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1.5, DEFARTMENT OF COMMERCE
Patent and Trademark Office

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy hereof,

1. Name of conveying partyl(ies):

HUNT, CONSTANTINO-VINHOS, LDA

__ Individual{s) __Association Lugar de Aldeia Nova Avintes
___General Partnership  __ Limited Partnership
x _ Corporation Portugal 4400 Vila-Nova de Gaia, Portugal
__ Other
__ Individual(s) citizenship
Additional name(s) of conveying partylies) __ Association
attached Yes __x _ No | __ General Partnership
___ Limited Partnership _
3. Nature of conveyance: x_ Corporation Portugal
. __ Other
__Assignment X Merger
__ Security Agreement __ Change of Name If assignee is not domiciled in the United States, a
_ Other domestic representative designation is attached:
Yes X  No
Execution Date: April 2, 2004 (Designations must be a separate document from
Assignrment)
Additional name(s} & addresses attached?
Yes X No

2. Name and address of receiving party(ies):

Name: SOGRAPE-VINHQOS DE PORTUGAL, 5_A.
Address:

A. Trademark Application No.{(s)

4. Application number({s) or registration number(s):

B. Trademark Registration No.(s).

Internal Address: Fross Zelnick Lehrman
& Zissu, P.C.

Street Address: 866 United Nations Plaza

City: New York State: NY_ Zip: 10017
Tel: (212)813-5900; Fax: (212)813-5901

1,854,810 2,608,427
Additional Numbers attached? Yes _ x No
5. Name and address of party to whom 6. Total number of applications and
correspondence concerning document should and registration involved:............. 2
be mailed:
Name: Diana Sullivan 7. Total fee (37 CFR 3.41) ......... $ 65.00

_X_ Authorized to be charged to deposit
account
(Only if total fee is not sufficient)

H $655.00 2X308ZX

8. Deposit account number:

23-0825: Docket No. SVU - 0421252

(Attach duplicate copy of this page if paying by deposit agccount)

DO NOT USE THIS SPACE

9. Statement and signature,

true copy of the origina!l document.
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DIVESTMENT AND MERGER BY INCORPORATION
-——--0On 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
Laurinda Mana Teixeira Gomes:---«—-—- et T - - -
FRANCISCO JOSE GARCIA DE VALADARES SOUTO (identity card no. 5784822
1ssued on 05/04/1999 in Lisbon), married, born in S¢, Oporto and resident at Rua Quinta das
Chias, 124 — casa 9, parish of S. Pedro de Afurada, municipality of Vila Nova de Gaja,--------
------------ HE IS ACTING-- e - ——- - -
———————————— As a Director and representative of the following commercial joint-stock

s 4T L — - -
————— A/ “SOGRAPE - VINHOS DE PORTUGAL, $.A.”, company identification number
300 271 615, 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 ten thousand six hundred and seventy-two, with capital stock of KEDACTED
REDACTED e
----- B/ “FORRESTER & COMPANHIA, S.A.”, company identification number 500 205
744, with head office at Rua Guilherme Braga, number 38, parish of Santa Marinha,
municipality of Vila Nova de Gaia, registered at the Commercial Registry of Vila Nova de
Gaia under the number one thousand nine hndred and thirteen, with capital stock of
REDACTED : S ——— -
----- C/ “A. A, FERREIRA, 5.A.”, company identification number 500 068 372, with head
office at Rua da Carvalhosa, number 19, parish of Santa Marinha, municipality of Vila Nova
de Gaia, registered at the Commercial Registry of Vila Nova de Gaia under the number
seven hundred and seven, with capital stock of REMLTED
REDACTED oo A
————— D/ “SANDEMAN & C?, 8.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 cleven thousand and fifty-six, with capital stock of - REDALTED —
-----E/ “SOCIEDADE AGRICOLA DE S. MATEUS, 8.A.”, company identification number
300 988 170, with head office at Lugar de Aldeia Nova, panish 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 sevenrv-two. with caoital stock

) REDACTE
----- F/ “VALDAQO - COMERCIO 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 dc Gaia, registered at the Commercial Registry of Vila Nova de Gaia under the

number three thousand eight hundred and thirty-two, with capital stock of 'RE‘D
w P TRAD%
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EUTDS . ~mmsm—mm——smmsmimmamm oo ma S e --
----- As Manager and representative of the following limited companies:------------ -—=nn-
----- G/ “HUNT, CONSTANTINO - VINHOS, LIMITADA”, company identification
number 500 269 459, with head office at Rua da Carvalhosa, number 19, parish of Santa
Mannha, runicipality 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

