

PTURING CORPORATIONW, whexe applicatien iw new in the \
pracess’ sf registratien with the Becuritiss and Ex. R

change Commlssiony ‘

. ghat this affidevit is being executud te sttest v

. te the truth #f the feregeing statenents spd feor wist- !

CL svor eothar legal. purpese/s this may serve,

£ YITNESS.WNERECF, I have hercunte set uy hand at the

Iz
"

{ pity of Calescsn, Hetre Menils, this 27th .day ef Nevem- \ -

m. 19'870 ' ) ' - Xa
‘ L
%?Fgfbﬁﬂi !
wda” 7 LvamARLIS®A -
Atfisnt
A . gUBSCRIDED AND SWORN te befere me this 27tk doy ef

tiand
- ¥ ér. 1987, at Celesaan Oity, Metre veniTa, AT
an.c;;;:iic{ ?nier-;.tu.' Qert, Nee 6015749 issued atb Calescan

City en Febyusry 4, 198?. : /4#
‘. — 7AA.
nmi

- 7 EAPAYITA
' 'uuvnﬁgl

rublis 1688
ber Il '
s S patil Deoen 93%955 !

pugs xee L& ot

Junuary 2¢
- geries of 1987,

Z"‘“‘CONFIDENTIA‘L"—'A'I'I'OI’-\’NEYSEYE’S’ONLY'"' T 7 BFMCO000921
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4/16/2016

(]

Secretary of State Main Website

Business Entities (BE)

Online Services

- E-File Statements of
Information for
Corporations

- Business Search

- Processing Times

- Disclosure Search

Main Page

Service Options

Name Availability
Forms, Samples & Fees

Statements of Information
(annual/biennial reports)

Filing Tips

Information Requests
(certificates, copies &
status reports)

Service of Process
FAQs
Contact Information

Resources

- Business Resources
- Tax Information
- Starting A Business

Customer Alerts
- Business Identity Theft
- Misleading Business
Solicitations

“{lkepler.sos.ca.gov/

Case 4:15-cv-02669258% SBELUERE BY T4 P Eifed B8758/16 Page 4 of 16

Gyt rierces’
i L

-3
‘{'_?'Z-’_G;'(Aj;!f{‘( ;A:‘Icfzz-}n-z-}rff&'ﬁn,

Business Programs MNotary & Authentications Elections Campaign & Lobbying

Business Entity Detail

Data is updated to the California Business Search on Wednesday and Saturday mornings. Results
reflect work processed through Friday, April 15, 2016. Please refer to Processing Times for the
received dates of filings currently being processed. The data provided is not a complete or certified
record of an entity.

Entity Name: TOWN FIESTA TRADING, INC.

Entity Nurnber: 1485496

Date Filed: 08/03/1990

Status: SOS/FTB SUSPENDED
Jurisdiction: CALIFORNIA

Entity Address: 137 W. WALNUT AVE.

Entity City, State, Zip: MONROVIA CA 91016
Agent for Service of Process: ROGELIO CHUA
Agent Address: 19172 E. AURORA DR,

Agent City, State, Zip: WALNUT CA 91789

* Indicates the information is not contained in the California Secretary of State's database.

« Ifthe status of the corporation is "Surrender," the agent for service of process is automatically
revoked. Please refer to California Corporations Code section 2114 for information relating to
service upon corporations that have surrendered.

¢ For information on checking or reserving a name, refer to Name Availability.

« For information on ordering certificates, copies of documents and/or status reports or to request a
more extensive search, refer to Information Requests,

+ For help with searching an entity name, refer to Search Tips.

