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DIVESTMENT AND MERGER BY INCORPORATION
————— On the thirty-first of December two thousand and three, at the First Notary's Office with
Specialised Competence of Matosinhos, the following declarant came before me, the Notary
Launnda Maria Teixeira Gomes: = e - e
FRANCISCO JOSE GARCIA DE VALADARES SOUTO (identity card no. 5784822
issued on 05/04/1999 in Lisbon), married, born in S¢, Oporto and resident at Rua Quinta das
Chaés, 124 — casa 9, parish of S. Pedro de Afurada, municipality of Vila Nova de Gaja.-----——-

------------ As a Director and representative of the following commercial joint-stock

COMPANIES! ——mmmm mmmme -- o ----
----- A/ “SOGRAPE - VINHOS DE PORTUGAL, S.A.”, company identification number
500271 615, with head office at Lugar de Aldeia Nova, pansh of Avintes, municipality of
Vila Nova de Gaia, registered at the Commercial Registry of Vila Nova de Gaia under the
number ten thousand six hundred and seventy-two, with capital stock of REDACTED
REDACTED el
~~~~~ B/ “FORRESTER & COMPANHIA, S.A.”, company identification number 500 205
744, with head office at Rua Guilherme Braga, number 38, parish of Santa Marinha,
mumnicipality of Vila Nova de Gaia, registered at the Commercial Registry of Vila Nova de
Gaia under the number one thousand nine hundred and thirteen, with capital stock of
REDACTED e
----- C/ “A. A. FERREIRA, S.A.”, company identification number 500 068 372, with head
office at Rua da Carvalhosa, number 19, pansh of Santa Marinha, municipality of Vila Nova
de Gaia, registered at the Commercial Registry of Vila Nova de Gaia under the nurnber
seven hundred and seven, with capital stock of RelDACTED
REDACTED e =
----- D/ “SANDEMAN & (3, 5.A.”, company identification number 505 726 017, with head
office at Largo Miguel Bombarda, number 3, parish of Santa Marinha, municipality of Vila
Nova de Gaia, registered at the Commercial Registry of Vila Nova de Gaia under the
number eleven thousand and fifty-six, with capital stock of | REDALTED mm
----- E/ “SOCIEDADE AGRICOLA DE $. MATEUS, $.A.", company identification number
500 988 170, with head office at Lugar de Aldeia Nova, parish of Avintes, municipality of
Vila Nova de Gaia, registered at the Commercial Registry of Vila Nova de Gaia under the
number forty-four thousand and seventy-two. with capital stock |
* REDACTED e
————— F/ “VALDAO - COMERCIC DE BEBIDAS, S.A.”, company identification number
503 584 290, with head office at Lugar de Aldeia Nova, parish of Avintes, municipality of
Vila Nova de Gaia, registered at the Commercial Regigtry of Vila Nova de Gaia under the

number three thousand eight hundred and thirty-two, with capital stock of
. TRADEMARK =
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————— As Manager and representative of the following limited companies:-—--=m=ve-—mmmmmee—
————— G/ "HUNT, CONSTANTINO - VINHOS, LIMITADA", company identification
number 500 269 459, with head office at Rua da Carvalhosa, number 19, parish of Santa
Marnnha, municipality of Vila Nova de Gaia, registered at the Commercial Registry of Vila
Nova de Gaia under the number eight thousand and seventy-eight, with capital stock of
Keaced 0 e
----- H/ "HUNT, ROOPE & COMPANHIA, LIMITADA™, company ldentification number
500 135 592, with head office at Rua da Carvalhosa, number 19, parish of Santa Marinha,
municipality of Vila Nova de Gaia, registered at the Cornmercial Registry of Vila Nova de
Gaia under the number one thousand five hundred and sixty-nine. with capital stock of
Repaccep

----- I VERIFIED---mmnn-

————— His capacity and competence by means of eight Commercial Certificates relating to the
companies and copies of the minutes of eight General Meetings, all of which were held on
the minth of December of this year, and I hereby put on file photocopies certified by a

lawyer.---- e - e

————— HE DECLARED-- -- e
----- A — That, in accordance with articles 119 and 98 of the Commercial Companies Code, a
Divestment and Merger by Incorporation plan was drawn up, the Divestment in the format
provided for in paragraph c) of number 1 of article 118 of that Code, by means of the
transfer of part of the property of the companies FORRESTER, & COMPANHIA, S.A., A.
A. FERREIRA, S.A. and SANDEMAN & C®, S.A., without dissolving these companies,
with a view to merging the part of the property thus transferred by incorporation into
SOGRAPE ~ VINHOS DE PORTUGAL, 8.A., and the Merger in the format provided for in
paragraph a) of number 4 of article 97 of the same Code, by means of the global transfer of
the property of the companies SOCIEDADE AGRICOLA DE &, MATEUS, S$.A.,
VALDAO - COMERCIO DE BEBIDAS, S.A., HUNT, CONSTANTINO — VINHOS,
LIMITADA and HUNT, ROOPE & COMPANHIA, LIMITADA, as the incorporated
companies, to the company SOGRAPE - VINHOS DE PORTUGAL, S.A., as the
INCOTPOTALING COMIPAINY. m=mmmm v e e e
----- B — The plan was approved by the Single Ingpector and Auditor of the companies that

he represents and by an Independent AUIIOT. ~-——-====ssmmmcmmmmmmmmmmee o
————— C ~ That this plan was registered with the competent Commercial Registry.-——mmmmee -
————— D — The registration of the Divestment and Merger by Incorporation plan was duly made
public and the General Meetings of each of the companies were publicly convened, giving
the legally required notiee.———-rmmmmmsemmmee e
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----- E — That the documents mentioned in articie 101 of the Commercial Companies Code
were shown to the partners and creditors at the head offices of each of the COMPAnies.---—--—--
————— F ~ That to date no opposjtions have been filed against the planned Divestment and
Merger by Incorporation. - - s
————— G - That at the General Meetings of each of the companies, held on the ninth of
December two thousand and three, after the Boards of Directors and the Managements had
declared that there were no relevant changes in the facts on which the Divestment and
Merger by Incorporation plan was based, this plan was unanimously approved.——---mmueee—-
----- H - That these resolutions were registered at the competent Comumercial Registry —-------
~~~~~ I — That the act prior to the Divestment mentioned in chapter (A)3 of the plan and
substantiated in the increase in capital of SOGRAPE - VINHOS DE PORTUGAL, S A. was
effected by means of a deed drawn up on the fifth of November two thousand and three,
from page eighty-seven to the reverse side of page ninety of book number four hundred and
sixty-two — A of the Eighth Notary’s Office of Oporto and registered at the competent
Comummercial Registry.-———————mmmmmmmmeeeees et
_____ J - THAT THE DIVESTMENT IS EFFECTED AS SET FORTH BELOW :---=s-c—eeeee
a) The following elements are assigned to the incorporating company, SOGRAPE -
VINHOS DE PORTUGAL, S.A., for the respective net book value and notwithstanding any
‘changes in these elements before the date of registration of the present Divestment: the
assets and liabilities of the divested companies FORRESTER & COMPANHIA, S.A., A. A.
FERREIRA, S A. and SANDEMAN & C%, S.A. relating to the production of grapes and the
production and trade of wines, as specified in the documents attached hereto, drawn up in
accordance with number one of article sixty-four of the Notaries Code and listed in the
accounts of the divested companies, which shall be registered, in accordance with paragraph
J—1) of the present deed, in the accounts of the ncorporating company with the same values