RepAcED e
————— H/ “HUNT, ROOPE & COMPANHIA, LIMITADA”, company identification 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 Commercial Registry of Vila Nova de
Gala under the number one thousand five hundred and sixtv-nine. with capital stock of

Repacte

-----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 ninth of December of this year, and I hereby put on file photocopies certified by a
lawyer. - - e e e e e ————— e ————
----- HE DECLARED -~ e — L LT T
----- 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 ¢) of number 1 of article 118 of that Code, by means of the
transfer of part of the property of the companies FORRESTER & COMPANHIA, SA.,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, S.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 S. MATEUS, S.A.,
VALDAQ - COMERCIO DE BEBIDAS, S.A., HUNT, CONSTANTING — VINHOS,
LIMITADA and HUNT, ROOPE & COMPANHIA, LIMITADA, as the incorporated
companies, to the company SOGRAPE - VINHOS DE PORTUGAL, S.A., as the
INCOIPOTAtINE COMPAINY . ==mnmmmmmm e mm e mmmmmam e e e m e e emmmeeee o
~~~~~ B - The plan was approved by the Single Inspector and Auditor of the companies that
he represents and by an Independent Auditor —=mc—— - omemmm e
----- C — That this plan was registered with the competent Commercial LT 14151 o) R —
----- 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 notice.~-———--ss-cvemmeeoeeeeee T

TRADEMARK
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————— E — That the documents mentioned in article 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 oppositions have been filed against the planned Divestment and

Merger by Incorporation.--------r-=e===mmmemmmaaam-- ettt EEE L T I —
————— 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

----- 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 — VINHOQS 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
Commercial Registry.—==mmmmmmmmmu o e e s
-----] - THAT THE DIVESTMENT IS EFFECTED AS SET FORTH BELOW: < crmce v
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* $.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 incorporating company with the same values
as were registered in the accounts of the divested companies.--m=mmmms—————omemmmeee e
b) The transferred assets and liabilities are grouped together, in the property of the divested
companies, 1n order to form an autonomous economic unit with a global net value, as of the
first of January two thousand and three, of REDACTED

REDACTED corresponding to the following individual
values: FORRESTER & COMPANHIA, S.A.,

A. A. FERREIRA, S.A., REDACTED
REDACTED ! 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 - R "-DA
| ‘ EDACTED

EDACT and a book value of
K P EiD TRADEMARK
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REDACTED and two shares in the capital of HUNT, CONSTANTINO - VINHOS,

LIMITADA, one with a nominal value of REDP(C@
REDN TED and the other with a2 nominal value of
and with a global book value of

REDACTED o
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 REDACTE‘D

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

Incorporating company. --- P e R e at
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:==mse———cemmemmmm e o
e “Article Four-----— e - -—-
1 - The capital stock, fully subscribed and paid-up in cash, totals : REDACTED /
REDATED |, represented by one hundred and ninety-eight thousand shares of a nominal
value of KEDACIED each.”----- - mmm——————— ——————
------------------- - -- -“Article FOUTrmmmmmmmm e --
The capital stock, fully subscribed, totals RE DACTE’-D

and it is divided into one hundred and seventy-four thousand six hundred shares of a
nominal value of REDACTED €aeh. ™ rmmmmm e
f) The incorporating cormnpany, 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:—mmmmes e - R