« For descriptions of the various fields and status types, refer to Field Descriptions and Status

Modify Search New Search Printer Friendly Back to Search Results

Privacy Statement | Free Document Readers

Copyright © 2016 California Secretary of State

Jeanine Curcione, CSR, RPR

n
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Secretary of State Main Website Business Programs Notary & Authentications Elections Campaign & Lobbying

Business Entities (BE) Business Entity Detail

Online Services

- E-File Statements of : . . :
Information for Data is updated to the California Business Search on Wednesday and Saturday mornings. Results

Corporations reflect work processed through Friday, April 15, 2016. Please refer to Processing Times for the

- Business Search received dates of filings currently being processed. The data provided is not a complete or certified
- Processing Times .
- Disclosure Search record of an entity.

Main Page Entity Namae: BEO TRADING CORPORATION
Service Options Entity Number: C1714927
Name Availability .
Date Filed: 11/02/1992
Forms, Samples 8 Fees
Statements of Information Bt DISSOLVED
(annual/biennial reports) Jurisdiction: CALIFORNIA
Filing Tips )
Entity Address: 1415 REDPOST CT
Information Requests
(certificates, copies & Entity City, State, Zip: DIAMOND BAR CA 91765
status reports)
Service of Process Agent for Service of Process: CHRISTINE T AZURIN
FAQs Agent Address: 1415 REDPOST CT
Contact Information Agent City, State, Zip: DIAMOND BAR CA 91765
Resources
- i R .
- -?:: ':nef?,.m::i?:,ms * Indicates the information is not contained in the California Secretary of State's database.

- Starting A Business
» If the status of the corporation is "Surrender," the agent for service of process is automatically

Customer Alerts revoked. Please refer to California Corporations Code section 2114 for information relating to
) ;‘;:'?::;‘;d;:st:zye:: eft service upon corporations that have surrendered.
Solicitations ¢ For information on checking or reserving a name, refer to Name Availability.

e For information on ordering certificates, copies of documents and/or status reports or to request a
more extensive search, refer to Information Requests.

* For descriptions of the various fields and status types, refer to Field Descriptions and Status
Definitions. ‘

Modify Search New Search Printer Friendly Back to Search Results

Copyright © 2016 California Secretary of State

EXHIBIT

C’f"’{l/ DATE: b‘ 2§ ~/1,
F/

: !
Jeanine Curcione, CSR, RPR

http:/kepler.sos.ca.gov/ il
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BEO TRADING CORPORATION
f!ﬂ

2405 Glondale Blvd., Los Angeles, CA 90039

CORPORATE RESOLUTION

The undersigned hereby certifies that he is the
Secretary of BEO TRADING CORPORATION, a California
Corporation, ("Corporation") and that the following is
a true and correct copy of resolutions adopted by the
Board of Directors of said corporation at a duly authorized
meeting on August 13,1993, at which meeting a quorum of said
directors was present in person throughout.

"Whereas the director wish to designate a
depositary for the funds of the Corpoation
and wish to adopt the resolutions set forth
in the bank depositary application form;

NOW, THEREFORE, BE IT RESOLVED, that the
Corporation open a general corporate check-
ing account with Bank of America in ac-
cordance with the resolutions set forth to
this minutes, which resolutions, including
the signatory or signatories as therein set
forth, are hereby incorporated herein and
made a parth of hereof as if fully set forth
herein; and be it further

RESOLVED, that the Secretary of the Corporation
be, and he hereby is authorized to execute and EXHBIT 44

cause to be delivered to the Bank certified Wi G4 pases

copies of the resolutions, and that the Bank 'f:jzzzfié.
s o . . DATE:

may rely on such certifications; and be it Seanine Curcione, SR, RPR

further

RESOLVED, that any designation and authorization
with respect to the aforesaid account shall re-
main in full force and effect until rescinded or
modified by the Board as provided in said de-
signation and authorization or by a duly executed
written designation delivered to and received by

P /Q/ the Bank."

CONFIDENTIAL-ATTORNEYS EYES ONLY

BFMCO000893



Corporate Resolution
Page 2

he foregoing resolutions have

I further certify that t
amended or rescinded and that

not been in any way altered,
they are now in full force and effect.

