Name changed to E. & J. GALLO WINERY
Number of Directors changed from 3 to %.
Capital Stock changed from $25,000 to $500,000.,

CERTIFICATE OF AMENDMENT P ~
of In F:,l-fff)
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ARTICLES OF INCORPORATION © State of Californjy ¢

MAR g - 1
. 944
o RANK JOHDAN, Secretary of Stat
GALLO TANK LINES BY B i

The undersigned,  ERNEST GALLO and

JULIO R. GALLO _, do hereby certify that they are, and

at all times herein mentioned have been, respectively, the
duly elected and acting President and Secretary of Gallo
Tenk Lines, a California corporation, and further that:

1. At a special meeting of the Board of Di-
rectors of sald corporation duly held at its principal
office for the transaction of business at Modesto, Cali-
fornia, at 10 o'clock A.M. on the _Lth day of March, 1944,
at whiech time tﬁere was at all times present and acting a
quorum of the members of said Board, the following resolutions
were unanimously adopted:

"WHEREAS, 1t 1s deemed by the Board of Directors
of this corporation te be to its best interests and
in the best interests of its shareholders that its
Articles of Incorporation be amended as hereinafter
provlided;

NOwW, THEREFORE, be it Resolved that, subject

to the requisite approval and adoption thereof by
the shareholders of this corporation holding at

least a majority of its voting power, the Articles
of Incorporation of this corporation be amended to

read as follows:



'ARTICLES OF INCORPORATION
. of .
E. & J. GALLO WINERY
First: The neme of this corporation

is B, & J. Gallo Winery.

Sscond: The purposes for which this
corporation is formed are:

(a) To engage in the menufacture and
gsale of wine and other alcohollic beverages and
of industrial alcohol and any other alcohol
product and any by-product of any such menu-
facture.

(b} To own and operate vineyards and
other farm propertles generally, and to use,
gell or otherwise dlspose of the products there-
of'»

(e} To own, operate, maintain, manage,
equlp, improve, repalr, alter and otherwise deal
with, use and enjoy, to invent, design, develop,
assemble, bulld, construct, fabricate, manufac-
ture, buy, import, lease as lessee and otherwise
acquire, to mortgage, deed in trust, pledge and
otherwlse encumber, and to sell, export, lease
as lessor and otherwise dispose of goods, wares,
merchandise and personal property of every sort,
nature and description.

(d) To purchase, acquire, own, hold, lease
elther as lessor or lessee, sell, exchange, sub-
divide, mortgege, deed in trust, plant, improve,
cultivate, develop, construet, maintain, equip,

operate and generally deal in any and all lanpds,



improved and unlmproved, dwelling houses,
apartment houses, hotels, boarding houses,
business blocks, office buildings, garages,
stations, warehouses, manufacturing works and
plants, and other bulldings of any kind, and
the products and avails thereof, and any and
all other property of anj and every kind or
desoription, real, personal and mixed, whereso-
ever sltuated, including water and water rights.
() To acquire, by purchase or otherwlse,
the goodwlll, business, property rights, franchises
and essets of every kind, with or without under-
taking elther wholly or in part the liabilitles
of any person, filrm, association or corporation;
and to acquire any buslness as a golng concern
or otherwise (1) by purchase of the assets thereof
wholly or in part, (2) by .acquisition of the shares
or any part thereof or (3) in any other manner, and
to pay for the same in cash or in the shares or
bonds or other evidences of indebtedness of this
corporation, or otherwise; to hold, maintain and
operate, or in any manner dispose of, the whole
or any pert of the goodwill, business, rights and
property so acquired, and to conduct in any lawful
manner the whole or any part of any business so
acqulred; and to exercise all the powers necessary
or convenlent in and ebout the management of such
buainess.
(f) To buy, contract for, lease and in

any and all other ways acquire, take, hold and



own, and to sell, mortgage, pledge, deed 1n

trust, lease and otherwise dispose of patents,
llcenses and processes or rights thereunder and
franchlse rights, and govermmental, state, terri-
torlal, county and municlpal grants and concessions
of every character which this corporation may deem
advantageous in the prosecution of its business,

or in the maintenance, operation, development or
extension of its properties.

