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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): May 10, 2010 (May 5, 2010)

Willamette Valley Vineyards, Inc.
(Exact name of Company as specified in its charter)

Oregon  0-21522  93-0981021
(State or other
jurisdiction of
incorporation)

  (Commission File No.)
 

  (I.R.S. Employer
Identification No.)

8800 Enchanted Way SE
Turner, OR 97392

(Address of principal executive offices)
 

(503) 588-9463
Registrant’s telephone number, including area code

Not Applicable
(Former name or former address, if changed since last report)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
❑ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On May 5, 2010, the Board of Directors of Willamette Valley Vineyards, Inc. (the “Company”) approved Amended and Restated
Bylaws of the Company (the “Restated Bylaws”). The Restated Bylaws amend and restate the Company’s previous bylaws (the “Prior
Bylaws”) in their entirety. Significant provisions amended in, or added to, the Restated Bylaws include the following: (i) The provisions
covering “Special Meetings” (Article II, Section .2 of the Prior Bylaws) in Article II, Section 2.2 of the Restated Bylaws now provide that
special meetings of the shareholders may be called by the President or the Board of Directors, and by the President at the request of
not less than one-tenth of all the outstanding shares of the Company entitled to vote at the meeting; (ii) a new provision entitled
“Advance Notice of Shareholder Proposals and Director Nominations” is added to the Restated Bylaws as Article II, Section 2.12,
which provides for the requirements relating to shareholders nominating persons for election to the Board of Directors, and for such
shareholders’ notice requirements relating to the annual meeting; (iii) the adoption of Article II, Section 2.11 of the Restated Bylaws,
which does not impose certain requirements contained in the Prior Bylaws (Article II, Section .11(d) of the Prior Bylaws) on the voting
rights of shares of the Company owned directly or indirectly by a corporation; (iv) Article III, Section 3.1 of the Restated Bylaws
entitled “Duties” continues to provide that all corporate powers shall be exercised by or under the authority of the Board of Directors
and all the business and affairs of Company shall be managed by or under the direction of the Board of Directors, but removes the
mandated provisions set forth in Article III, Section .1 of the Prior Bylaws; (v) under Article III, Section 3.11 of the Restated Bylaws
entitled “Compensation”, the Company is no longer required to grant members of the Board of Directors 50 shares for each meeting
attended and the option to purchase 1,500 shares for services performed on an annual basis, both of which were required under
Article II, Section .10 of the Prior Bylaws; (vi) Article III, Section 3.2 entitled “Number, Election and Qualification” (Article III, Section .2
of the Prior Bylaws) now specifies that the number of directors may be increased or decreased from time to time by amendment to the
Restated Bylaws; (vii) the adoption of Article IV, Section 4.2 entitled “Powers of Executive Committee”, which does not expressly list
certain enumerated duties of the Executive Committee, as was done in Article IV, Section .2 of the Prior Bylaws; (viii) the adoption of
Article IV, Section 4.4 entitled “Other Committees”, which replaces the mandated committee requirements in Article IV, Section .4 of
the Prior Bylaws, and instead provides that the Board of Directors may create one or more committees, appoint directors to serve on
them, and define the duties of each such committee or committees; and (ix) the adoption of Article V, Sections 5.1, 5.6 and 5.8
entitled “Number,” “President,” and “Secretary,” respectively, which replace their respective counterparts in Article V of the Prior
Bylaws.

A copy of the Restated Bylaws is attached as Exhibit 3(ii) and incorporated herein by reference.