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 agricuitural production, including grapes, and the holding of stakes in other companies,
whatever their corporate purpose, even if they are governed by a special |aw.” mmmemmueinee s
g) As a result of the Divestment, the shares of the Incorporating company will be distributed
among its current shareholders and the shareholders of the divested company SANDEMAN

& C* S.A., through the application, to the number of shares held by each of the
TRADEMARK
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shareholders, of the exchange factors 0.9224042044 and 1.108383 respectively, and for the
purpose of this redistribution, the current shares of the incorporating company will be
handed over by therr owners at the head office after the definitive registration of the

DY S TIE e e e e e e
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.——rmmms——eoceeee
1) In accordance with paragraph i) of the abovementioned article 119 and chapter (I) of the
plan, the operations of the divested companies relating to the transferred property 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
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.—mmemmmmeee o ____ - e

) 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 Divestment,

shall be assigned to the incorporating company and the employees shall retain all the rights

and obligations arising from the said CONTaCtS, ——mm=mmmmsee e e em e
----- L - THAT THE MERGER BY INCORPORATION IS EFFECTED AS SET FORTH
B
a} The property of the incorporated companies SOCIEDADE AGRICOLA DE S. MATEUS,
S.A., VALDAQ - COMERCIO DE BEBIDAS, S.A. , HUNT, CONSTANTINO ~ VINHOS,
LIMITADA and HUNT, ROQPE & COMPANHIA, LIMITADA is integrated into the
property of the incorporating company, and the assets and liabilities 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 Merger - mam e

+ b) The global net value of the assets and liabilities transferred by means of the present
merger totals. as of the first of Janvary two thousand and three, REDACTED

KEDACTED corresponding to the following individual values: HUNT,
CONSTANTINO - VINHOS, LIMITADA, REDACTED
REDACTED ; HUNT, ROOPE & COMPANHIA,
LIMITADA . SOCIEDADE
REPACTED TRADEMIARK
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AGRICOLA DE S. MATEUS, S.A. REDAHEED
and VALDAO — COMERCIO DE BEBIDAS, S.A., REDACTED
REDACT*E"D 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.—---—-emmnmmmn-
¢) In accordance with paragraph i) of number one of the abovementioned article 98 and
chapter (I) 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 1if this registration is effected after the thirty-first of December two
thousand and three.- -- e e -—-- -
d) The present merger by incorporation is subject to the realisation of the aforementioned
Divestment operation.----------- B —
----- [ advised the declarant that this act was required to be registered within the legal term---
----- AND HE FURTHER DECLARED :mrmmmmmmm oo
----- 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,
insofar as those shares are concemed, can only take effect afier the cancellation of the
TESPECHIVE MOMtEASE. ~—————mmmmmmmmms o mem oo - e ——————— e ———— e

(..))

TRADEMARK
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Item One Hundred and Thirty-Five — ANTINO, Official no. 135038,
National Trademark (PORTUGAL), Class 33, status: Granted; -———=ms—mmmmem

CONSTANTINO, Official no. 302846, National Trademark (PORTUGAL),

(Class 33, status: Granted; - - -
CONSTANTINO, Official no. 2R192045, International trademark
(PORTUGAL), Class 32, status: Granted; - ——

CONSTANTINGO, Official no. 2R192945, International Trademark

(PORTUGAL), Class 33, status: Granted; -