(g) To enter into, make, perform and carry
out contracts of every kind for any lawful purpose
without 1limit as to amount, with any person, firm,
associatlon or corporation, munieipality, county,
parish, state, territory, government or other
municipal or governmental subdivision.

(h} From time to time to apply for, purchase,
acquire by assigmnment, transfer or otherwise, exer-
cise, carry out and enjoy any benefit, right, privi-
lege, prerogative or power conferred by, acquired
under or granted by any statute, ordinance, order,
license, power, authority; franchise, commission,
right or privilege which any government or authority
or governmental agency or corporation or other
public body may be empowered to enact, make or
grant; to pay for, aid in, and contribute toward
carrying the seme 1lnto effect and to appropriate
any of this corporation's shares, bonds and/or
agsets to defray the coéts; charges and expenses
thereof,

(1) To promote or to aid in any manner,
financially or otherwlise, any person, corporation

or association of which any shares, bonds, notes,



debentures or other securities or evldences

of indebtedness are held directly or indirectly

by this corporetion; and for this purpose to
guarantee the contracts, dividends, shares,

bonds, debentures, notes and other obligatlons

of such other persons, corporations or assoclations;
snd to do any other acts or things designed to pro-
tect, preserve, improve or enhance the value of
such shares, bonds, notes; debentures or other
securlties or evidences of indebtedness.

(1) To borrow money; to issue bonds, notes,
debentures or other obligations of thls corporation
from time to time for any of the objects or purposes
of this corporation, and to secure the same by
mortgage, pledge, deed of trust or otherwise, or
to issue the same unsecured.

(k) To lend money; to purchase, aoquira;
own, hold, guarantee, sell, assign; tranafer;
mortgage, pledge or otherwlse dispose of and deal
in, shares, bonds, notes, debentures, or other
gecurities or evidences of indebtedness of any
other person, corporation or association, whether
domestic or foreign, and whether now or hereafter
organized or existing; and while the holder thereof
to exercise all the rights, powersand privileges
of ownership, including the right to vote thereon,
to the same extent as a natural person might or
could do,

(1) To carry on any business whatsocever

which this corporation may deem proper or con-



venlent in connectlion with any of the fore-

going purposes or otherwise, or which mey be
calculated directly or indirectly to promote

the interests of this corporation or to enhance
the value of its property or business; to conduct
its business in this state, in other states, in
the District of Columbia, in the territories and
colonles of the United States, and in foreign
countries; and to hold, purchase, mortgage and
convey real and personal property, either in or
out of the State of California, and to have and
to exercise all the powers conferred by the laws
of California upon corporations formed under the
laws pursuant to and under whieh this corporation
1s formed, as such laws are now in effect or may
at any time hereafter be amended.

The foregoing statement of purposes shall bhe
construed as a statement of both purposes and pow-
erg, and the purposes and powers stated in each
clause shall, except where otherwise expressed,
be in nowise llimited or restricted by reference to
or inference from the terms or provisions of any
other clause, but shall be regarded as independent
purposes.

Third: The principal office for the transaction
of business of the corporation is to be located in
the City of Modesto, Stanislaus County, Californis,

Fourth: The corporation is authorized to issue
only one class of stock; the total number of shares
shall be 50,000 and the par value of each share
shall be $10 and the aggregate par value of all of
said shares shall be $500,000.



Fifth: The number of directors of the cor-
poration shall be four. The names and addresses
of the persons who are appointed to act as the
first directors to serve until the election and
qualification of such officers are as follows:

Ernest Gallo, Maze Road, Modesto, Calif.
Julio R. Gallo, Modesto, Calif.

Edward T. Taylor, 4LO9 Johnson Street,
Modesto, Calif.