Item 5.05  Amendments to Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics

On May 5, 2010, the Board of Directors of the Company approved a new Code of Conduct and Ethics (the “Code”). The Code
replaces the Company’s prior Code of Ethics for CEO and Finance Leaders in its entirety. Significant provisions of the Code, which
now governs the conduct of all employees, officers and directors (collectively, “Covered Persons”), include the following:  (i) a section
entitled “Legal Compliance,” which requires compliance with both the letter and spirit of all applicable laws, rules and regulations by
all Covered Persons; (ii) a section entitled “Confidential Information,” which provides that employees who have access to confidential
information are not permitted to use or share such information for stock trading purposes or any other purpose other than to conduct
the business; (iii) a section entitled “Conflicts of Interest,” which defines a conflict of interest, details the factors to consider when
evaluating a potential conflict of interest, and procedures to follow upon becoming aware of a conflict of interest; (iv) a section entitled
“Corporate Opportunities” that prohibits taking personal advantage of opportunities presented as a result of a position with the
Company; (v) a section entitled “Maintenance of Corporate Records and Accounts and Financial Integrity,” which provides that
Covered Persons are required to compile and complete the Company’s business and financial records fairly and honestly; (vi) a
section entitled “Fair Dealing,” which provides that Covered Persons should deal fairly with others when conducting business on
behalf of the Company; (vii) a section entitled “Gifts and Entertainment,” which prohibits business entertainment and gifts from being
offered, provided or accepted unless certain specified requirements are met; (viii) a section entitled “Protection and Proper Use of
Company Assets,” which provides that Covered Persons are required to protect the Company’s assets and only use them for
legitimate business purposes; (ix) a section entitled “Confidentiality,” which requires Covered Persons to keep confidential all
confidential information of the Company and the Company’s customers; (x) a section entitled “Special Provisions Applicable to Senior
Financial Officers,” which contains certain principles and responsibilities applicable to those who hold an elevated role in corporate
governance and as a result are uniquely capable and empowered to ensure all stakeholders’ interests are appropriately balanced,
protected and preserved, including the Company’s President, Chief Executive Officer, Chief Financial Officer and other senior finance
and accounting officers; (xi) a section entitled “Waivers,” which establishes the procedures for obtaining a waiver from the
requirements of the Code; and (xii) a section entitled “Compliance Standards and Procedures,” which outlines the role of the Ethics
Compliance Officer and the procedures for posing questions or communicating concerns about the Company’s policies, the Code or
potential violations of the Code.
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A copy of the Code is attached as Exhibit 14 and incorporated herein by reference.

Item 9.01  Financial Statements and Exhibits
 
Exhibit  Description
   
3(ii)  Amended and Restated Bylaws
   
14   Code of Conduct and Ethics

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant has duly
caused this report to be signed on its behalf by the undersigned.

 WILLAMETTE VALLEY VINEYARDS, INC.
   
Date:  May 10, 2010 By: /s/  JAMES W. BERNAU
   
  James W. Bernau
  President
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EX-3.II 2 v184399_ex3ii.htm 
WILLAMETTE VALLEY VINEYARDS, INC.

 
AMENDED AND RESTATED BYLAWS

 
ARTICLE I

 
OFFICES

 
1 . 1         Principal Office.  The principal office of the corporation shall be located at 8800 Enchanted Way S.E., Turner,

Oregon 97392.  The corporation may have such other offices as the Board of Directors may designate or as the business of the
corporation may from time to time require.
 

1 . 2         Registered Office.  The registered office of the corporation required by the Oregon Business Corporation Act to be
maintained in the State of Oregon may be, but need not be, identical with the principal office in the State of Oregon, and the address
of the registered office may be changed from time to time by the Board of Directors.
 

ARTICLE II
 

SHAREHOLDERS
 

2 . 1         Annual Meeting.  The annual meeting of the shareholders shall be held on a date and time as determined by the
Board of Directors in their sole discretion.  The failure to hold an annual meeting at the time stated herein shall not affect the validity
of any corporate action.
 

2.2         Special Meetings.  Special meetings of the shareholders may be called by the President or by the Board of Directors
and shall be called by the President (or in the event of absence, incapacity, or refusal of the President, by the Secretary or any other
officer) at the request of the holders of not less than one-tenth of all the outstanding shares of the corporation entitled to vote at the
meeting.  The requesting shareholders shall sign, date, and deliver to the Secretary a written demand describing the purpose or
purposes for holding the special meeting.
 

2.3         Place of Meetings.  Meetings of the shareholders shall be held at the principal business office of the corporation or at
such other place, within or without the State of Oregon, as may be determined by the Board of Directors.
 

2 . 4         Notice of Meetings.  Written notice stating the date, time, and place of the meeting and, in the case of a special
meeting, the purpose or purposes for which the meeting is called shall be mailed to each shareholder entitled to vote at the meeting
at the shareholder’s address shown in the corporation’s current record of shareholders, with postage thereon prepaid, not less than
10 nor more than 60 days before the date of the meeting.
 