as were registered in the accounts of the divested companies. -—-----se--=cue- - --
b) The transferred assets and liabilities are grouped together, in the property of the divested
companies, in order to form an autonomous economic unit with a global net value, as of the
first of January two thousand and three, of : KEDACTHD
REDACTED corresponding to the following individual
values: FORRESTER & COMPANHIA, S.A.,
A. A FERREIRA, S.A., REDACTED

KEDACTED ! and SANDEMAN & C°, S.A.,

PORTUGAL, S.A. by virtue of the Divestment include a share in the capital of HUNT,
ROOPE & COMPANHIA, LIMITADA. with a nominal value of REDACTED

T and a book value of
REPAC ED TRADEMARK
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REDACTED and two shares in the capital of HUNT, CONSTANTING - VINHOS,
EIMITADA, one with 2 nominal value of REEDAC@
RECA TED and the other with a nominal value of
and with a global book value of
KEDACTED B s
d) The divested companies FORRESTER & COMPANHIA, S.A. and A. A. FERREIRA,
S.A. are not dissolved, but rather their company statutes are altered, reducing their capital

stock from ]‘Z E DACTED

respectively, by cancelling, in the first case, nine hundred and
two thousand shares and in the second case, one hundred and seventy-seven thousand four
hundred shares, this reduction being included in the total amount to be transferred to the
UCOTPOTALING  COMPIANY, === mm e oo e e - -—--
¢) As a result of the abovementioned capital reductions, number one of article four of the
company statutes of FORRESTER & COMPANHIA, S.A. and article four of the company
statutes of A. A. FERREIRA, S.A. are altered to read as follows: e —
e “Article Four-- - e
1 - The capital stock, fully subscribed and paid-up in cash, totals : REDPACTED /
ReDACTED |, represented by one hundred and ninety-eight thousand shares of a nominal
value of REDACTED each. e