Vacancies in the Board of Directors shall
be fllled only by the shareholders at a speciel
meeting called for such purpose, at whiech meeting
an entirely new Board shall be elected and the
term of office of the remaining directors shall
explre upon the election of such new Board.

IN WITNESS WHEREOF, for the purpose of form-
ing this corporation under the laws of the State
of California, we, the undersigned, constituting
the incorporators of this corporation, including
the persons named above as the first dlrectors of
this corporation, have executed these Articles of

Incorporation this 23 day of April, 1942.

ERNEST GALLO
JULIO R. GALLO

EDWARD T. TAYLOR

STATE OF CALIFORNIA g
B8,
County of Stanislaus )

On this 23 day of April, 1942, before me, K.
C. Huebner, a Notary Public 1n and for the said
Stanislaus County, California, residing thereln,
duly commlssioned and sworn, personally appeared
ERNEST GALLO, JULIO R. GALLO, and EDWARD T. TAYLOR,
known to me to be the persons whose pames are
subscribed to the foregolng instrument, and they
duly acknowledged to me that they executed the same,
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IN WITNESS WHEREOF, I have hereunto set my
hand and affixed my offiecial seal at my office
in the City of Modesto, Stanislaus County,
Celifornia, the day and year in this certificate
first above written.

K. C. HUEBNER
Netary Publie 1n and Tor the County
SEAL of Stanislaus, State of California.’

RESCLVED FURTHER, that the Board of Directors
of this corporation hereby adopts and approves sald
emendment of its Artiecles of Incorporation."

2. The number of shares of said corporation consenting
to sald amendment of the Articles of Incorporation of sald corpo-~
ration is 1,600 and the following is a copy of the form of
written consent executed by the holders of sald shares:

"WRITTEN CONSENT OF SHAREHOLDERS TO
- AMENDMENT OF ARTICLES OF INCORPORATION
OF GATLLO TANK LINES.

WHEREAS, at a speciél meating of the Board of
Direotors of Gallo Tank Lines, a Cglifornia corpo-
ration, duly held at the'principal office for the
transaction of the business of sald corporation at
Modesto, California, on the ««/ day of March, 1944;
at which meeting a quorum of said Board was at all
times present and acting, an amendment of the Articles
of Incorporation of said corporation was adopted and
approved by resolution of sald Board amending said
Articles of Incorporation to read as follows:

'ARTICLES OF INCORPORATION
B, & 7. GATZO WINERY
FTirst: The name of this corporation is

B. & J. Gallo Winery.
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Second: The purposes for which this corpo-
ration is formed are:

(a) To engage in the manufacture and sale
of wine and other alcohollc beverages and of
industriasl alcohol and any other alcohol product
and any by-product of any such manufacture.

(b) To own and operate vineyards and other
farm properties generally, and to use, sell or
otherwise dispose of the products thereof,

(e) To own, operate, maintain, manage,
equip, improve, repair, alter and otherwlise deal
wlth, use and enjoy, to invent, design, develop,
agsemble, bulld, construct, fabricate, manufac-
ture, buy, import, lease as lessee and otherwlse
acquire, to mortgage, deed in trust, pledge and
otherwise encumber, and to sell, export, lease
ag lessor and otherwise dispose of goods, wares,
merchandise and personal property of every sort,
nature and description.

(d) To purochase, acquire, own, hold, lease
elther as lessor or.lessee, sell, exchange, sube
divide, mortgage, deed 1n trust, plant, improve,
cultivate, develop, consgtruct, maintain, equip,
operate and generally deal in any and all lands,
improved and unimproved, dwelling houses, apartment
houses, hotels, boarding houses, business blocks,
office bulldings, garages, stations, warehouses,
manufacturing works and plants, and other bulldings
of any kind, and the products and avails thersof,
and any and all other property of any and every

kind or description, real, personal and mixed,



wheresoever situated, including water and water
rights.

