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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

L SouasuE  enoetNeARIA SR Corporation
{Enter name of corporation; must include “INCORPORATED,” “COMPANY,‘“ “CORPORATION,”
IIlnC"ll "CO.," "Corp," ‘lln‘:‘N "CO,“ Or "COrp.“)

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

2 Poryuea L 3, SO0> \S6 cco
(State or country under the law of which it is incorporated) (FEI number, if applicable)
. 09/[3v) 1993 s, PeppeTual
(Date of incorporation) (Duration: Year corp. will cease to exist or “perpetual™}
6 N ’ A

(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., 10 determine penalty liability)

7 BuaADaoa DA QUUMTA DS JMA -\JW AFAM QY SivrRa jporZNGM

(Principal office address)

DN Prulp  ASSUNGLAD -~ R ™oaca D7 Quuivia De CiMA -\qub’&% {4-£58 SO
7 (Current mailing address) PO'LT\)G A
8. Heav Y consaucTion
(Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)
= .
S (o ]
9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable) rr:'r:; e .
Name:  Corporation Service Company Do a
ame: E“' ._: =3 [ o2
Office Address: 1201 Hays Street RN i
‘ Tl T
Tallahassee Florida 32301 RN im;
(City) (Zip code) ST R
ETE N as
10. Registered agent’s acceptance: S -4

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. 1
further agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my position as registered agent.

Corporation Service Company

-~

Jacqueline N. Casper, Assistant VP
(Registered agent’s signature

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to

the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.



12. Names and business addresses of officers and/or directors:
A. DIRECTORS

Chairman; José Luis Carneiro Machado do Vale
Address: Rua da Artilharia 1, n°, 51, Edificio 3B, 1°. Dto., Lisbon, Portugal

Vice Chairman: Miguel Heras Dolader,
Address: Rua da Tapada da Quinta de Cima, Linhé, Sintra, Portugal

Director: Luis Manuel Silva Duarte Patricio
Address: Avenida Duque de Loulé, n°. 66 — 1°. Esq., Lisbon, Portugal.

Director: José Augusto Ferreira Teixeira
Address: Rua das Campainhas, n°. 10 - A, Lombos Sul, Carcavelos, Portugal.

Director: Rui Ferreira Vieira de Sa
Address: Rua Melo Sousa, Estoril Garden, L 3, Ap. 341, Estoril, Portugal

Director: Joo Manuel Nunes Salvador
Address: Rua dos Navegantes, n° 34, Habitagdo 2.5, Porto, Portugal

Director: Francisco Javier Gayo Pozo
Address: Calle O’Donnell 13 7 1, Madrid, Espanha

Director: José Manuel Loureda Lopez
Address: Calle Costa Brava, 20, Madrid, Espanha

B. OFFICERS

General Meeting
President of the General Meeting: Luis Maria Lino Sousa de Macedo

Address: Avenida Anténio Augusto Aguiar, 17-5.° Dt.°, Lisboa

Secretary of the General Meeting: Sara Alexandra Catarino Marques
Address: Avenida Anténio Augusto Aguiar, 17-5.° Dt.°, Lisboa



Auditor’s Boar

President of the Auditor’s Board: Joiio Belard Kopke Marques Pinto
Address: Rua General Firmino Miguel, 3 Torre 2, 12.° A/B, Lisboa — Portugal

Member of the Auditor’s Board: JoAo Manuel Gongalves Correia das Neves
Address: Rua Latino Coelho, n.° 64, 1.° Esq., Parede - Portugal

Member of the Auditor’s Board: Anténio Joaquim Andrade Gongalves
Address: Rua Amélia Rey Colago, n.° 38, 8.° Dt°, Carnaxide — Portugal

Member of the Auditor’s Board: Isabel Maria Gariso de Oliveira Garcia
Address: Rua General Firmino Miguel, 3 Torre 2, 12.° A/B, Lisboa - Portugal

Secretary
Company’s Secretary:
Address: Avenida Sabdia n.° 737, r/ch F, Monte Estori, Portugal

Paulo Miguel Carviio Guimardes Cavazzini

Company’s Secretary: (alternate member)  Jo#io Pedro Correia Bulc3o Dias Mora

Address: Rua da Tapada da Quinta de Cima, Linhg, Sintra. Portugal

Statutory Auditor
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Statutory Auditor  Ernest & Young Audit & Associadoes, SROC, represented by Jolio Carles

Miguel Alves
Address: Av. Da Republica, n.° 90 - 6° Esq., 1600-206 Lisboa, Portuga!



12. Names and business addresses of officers and/or directors:
A. DIRECTORS

Chairman:

Address: /

Vice Chairman: /

Address: /

Director: /

Address: /

Director: /

Address: / /

B. OFFICERS /

President:

Address: /

Vice President: /

Address: /

Secretary: /

Address: /

Treasurer: /

Address: /

NOTE: Ifn zou may attach an addendum to the applicatien Jist officers and/or directors.