The capital stock, fully subscribed, totals RE DACTED 3
and it 1s divided into one hundred and seventy-four thousand six hundred shares of a

nominal value of REDATED each.”-—--- - U
f) The incorporating company, SOGRAPE — VINHOS DE PORTUGAL, S.A;, proceeds as a
result of the divestment with the alteration of its company name and corporate purpose,
consequently altering articles one and three of the respective company statutes, which now

read as follows:—mremmmusm oo e e e

------------------------------------------------ “Article Three-- —— -- e
The company’s activity is the production and trade of wines and alcoholic drinks, including
the running of agricultural properties, either its own or belonging to others, for the purpose
of agricultural production, including grapes, and the holding of stakes in other companies,

whatever their corporate purpose, even if they are governed by a special law.”«——roeceemoreees
g) As a result of the Divestment, the shares of the Incorporating company will be distributed
among its current shareholders and the sharehoiders of the divested company SANDEMAN

& C% S.A. through the application, 10 the number of shares held by each of th
5 PP ' TRADEMARK™®
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shareholders, of the exchange factors 09224042044 and 1.108383 respectively, and for the
purpose of this redistribution, the current shares of the Incorporating company will be
handed over by their owners at the head office after the definitive registration of the

DIvestment e e emmn
h) In accordance with paragraph h) of the abovementioned article 119 and chapter (H) of the
plan, the holdings in the capital of the incorporating company shall confer the right to a
share of the profits for the tax year in which the Divestment is registered.——---"—remmaauo ..
1) In accordance with paragraph i) of the abovementioned article 119 and chapter (1) of the
pian, the operations of the divested companies relating to the transferred property are
considered, in accounting terms, as having been carried out by the mcorporating company,
as of the first of January two thousand and three inclusive if the registration of the
divestment is effected by the thirty-first of December two thousand and three, or as of the
first of January two thousand and four inclusive if this registration is effected after the
thirty-first of December two thousand and three.--—--—--- R T
J) In accordance with paragraph p) of the abovementioned article 119 and chapter (P) of the
plan, the resulting contractual position of the divested companies in respect of the work
contracts signed with the employees identified in the document attached hereto, drawn up in
accordance with number one of article sixty-four of the Notaries Code, notwithstanding any
possible alterations that may occur up until the definitive registration of the Divestiment,
shall be assigned to the incorporating company and the employees shall retain all the rights
and obligations arising from the 5aid CONTAGES. === -mmmmmmmsm e ommmmmee e
----- L — THAT THE MERGER BY INCORPORATION IS EFFECTED AS SET FORTH
BELOW; - e - e
a) The property of the incorporated companies SOCIEDADE AGRICOLA DE S. MATEUS,
S.A., VALDAO - COMERCIO DE BEBIDAS, S.A., HUNT, CONSTANTINO - VINHOS,
LIMITADA and HUNT, ROOPE & COMPANHIA, LIMITADA is integrated into the
property of the incorporating company, and the assets and labilities which constitute the
property of those companies and which include the registrations indicated in the document
attached hereto, drawn up in accordance with number one of article sixty-four of the
Notaries Code, are assigned to the latter company for the respective net book values,
notwithstanding any changes in these assets and liabilities before the date of registration of
the Present MeTger.mms—eomme e
- b) The global net value of the assets and liabilities transferred by means of the present

merger totals. as of the first of January two thousand and three, REDACTED
KEDACTED corresponding to the following individual values: HUNT,
CONSTANTINO — VINHOS, LIMITADA, ReDACTED
REDAGED . HUNT, ROOPE & COMPANHIA,
LIMITADA. . SOCIEDADE
REPACTED TRADEMARK
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AGRICOLA DE S. MATEUS, S.A. ReEDATED
and VALDAO - COMERCIO DE BEBIDAS, S.A., FEDACTED
KeDACTED which shall be registered, in accordance with

paragraph L) ¢) of the present deed, in the accounts of the incorporating company with the
same values as were registered in the accounts of the incorporated COMPANIes, mmmms e e
¢) In accordance with paragraph i) of number one of the abovementioned article 98 and
chapter (1) of the plan, the operations of the incorporated companies are considered, in
accounting terms, as having been carried out by the incorporating company, as of the first of
January two thousand and three inclusive if the registration of the merger is effected by the
thirty-first of December two thousand and three, or as of the first of January two thousand
and four inclusive if this registration is effected after the thirty-first of December two
thousand and three.—mmmmee e
d) The present merger by incorporation is subject to the realisation of the aforementioned

Divestment Operation.-—--—smeemmm s -
----- 1 advised the declarant that this act was required to be registered within the legal term---
----- AND HE FURTHER DECLARED  cmmmmmmmm e -—--