(e) To acquire, by purchase or otherwise,
the goodwill, business, property rights, franchises
and agsets of every kind, with or without under-
teking elither wholly or in part the liabilitles
of any person, firm, association or corporation;
end to acquire any business as a golng concern
or otherwise (1) by purchase of the assets thereof
wholly or in part, (2) by acquisition of the shares
or any part thereof or (3) in any other manper, and
to pay for the same in cash or in the shares or
bonds or other evidences of indebtedness of this
corporation, or otherwise; to hold, maintain and
operate, or in any manner dispose of, the whole
or any part of the goodwill; business, rights and
property so acquired, and to conduct in any lawful
manner the whole or any part of any business so
acquired; and to exercise all the powers necessary
or convenient 1n and about the management of such
business.

(f) To buy, contract for, lease and in
any and all. other ways acquire, take, hold and
own, and to sell, mortgage, pledge, deed in
trust, lease and otherwise dispose of patents,
licenses and processes or rights thereunder and
franchise rights, and goveromental, state, terri-
torial, county and municipal grants and concessions
of every charscter which this corporation may deem

advantageous in the prosecution of its business,
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or in the maintenance, operation, development or
extension of its properties.

(g) To enter into, meke, perform and carry
out contracts of every kind for any lawful purpose
without limit as to amount, with any person, Lirm,
aggsoclation or corporation, municipallty, county,
parish, state, territory, government or other
municipal or govermnmental subdivision.

(h) From time to time to apply for, purchase,
acqulre by assignment, transfer or otherwlise, exer-
cise, carry out and enjoy any benefit, right, privi-
lege, prerogative or power conferred by, acquired
under or granted by any statute, ordinasnce, order,
license, power, authority, franchise, commlssion,
right or privilege which any government or authority
or governmental agency or corporation or other
public body may be empowered to enact, make or
grant; to pay for, ald 1n, and contribute toward
carrylng the seme into effeect and to appropriate
any of this corporation's shares, bonds and/or
agsets to defray the coéts, charges and expenses
thereof.

(1) To promote or to ald in any manner,
financially or otherwise, any person, corporation
or association of which any shares, bonds, notes,
debentures or other securities or evidences of
indebtedness are held directly or indirectly
by this corporation; and for this purpose to
guarantee the contracts, dividends, shares,

bonds, debentures, notes and other obligations

I o
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of such other persons, corporations or associatlons;
and to do any other acts or things designed to pro=-
tect, preserve, improve or enhance the value of
such ghares, bonds, notes, debentures or other
gecurities or evidences of indebtedness,

(j) To borrow money; to issue bonds, notes,
debentures or other obllgations of this corporation
from time to time for any of the objects or purposes
of this corporation, and to secure the same by
mortgage, pledge, deed of trust or otherwise, or
to 1ssue the same unsecured.

(k) To lend money; to purchase, acquire,
own, hold, guarantee, sell, assign, transfer, .
mortgage, pledge or otherwise dispose of and deal
in, shares, bonds, notes, debentures, or other
securities or evidences of indebtedness of any
other person, corporation or association, whether
domestic or foreign, and whether now or hereafter
orgenized or existing; and while the holder thereof
to exerclse all the rights, powersand privileges
of ownership, ineluding the right to vote thereon,
to the same extent as a natural person might or
could do,

(L} To carry on any business whatsoever
which this corporation may deem proper or con-
venient in connection with any of the foregoing
purposes or otherwigse, or which may be calculated
direotly or indirectly to promote the lnterests
of this corporation or to enhance the value of

its property or business; to conduct its business

12



in this state, in other states, in the District
of Columbia, in the territories and colonies of
the United States, and in foreign countries; énd
to hold, purchase, mortgage and convey real and
personal property, either in or out of the State
of Ceglifornia, and to have and to exercise all
the powers conferred by the laws of California
upon corporations formed under the laws pursuant
to and under whieh this corporation is formed, as
such laws are now in effect or may at any time
hereafter be amended.

The foregolng statement of purposes shall be
construed as a statement of both purposes and powers,
and the purposes and powers stated in each clause
shall, except where otherwise expressed, be in no-
wise limited or restricted by reference to or
inference from the terms or provisions of any
other clause, but shall be regarded as independent
purposes.