13, —_—
‘ {Signature of D:rector or Officer listed in number 12 of the application)
Lais pA'\'QACw DosE A 00 vale

(Typed or printed name and catﬁauty of person signing application)
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APOSTILLE
(Convention de La Haye du 5 Octobre 1961)

Pais (Pays): Portugal

Este documento piblico (Le présent acte public)

foi assinado por (a été signé par) Ana Isabel Tavares dos Reis
Amador
agindo na qualidade de (agissant en qualité de) Coiaboradora
da Notdria

e tem o selo X XXNKIOK de (est revétu du sceau / KiKie du)
CARTORIQ NOTARIAL CASCAIS DE ANA PAULA DE
SOUSA LUIS

Reconhecido (Attesté)
em Lisboa (4 Lisbonne) 6. a (le) 2008.04.10
pelo Procurador-Geral da Republica (par ]e Procureur Général
de la République)
Sob o n® (sous le n°) 3931/2008
selo / XKXXo (sceau / ¥HKE):
10.  Assinatyfa ( li tura)

(Fernando José Matos {Pinto 1 omeiro)




Cartério Notarial de Cascais
A cargo da Notiria Ana Paula de Sousa Luis

CERTIFICADO DE TRADUGAO

. -,, Certifico que em sete de Abril de dois mil e oito, no Cartério Notarial
,\ "

b

T . s . . ,
Zi;de“Cascals, a cargo da Notaria Ana Paula de Sousa Luis, perante mim,

‘Ana Isabel Tavares dos Reis Amador, colaboradora da Notaria, por

’?:délegagéo , compareceu:
---- Mariana de Almeida e Noronha Falcdo Goarmon, casada, natural

de Alvalade, Lisboa, resudente na Rua Joéo Infante._Lote 4, 1° B, Cascais;

- i
.y Sy, Pl ’ -

pessoa cuja ldenttdade venfiquei por ex1b\9éo do Passaporte n° H556166,

emitido em 20. 03 2006 _pelo” Governo ClVI| de Lusboa a/ qual me

W o ’i;

apresentou a tradugéo para a. lmgua rngIesa de um documento escnto na

.,

hngua,portuguesa tendo ‘me’ declarado sob’ compromlsso de honra que a

ejesta fiel e exacta COM 0. onglnal ".'f""f_ e
" oy : . '.-

Nyer
'J :’ ‘.'.' i f!,‘r” I ’

‘flca anexo;‘ ;éﬂ.
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A Colabora o'rauda-Notéﬁ.

Alameda Combatentes da Grande Guerra, Edificio S. José - 3° piso, sala 303, 306 e 307 * 2750-326 Cascais
Telef: 214 826 900/ G *» Fax: 214 833 160 * Email: analuis notario@cartoriocascais.com
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Claudia Cruz
Solicitadora

C.P.n°, 3614

! o~
IGITR?.OR
£

FOTOCOPIA CERTIFICADA

Certifico, ao abrigo do disposto no Artigo 1°. do Decreto-Lei n°. 28/2000, de 13
de Margo, que a presente fotocdpia contende doze folhas, foi por mim conferida,
| em conformidade com o original da certiddo dos estatutos em vigor da sociedade
¢ SOMAGUE ENGENHARIA, S.A., emitida a 30/07/2007, pela Conservatoria do

Registo Comercial de Sintra.

O original tem aposto o selo branco da Conservatéria do Registo Comercial de

Sintra que esta fotocdpia ndo reproduz.

A fotocopia, rubricada e numerada, leva o meu selo branco.

Sintra, 28 de Marg¢o de 2008.

| A Solicitadora,

Acto praticado no ambito de contrato de trabalho.
Registo N©, 630258
' Selo Autenticagdo N°. 313169

{nos termos e para os efeitos do disposto na Portaria 657-B/2006 de 29 de Junho e da alinea a) do
no, 2 do art?. 8° do Regulamento no. 7/2004 da Camara dos Solicitadores)

- - »®

SintraCascais Escritérios, Rua da Tapada da Quinta de Cma 2714-555 SINTRA
Telef. 219 104 353 - Fax. 219 104 119
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. .

Conservattria do Registo Comercial de Sintra
Rua Dr. Alfredo Costa, 32-34 2710-523 Sintra

Tol.: 218104680 Fax.: 219104688
Email: crcom.sintra@dgm.mj.pt

Relativamente 4 ceridéo requisitada sob o n® 11269/2007
CERTIFICO

que o presente documento contendo 12 folhas incluindo esta, reproduz, em conformidade com o
original, o estatutos, tudo respeftante &/ao sociedade andnima SOMAGUE - ENGENHARIA S.A.
matriculada sob o nimero 503156000.

Todas as folhas v80 numeradas, rubricadas e autenticadas com o selo branco exclusivo desta
reparticio.

ial de Sintra, 2007-07-30 12:18

Maria (sabel Vidal Pereira Varagilal

2007-07-30 Certiddo 11269/2007 - P4gina 1/12
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(Texto completo para arquivo do contrato alterado na sua redacgio actualizada, nos termos do n®2 do

artigo 59°. do Cédigo do Registo Comercial)

SOMAGUE ENGENHARIA, S.A.
ESTATUTOS
I - Denominacdo, Sede, Objecto Social, Capital Social, Acgies e Obrigagdes

Artigo 1°

A Sociedade adopta a denominagdo de SOMAGUE ENGENHARIA, S. A..