 
1 - AMENDED AND RESTATED BYLAWS

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

2 .5         Waiver of Notice.  A shareholder may at any time waive any notice required by law, the Articles of Incorporation, or
these Bylaws.  The waiver must be in writing, be signed by the shareholder entitled to the notice, and be delivered to the corporation
for inclusion in the minutes for filing with the corporate records.  A shareholder’s attendance at a meeting waives objection to lack of
notice or defective notice of the meeting, unless the shareholder at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting.  The shareholder’s attendance also waives objection to consideration of a particular matter at the
meeting that is not within the purpose or purposes described in the meeting notice, unless the shareholder objects to considering the
matter when it is presented.
 

2.6         Record Date.
 

(a)           For the purpose of determining shareholders entitled to notice of a shareholders’ meeting, to demand a
special meeting, or to vote or to take any other action, the Board of Directors may fix a future date as the record date for any such
determination of shareholders, such date in any case to be not more than 70 days before the meeting or action requiring a
determination of shareholders.  The record date shall be the same for all voting groups.
 

(b)           A determination of shareholders entitled to notice of or to vote at a shareholders’ meeting is effective for any
adjournment of the meeting unless the Board of Directors fixes a new record date, which it must do if the meeting is adjourned to a
date more than 120 days after the date fixed for the original meeting.
 

(c)           If a court orders a meeting adjourned to a date more than 120 days after the date fixed for the original
meeting, it may provide that the original record date continue in effect or it may fix a new record date.
 

2 .7         Shareholders’ List for Meeting.  After the record date for a shareholders’ meeting is fixed by the Board of Directors,
the Secretary of the corporation shall prepare an alphabetical list of the names of all its shareholders entitled to notice of the
shareholders’ meeting.  The list must be arranged by voting group and within each voting group by class or series of shares and show
the address of and number of shares held by each shareholder.  The shareholders’ list must be available for inspection by any
shareholder, beginning two business days after notice of the meeting is given for which the list was prepared and continuing through
the meeting, at the corporation’s principal office or at a place identified in the meeting notice in the city where the meeting will be
held.  The corporation shall make the shareholders’ list available at the meeting, and any shareholder or the shareholder’s agent or
attorney is entitled to inspect the list at any time during the meeting or any adjournment.  Refusal or failure to prepare or make
available the shareholders’ list does not affect the validity of action taken at the meeting.
 

2.8         Quorum; Adjournment.  Shares entitled to vote as a separate voting group may take action on a matter at a meeting
only if a quorum of those shares exists with respect to that matter.  A majority of the votes entitled to be cast on the matter by the
voting group constitutes a quorum of that voting group for action in that matter.  A majority of shares represented at the meeting,
although less than a quorum, may adjourn the meeting from time to time to a different time and place without further notice to any
shareholder of any adjournment.  At such adjourned meeting at which a quorum is present, any business may be transacted that
might have been transacted at the meeting originally held.  Once a share is represented for any purpose at a meeting, it shall be
deemed present for quorum purposes for the remainder of the meeting and for any adjournment of that meeting, unless a new record
date is set for the adjourned meeting.
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2 . 9         Voting Requirements; Action Without Meeting.  Unless otherwise provided in the Articles of Incorporation, each
outstanding share entitled to vote shall be entitled to one vote upon each matter submitted to a vote at a meeting of shareholders.  If a
quorum exists, action on a matter, other than the election of directors, is approved if the votes cast by the shares entitled to vote
favoring the action exceed the votes cast opposing the action, unless a greater number of affirmative votes is required by law or the
Articles of Incorporation.  If a quorum exists, directors are elected by a plurality of the votes cast by the shares entitled to vote unless
otherwise provided in the Articles of Incorporation.  No cumulative voting for directors shall be permitted unless the Articles of
Incorporation so provide.  Action required or permitted by law to be taken at a shareholders’ meeting may be taken without a meeting
if the action is taken by all the shareholders entitled to vote on the action.  The action must be evidenced by one or more written
consents describing the action taken, signed by all the shareholders entitled to vote on the action and delivered to the corporation for
inclusion in the minutes for filing with the corporate records.  Action taken under this section is effective when the last shareholder
signs the consent, unless the consent specifies an earlier or later effective date.  If the law requires that notice of proposed action be
given to nonvoting shareholders and the action is to be taken by unanimous consent of the voting shareholders, the corporation must
give its nonvoting shareholders written notice of the proposed action at least 10 days before the action is taken.  The notice must
contain or be accompanied by the same material that, under the Oregon Business Corporation Act, would have been required to be
sent to nonvoting shareholders in a notice of meeting at which the proposed action would have been submitted to the shareholders for
action.
 