Third: The prinoipal office for the trans-
action of business of the corporation is to be
located in the City of Modesto, Stanislaus County,
California.

Fourth: The corporation is authorized to
issue only one class of stock; the total number
of shares shall be 50,000 and the par value of
each share shall be $10 and the aggregate par
value of all of said shares shall be $500,000.

Fifth: The number of directors of the
corporatiéﬁ shall be four. The names and ad-
dregses of the persons who are appointed to act

as the first directors to serve until the election

13



and qualification of such officers are &s
followst
Ernest Gallo, Maze Road, Modesto, Calif.
Julio R. Gallo, Modesto, Calif.

Edward T. Taylor, 409 Johnson Street,
Modesto, Calif.

Vecancles in the Board of Dlrectors shall
be filled only by the shareholders at a special
meeting called for such purpose, at which meeting
an entirely new Board shall be elected and the
term of office of the remaining directors shall
explre upon the election of such new Board.

IN WITNESS WHEREOF, for the purpose of
forming this corporation under the laws of the
State of California, we, the undersigned, consgti-
tuting the incorporators of this corporation,
including the persops nemed above as the first
directors of this corporation, have executed
these Artlcles of Incorporation this 23 day
of April, 1942.

ERNEST GALLO
JULIO R. GALLO
EDWARD T. TAYLOR

STATE OF CALIFORNIA }
" SS8.
County of Stenlslaus )

On this 23 day of April, 1942, before me,
K. C. Huebpner, a Notary Publiec in and for the
sald Stanislaus County, California, residing
therein, duly commissioned and sworn, personally
appeared ERNEST GALLO, JULIO R. GALLO, and EDWARD
T. TAYLOR, known to me to be the persons whose |
names are subscribed to the foregoing instrument,
end they duly acknowledged to me that they executed
the same,

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed my official seal at my office

1L
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in the City of Modesto, Stanislaus County,
California, the day and year in this cer-
tifieate first above written.

X. C., HUEBNER
Wotary Public In and Tor the County
SEAL of Stanislaus, State of California,!

IN WITNESS WHEREOF, each of the undersigned has
hereunto signed his name and following his name the
date of signing and the number of shares of saild
corporation held by him of record on sald date entitled
to vote upon emendments of said Articles of Incorporation

of the chsracter of the foregoing amendment.

Name Date Number of Shares

l

3. The total number of shares of sald corporation
entitled to vote on or consent to the adoption of said
amendment 1s 1,600,

IN WITNESS WHEREOF, the undersigned have executed
this Certificate of Amendment thisg 6th

15



STATE OF CALIFORNIA )
County of Stanislaus S

ERNEST GALLO and JULIO R. GALLO, belng first
duly sworn, each for himself, deposaa and says:

That ERNEST GALLO is and wes at all times
mentioned in the foregoing Certiflicate of Amendment
the President of Gallo Tank Lines, the California cor-
poration therein mentioned, and JULIO R. GALLO is and
was at all times mentioned the Sebfetary of sald corpo-
ration, and each has read sald certificate and that the
statements thereln made are true of his own knowledge
and that the slgnatures thereto purporting to be the
slgnatures of sald President and Secretery are the gen-
uine signatures of sald President and Secretary,

respeotively.

Subscribed and swofn to before me
this ZZZ day of March, 1944.

& e K

Not Pﬁbllo
in and for the County or Stanislnua,
State of California.




CONSENT TO USE OF NAME

The undersigned, GALLO WINE COMPANY, a
California corporation, hereby consents to the adoption
by GALLO TANK LINES, a Callfornla corporation, of the
corporate name of B. & J. GALLO WINERY.

IN WIINESS WHEREOF, GALLO WINE COMPANY has
caused these presents to be executed by its officers

zZa
thereunto duly authorized this § —day of March, 194k.
R ST
GALLO WINE COMPANY

Presldent.

Attest: (Corporate seal)

Hecretary.
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