----- That the shares representing the capital stock of the companies HUNT,
CONSTANTINO — VINHOS, LIMITADA and HUNT, ROOPE & COMPANHIA,
LIMITADA are mortgaged to banking institutions, meaning that the present operation,
msofar as those shares are concerned, can only take effect afier the cancellation of the
TESPECTIVE MIOTHZAGR .~ mmm = oo

()

TRADEMARK
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----- -INDUSTRIAL PROPERTY RIGHTS m——e
-—-- “A. A. FERREIRA, §.A.”-——-
Itemm One Hundred and Thirty-Three — FERREIRA PORT, Official no.
63/2026, Foreign Trademark (SOQUTH AFRICA), Class 33, status: Granted; -
FERREIRA PORT, Official no. 1999/02679, Foreign Trademark (SOUTH
~AFRICA), Class 33, status: Granted; - -
DUQUE DE BRAGANCA, Official no. 815518, Foreign Trademark
(GERMANY), Class 33, status: Granted; - - :
BARCA VELHA, Official no. 9486, Foreign Trademark (ANDORRA), Class
33, status: Granted;
BARCA VELHA, Official no. 9524, Foreign Trademark (ANDORRA), Class

33, status: Granted; ————mmmmse e
CHANCELLA, Official no. 9792, F oreign Trademark (ANDORRA), Class 33,

- status: Granted; - -
DONA. ANTONIA, Official no. 18460, Foreign Trademark (ANDORRA),
Class 33, status: Granted; .
DONA ANTONIA, Official no. 9528, Foreign Trademark (ANDORRA), Class
33, status: Granted:; -

DUQUE DE BRAGANCA, Official no. 9525, Foreign Trademark
(ANDORRA), Class 33, status: Granted;
ESTEVA, Official no. 9489, Foreign Trademark (ANDORRA), Class 33,
status: Granted; --- -—- -
'FERREIRA, Official no. 9512, Foreign Trademark (ANDORRA), Class 33,
status: Granted; - -

FERREIRA PORTOQ, Official no. 9529, Foreign Trademark (ANDORRA),
Class 33, status: Granted; ~—emmm—secec oo e ———eee
QUINADO FERREIRINHA, Official no. 9513, Foreign Trademark
(ANDORRA), Ciass 33, status: Granted; «———commmme
QUINTA DO PORTO, Official no. 9516, Foreign Trademark (ANDORRA),
Class 33, status: Granted; «——omme e __ - - S

TRADEMARK |
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DONA  ANTONIA, Official no. 1045897, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Granted; ———----mmmnmcmcammammmn
DUQUE DE BRAGANCA, Official no. 1045616, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Granted; - - -
ESTEVA, Official no. 1045095, Community Trademark (EUROPEAN
COMMUNITY), Class 33, status: Granted; -----—--- .
FERREIRA, Official no. 429084, Community Trademark (EUROPEAN
COMMUNITY), Class 33, status: Granted: - .
FERREIRA, Official no. 2088284, Community Trademark (EUROPEAN
COMMUNITY), Class 33, status: Granted; - - - -

FERREIRA PORT, Official no. 1045111, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Granted; -
QUINTA DA LEDA, Official no. 1048859, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Granted; ----
QUINTA DO PORTO, Official no. 1045533, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Granted; -
QUINTA DO SEIXO, Official no. 1045590, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Granted;
DONA  ANTONIA, Official no. 2210250, Cormmunity Trademark
(EUROPEAN COMMUNITY), Class 33, Pending Application; ——-eemmae .
VINHA GRANDE, Official no. 1045657, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Pending Application; -—«----a--
FERREIRA PORT, Official no. 2928-99, Foreign Trademark (COSTA RICA),

Class 33, status: Pending Application; e -
FERREIRA PORT, Official no. 129822, Foreign Trademark (CURA), Class
33, status: Granted; ——-——w——emmme oo —————————
FERREIRA PORT, Qfficial no. 5261/95, Foretgn Trademark (DENMARK),
Class 33, status: Granted; ---- LV,
BARCA VELHA, Official no. 2384873, Foreign Trademark (UNITED
STATES), Class 33, status: Granted; ——~—mcme e L —