2.10       Proxies.
 

(a)           A shareholder may vote shares in person or by proxy by signing an appointment, either personally or by the
shareholder’s attorney-in-fact.  An appointment of a proxy shall be effective when received by the Secretary or other officer of the
corporation authorized to tabulate votes.  An appointment is valid for 11 months unless a longer period is provided in the appointment
form.  An appointment is revocable by the shareholder unless the appointment form conspicuously states that it is irrevocable and the
appointment is coupled with an interest that has not been extinguished.
 

(b)           The death or incapacity of a shareholder appointing a proxy shall not affect the right of the corporation to
accept the proxy’s authority unless notice of the death or incapacity is received by the Secretary or other officer authorized to tabulate
votes before the proxy exercises the proxy’s authority under the appointment.
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2.11       Corporation’s Acceptance of Votes.
 

(a)           If the name signed on a vote, consent, waiver, or proxy appointment corresponds to the name of a
shareholder, the corporation, if acting in good faith, is entitled to accept the vote, consent, waiver, or proxy appointment and give it
effect as the act of the shareholder.
 

(b)           If the name signed on a vote, consent, waiver, or proxy appointment does not correspond to the name of a
shareholder, the corporation, if acting in good faith, is nevertheless entitled to accept the vote, consent, waiver, or proxy appointment
and give it effect as the act of the shareholder if:
 

(i)           The shareholder is an entity and the name signed purports to be that of an officer or agent of the
entity;
 

(ii)          The name signed purports to be that of an administrator, executor, guardian, or conservator
representing the shareholder and, if the corporation requests, evidence of fiduciary status acceptable to the corporation has been
presented with respect to the vote, consent, waiver, or proxy appointment;
 

(iii)         The name signed purports to be that of a receiver or trustee in bankruptcy of the shareholder and, if
the corporation requests, evidence of this status acceptable to the corporation has been presented with respect to the vote, consent,
waiver, or proxy appointment;
 

(iv)         The name signed purports to be that of a pledgee, beneficial owner, or attorney-in-fact of the
shareholder and, if the corporation requests, evidence acceptable to the corporation of the signatory’s authority to sign for the
shareholder has been presented with respect to the vote, consent, waiver, or proxy appointment; or
 

(v)          Two or more persons are the shareholder as co-tenants or fiduciaries and the name signed purports
to be the name of at least one of the co-owners and the person signing appears to be acting on behalf of all co-owners.
 

(c)           The corporation is entitled to reject a vote, consent, waiver, or proxy appointment if the Secretary or other
officer or agent authorized to tabulate votes, acting in good faith, has reasonable basis for doubt about the validity of the signature on
it or about the signatory’s authority to sign for the shareholder.
 

(d)           The corporation and its officer or agent who accepts or rejects a vote, consent, waiver, or proxy
appointment in good faith and in accordance with the standards of this provision shall not be liable in damages to the shareholder for
the consequences of the acceptance or rejection.  Corporate action based on the acceptance or rejection of a vote, consent, waiver,
or proxy appointment under this provision is valid unless a court of competent jurisdiction determines otherwise.
 
 
4 - AMENDED AND RESTATED BYLAWS

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

2.12       Advance Notice of Shareholder Proposals and Director Nominations.
 

(a)           Shareholders may nominate one or more persons for election as directors at the annual meeting of
shareholders or propose business to be brought before the annual meeting of shareholders, or both, only if (i) such business is a
proper matter for shareholder action under the Oregon Business Corporation Act and (ii) the shareholder has given timely notice in
proper written form of such shareholder’s intent to make such nomination or nominations or to propose such business.
 