CONSTANTINO, Official no. 199054, National Trademark (PORTUGAL),

Class 33, status: Granted;
CONSTANTINO, Official no. 645541, International trademark (PORTUGAL),
class 33, status: Granted;
CONSTANTINO, Official no. 720738, International trademark (PORTUGAL),
Class 33, status: Granted; - -
CONSTANTINO, Official no. 1854810, Foreign Trademark (UNITED
STATES), Class 33, status: Granted; -
CONSTANTINO, Official no. 393464, Foreign Trademark (UNITED
KINGDOM), Class 33, status: Granted;
CONSTANTINO, Official no. P-216644, Foreign Trademark (VENEZUELA),
Class 33, status: Granted: - -
CONSTANTINO, Official no. 42769, Foreign Trademark (REPUBLIC OF
IRELAND), Class 33, status: Granted:; -
CONSTANTINO, Official no. N/4205, Macao trademark (MACAQ), status:
Granted; - - - --

CONSTANTINO, Official no. 4248, Foreign Trademark (ANDQORRA), Class
33, status: Granted;----- - S
CONSTANTINO, Official no. 1060573, Community Trademark (EUROPEAN
COMMUNITY) Class 33, status: Granted; - e
CONSTANTINOG A FAMA QUE VEM DE LONGE, Official no. 220106, National
Trademark (PORTUGAL), Class 33, status: Granted; —-- ———————

TRADEMARK
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CONSTANTINO A FAMA QUE VEM DE LONGE, Official no. 334696, National
Trademark (PORTUGAL), Class 35, status: Granted; ——-—---——mmmmmmmmem e
DEVICE MARK, Official no. 7725-M, Macao trademark (MACAQ), Class 33,
status: Granted, I -——-- ———-
DOM FERNANDO, Official no. 135039, National Trademark (PORTUGAL),
Class 33, status: Granted; - —_——

DEVICE, Official no. 717, Emblcm of Establishment (PORTUGAL), status:

Granted; ———
HUNT, Official no. 1058965, Community Trademark (EURQPEAN
COMMUNITY), Class 33, status: Granted, -
HUNT’S, Official no. 536742, Foreign Trademark (UNITED KINGDOM),
class 33, status: Granted,;
HUNT’S PORT, Official no. 547905, Foreign Trademark (UNITED
KINGDOM), Class 33, status: Granted; -—

HUNT, CONSTANTINO - VINHOS, Official no. 36478 Name of
Establishment (PORTUGAL), status: Granted:
MONOPOLIO, Official no. 176354, National Trademark (PORTUGAL), Class
33, status: Granted;
MORGADQ, Official no. 501831, Foreign Trademark (BENELUX), Class 33,
status: Granted; - -
MORGADO, Official no. 1687137, Foreign Trademark (FRANCE), Class 33,
status: Granted; -— -

TUKE HOLDSWORTH, Official no. 1059583, Community Trademark
(EUROPEAN COMMUNITY), Class 33, status: Granted; -—

TUKE HOLDSWORTH, Official no. 2608427, Foreign Trademark (UNITED
STATES), Class 33, status: Granted;

CONSTANTINGO, Official no. 2200103650, Foreign Trademark (0O.A.P.I),
Class 33, status: Pending Application; -——-- -- —

ReDACTED

TRADEMARK
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Cartaric Notarig| de Competéncig Especigiizada ge Matosinhos, perante

MiM, a Notaria Laurinda Maria Teixeira Gomas, compareceu como

—_OUTORGA | —

—_—_—

B/ "FORRESTER & COMPANHIA, S.A" NIPC 500 205 744, com
sede na Rya Guitherme Braga, numero 38, freguesia de Santa Marinha,
concelho de Vila Nova de Gaia, matriculada na Conservatoria dp Registo

Comerciar de Viia Nova de Gaia sob O numero mif novecentos & treze !

Com o capital social de RE_DHC_T&D

- C/rrA A FERREIRA, s.A " NIPC 500 058 372 €om sede na Rua dg {

Carva!hosa, numern 19, freguesia da Santg Marinhg, concelho de Vil FfJ
TRADEMARK
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matriculada na Conservatoria do Registo Comercial de Viig I

com o capital social de REDACTED

Nova de Gaia,

Nova de Gaia sob o nimero setecentos e sate,

KETACTED
_ by "SANDEMAN & C® 5A"

Miguel Bombarda, numero 3, freguesia de Santa Marinha, concetho de 3
Registo Comerciaf de ':

. NIPC 505 726 017, com sede no Largo

Vila Nova de Gaia, matriculada na Conservataria do

Vila Nova de Gaig sob o ndmero onze mij e cinguenta e seis, com o

capital social de Keveelo -