TRADEMARK
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DONA ANTONIA, Official no. 1276477, Foreign Trademark (UNITED
STATES), Class 33, status: Granted; T —
DUQUE DE BRAGANCA, Official mo. 1207468, Foreign Trademark
(UNITED STATES), Class 33, status: Granted; ----e-emmemmmc oo
FERREIRA PORT, Official no. 2566400, Foreign Trademark (UNITED
STATES), Class 33, status: Granted; —----mememmms oo
FERREIRA PORT (AND DESIGN), Qfficial no. 1045547, Foreign Trademark
(UNITED STATES), Class 33, status: Granted; -- -— -
QUINTA DO PORTO, Official no. 1845836, Foreign Trademark (UNITED
STATES), Class 33, status: Granted; --- —————————
QUINTA DO PORTO, Official no. 1346659, Foreign Trademark (UNITED
S5TATES), Class 33, status: Granted; ——
FERREIRA PORT, Official no. 30624, Foreign Trademark (ESTONIA), Class
33, status: Granted;
FERREIRA PORT, Official no. 11461, Foreign Trademark (GEORGIA), Class
33, status: Granted: -

BARCA VELHA, Official no. 16559/1999, Foreign Trademark (HONG
KONG), Class 33, status: Granted: ; - -
FERREIRA, Official no. B04349, Foreign Trademark (HONG KONG), Class
33, status: Granted; _—- — -
FERREIRA PORT, Official no. B03322, Foreign Trademark (HONG KONG),
Clasé 33, status: Granted; - - —_—
DEVICE MARK, Official no. 2748, Foreign Trademark (HONG KONG),
Class 33, status; Granted; —--- -—-- S -- -
FERREIRA PORT, Official no. 378/ 1999, Foreign Trademark (ICELAND),
Class 33, status: Granted; —------——m-=mvemmmmme - S
FERREIRA PORT, Official no. 4386340, Foreign Trademark (JAPAN), Class
33, status: Granted; ———--=-- --- N e
FERREIRA PORT, Official no. M43722, Foreign Trademark (LATVIA), Class
33, status: Granted; —=—me———eemmm . —————een
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Cartdrip Notarial de Competéncia Especiaiizaga de Matusinhas, perante

mim, g Notaria Laurinda Mariz Teixeira Gomes, cofnpareceu comao

Outorgante- .
FRANC!SCD JOSE GARC!ADE VALADARES.SOUTD (B.1 n°5784827 de

05/04/1898¢ Lisboa), Casado, naturg da Sé Porto 2 residente Qg Rua

Quinta dag Chas, 124 _ ca8sa 9 freguesia de 8. Pedro da Afurada,

concelho de Vil Nova de Gaia.
OUTORGA

© capital socia) de REDACTET

—

—_ B/ "FORRESTER & COMPANH!A, SA" NIPC 500 205 744, com

Sede na Rya Guilherme Braga, nimero 38, freguesia de Santa Marinhg,

Carvalhosa Numero 1g freguesia de Santa Marinhz, Coneelhe de via f
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Nova de Gaia, matricutada na Conservatoria do Registo Comercial de Viia

Nova de Gaiz s0b 0 nuimero setecentog e sete, com o ca

KeDACTEDS -

— D/ "SANDEMAN & C% S.A" NIPC 505 726 017, com sede no Largo

Miguei Bombarda, numero 3, freguesia de Santa Marinha, concelhg de

Vila Nova de Gaia, matriculada na Conservataria do Registo Comeraia| de

Vila Nova de Gaia son O numero onze mil e cinquenta e seis. ecom a]

capital social de KEDACTED -

—— . E/"S0OCIEDADE AGRICOLA DE s, MATEUS, SA"

- FI"'VALDAOD — COMERCIO DE BEBIDAS, 8.A" NIpC 503 584 280,

com sede no Lugar de Aldeia Nova, freguesia de Avintes, concelho de

Vila Nova de Gaia,

Como Garente & Em representacio das sociedades Comerciais por

quotas:

pital social de REDACTED
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Olto, com o capital s0cial de E’E,DACTED
RE'DAC,TED

€ Nove, com o capity) social de REMC,TE]‘:)

KEDACTED
-
— VERIFIQUE]
A sua identidade por exibicao do Bilhete;
) -

sociedades o topias das ojtn actas das Assembleias Gerais, todas

realizadas am nove de Dezembrp do corrente ana, que arquivo fotocopiag

certificadas por advogado,
- DECLAROUY :

A - Que, ngs termos dos artigos 1190 o 88.° do Cédige gas
Sociedades Comerciais, o elaborado um Projecto qe Cisdo-Fugap e

Fusao pPor Incorpnrag:éo, 2 Cisd3o-Fusap na mModaiidage RISVista na alineg

TRADEMARK .
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F.15

socledades SOCIEDADE AGRICOLA DE S. MATEUS, S.A. VALDAO - |
COMERCIO DE BEBIDAS, SA, HUNT, CONSTANTING - VINHOS,
HIMITADA & HUNT, ROOPE & COMPANHIA, LIMITADA enguanto
sociedadess incorporadas, para a sociedade SOGRAPE — VINHOS DE

PORTUGAL, 8.A, énquanto sociedade incorporants.