Artigo 29

1. A socledade tem a sua sede em “SintraCascais Escritdrios” sitos na Rua da

Tapada da Quinta de Cima, Linhd, freguesia de S3o Pedro de Penaferrim, concelho

dé Sintra.

2. O Conselho de Administragéo pode deslocar a sede dentro do territério nacional
e estabelecer, modificar e extinguir quaisguer formas de representagio onde julgue

conveniente, tanto no territério naciona! como no estrangeiro.

Artigo 3°

1. A sociedade tem por objecto a execucio de empreitadas de obras publicas ou
particulares, engenharia, a execugdo, promogdo, coordenacdo e gestdo de
quaisquer operagdes urbanisticas, designadamente urbaniza¢bes, loteamentos e
empreendimentos imobitidrios, a representagdo, importagio, exportagdo e
comercializacdo de materiais, designadamente de construgfio civil e industriais, a
elaboracdo de estudos e de projectos relacionados com a sua actividade e, bem
assim, a compra e venda de prédios risticos ou urbanos, incluindo a compra para

revenda dos adquiridos com esse fim.

2. A sociedade pode adquirir participagbes ou participar na constituicdo de

Deliberagio de 11/04/2007 1/11
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quaisquer outras socledades, incluindo sociedades reguladas por leis especiais,
agrupamentos complementares de empresas e sociedades de responsabilidade
limitada, ainda que os respectivos objectos ndo coincidam, total ou parciaimente,
com o seu, e associar-se, pela forma que entender, a qualsquer pessoas singulares

ou colectivas.

Artigo 4°

1. O capital social, integraimente subscrito e realizado, é de cinquenta e oito
milhGes, quatrocentos e cinquenta mil euros, representado por onze milhdes,
seiscentas e noventa mil acgbes com o valor nominal de cinco euros cada uma. ____
2. Salvo diferente deliberagdo em Assembleia Geral para o efeito convocada, os
accionistas tém direito de preferéncia nos aumentos de capital, quer na subscricio
das novas acgdes, quer no rateio daquelas relativamente as quais tal direito ndo

tenha sido exercido, na proporcdo das accBes que possuirem.

Artigo 50

1. As acgdes representativas do capital social da socledade podem assumir a forma

escritural ou titulada e ser nominativas ou ao portador.

2. Quando as acgOes revistam a forma titulada, poderdo ser representadas por
titulos de uma, dez, vinte, cinquenta, cem, quinhentas, mil, cinco mil, dez mil,
cinquenta mil e cem mil acgdes, ou miltiplos destes valores, assinados por dois

administradores, podendo as assinaturas ser de chancela por eles autorizada.

Artigo 6°

1. A sociedade pode emitir acgbes preferenciais sem voto dentro dos limites legais

e nas condigdes que vierem a ser fixadas pela assembleia geral.
2. A sociedade pode adquiric ¢ deter acgbes e ohrigagbes proprias nos casos e

condigfes previstos na lel.

Dehberagdo de | 1434/2007 (‘ 2/11
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Artigo 7°

A sociedade poderd, nos termos da lei e mediante deliberagdo do Conselho de
Administragdo, emitir quaisquer modalidades ou tipo de obrigages.
1I - Orgios Socials

Artigo 8°

1. Os 6rgdos soclais sdo a assembleia geral, o conselho de administragéo, o

conselho fiscal e o revisor oficial de contas.

2. Os membros dos érgdos soclais sdo eleitos por um periodo de quatro anos,
sendo admitida a sua reeleicdo nos termos da lei, contando-se como completo o
ano civil em que forem designados e mantendo-se no exercicio dos seus cargos até

a sua efectiva substituigdo.

Artigo 90

1. As dellberacbes dos accionistas sdo tomadas em assembleias gerals
regularmente convocadas e reunidas, sem prejuizo das disposicbes legais e
estatutdrias que permitam aos accionistas deliberar unanimemente por escrito, por
correspondéncia postal ou electrénica, reunir e deliberar sem observancia de

formalidades prévias e, bem assim, reunir com recurso a meios telematicos.

2. Quando as acgdes sejam nominativas, as assembleias s8o convocadas por carta
registada ou, em relagdo aos accionistas que comuniquem previamente o Seu

consentimento, por correio electrénico com recibo de leitura.

3. No caso de reunido de accienistas com recurso a meios telematicos, a sociedade
deve disponibilizar os locais adequados para o efeito que deverdo encontrar-se
ligados de forma permanente e em tempo real, de modo a permitir o
reconhecimento e a identificacio dos accionistas, a comunicacgio, a participacdo e a

emissdo de voto de forma segura, devendo ainda proceder-se ac registo do seu

Deliberacdo de 11/04/2007 CQ (’ ' 311




conteldo.