E/ "SOCIEDADE AGRICOLA DE 8. MATEUS, S A"

dois, com o capital social de RED”{C{ED

—— F/"VALDAO - COMERCIO DE BEBIDAS, S.A" NIPC 503 584 290,

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

Vila Nova de Gaia, matriculada na Conservatéria do Registo Comercial de

Vila Nova de Gaia sob o nimero trés mil oitocentos & trinta e dois. com 0

capial social de KeETAGED

Como Gerente e em epresentacado das sociedades comer

ciais por

+ FEMAFIEL

; guotas:

; - B/ "HUNT, CONSTANTING - VINHOS, LIMITADA”, NIPC 500 289

5 459, com sede na Rua da Carvalhosa numerc 19, fraguesiz de‘ Santa

g Marinha, concatho de Vila Nova de Gaia, matriculada na Conservataria do

; Registo Comercial de Vilg Nova de Gaia sob ¢ numere oite mil e setania e |
TRADEMARK
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sociedades SOCIEDADE AGRICOLA DE S. MATEUS, S.A. VALDAO - f
COMERGIO DE BEBIDAS, SA. HUNT. CONSTANTING — VINHOS,
LIMITADA & HUNT, ROOPE & COMPANHIA, LIMITADA, enguanto
sociedades incorporadas, para a sociedade SOGRAPE - VINHOS DE

PORTUGAL, S.A., enquanto sociedade incorporante.

B - O projecto teve o parecer favorave! do Fiscal Unico. e Revisor

Oficial de Contas das suas representadas e de um Revisor Oficial de

Contas Independente.
C - Que esse projecto foi registado na competente Conservatoria do

Registo Comercial.
D - Foi dada = devida publicidade ao registo

do projecto de Cisao-

Fusdo e Fusao por incarporagao, bem camo publicadas convocatorias

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

antecedéncia legaimente prevista.
E - Que os documentos a gue se refere o artigo 101.° do Cédigo das

Sociedades Comerciais, estiveram patentes aos sdcins e credores, nas

sedes de cada uma das sociedades.

F - Que, até hoje, nao foi deduzida qualquer oposicao as projectadas

Cis&o-Fusao e Fusao por incorporacan.

G - Que as Assembieias Gerais de cada uma das sociedades,

reajizadas em nove de Dezembre de dois mil trés, depois de ter sido

declarada pelzs Administragbes & Geréncias = inexisténcia de qualguer

5 L0 L 751 masn « PERAMEL

Mudanca relevante nos elementos de factc em que se baseou ¢ projecto
de Cisdo-Fusap e de Fusac por incorporacao, aprovaram, por

unanimidade, o refarido projecto.

TRADEMARK
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1 UCARTORIO
1 HoTARAML D
COMPETENCA
ESPECIALIZAD A
CE MATODSINHGS

]

—

Conservataria do Registo Comereial .

| — Que o acto préavio a Ciséo-Fuséo, referido no capituio (A)3 do
prdjecto £ consubstanciado ng aumento do capital social ga SOGRAPE —
VINHOS ne PORTUGAL, S.A., fai realizado bor escritura piblica lavrada
em cinco de Novembro de dols mil e trés, de folhas oitenta e sete z
noventa verso do livrg namerp Quairocentos e sessenta e dois - A do
Otavo  Cartsrio Notarial do Porg e registado ng competente
Conservatoria do Renisto Comercia.
— J- QUE PROCEDE A CISAQ-FUSAD, NOS TERMOS SEGUINTES:

presente Cisao-Fusan, os activos e Passivos afecios nas sociedades
cindidas FORRESTER & COMPANHIA, SA, A A FERREIRA 8.4 e
SANDEMAN & C% 8SA. a Producio de uvas e 3 producao e comeércio de
vinhos, enumerados nos documentos compiementares anexps,
eiaboradoé. nos fermos do nimere um do artigo sexagésimo guarc de
Cadigo da Notariado € descriminados ng éscrita das sociedades cindidag
0S quals ser3o inscrites, nos lermos da alinea J —1i) da presenta escriturg,

na contabilidade da sociedade incorporante Com o8 mesmos valores que

&Conomica auténoma, cuje vaior glopal liquide, referido a um ge Janeiro |

|
TRADEMARK
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de dois mil e trés ascende ao quantitativo de EEDACTED

REDACTETS
Correspondente ags Seguintes valores individuais- FORRESTER &
COMPANHIA, S.A. REDACTED

CALA FERREIRA, S.A. RED;A(CTE-D
[ RE;DA(;}E’D " & SANDEMAN & C2 5.4