B - O projecio teve o parecer favoravel do Fiscal Unico. e Revisor

Cficial de Contas das Suas representadas e de um Revisor Oficial de

Contas independente.
C - Que esse projecto foi registado na cempetente Conservatdria do

Registo Comercial.
, D - Foi dada a deyig_a_ publicidade ao registo do projecto de Cisao-

ocattHas

Fusao e Fusado por incorporacao, bem como publicadas cony

para as Assembleias Gerais, de cada uma das sociedades, com a

antecedéncia legaimente prevista.

E - Que os documentos que se refere o antign 101.2 do Cédigo das

Sociedades Comerciais, estiveram patentes ags s6cios e credores, nas

sedes de cada uma das sociedades

F - Que, até hoje, n&o foi deduzida qualguer opasicao as projectadas

Cisdo-Fusso e Fusae por Incorporacac.

G - Que as Assembleias Gerais de cada uma das sociedades,
realizadas em nove de Dezembre de dois mil & trés, depois de ter sido

deciarada Delas Administragées e Geréncias g inexisténcia de qualguer

LD FEL 158 307 49y - FEHAMEY

Mmudangza relevante nos elementos de facte EM gue se basepy o projecto

RAKIC x,

———— -

de Cisao-Fusao © de Fusac por Incorporacao, aprovaram, por |

Lnanimidade, o referigo pDrojecta,

TRADEMARK
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NClA
ESFECIAL[ZADA
GE MATOSINHOS

noventa verso do livrg numerp quatrocenios e Seéssenta e doig - A do

Oitavg Cart;’\ria Notarial do FPorto e registado ng compatante

Conservatoria do Registo Comercial
——J-QUE PROCEDE A CISAC-FUSAD, NOS TERMOS SEGUINTES:

€ sem prejuizo dg evcxl'ut;:éo- de tajs elementos ate 3 data do registo dag
presents Ciséo-Fuséo, OS activos & passivos afectos nas S0ciedades
cindidas FORRESTER & COMPANHIA, SA, A A FERREIRA, §5.A. o
SANDEMAN & C® SA & Producio de yvag € a producag e tomercio de

vinhos, €numerados pes documentos complementares anexos,

F

TRADEMARK
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de dois mil trés, ascende ao quantitativo ge ;ZEDAQ’ED

REMACTET
c'arrespondente 808 seguintes valores

COMPANHIA, 5.4 REDACTET
P A A FERREIRA, S.A. REDACTET

REDACTED i & SANDEMAN & ¢, 5.4

individuais: FORRESTER &

| COMPANHIA LIMITADA, com o vaior nominal de KEDACTED
— CTT———— .

& com o valor contabilistico

ng@ & duas guotas no capital dz HUNT
CONSTANTIND — VINHOS, LIMITADA, uma €om o valor nominal de

REDACTED
centimos e outra com o vajor nominal de REDACTED

© com o valor contabilisticn global de !?EDAC.TED

REPACTED -
FORRESTER & COMPANHIA, S A e A A

d) As Socledades cindidas
FERREIRA SA nao se dissolven, mas ajteram 08 respectivos contratos

de sociedade reduzindo 0s capitais sociais de REDACTED

FEL 354 HEEFTH PEMAFIEL
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L CARTOR NG

NOTARIAL g

‘ COMPETENC)
S ESPECIALIZ AbA
"lDE MATOSINHOS

Quatrocentas acches contendo-se egts reducao ne montanie gloha| a

transferir Para a sociedade iNncorporante.
g) Em Consequéncia das referidas rady,

£o2s ge capital, san alterados o

EED‘(:[ED fepresentade por Cento e novenia Oito
mil accdes, no valor nominal de REDACTED cada umg " '
—

"Artige Quarto
T T

O capital social, integralmente realizado, & REDMTEI:D

€ esia dividido am Cento e setenta o quatro mi) e seiscentas

/ acgoes, no valor nominal. de EE'DAC,TED ' Cada,”
f) A sociedade incorporante, SOGRAPE _ VINHOS pE PDRTUGAL, SA.,
Procede, am Consequéncia gz ciséo-fuséo, & alteracao da firma o objecio
social, aiterandg em Consequéncia og artigos primeire o terceiro dg

fespectivo contrato de Sociedade, gs quais passam a ler a seguinte

redaccag actualizada-
T
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L

alheias, com vigta progugao agricola, incluinde de uvas, e 3 gdetencao

de participacses em sociedades qualquer que $eja 0 seu objecty social,

ainda Qué reguladas por laj especial " .
Fusio, as accoes da sociedade incorporants

g) Em virtude da Cisao-
slas e pelos accionistas da

Serac distribuigas Pelos seus actuais accionj
sociedade cindida SANDEMAN & C* S.A por aplicacio, a0 nimero de

acgoes por cada um deles detidas, dos factorés de troca 0.9224042044 ¢

1,108383 respectivamente, sendp que, para efeitos desta redistribuicso,

As actuais acedes da sociedade incorporante 3&rao enfregues palos seus

titulares na sede social, apos o registo definitivo da Cisén-Fusgo.