4. No caso previsto no nlimero anterior, a convocatoria devera referir o sistema de
conexdo utilizado, os locais onde estardo disponiveis os meios técnicos necessarios
para se assistir e participar na reunido. As dellberagbes serfio consideradas

tomadas no local em que se encontrar a presidéncia da reunido.

Artigo 10°

r

1. A assembleia geral & constituida por todos os accionistas que, com a
antecedéncia minima de quinze dias em relacio a data da reunifo, possuam
duzentas ou mais accdes em seu nome averbadas no livro de registo da sociedade
ou depositadas em qualquer intermediario financeiro, correspondendo um voto a

cada duzentas acgbes.

2. Os accionistas possuidores de um nimero de accdes inferior ao minimo exigido
podem participar e Intervir nas assembleias gerais se se agruparem de modo a
completarem aquele nOmero de ac¢Bes, fazendo-se representar por um dos
agrupados, mas os obrigacionistas e os titulares de acgbes preferenciais sem voto
ndo podem assistir 4s assembleias gerais nem ter nelas qualquer intervengdo.
3. Os instrumentos de representagdo voluntaria de accionistas em assembleia geral
devem ser entregues na sede da socledade, dirigidos ao Presidente da Mesa, até ao

inicio da reunido, sob pena de poderem ndo ser aceites.

Artigo 119

1. Os accionistas com direito de wvoto poderdo emitir o seu voto por

correspondéncia postal ou electrénica.

2. O voto por correspondéncia postal ou electrénica também pode ser emitido
pelos representantes dos accionistas, incluindo nos casos previstos no n.° 2 do

artigo anterfor, desde que seja acompanhado dos respectivos instrumentos de

Deliberagio de 11/04/2007 4/11
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representacgao.

3. O voto por correspondéncia postal devera ser emitido em documento assinado
pelo accionista ou, sendo caso disso, pelo seu representante, e ser enviado, em

sobrescrito fechado, ao presidente da mesa da assembleia geral para a sede da

sociedade.

4, O voto por correspondéncia electrénica devera ser emitido em mensagem de
correio electrénico que contenha a assinatura digital do accionista ou, sendo caso
disso, do seu representante, ou outra forma de certificacio da assinatura gue o
presidente da mesa da assembleia repute idonea, de modo a que seja assegurada a
autenticidade e a identificagdo do accionista ou do respectivo representante.

5. A mensagem de correlo electronico referida no nlmero anterior deverd ser
dirigida ao presidente da mesa da assembleia geral e enviada para ¢ enderego de

correio electronico indicado na respectiva convocatéria.

6. A declarag@o de voto emitida por correspondéncia postal ou electrénica deve
indicar, de forma clara e precisa, o seu sentldo por referéncia a cada um dos pontos
da ordem de trabalhos a que respeita, bem como, quando for caso disso, a

proposta concreta de deliberag8o a que respeita.

7. Os votes por correspandéncia postal ou electrdnica que sejam emitidos em
momento anterior & apresentacdo de propostas de deliberagéo serdo considerados

como votos negativos relativamente a tais propostas.

8. Os votos emitidos nos termos dos nlimeros anteriores deverdo ser recebidos até
ao inicio da assembleia geral, sob pena de serem considerados como ndo emitidos. A
recepcdo atempada, pela sociedade, do voto por correspondéncia & da
responsabilidade exclusiva do accionista ou, sendo caso disso, do respectivo

representante.

Deliberaghio de 11/04/2007 . 5/11
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" 9. Cabe a sociedade Implementar os procedimentos de seguranca adequados e

assegurar o regular funcionamento dos meios técnicos necessdrios de modo a (i)
garantir a fiabilidade operacional da recepcio das declaragdes de voto emitidas por
correspondéncia electrénlica, (it} verificar a sua autenticidade, (iil) manter a sua
integridade e a confidencialidade do respective conteddo até a sua abertura no

decurso da assembleia gerai.

10. A presenga na assembleia geral do accionista que votou por correspondéncia
postal ou electrénica, bem como a do seu representante, é considerada como
revogagdo do respective voto por correspondéncia, com a inutilizagdo do

correspondente suporte, seja documental ou digital.

11. As Informagdes relativas ao exercicio do direito de voto por correspondéncia
previsto no presente artigo, incluindo, quando aplicavel, ¢ respectivo modelo de
boletim de voto, deverdo constar de todas as convocatérias e, bern assim, do sitio

da sociedade na Internet.

Artigo 120

A mesa da assembleia geral é constituida por um presidente e um secretério.

Artigo 13°

1. Em primeira convocac3a, a assembleia geral sé pode deliberar quando esteja
presente ou representado, pelo menos, metade do capital social da sociedade, com

exciusdo das acgbes proprias.

2. Em segunda convoca¢do, a assembleia geral pode deliberar seja qual for o
nGmero de accionistas presentes ou representados e o quantitativo do capital a que

as respectivas acgées correspondam.

Artigo 140

As deliberagbes da assembleia gerai sdo tomadas pela maioria dos votos emitidos,

f\.
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salvo disposicdo diversa da lei ou do presente contrato.