(b)           To be timely, a shareholder’s notice relating to the annual meeting shall be delivered to the Secretary at the
principal executive offices of the corporation not less than 90 nor more than 120 days prior to the first anniversary (the “Anniversary”)
of the date on which the corporation first mailed its proxy materials for the preceding year’s annual meeting of shareholders.
However, if the date of the annual meeting is advanced by more than 30 days prior to or delayed by more than 30 days after the
Anniversary of the preceding year’s annual meeting, then notice by the shareholder to be timely must be delivered to the Secretary at
the principal executive offices of the corporation not later than the close of business on the later of (i) the 90th day prior to such
annual meeting or (ii) the 15th day following the day on which public announcement of the date of such meeting is first made.  For
purposes of this Section 2.12, a “public announcement” means an announcement in a press release reported by the Dow Jones
News Service, Associated Press, or comparable national news service or in a document filed by the corporation with the Securities
and Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
 

(c)           To be in proper form a shareholder’s notice to the Secretary shall be in writing and shall set forth (i) the
name and address of the shareholder who intends to make the nomination(s) or propose the business, (ii) a representation that the
shareholder is a holder of record of stock of the corporation, that the shareholder intends to vote such stock at such meeting and, in
the case of nomination of a director or directors, intends to appear in person or by proxy at the meeting to nominate the person or
persons specified in the notice or to submit the business specified in the notice, (iii) in the case of nomination of a director or
directors, the name and address of such nominee or nominees and a description of all arrangements or understandings between the
shareholder and each nominee or any other person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by the shareholder, (iv) a brief description of the business desired to be submitted at the meeting and the
reasons for proposing such business at the meeting, (v) such other information regarding each nominee or each matter of business to
be proposed by such shareholder as would be required to be included in a proxy statement filed pursuant to Regulation 14A
promulgated by the Securities and Exchange Commission pursuant to the Exchange Act, had the nominee been nominated, or
intended to be nominated, or the matter been proposed, or intended to be proposed, by the Board of Directors, (vi) in the case of
nomination of a director or directors, the consent of each nominee to serve as a director of the corporation if so elected, and (vii) such
other information reasonably requested by the corporation.
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(d)          The Chairman of a meeting of shareholders may refuse to acknowledge the nomination of any person or the
proposal of any business not made in compliance with the foregoing procedures.
 

(e)           Notwithstanding the foregoing provisions of this Section 2.12, a shareholder shall also comply with all
applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to matters set forth in this
Section 2.12.  Nothing in this Section 2.12 shall affect any rights of shareholders to request inclusion of proposals in the corporation’s
proxy statement pursuant to Rule 14a-8 under the Exchange Act nor grant any shareholder a right to have any nominee included in
the corporation’s proxy statement.
 

ARTICLE III
 

BOARD OF DIRECTORS
 

3.1         Duties.  All corporate powers shall be exercised by or under the authority of the Board of Directors and the business
and affairs of the corporation shall be managed by or under the direction of the Board of Directors.
 

3.2         Number, Election, and Qualification.  The number of directors of the corporation shall be a minimum of two (2) and a
maximum of eleven (11) as determined from time to time by the Board of Directors.  The directors shall hold office until the next
annual meeting of shareholders and until their successors have been elected and qualified.  Directors need not be residents of the
State of Oregon or shareholders of the corporation.  The number of directors may be increased or decreased from time to time by
amendment of the Bylaws, but no decrease shall have the effect of shortening the term of any incumbent director.
 

3 . 3         Chairman of the Board of Directors.  The directors may elect a director to serve as Chairman of the Board of
Directors to preside at all meetings of the Board of Directors and to fulfill any other responsibilities delegated by the Board of
Directors.
 

3 . 4         Regular Meetings.  A regular meeting of the Board of Directors shall be held without other notice than this Section
3.4 immediately after, and at the same place as, the annual meeting of shareholders.  The Board of Directors may provide, by
resolution, the time and place, either within or without the State of Oregon, for the holding of additional regular meetings without other
notice than the resolution.
 