projecto, as participacdes no capital da sociedade n

registo da Cisgo-Fusio,

i) Nos termos da alinea i) do referido artigo 119.° do capitulp (I} do

projecto, as Operagbes dag sociedades cindigas referentes agg

patriménios destacados consideram-se, do ponto de vis

Como efactuadas por conta da sociedade inccrporante, a partir de um de

Janeiro de dois mil e trés inclusive, casp a apresentacao a registo da

Cisdo-fusap venha a ocorrer até trinta & um de Dezembro de dois mi| e

L LRI NTTIN FEMAFIEL

GRAFICAS, | [yy TEL

idas dos ,
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serd  transmitiga Para a sociedade incorporante, conservando og
trabalhadores todos 0s direitos e obrigacdes emergentes dos réfé-ridos
contratos. |

—. L - QUE PrOCEDE A FUSAC POR INCORPORACAD, NOS
TERMOS SEGUINTES:

Que os acfivos e passivos gue compdem o patimenio daguelas
Sociedades e que incluem os bens Sujeitas a registo constantes dp
documento compiementar anexo &laborado nos termes do nuimerg um do
artigo sexageésimo gquarto do Cadigo do Notariado, sap transmitidos a
favor destg ultima Sociedade, pelos respectivos  valoreg liguidos
Contabilistices, sem prejuizo da evolucio de tais activos & passivos até a

data do registo da presente fusag.

b) Og activos & passives transferidos pela presente fusan ascendem, por

referéncia a um de Janeiro de dois mif e trés, ao valor giobal liquido de

KeDACTED

seguintes  valores individuais: HUNT, CONSTANTINO _ VINHOS
LIMITADA, ReEDACTER

correspondente ans

F.z28

L CARTOR T
MOTARIAL oy
COMPETE NN
ESPECIALIZ AL

DE MATOSINH:

L34
Fls, 573

1
TRADEMARK
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- HUNT, ROOPE & COMPANHIA, LIMITADA. REDACTED |
SOCIEDADE AGRICOLA DE s

MATEUS, S A KEDACTEDS e

VALDAO ~ COMERCIO DE BEBIDAS, 5.A., KEDACTED
+ ©8 Quais serdo inscritos nos termos da alinea L)

.| c) da Presente.escritura, na contabilidade dg sociadade-incorparante com

0% mesmos valores que tinham na contabilidade das sociedades

incorporadas, -

incorporadas,

de vista contabilistico, comao efectuadas por

conta da sociedads incorporante

de dois mil e rés, ou a partir de um de Janeirp

de dcu's mil e quatrp, inclusive, casp g referida Apresentagdo a registp

venha a ocorer em data posterior 3 trinta @ um de Dezembro de dois mi e

trés, : :

d) A presente fusdo por incorporacio  esti sujeita & condicao da

reaﬁzat;éq da Operacao de Cisan-Fusao sSupra-referida. :

aCto no prazo legal. /

—— MAIS DECLAROU -—

!H]II‘:III-!EPMFIEE
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C - NOTARIAL :3
: COMPETENC,.
‘ ESPECIAl ;7 any -
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L.

instituictes. bancrias, Pelo que os afejips da presente Operacao, estarac,
No gque as referigag quotas respeita, dependentes dg cancelamento do

referido penhor,

—_ MAIS ARQUIVD-

a) Os mencionados documentos complementarss, cujo contetido o

——

outorgante deciaroy conhecer, dispensando a leitura; -

b) O projecto de Cis80-Fusao = Fusdo por lncorporag:éo - copia

certificada por Advogado;
t) Seis Pareceres da Fiscal Unico~ copia certificada por Advagado:
— 4d) Um parecer de Revisor Oficig) de Contas— copia certificads por

Advogado; - e
e — e

— @) Relatério do Revisqr Oficial de Contas Independeante- copia

certificada por Advogado,

___ 1) Copia cerlificada por advogado, do documento comprovativo de
que, por despacho de Sua Exceléngia 0 Secretario de Estado dos
Assuntos Fiscais de 28 de autubro de dois mif e trés, foi deferido o pedido

de isencao fiscal (Imposto Municipal de sisa e de selo) e emolumentar

& um de Dezembry. —

- EXIBlu;
—
a) Certidoes prediais;
-

Sabrosa em 20 de Cutybro de 2003:
—_—

} __ 2 Certidées Prediais emitidas, pela Conservatdria do Registo Pregial

/ de Vila Nova de Gaiz (1%), am 25 de Mareo de 2003. I
.
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Redacted