C) No conjunto de activos a transferir da A A FERREIRA, S.A para a
SOGRAPE - VINHOS DE PORTUGAL, S A., por efeito da Cisao-Fusap,
-8 ainda uma guota no capital social dg HUNT, ROOPE &

. _COMPANHIA, LIMITADA, com o valor nominal de REDACTED
+ € COM o vaior contabilistice

de . KetAacEd © duas gquotas no capital dg HUNT,
CONSTANTINO — VINHOS, LIMITADA, uma com o valor nominal de
REDACTED

centimos e outra com o vajor nominal de REDACTED
® 80m o valor contabilistico giobal de REDAC TETS

REDACTED .
d) As sociedades cindidas FORRESTER & CDMPANHIA, SA e A A
&spectivos contratos

FERREIRA, S.A ndp se dissolvem, mas alteram os r
de sociedade reduzindo as capitais sociais de REDACTED

IE'IESE-UHCAE LE-L [P LAER ][ F) HAFIEL
e
[
=%
o

CENic & setenta e sete mj e i
| TRADEMAERK
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az:tualizadas:
: -—_

| “Artigo Quarto
— —_—

1T-0 capital social, integralmenie subscrin o feaiizado em dinheirg, & ,

K r i
RED'ACTED Epresentadao Por centp e noventa e oijig
mil acgdes, no vajor nominal de REDACTED cada uma,” '

‘Artige Quarto
_— —_—

O capital lalefi-1) integraimente realizado, & RED/“LTEI)

€ esta dividido em CeNto & setenta o quatro mil g seiscentag

2CCOes, No valor nominal ge EEDA(,TED i Cada.”
| —_—

f) A sociedade INcorporante, SOGRAPE - VINHOS DE PORTUGAL, S.A,

procede. em Consequéncia dg ciséo-fuséo, = alteracao dg firma & objecto
social, alteranda &M consequéneis 0% artigos primeirg e terceiro do

féspectivo contrata de Sociedade, og quais passam z ter a2 seguinte

redaccao actualizada:
. ‘Artigo Primeirg
T ———

A sociedade Passa a adoptar a firma "SOGRAPE VINHCS, 5. A -

"Artigo Terceirg
——— T

A sociedade tern por objecio a Rroducio g comercio de vinhos bebidas

aicoélicas, incluinde o exploracao ge Dropriedades agricolas proprias oy -

. { ESPECIALIZAD A

FP.lE-Z24

{
LTCARTORYG
NC)TARIAL. Dg

COMPETEND) A

Jald MATDSI'NHDS
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alheias, com vista 3 Producdo agricola, incluindo de uvas, e a detencap /

de participacées em sociedades qualquer que seja o sau objecto social,

ainda que fegutadas por lei especial "

g) Em virtude da Cisao-Fusso, as accdes da sociedade INcorporante

seréo distribuidas pelos seus. actuais accionistas e pelos accionistas da

sociedade cindida SANDEMAN & C2 8. A por apiicacéo, ao namero de

acgdes por cada um deles detidas, dos factores de troca 0,9224042044 o
desta redistribuicio,

1,108383 respectivamente, sendo que, para efeitos

as actuais accoes da sociedadea INncorporante serao entregues pelos seys

tiiulares na sede social, apos o registo definitivo da Cisao-Fusao.

R} Nos termos da alinea h) do referide artigc 119.° & do capituio (H) do

projecto, as pariicipacdes no capital da sociedade incorporante conferirag

direito a participar nos lucros do exercicio social em que for realizado o

registo da Cisgo-Fussa

i) Nos termos da alinea 1) do referido artigo 119.° e dgo capituio (I} do

projecto, as operaghes das sociedades cindidas referentes  aog

patrimonios destacados consideram-se, do ponto de vista contabilistico,

Como efectuadas por conta da sociedade incorporante, a partir de um de

Janeiro de dois mil e trés,

TRADEMARK
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L CARTORC
NOTARLAL 1)
COMPETENC),
EEPECIALIZAD

DE MATOSINH:

contratos de trabalho celebrados com os trabalhadores identificados no )
documents complementar anexo, elaborado nos termos do nimero urm do
artigo sexagésimo quario do Coédigo do Notariado, . sem prejuizo de
eventuais alteractes ocorridas até ao registo definitivo da Cisao-Fusao,
Sera  transmitida Para a sociedade incorporante, conservando  os

trabalhadores todos os “direitos e obrigacées emergentes dos referidos

contratos.