3.5         Special Meetings.  Special meetings of the Board of Directors may be called by or at the request of the President or
any director.  The person or persons authorized to call special meetings of the Board of Directors may fix any place, either within or
without the State of Oregon, as the place for holding any special meeting of the Board of Directors called by them.
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3 . 6         Notice.  Notice of the date, time, and place of any special meeting of the Board of Directors shall be given at least
two (2) days prior to the meeting by any means provided by law.  If mailed, notice shall be deemed to be given upon deposit in the
United States mail addressed to the director at the director’s business address, with postage thereon prepaid.  If by telegram, notice
shall be deemed to be given when the telegram is delivered to the telegraph company.  Notice by all other means shall be deemed to
be given when received by the director or a person at the director’s business or residential address whom the person giving notice
reasonably believes will deliver or report the notice to the director within 24 hours.  The attendance of a director at a meeting shall
constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board of Directors need be specified in the notice or waiver of notice of such
meeting.
 

3.7         Waiver of Notice.  A director may at any time waive any notice required by law, the Articles of Incorporation, or these
Bylaws.  Unless a director attends or participates in a meeting, a waiver must be in writing, must be signed by the director entitled to
notice, must specify the meeting for which notice is waived, and must be filed with the minutes or corporate records.
 

3 . 8         Quorum.  A majority of the number of directors fixed by Section 3.2 shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors.
 

3.9         Manner of Acting.
 

(a)           The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of
the Board of Directors, unless a different number is provided by law, the Articles of Incorporation, or these Bylaws.
 

(b)           Members of the Board of Directors may hold a board meeting by conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in such a
meeting shall constitute presence in person at the meeting.
 

(c)           Any action that is required or permitted to be taken by the directors at a meeting may be taken without a
meeting if a consent in writing setting forth the action so taken shall be signed by all of the directors entitled to vote on the
matter.  The action shall be effective on the date when the last signature is placed on the consent or at such earlier or later time as is
set forth therein.  Such consent, which shall have the same effect as a unanimous vote of the directors, shall be filed with the minutes
of the corporation.
 

3 . 1 0       Vacancies.  Any vacancy, including a vacancy resulting from an increase in the number of directors, occurring on
the Board of Directors may be filled by the shareholders, the Board of Directors, or the affirmative vote of a majority of the remaining
directors if less than a quorum of the Board of Directors, or by a sole remaining director.  If the vacant office is filled by the
shareholders and was held by a director elected by a voting group of shareholders, then only the holders of shares of that voting
group are entitled to vote to fill the vacancy.  Any directorship not so filled by the directors shall be filled by election at an annual
meeting or at a special meeting of shareholders called for that purpose.  A director elected to fill a vacancy shall be elected to serve
until the next annual meeting of shareholders and until a successor shall be duly elected and qualified.  A vacancy that will occur at a
specific later date, by reason of a resignation or otherwise, may be filled before the vacancy occurs, and the new director shall take
office when the vacancy occurs.
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3 . 1 1       Compensation.  By resolution of the Board of Directors, the directors may be paid their expenses, if any, of
attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of
Directors or a stated salary as director.  No such payment shall preclude any director from serving the corporation in any other
capacity and receiving compensation therefor.
 

3 . 1 2       Presumption of Assent.  A director of the corporation who is present at a meeting of the Board of Directors or a
committee of the Board of Directors shall be presumed to have assented to the action taken (a) unless the director’s dissent to the
action is entered in the minutes of the meeting, (b) unless a written dissent to the action is filed with the person acting as the secretary
of the meeting before the adjournment thereof or forwarded by certified or registered mail to the Secretary of the corporation
immediately after the adjournment of the meeting or (c) unless the director objects at the meeting to the holding of the meeting or
transacting business at the meeting.  The right to dissent shall not apply to a director who voted in favor of the action.
 

3.13       Director Conflict of Interest.
 

(a)           A transaction in which a director of the corporation has a direct or indirect interest shall be valid
notwithstanding the director’s interest in the transaction if the material facts of the transaction and the director’s interest are disclosed
or known to the Board of Directors or a committee thereof and it authorizes, approves, or ratifies the transaction by a vote or consent
sufficient for the purpose without counting the votes or consents of directors with a direct or indirect interest in the transaction; or the
material facts of the transaction and the director’s interest are disclosed or known to shareholders entitled to vote and they, voting as
a single group, authorize, approve, or ratify the transaction by a majority vote; or the transaction is fair to the corporation.
 