REGISTO DE MARCAS E DE OUTROS DIREITOS DE-—-—eeeme -

FROPRIEDADE INDUSTRIAL ———

“A A FERREIRA, 8. A ™

Verba Cento e Trinta e Tras - FERREIRA PORT. n® Oficial 6372026, Marca no
Estrangeiro (AFRICA DO SUL), Classe 33, situacio: Concedid m——memeememm e

FERREIRA PORT. n® Oficial 1999/02679, Marca no Estrangeiro (AFRICA DO SUL),

Classe 33, situacio: ConCedidoy m e e
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REEL: 002946 FRAME: 0779



TO 917B33B55395 F.z4

% 0

) {
FERREIRA, n° Qficjal 429084, Marca Comunitaria (COMUNIDADE EUROPEIA). g_;g

£8 zZaa4 2:44 PM FR FROSS ZELNICK LEHEMAM1IZ 53061

Classe 33, situacio: Coneedidommm e
FERREIRA, n° Oficial 2088284, Marca Comunitaria (COMUNIDADE EUROPELA),
Classe 33. situagho: Concedido: mmmmmmmmmmmeeca e
FERREIRA PORT, n° Ofcial 1045111, Marea Comunitaria (COMUNIDADE
EUROPEIA), Classe 33, Situacdo. Coneedido;——=mmmrmmmr-ase e
QUINTA DA LEDA. n° Oficial 1048859, Marca Comunitiria (COMUNIDADE
EUROPEIA), Clagse 33. 81tua¢Z0: Concedido;—mmm—rmmmrmmme o
QUINTA DO PORTO, n° Oficial 1045533, Marca Comunitaria (COMUNIDADE

EUROPEIA), Classe 33, s1thacBo: Concedido, ~-rmmmmmmmmmr e

QUINTA DO SEIXO. n® Oficial 1045590, Marca Comunitiria (COMUNIDADE

EUROPEIA). Classe 33, S1uacdo; Concedido rmmmm e

~DONA _ANTONIA. n® Oficial 2210250, Marea _Comunitaria (COMUNIDADE

EUROPEIA), Classe 33, situagio: Pedido;-- T e

VINHA GRANDE., 1n° Oficial 1045657, Marca Comunitaria (COMUNIDADE

EUROPEIA), Classe 33, R

FERREIRA PORT. p° Oficial 2928-99, Marca no Estrangeiro (CQSTA RICA ), Classe 33.

si1uag80; Pedido; mmm-mmmemeeeee . T e

FLRREIRA PORT, n® Oficial 129822 Marea no Estrangeiro (CUBA). Clagse 33, situagio:

Concedido;----- T e

FERREIRA PORT, n® Oficial 5261/95, Marca no Estranpeiro (DINAMARCA). Classe 33,
Situago: Coneedidor oo

BARCA VELHA. r® Oficial 2384873, Marca no Estrangeire (ESTADOS UNIDOS),

Classe 33, situacan: GO0 e
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DONA ANTONIA. n° Oficial 1276477, Marcs no Estrangeiro (ESTADOS UNIDOS).

Ny

Classe 33. situagho: Concedido;-ms—emwmcoosmmeceeee

DUQUE DE BRAGANCA. n® Oficial 1207468, Marca no Estrangeiro (ESTADOS /

UNIDQOS), Classe 33, situacio: e

FERREIRA PORT, n°® Oficial 2566400, Marca no Estrangeiro (ESTADOS UNIDOS ).
Classe 33, situacao. CONCRAIAO o
FERREIRA PORT (AND DESIGN), n® Oficial 1045547, Marca no Estrangeiro

(ESTADOS UNIDOS). Classe 33, situacio: Concedido;-msmvmmaemee
QUINTA DO PORTO, n° Oficial 1845836, Marca no Estrangeiro (ESTADOS UNIDOS).

Classe 33, situacao: Concedido;--——eamsmca oo, T e e e e

QUINTA DO PORTO. n° Oficial 1346659, Marca no Estrungeiro (ESTADOS UNIDOS).

Classge 33 situacio: Concedido; T e

Jicial 30624, Marca no Estrangeiro (ESTURIAT, CTasse 33,

BARCA VELHA, n® Oficial 16559/1999, Marca no Estrangeiro (HONG-KONG), Clusse

33 Situagho: Conoedidoim e

FERREIRA, n® Oficial B04349, Marca no Estrangeirc (HDNG-KONG). Classe 33.

situagHo:; O e

FIGURATIVA, n° Oficial 2748, Marca no Estrangeiro (HONG-KONG). Classe 33.

situacio; B e
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