Artigo 159

1. O Conselho de Administragdo é composto de dois a quinze elementos, a eleger
em assembleia geral, podendo os administradores ser em ndmero par ou impar. ___
2. Considera-se falta definitiva de um administrador a auséncia a seis reunibes,
seguidas ou interpoladas, ocorridas no mesmo ano clvil, sem justificacdo aceite pelo

orgao de administragdo.

3. As vagas que surgirem no Consetho de Administra¢do por destituigde, demissao,
impossibilidade temporéria ou permanente ou falta definitiva dos seus membros,

sdo preenchidas por cooptacdo.

4. As pessoas chamadas a fazer parte do Conselho de Administracdo nos termos do
namero anterior, exercem os seus cargos até ao termo do mandato dos

administradores substituidos,

Artigo 160

A responsabilidade de cada administrador deve ser caucionada nos termos
previstos na lei, podendo a caugdo ser substituida por um contrato de seguro.

Artigo 17°

1. O Conselho de Administragdo pode encarregar especialmente aigum ou alguns
dos administradores de se ocuparem de certas matérias de administracéo e pode
delegar num ou mais administradores ou numa comissdo executiva a gestio

corrente da sociedade.

2. A sociedade fica legalmente obtigada:

a) Pela assinatura de dols administradores;

b) Pela assinatura de um administrador quando o Conselho de Administracdo

para tanto lhe conferir poderes;

Deliberaglo de 11/04/2007 7/11
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¢) Pela assinatura de um administrador e de um mandatario a quem tenham

sido conferido poderes para tat;

d) Pela assinatura de um ou mais mandatadrios nos exactos termos dos

poderes que lhes forem respectivamente conferidos.

Artigo 189

1. O Conselho de Administragdo re(ine sempre que for convocado peio presidente

ou por outros dois administradores.

2. As reunides do Conselho de Administragdo poderdo ser convocadas por carta,
fax, telegrama ou correio electronico, podendo, ainda, ser convocadas por telefone,
sem observancia de qualquer formalismo adicional, desde que, segundo o

entendimento do presidente do conselho ou dos demais elementos que convoguem

a reunido, as circunstancias assim o justifiquem.

3. Qualquer administrador pode fazer-se representar em cada sessdo por outro
administrador que exercera o direitc de voto em nome e sob a responsabiiidade do
administrador que representa, ndo podendo, porém, cada administrador

representar mais do que um outro.

4. Quatquer administrador pode votar por correspondéncia postal ou electrdnica,
através de carta, fax ou correlo electrénico dirigidos ao presidente; sendo aplicavel
no demais e com as necessarias adaptagbes as disposigbes relativas ao voto por
correspondéncia postal ou electronica constantes do artigo 11.° destes estatutos.

5. No caso de reunido com recurso a meios telematicos, a sociedade deve
disponibilizar os locais adequados para o efeito que deverdo encontrar-se ligados de
forma permanente e em tempo real, de modo a permitir o reconhecimento e a
identificagdo dos administradores, a comunicagdo, a participago e a emissdo de

voto de forma segura, devendo ainda proceder-se ao registo do seu contetdo.
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6. No caso previsto no nitmero anterior, a convocataria devera referir o sistema de
conexdo utilizado, os locais onde estardo disponiveis os melos técnicos necessérios
para se assistir e participar na reunido. As deliberacbes serio consideradas

tomadas no local em que se encontrar a presidéncia da reunido.

Artigo 19°

As deliberagBes séo tomadas por maioria dos votos dos administradores presentes

ou representados e dos que votem por correspondéncla.

Artigo 20°

A remuneracdo dos membros do Conselho de Administragdo € fixada pela
assembleia geral ou por uma comissdo por aquela nomeada, podendo parte dessa
remuneracdo consistir numa percentagem dos lucros de cada exercicio que, na sua

globalidade, ndo podera exceder quinze porcento.

Artigo 21°

A fiscalizagio da sociedade compete a um conselho fiscal e a um revisor oficial de

contas.
Artigo 229
O conselho fiscal é composto por trés membros.
e —
Artigo 23°

A responsabilidade dos membros do conselho fiscal deve ser caucionada nos termos
previstos na lei, podendo a caugdo ser substituida por um contrato de seguro.

Artigo 240

A assembleia geral deve designar, sob proposta do conselho fiscal, um revisor
oficial de contas ou uma sociedade de revisores oficiais de contas para proceder ao

exame das contas da sociedade.