— L - QUE PROCEDE A FUSAO POR INCORPORACAD, NOS
TERMOS SEGUINTES: _
a) O patrimonio das sociedades incorporadas SOCIERADE AGRICOLA
=t .DE 5. MATEUS, S.A., VALDAOD — c:Qr_\_n_E_Rc:o_Q_E__BEBsDAs_,_ S.A, HUNT,
CONSTANTINDG — VINHOS, LIMITADA e HUNT, ROOPE & COMPANHIA -

LIMITADA, & integrado no patriménio da sociedade incorporante, sendg

que 0s activos e passivos que compGem o pattimsnio daguelas
sociedades e que inciuem 0s Dens sujeitos a registo constantes do
dacumento complemnentar anexo elaborado nos termes do ndmero um do
artigo sexagésima” quarto do Cédigo do Notariado, sao transmitidos a
favor destz ltima sociedade, pelos respectivos  vaiores liquidos
contabilisticos, sem prejuizo da evolugdo de tais activos e passivos até 3

data do registo da presente fusao,

b} Os activas e Fassivos transferidos Pela presente fusao ascendem, por

referéncia a um ge Janeiro de dois mil e trés, ao valor globaf liguido de

RﬁDALTED correspondente aos
Seguintes  valores  individuais: HUNT, CONSTANTINO - VINHOS
LIMITADA,
KEDACTED |
TRADEMARK
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“ HUNT. ROOPE & COMPANHIA, LIMITADA REDACTED
o SOCIEDADE AGRICOLA DE §.

MATEUS, S A, KEDACTED> &

VALDAO — COMERGIO DE BEBIDAS, S.A KeDACTED
. 08 quais serao inscritﬁs nos termos da alinea L)

[ ) da presente.escritura, na contabilidade da snciedade-jnccrporante com

0s mesmos valores gue tinham na contabilidade das sociedades

incorporadas.

¢) Nos termos da alinea i) do ndmers um do referido artigo 98.¢ e do

capituio (D do projecto, as operacies das sociedades incorporadas,

consideram-se do ponto de vists contabilistico, como efectuadas por

conta da sociedade incorporante, a partir de um de Janeiro de dois mil e

trés, inclusive, caso a apresentacio a registo da fusao venha a ocorrer ate
trinta e um de Dezembro de dois mil & Ues, ou a partir de um de Janeiro
de dois mil e quatro, inclusive, caso g referida apresentacio a registo

venhz a ocorrer ermn data posterior a trinta e um de Dezembro de dois mil e

trés. _

dy A Presente fusdo por Ncorporagao  esta sujeita a condicio da

realizacdo da Operacao de Cisdo-Fusie supra-referida.

Adverti o outargante da obrigacdo de ser requeride o registo deste

acto no prazo legal,
MAIS DECLAROL: -
Que as quotas representatives do capital social das S0ciedadesg

HUNT, CONSTANTINO — VINHOS, LIMITADA e HUNT, ROOPE g

COMPANHIA, LIMITADA ze. encontram dadas em perheor a favor de

TRADEMARK
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instituicoes. bahcarias, Pelo que os efeitos da presente operagao, estardo,

no que as referidas quotas respeita, dependentes do cancelamentio do

referide penhor.

__ MAIS ARQUIVO: -

a) Os mencionados documentos complementares, cujo conteddo o

Outorgante deeiaroy conhecer, dispensande a leitura;

certificada por Adlvagaco:

c) Seis Pareceres da Fiscal Unico- copia certificada por Advngado;

d) Um parecer de Revisor Oficial de Contas— cépia certificada por
Advagado;_

—eew . . |

€) Relatério do Revisqr Oficial de Contag independente— copia

certificada por Advogado.

— _ T) Copia certificada por advoegado, do documento comprovativo de
que, por despacho de Sua Exceléncia o Secretario de Estado dos
Assuntos Fiscais de 28 de outubro de dois mjl e frés, foi deferido o pedida
de isencao fiscal {imposto Municipal de 5153 & de selo) e emoiumentar
-ralafivo a estes actos, nos termos do Decreto-Lei nimero 404/00, de vinte
e um de Dezembro.

- _EXiBlU:

a) Certiddes prediais:

Certidao Predial emitida, pela Conservatoria do Registe Predial de

Sabrosa, em 20 de Qutubro de 2003

2 Certidoes Prediais emitidas vela Conservatoria do Registo Predia

de Vila Nova de Gaia (1%), em 28 de Marco de 2003: . /

| ' TRADEMARK
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Redacted