T further certify that there is no provision in the
Articles of Incorporation or Bylaws of this Corporation,
or any shareholder agreement, limiting the power of the
Board of Directors of this Corporation to pass the foregoing
resolutions, that such resolutions are in conformity with
the provisions of such Articles of Incorporation and Bylaws,
and that no approval of the shareholders of, or of the out-
standing shares of, this Corporation is required with respect
to the matters which are the subject of the foregoing resolu-

tions.

at the individuals who had executed

ization are presently the duly gua-
of this Corporation

I further certify th
the Bank's Account Author
lified and acting holders of the office

which appears next to their names.

orporate Secretary

/égghi;écio Oongpauco, Jr.

Christine Temporjgko t/
General Manager

CONFIDENTIAL-
ATTORNEYS EYES ONLY BFMC000894
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1714927

ENDJDONRSED

. I FILED
ARTICLES OF INCORPORATION Inthe offica cf *ne Se ratary of Stats
of tho $eats of Catttorma
or NQV 2 1992
BEO  TRADING R JARCH FONG EU, Secretary of State
The undersigned incorporator, for the purpose of forming

a corpecration wunder the General Corporation Law of the State of

California, hereby certifies:

The name of the Corporation is BEO TRADING CORPORATION.

II.

The purpose of the Corporation is to engage in any lawful

act or activity for which a corporation may be organized under

the General Corporation Law of California other than the banking

business, the trust company bhusiness, or the practice of a

profession permitted to Dbe incorporated by the <California

Corporation Code,

EEHFIDENTIAL-ATTORN EYS EYES ONLY ii“iﬁiﬁii
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Page 2 _ Articles ot lncorporat,on - B0

TRADING CORPORATION.

ITI.

name and address of the Corporation's initial agent for

Service of Process in the

PERLAS, 4055

State of incorporation is PRECIOSU R.
Wilshire

Doulovard, Suite 405, Los Angeles,
California 90012,

Iv,

The principal office of the Corporation for the transaction

of business is in the County of Los Angeles, State of California,

The Corporation 1s authorized to l1ssue One Million

(1,000,000) shares of common stock of one class,

BFMC000896
CONFIDENTIAL-ATTORNEYS

b




BEO TRA_I_)ING'_:(_:ﬁi_zfébﬁhTIdN

This Corporation is a close Corporation.

'.Corporatioh‘s issuéd,étocﬁ bf'311 cin§ses'shaii$ﬁg'

by;;noﬁ_fmofe";thén téﬁf(*
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CONSENT AGREEMENT

This Agreement is made by and between Barrio Fiesta Manufacturing
Corporation, a Philippine company having an address at Barrio Fiesta Compound, Restaurant
Ave., Marcos Hi-way, Dela Paz, Pasig City, Philippines (“BFMC”), and Barrio Fiesta
International, Inc., a California Corporation having an address at 2262 Westborough Blvd.,
South San Francisco, CA 94080 (“BFII™);

WHEREAS, BFMC is the owner of the trademark BARRIO FIESTA AND
DESIGN1 covering food products in Classes 29, 30 & 32;

WHEREAS, BFII is the owner of the trademark BF THE ORIGINAL BARRIO
FIESTA OF MANILA and Design which is the subject of U.S. Trademark Registration No.
1,712,454 issued 1 September 1992 and covening services described as "restaurant services” in
Class 42 (hereinafter the “BFII Services™); and

WHEREAS, BEMC and BFII, mindful of the public interest in the prevention of
customer confusion, recognize that the concurrent use of the BARRIO FIESTA mark in
connection with food products classified in Intemational Classes 29, 30 & 32, under the
conditions set forth herein, is not likely to cause confusion in the marketplace with the continued
use of the BF THE ORIGINAL BARRIO FIESTA OF MANILA and Design mark in connection
with the BFII Services.

NOW, THEREFORE, in consideration of the respective covenants hereinafter set
forth, the parties hereto mutually agree as follows:

1. BFMC agrees not to undertake use of the BARRIO FIESTA AND
DESIGN mark in connection with the BFII Services.

2. BFII agrees not to undertake use of the BF THE ORIGINAL BARRIO
FIESTA OF MANILA and Design mark in connection with food products under Classes 29, 30
& 32.