Deliberago de 11/04/2007




III - Outras Disposicoes
Artigo 25°

1. As seguintes informagdes deverdo encontrar-se permanentemente disponiveis

para consulta no sitio da sociedade na Internet:

a)

b)

Os nomes completos dos membros dos érgdos de administragio e de

fiscalizacdo, berm como da mesa da assembleia geral;
A indicagdo de outras sociedades em que os membros dos 6rgdos sociais

exercam cargos sociais, com excepgao das sociedades de profissionais; ___

2. As seguintes informagbes deverdo encontrar-se disponiveis para consulta, no

sitio da sociedade na Internet, durante os quinze dias anteriores & data de qualquer

assembleia geral e pelo periodo de um ano a contar da data da sua realizag8o:

a)

b)

c)

As propostas de deliberagdo a apresentar a assembleia pelo drgdo de
administragdo, bem como os relatérios ou a justificagdo que as devam

acompanhar;

Quando estiver incluida na ordem do dia a eleigdo de membros dos drgdos
sociais, 0s nomes das pessoas a propor, as suas qualificagbes profissionais,
a indicagio das actividades profissionais exercidas nos {timos cinco anos,
designadamente no que respelta a fungbes exercidas noutras empresas ou
na propria sociedade, e do ndmerc de acgbes da sociedade de que sdo

titulares;

Quando se trate da assembleia geral anual prevista no n.° 1 do artigo
376.° do Cddigo das Sociedades Comercials, o relatdrio de gestdo, as
contas do exercicio, demais documentos de prestacdo de contas, incluindo
a certificagdo legal das contas e o parecer do conselho fiscal e ainda o

relatério anual do conselho fiscal;
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d) Os requerimentos de inclusdo de assuntos na ordem do dia previstos no

artigo 378.° do Cédigo das Sociedades Comerciais;

e) Os elementos referidos no n.2 4 do artigo 9% e no n.? 11 do artige 119,

ambos dos presentes estatutos.

3. O sitio da sociedade na Internet deverd ainda:

a) Fazer referéncia a data da dltima actualizagdo da informacgdo divulgada; __
b) Garantir a integridade e a autenticidade da informaglo divulgada, assim
como a inviolabilidade e a Inalterabilidade dos respectivos contelidos.

Artigo 26°

1. A sociedade podera exigir aos accionistas a realizagdo, por uma ou mals vezes,
de prestagdes acessérias, nh#o remuneradas, até ao montante global

correspondente aa dobro do capital social da socledade.

2. As prestagdes acessérias serfo realizadas pelos accionlstas na proporgdo da

respectiva participagdo no capital social da sociedade.

Artigo 27°

O ano social coincide com o ano civil e os balangos fecham-se com referéncla a 31

de Dezembro de cada ano.

Artigo 280

Os lucros liquidos apurados anualmente, depois de deduzida a percentagem minima
estabelecida por lei para reserva legal, tém a aplicagdo que a assembleia geral
determinar, podendo distribui-los ou ndo, mediante deliberagdo tomada por simples

maljoria.

Artigo 29°

A assembleia geral poderd deliberar o adiantamento sobre lucros aos accionistas no

decurso do exercicio.
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(Complete text for filing of the amended articles of association in its updated wording,

pursuant to number 2 of article 59 of the Commercial Registry Code)

SOMAGUE ENGENHARIA, S.A.

ARTICLES OF ASSOCIATION

Article 1

The Company adopts the name of SOMAGUE ENGENHARIA, S.A..

Article 2

1. The registered office of the company is in “SintraCascais Escritérios” located at Rua da
Tapada da Quinta de Cima, Linhd, parish of S&o Pedro de Penaferrim, municipality of Sintra.
2, The Board of Directors may transfer the registered office within the national territory and set
up, change and extinguish any forms of corporate representation where deemed convenient,

either in the national territory or abroad.

Article 3

1. The object of the company is the execution of public or private works, engineering, the
execution, promotion, coordination and management of any urbanistic transactions, namely,
urbanizations, allotments and real estate facilities, the representation, importation, exportation
and marketing of materials, namely of civil construction and industrial, the execution of studies
and projects related to its activity as well as the purchase and sale of rural or urban properties,

including the purchase for resale of the properties acquired for such purposes.

2. The Company may acquire holdings or participate in the incorporation of any companies,

Resolution of 11/04/2007 ge 1/11
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including companies ruled by special legislation, complementary groups of companies
(ugrupamentos complementures de empresas) and companies with limited responsibility, even if
their respective corporate objects are not, totally or partially, similar to the company’s object, and
become associated, through any form, to any private individuals or corporate entities.

Article 4

I. The fully subscribed and paid up share capital of the company is of fifty eight million, four
hundred and fifty thousand euros, represented by eleven million, six hundred and ninety

thousand shares, each with a nominal value of five euros.

2. Except otherwise resolved at a General Meeting convened for such purpose, shareholders
have a pre-emptive right in share capital increases, either in the subscription of new shares or in
the apportionment of the shares which were not subscribed, in the proportion of the shares held

by them.

Article 5

1. The shares representing the company’s share capital may be in book-entry or certificated

form and be nominative or bearer shares.

2. Shares in certificated form may be represented by certificates of one, ten, twenty, fifty, one
hundred, five hundred, one thousand, five thousand, ten thousand, fifty thousand and one
hundred thousand shares, or multiples of such amounts, signed by two directors, whose

signatures could be in the form of a signature stamp authorised by them.

Article 6

1. The company may issue preference shares without voting rights according to the law and in

the conditions to be determined by the general meeting.

2. The company may acquire and hold own shares and own bonds on the terms and conditions

established by law,
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Article 7

The company may, pursuant to law and by means of a resolution of the Board of Directors,

issue any kinds or type of bonds.