(b)           A conflict of interest transaction may be authorized, approved, or ratified if it receives the affirmative vote of
a majority of directors on the Board of Directors or a committee thereof who have no direct or indirect interest in the transaction.  If a
majority of such directors vote to authorize, approve, or ratify the transaction, a quorum is present for the purpose of taking action.
 

(c)           A conflict of interest transaction may be authorized, approved, or ratified by a majority vote of shareholders
entitled to vote thereon.  Shares owned by or voted under the control of a director or an entity controlled by a director who has a
direct or indirect interest in the transaction are entitled to vote with respect to a conflict of interest transaction.  A majority of the
shares, whether or not present, that are entitled to be counted in a vote on the transaction constitutes a quorum for the purpose of
authorizing, approving, or ratifying the transactions.
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(d)          A director has an indirect interest in a transaction if (i) another entity in which the director has a material
financial interest or in which the director is a general partner is a party to the transaction or (ii) another entity of which the director is a
director, officer, or trustee is a party to the transaction and the transaction is or should be considered by the Board of Directors.
 

3.14       Removal.  The shareholders may remove one or more directors with or without cause at a meeting called expressly
for that purpose, unless the Articles of Incorporation provide for removal for cause only.  If a director is elected by a voting group of
shareholders, only those shareholders may participate in the vote to remove the director.
 

3 . 1 5       Resignation.  Any director may resign by delivering written notice to the Board of Directors, its chairperson, or the
corporation.  Such resignation shall be effective, unless the notice specifies a later effective date, (a) on receipt, (b) five days after its
deposit in the United States mails, if mailed postpaid and correctly addressed, or (c) on the date shown on the return receipt, if sent
by registered or certified mail, return receipt requested, and the receipt is signed by addressee.  Once delivered, a notice of
resignation is irrevocable unless revocation is permitted by the Board of Directors.
 

3 . 1 6       Director Nominations.  Nominations for directors shall be determined by a majority of directors that meet the
independence requirements of The Nasdaq Stock Market, Inc. and the Securities and Exchange Commission.  The entire Board of
Directors shall be included in all discussions regarding director nominations.
 

ARTICLE IV
 

EXECUTIVE COMMITTEE AND OTHER COMMITTEES
 

4 . 1         Designation of Executive Committee.  The Board of Directors may designate two or more directors to constitute an
executive committee.  The designation of an executive committee, and the delegation of authority to it, shall not operate to relieve the
Board of Directors, or any member thereof, of any responsibility imposed by law.  No member of the executive committee shall
continue to be a member thereof after ceasing to be a director of the corporation.  The Board of Directors shall have the power at any
time to increase or decrease the number of members of the executive committee, to fill vacancies thereon, to change any member
thereof, and to change the functions or terminate the existence thereof.  The creation of the executive committee and the appointment
of members to it shall be approved by a majority of the directors in office when the action is taken, unless a greater number is required
by the Articles of Incorporation or these Bylaws.
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4 . 2         Powers of Executive Committee.  During the interval between meetings of the Board of Directors, and subject to
such limitations as may be imposed by resolution of the Board of Directors, the executive committee may have and may exercise all
the authority of the Board of Directors in the management of the corporation, provided that the committee shall not have the authority
of the Board of Directors with respect to the following matters:  authorizing distributions; approving or proposing to the shareholders
actions that are required to be approved by the shareholders under the Articles of Incorporation or these Bylaws or by law; filling
vacancies on the Board of Directors or any committee thereof; amending the Articles of Incorporation; adopting, amending, or
repealing bylaws; approving a plan of merger not requiring shareholder approval; authorizing or approving a reacquisition of shares,
except according to a formula or method prescribed by the Board of Directors; authorizing or approving the issuance or sale or
contract for sale of shares or determining the designation and relative rights, preferences, and limitations of a class or series of shares
except within limits specifically prescribed by the Board of Directors.
 

4.3         Procedures; Meetings; Quorum.
 

(a)           The Board of Directors shall appoint a chairperson from among the members of the executive committee
and shall appoint a secretary who may, but need not, be a member of the executive committee.  The chairperson shall preside at all
meetings of the executive committee and the secretary of the executive committee shall keep a record of its acts and proceedings,
which shall be filed with the minutes of the corporation.
 

