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State of New York }w
Department of State )

I hereby certify that the annexed copy has been compared with the original document in. the custody of the
Secretary of State and that the same is @ true copy of suid original,

Witnaess my hand and seal of the Departmens of State on A U G 1 8 1999
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GUILD WINERIES & DISTILLERIES, INC.
AND
WIDMER'S WINE CELLARS, INC.

. o AND &

A}

VINTNERS INTERNATIONAL COMPANY, INC,
INTO
CANANDAIGUA WEST, INC.

Under Section 904 of the Business Corporation Law of te State of New York

We the undersigned, being the President and Secretary, respectively, of Guild
Wineries & Distillerics, Inc., Widmer's Wine Cellars. Inc.,Vintners International Company,
Inc., and Canandaigua West, Inc., said corporations being domestic corporations organized and
existing under and by virtue of the laws of the State of New York” do hereby certify:

Al

1. The name of each constituent corporation s as follows: Canandaigua West,
Inc., Guild Wineries & Distilleries, Inc., Widmer's Wine Cellars, Inc., and Vintners
International Company, Inc. Guild Wineries & Distilleries, Inc. was formed under the game of
Canandaigua California Acquisition Corp. . Widmer's Wine Cellars, Inc. was formed under the
name of Hetterich Wineres, L. Vintoers [nternational Company, Inc. was formed under the
name of Canandaigua/Viatners Acquisition Corp.  The name of the survivihg corporation is

. Canandaigua West, Inc.

2. Guild Wineries & Distilleries, Inc. has outstanding 100 shares of common
stock at no par value. Widmer's Wine Cellars, Inc. has outstanding 100 shares of common
stock at $.01 par value. Vinmers [nternational Company. Inc. has outstanding 100 shares of
common stock at no par value.  Canandaigua West, Inc. has outstanding 100 shares of
common stock at no par vaiuc. The number of shares aforementioned ts not subject ® change
prior to the effective date of the merger.

3. The Centificate of Incorporation of Guild Wineries & Distilleries, Inc. was
filed by the Department of State of the State of New York on August 21, 1991 The Certificate
of Incorporatdon of Widmer's Wine Cellus, Inc. wae fifed by the Depaitmoent of Saate of the
Stte of New York on July 23, 1982, The Certificate of Incorporativa of Viatners Internatieina)
Company. Inc. was filed by the Department of Staie of the Suate of New York on.August'l 1,
1993, The Certificate of Incorporation of Canandaigua West, Inc. was filed by the Departmem
of State of the State of New York on Julv 8, 1994
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4, The merger was authqrized By the unanimous written consent of the Board
of Directors of Guild Wineries-& Distllleries, Inc. followed by the written consent of its sole
shareholder. The merger was authorized by the unanimous written consent of the Roard of

_ Directors of Widmer's Wine Cellars, Inc. followed by the written consent of its sole
shareholder. The merger was authorized by the unanimous written consent of the Board of
Directors of Vintners International Company, Inc. followed by the written consent of its sole
shareholder. The merger was authorized by the unanimous written consent of the Board of

\F - Directors of Canandaigua West, Inc. followed by the written consent of its sole sharebolder.

IN WITNESS WHEREOF, this Certificate has-been signed on the 27th day of
June, 1997, and the statements contained herein-are affirmed as true under penalties of perjury.

CANANDAIGUA WEST, IN

By:
' Sends, President
By: %/
ot Sands, Secretary ~

GUILD . & DISTILLERIES, INC.

BV' a7
Richard Sands, President

Ty U IS
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VINTNERS. INTERNATIONAL COMPANY, INC.

ZAqHar] Sands, President

) By: // _
C. . ' -»RBW. Secretary
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T s YT e e e CBRTIFICATE-OF-MERGER

OF
GUILD WINERIES &,DISTILLERIES, INC.
~  AND
'WIDMER'S WINE CELLARS, INC.
AND
VINTNERS INTERNATIONAlx COMPANY, INC.

INTO

CANANDAIGUA WEST, INC.

2 XY
Under Section 904 of the Business GorpSration Law

‘ Cr Ly
| Filed by: ) b -- ?%
NIXON, HARGRAVE, DEVANS & DOYLE 3
CLINTON SQUARE S
ROCHESTER, NY — 14603~ .. e
) et -
STATE OF HEW YORK .
DEPARTMENT OF STATE - :
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