11 — Corporate Bodies
Article 8

1. The corporate bodies are the general meeting, the board of directors, the audit board and the

official chartered accountant.

2. The members of the corporate bodies are elected for a period of four years, with a possibility
of reelection in accordance with law, counting as a complete year the civil year of their

appointment and retaining in office until their effective replacement.

Article 9

1. Shareholders’ resolutions are taken at general meetings duly convened and held, without
prejudice 1o the legal and statutory provisions that allow sharcholders to resolve on a written
unanimous resolution, by post or electronic correspondence, to meet and resolve without
observance of prior legal requirements as well as to meet with recourse to telematic means.

2. In the case of nominative shares, general meetings are convened by registered letter or, in
relation to the shareholders who have previously communicated their consent, by electronic

mail! with read receipt.

3. In the event of a shareholders’ meeting with recourse to telematic means, the company shall
make available the adequate places for such purposes, which shall be connected in a permanent
way and in real time, in order to enable the recognition and identification of the shareholders, the
communication, participation and issuance of vote in a secure way and its contents should also be

registered.
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4. In the case foreseen in the previous number, the notice convening the shareholders’ meeting shall
mention the connection system used and the places where the necessary technical means will be
available in order to attend and participate in the meeting. Resolutions will be deemed to be taken

in the place where the chairman of the meeting is located.

Article 10

1. The general meeting is composed by all shareholders that, at least fifteen days prior to the
date of the meeting, hold two hundred or more shares in their names registered at the company’s
share registry book or deposited in any financial intermediary, corresponding one vote to each

two hundred shares,

2. Shareholders holding a number of shares lower than the minimum number required may
participate and intervene in general meetings if they form into groups in order to attain such
number of shares, being represented by one of the grouped, however, bondholders and holders
of preference shares without voting right cannot attend general meetings nor have any

participation at such meetings.

3. Instruments of voluntary representation of shareholders at general meetings must be delivered
at the company’s registered office, addressed to the Chairman of the Board of the General
Meeting, until the commencement of the meeting, otherwise they may not be

accepted.

Article 11

1. Shareholders with voting right may issue their vote by post or electronic

correspondence.

2. The vote by post or electronic correspondence may also be issued by shareholders’ proxies,
including in the cases foreseen in number 2 of the previous article, provided that it is sent

together with the respective representation instruments.
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3. The vote by post correspondence shall be issued in a document signed by the shareholder or,

if relevant, by its proxy, and sent in a closed envelope to the chairman of the board of the

general meeting at the company’s registered office.

4. Vote by electronic correspondence shall be issued in an electronic mail message with digital
signature of the shareholder or, if relevant, of its proxy, or with another form of signature
certification that the chairman of the board of the general meeting deems suitable, in order to

assure the authentication and identification of the shareholder or of its respective

proxy.

5. The electronic mail message referred to in the previous number shall be addressed to the
chairman of the board of the general meeting and sent to the electronic mail address included in

the respective notice of the meeting.

6. The statement of vote issued by post or electronic correspondence must clearly and exactly
indicate its way by reference to each of the items of the agenda which it concemns as well as,

when relevant, the concrete proposal of resolution to which it concerns,

7. Votes by post or electronic correspondence issued in a moment prior to the presentation of
proposals for a resolution will be deemed as negative votes in relation to such proposals.

8. Votes issued in accordance with the previous numbers shall be received until commencement
of the general meeting, otherwise such votes may be deemed as not issued. Receipt by the
company, in due time, of the vote by correspondence is of the sole responsibility of the

shareholder or, if relevant, of its respective proxy.

9. The company is responsible to implement adequate safety procedures and to assure the
regular functioning of the necessary technical means in order to (i) guarantee the operational

reliability of the receipt of the statements of vote issued by electronic correspondence, (ii) verify
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its authenticity, (iii) maintain its completeness and confidentiality of its contents until its

opening in the course of the general meeting.

10. The presence at the general meeting of the shareholder who has voted by post or electronic
correspondence, as well as the presence of its proxy, is deemed as revocation of the respective
vote by correspondence, with the destruction of the respective support, either documental or

digital.

11. Information regarding exercise of the voting right by correspondence foreseen in this article,
including, when relevant, the respective form of ballot paper, shall be included in all notices

convening a meeting as well as in the company’s site in the Internet.

Article 12

The board of the general meeting is composed by a chairman and by a

secretary.

Article 13

1. The general meeting may only resolve in first convening when, at least, half of the company’s

share capital is present or represented, excluding own shares.

2. In a second convening, the general meeting may resolve regardless of the number of
sharcholders present or represented and of the quantitative of the capital that the respective

shares correspond to.

Article 14

General meeting’s resolutions are passed by the majority of the votes issued, unless otherwise

provided by law or by these articles of association.
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Article 15

1. The Board of Directors is composed by two to fifteen members, to be elected at the general

meeting, which can be an even or an odd number of directors.

2. The absence of a director to six meetings, consecutive or interpolated, in the same civil year
and without a justification accepted by the management body, is deemed as a definitive fault of

such director.