3. BFTI will refrain from taking any further action or proceeding, legal or

{ 1 Specific Description: “The words Barrio Fiesta printed in stylize
| form and in between said words is the representation of a native pot placed
under a strong flame.”

'; EXHIBIT

wir: (2 ~ ;;f}g e 4

(. 3 paTE:_ Y _Z e
b, CONFIDENTIAL-ATTORNEYS EYES ONLY Jeanine Curcione, CSR, RPR BFMCO000936
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otherwise, which will hinder BFMC in its free and unfettered use and registration of the
BARRIO FIESTA AND DESIGN mark and the words “BARRIO FIESTA” in connection with
the latter’s food business and food products and consents to the use and registration of the
BARRIO FIESTA mark for such purposes in the United States.

4. BFMC will refrain from taking any further action or proceeding, legal or
otherwise, which will hinder BF] in its free and unfettered use and registration of the BF THE
ORIGINAL BARRIO FIESTA OF MANILA and Design mark in connection with the BFII
Services.

5. Each party agrees to continue to market and advertise its respective
goods/services in a manner that clearly differentiates its use of their respective marks from that
of the other party.

6. Each party agrees not to represent that they are related to each other or that
their goods/services stem from the same source or partake of any common qualities or attributes.

7. Both parties sincerely believe no likelihood of confusion will ensue from
their continued use and simultaneous registration of the BF THE IORIGINAL BARRIO FIESTA
OF MANILA and Design and BARRIO FIESTA AND DESIGN marks in accordance with the
termns set forth in Paragraphs 1 through 6 because of the differences between the respective
parties’ goods and services.

8. To date, neither party has become aware of the occurrence of customer
confusion as a result of their concurrent use of the marks set forth herein.

" 9. Although the parties do not anticipate that any confusion or mistakes will
arise from their continued use or simultaneous registration of the BF THE ORIGINAL BARRIO
FIESTA OF MANILA and Design and BARRIO FIESTA AND DESIGN marks, in the unlikely
¢vent that any actual confusion does arise, the parties agree to ‘cooperate reasonably to take steps
to abate the cause of confusion, and to prevent confusion from arising again.

10.  The parties agree to take any further actions and execute any further
agreements as may reasonably be needed to carry out the spirit and intent of this Agreement.

11.  The term of this Agreement is for as long as either party has any rights in

\

!/ CONFIDENTIAL-ATTORNEYS EYES ONLY : BFMCO000937
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its respective mark.

12.  This Consent Agreement shall apply to the parties hereto, and their
respective subsidiaries, related organizations, successors and assigns.

13.  The signatories hereto represent and warrant that they have full authority
1o execute this Agreement on behalf of their respective companies. This Agreement may be
executed in counterparts, including by facsimile signature, each of which shall be deemed an
original but all of which taken together shall constitute one and the same instrument.

WHEREFORE, the partics, through their duly authorized represex;taﬁves,

agreeing with the facts set forth hercin, and with the intent to be legally bound hereby, adhere on

the date(s) set forth below.
BARRIO FIESTA
INTERNATIONAL INC,
By:
Name:
President Title:
Date: 03 August 2011 Date:
Makati City, Metro Manila
Philippines
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PROOF OF SERVICE

I hereby certify that a true and complete copy of the foregoing document:

EXHIBITS R THROUGH Z OF EXHIBIT 3 TO DECLARATION OF MELVIN
N.A. AVANZADO

has been served on Registrants by mailing said copy on date set forth below via priority
United States Mail, postage prepaid, to:

James Cai, Esq.

SAC Attorneys LLP

111 North Market Street, Suite 1020
San Jose, California 95113

Executed on March 10, 2017 at Los Angeles, California.

Kofo s —

Keiko Kawana