e ——REGISTO DE MARCAS E DE OUFROS-DIREIFOSDE - o

PROFPRIEDADE INDUSTRIAL

“HUNT, CONSTANTINO - VINHOS, LDA.™

Verba Cento € Trinta e Cinco - ANTING, n* Oficial 1350328, Marca Nacignal

(PORTUGAL), Classe 33, situagfo: Coneeaido: - —mmmmmmm oo ————

CONSTANTINQ, n® QOficial 302846, Marca Nacional (PORTUGAL), Classe 33, situacio:

Concedido;-—--- e - -- e ——— e e

CONSTANTINQ, n® Oficial 2R 192945, Marca Internacional (PORTUGAL), Classe 32,

sitwagdo: Concedido: - - ———— - e

CONSTANTINQG, n° Oficial JR 192945, Marca Internacional (PORTUGAL). Classe 33,

stwagdo; Concedido;—rm—mmmemaeeee o e e e
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CONSTANTINO. n® Oficial 199054, Marca Naciona! (PORTUGAL). Classe 33, siluacio:

e S
CONSTANTINO, n° Oficial 645541, Marca lnternacional (PORTUGAL), Classe 33.

situacao: Conce:dido;----—————--------~———----=-~——w----~————----~~¥———-------~———---~————f ——————————————
CONSTANTINQ. n° Oficial 720738, Marca Internacional (PORTUGAL), Classe 353.
situacdo: Concedido;-~——ammmmau et

CONSTANTING, n® Oficial 1854810, Marca no Estrangeiro (ESTADOS UNIDOS).

Classe 33, sitac80: ConCedido;-—r——rmmmmmwmmmmmeeoeee oo

CONSTANTINO, n® Oficial 393464, Marca no Estrangeiro (REINO UNIDO). Classe 33.

situacio: Concedido:—mr-mmmemmmue oo e e L

CONSTANTINO, n° Oficial P~216644, Marca no Estrangeiro (VENEZUELA ), Classe 33,

situaggo: Concedida;——-- — e L - e
CONSTANTENO—a-Oficial 42769, Marca no Estrang-eirﬁ—épmfl-&lzﬂrb@éd,— Classe 33,
situagdo: Concedido; e

COUNSTANTING, n° Oficial N/4205, Marca em Macau (MACAU), Classe 33, situagdo:
O G O e e

CONSTANTING., n®* Oficial 4248, Marca no Estrangeiro (ANDOQRRA)., Classe 33

s1iuagdo: Conceditommmmmnsmmmaemn e . -—- i
CONSTANTIND, n°  Oficial 1060573, Marca Comunitada (COMUNIDADE
EUROPEIA), Ciasse 33, situagio: Concedido;—mmm—memm e Bt
CONSTANTING A FAMA QUE VEM DE LONGE. n® Oficjal 220106, Marca Nacional
(PORTUGAL), Classe 33, $1tuagB0; ConCedido;——m=s—wmmmmemeoee
CONSTANTING A FAMA QUE VEM DE LONGE., n® Oficial 334696, Marca Nacional

(PORTUGAL), Classe 35, situacdo: Concedidog«m——mmmecaccccame oo
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DEVICE, n® Oficial 7725-M. Marca em Macau (MACAU ), Classe 33, situacio;

F:Eal FPM FR FROSS ZELMICK LEHRMAKMIZ 5941

Concedido---

DOM FERNANDO, n® Oficial 135039, Marca Nacional (PORTUGAL), Classe 33,

SHUACAO: COnCEdidO e e

F1G, n® Oficial 717, Insignia de Estabelecimento (PORTUGAL). situacdo: Concedido:---—

HUNT, n® Oficial 1058965, Marca Cormnunitaria (COMUNIDADE EURQPEIA), Classe

33, situacdor Concedidommmmm e e

HUNT'S, n° Oficial 536742, Marca no Estrangeiro (REINO UNIDOQ), Classe 33, situacac:

Coancedidg;--—-- T e e e e e e e e e e e —————— oo

HUNT'S PORT. &° Oficial 547905, Marca no Estrangsire (REINO UNIDO), Classe 33.

situacio: Concedido;--- —— - ———— s

HUNT, CONSTANTING - VINHOS, n® Oficial 3647%. Nome de Estabelecimento

(PORTHGAE rsitracio—Concedido; = ==

MONOPQLIO, n® Oficial 176554, Marca Nacional {(PORTUGAL). Classe 33. situacio:

Concedido;--—--- - - e

MORGADO, n® Oficial 501831, Marca no Estrangeiro (BENELUX), Classe 33, sItuacAo:

Concedido; - — - e

MORGADQ, n° Oficial 1687137, Marca no Estrangeiro (FRANCA,), Classe 33, situacio:

Concedido;-—-- - - --- e
TUKE HOLDSWORTH, n® Oficial 1059583, Marca C‘nlelnita'z'ia (COMUNIDADE
EUROPEILA), Classe 33, situacio: Concedido;mmm e e
TUKE HOLDSWORTH, n° Oficial 2608427, Marca no Estrangeirc (ESTADOS

UNIDQOS), Classe 33. situaciio: Coneedido;--—m-mrmmmmsccaome e
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CONSTANTING, n® Oficial 3200103650, Marca no Estrangeiro (Q.A P {) (ORG.AF P |

Classe 33, situacio: Pedido:

Q2
J

Redacted

fﬂ&mf%mju-%
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