3. Vacancies in the Board of Directors resulting from replacement, resignation, temporarily or
permanent impossibility or definitive fault of its members, are filled by cooptation,
4. Persons designated to be part of the Board of Directors pursuant to the previous number will

be in office until the end of the mandate of the substituted directors.

Article 16

The liability of each director shall be covered by a surety in any of the forms permitted by law

and such surety may be replaced with an insurance contract.

Article 17

1. The Board of Directors may specially charge one or more directors of certain management
matters and may delegate in one or more directors or in an executive committee, the current

management of the company.

2. The Company shall be legally bound:

a) By the signatures of two directors;

b) By the signature of one director, when such powers are granted by the Board of
Directors;

) By the signatures of one director and of one attorney, to whom powers have

been granted for such purposes;
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[lllegible signature, page numberingand embossed seal]




)

s V
9 finitials}

d) By the signature of one or more attorneys, in the exact terms of the powers

which are respectively granted to them.

Article 18

1. The Board of Directors meets whenever convened by its chairman or by two other

directors.

2. The Board of Directors’ meetings may be convened by letter, fax, telegram or electronic mail
and also by telephone, without observance of any further requirement, provided that, pursuant to
the opinion of the chairman of the board or of the other members that have convened the

meeting, such fact is justified by the circumstances.

3. Any director may be represented in each session by another director who will exercise the
voting right in the name and under the responsibility of the director represented by him and a

director may not represent more than one director,

4. Any director may vote by post or electronic correspondence, through a letter, fax or electronic
mail addressed to the chairman; being the provisions of the vote by post and by electronic
correspondence set out in article 11 of these articles of association applicable with the necessary

adjustments.

5. In the event of a meeting with recourse to telematic means, the company shall make available
the adequate places for such purposes, which shall be connected in a permanent way and in real
time, in order to enable the recognition and identification of the directors, the communication,

participation and issuance of vote in a secure way and its contents should also be registered.
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6. In the case foreseen in the previous number, the notice convening the meeting shall mention the
connection system used and the places where the necessary technical means will be available in
order to attend and participate in the meeting. Resolutions will be deemed to be taken in the place

where the chairman of the meeting is located.

Article 19

Resolutions are passed by the majority of the votes of the directors present or represented and of

those voting by correspondence.

Article 20

The remuneration of the members of the Board of Directors is determined by the general
meeting or by a committee appointed by the general meeting and part of such remuneration may
comprise a percentage of the profits of each financial year which, in its totality, shall not exceed

fifteen per cent.

Article 21

Auditing of the company is entrusted to an audit board and to an official chartered accountant. _

Article 22

The audit board is composed by three members.

Article 23

The liability of the members of the audit board shall be covered by a surety in any of the forms

permitted by law and such surety may be replaced with an insurance contract.

Article 24

The general meeting shall appoint, under proposal of the audit board, an official chartered

accountant or an official chartered accountants company to examine the company’s accounts.
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111 — Other Provisions

Article 25

1. The following information shall be permanently available for consultation in the company’s

site in the Internet:

a) Complete names of the members of the management and auditing bodies as well

as of the members of the board of the general meeting;

b) Indication of other companies in which the members of the corporate bodies
hold any corporate positions, with the exception of companies of

professionals.

2. The following information shall be available for consultation, in the company’s site in the
Internet, during the fifteen days prior to the date of any general meeting and for the period of

one year following the date in which the meeting is held:

a) Proposals of resolution to be presented to the assembly by the management
body as well as reports or the justification that shall follow such proposals;

b) When the election of the members of corporate bodies is included in the items
of the agenda, the names of the persons to be proposed, their professional skills,
indication of the professional activities carried out by them in the last five years,
namely in what concerns duties performed in other companies or in the
company and the number of shares held by them in the company;

c) In the case of the annual general meeting foreseen in number 1 of article 376 of
the Companies Code, the management report, the financial year’s accounts,
other account documents, including legal certification of accounts and the audit

board’s opinion as well as the audit board’s annual report;
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. d) Applications for the inclusion of items in the agenda foreseen in article 378 of
the Companies Code;
e) Elements referred to in number 4 of article 9 and in number 11 of asticle 11,
both of theses articles of association.
3. The company’s site in the Internet shall also:
a) Make reference to the date of the last update of the disclosed
information,
b) Guarantee the completeness and authenticity of the disclosed information as

well as the inviolability and inalterability of its respective contents.

Article 26

1. The company may request the shareholders to provide, in one or more times, accessory
contributions, not remunerated, up to the total amount corresponding to the double of the

company’s share capital.

2. The accessory contributions will be provided by the shareholders in the proportion of their

respective holding in the company’s share capital,

Article 27

The corporate year corresponds to the civil year and the balance sheets are closed with reference to

the thirty one of December of each year.

Article 28

The net profits annually determined, after deduction of the minimum percentage required by law
for legal reserve, are allocated as determined by the general meeting which, by means of a

resolution passed by a simple majority, may distribute them or not.

Article 29

The general meeting may resolve on the advance of the profits to shareholders in the course of

the financial year.
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