(b)          Regular meetings of the executive committee, of which no notice shall be necessary, shall be held on such
days and at such places as shall be fixed by resolution adopted by the executive committee.  Special meetings of the executive
committee shall be called at the request of the President or of any member of the executive committee, and shall be held upon such
notice as is required by these Bylaws for special meetings of the Board of Directors.
 

(c)           Attendance of any member of the executive committee at a meeting shall constitute a waiver of notice of the
meeting.  A majority of the executive committee, from time to time, shall be necessary to constitute a quorum for the transaction of
any business, and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the
executive committee.  Members of the executive committee may hold a meeting of such committee by conference telephone or
similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation
in such meeting shall constitute presence in person at the meeting.
 

(d)           Any action that is required or permitted to be taken at a meeting of the executive committee may be taken
without a meeting if a consent in writing setting forth the action so taken shall be signed by all members of the executive committee
entitled to vote on the matter.  The action shall be effective on the date when the last signature is placed on the consent or at such
earlier or later time as is set forth therein.  Such consent, which shall have the same effect as a unanimous vote of the members of
the executive committee, shall be filed with the minutes of the corporation.
 

(e)           The Board of Directors may approve a reasonable fee for the members of the executive committee as
compensation for attendance at meetings of the executive committee.
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4.4         Other Committees.  By the approval of a majority of the directors when the action is taken (unless a greater number
is required by the Articles of Incorporation), the Board of Directors, by resolution, may create one or more additional committees,
appoint directors to serve on them, and define the duties of such committee or committees.  Each such committee shall have two or
more members, who shall serve at the pleasure of the Board of Directors.  Such additional committee or committees shall not have
the powers proscribed in Section 4.2.
 

ARTICLE V
 

OFFICERS
 

5 . 1         Number.  The officers of the corporation shall be a President and a Secretary.  Such other officers and assistant
officers as are deemed necessary or desirable may be appointed by the Board of Directors and shall have such powers and duties
prescribed by the Board of Directors or the officer authorized by the Board of Directors to prescribe the duties of other officers.  A duly
appointed officer may appoint one or more officers or assistant officers if such appointment is authorized by the Board of
Directors.  Any two or more offices may be held by the same person.
 

5 . 2         Appointment and Term of Office.  The officers of the corporation shall be appointed annually by the Board of
Directors at the first meeting of the Board of Directors held after the annual meeting of the shareholders.  If the officers shall not be
appointed at the meeting, a meeting shall be held as soon thereafter as is convenient for such appointment of officers.  Each officer
shall hold office until a successor shall have been duly appointed and qualified or until the officer’s death, resignation, or removal.
 

5.3         Qualification.  An officer need not be a director, shareholder, or a resident of the State of Oregon.
 

5 . 4         Resignation and Removal.  An officer may resign at any time by delivering notice of such resignation to the
corporation.  A resignation is effective on receipt unless the notice specifies a later effective date.  If the corporation accepts a
specified later effective date, the Board of Directors may fill the pending vacancy before the effective date, but the successor may not
take office until the effective date.  Once delivered, a notice of resignation is irrevocable unless revocation is permitted by the Board of
Directors.  Any officer appointed by the Board of Directors may be removed at any time with or without cause.  Appointment of an
officer shall not of itself create contract rights.  Removal or resignation of an officer shall not affect the contract rights, if any, of the
corporation or the officer.
 

5 . 5         Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification, or otherwise may be
filled by the Board of Directors for the unexpired portion of the term.
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5 .6         President.  The President shall be the chief executive officer of the corporation and shall be in general charge of its

business and affairs, subject to the control of the Board of Directors.  The President shall preside at all meetings of shareholders and
at all meetings of directors (unless there is an acting Chairman of the Board presiding at the meeting).  The President may execute on
behalf of the corporation all contracts, agreements, stock certificates, and other instruments.  The President shall from time to time
report to the Board of Directors all matters within the President’s knowledge affecting the corporation that should be brought to the
attention of the Board of Directors.  The President shall vote all shares of stock in other corporations owned by the corporation and is
empowered to execute proxies, waivers of notice, consents, and other instruments in the name of the corporation with respect to such
stock. The President shall perform other duties assigned by the Board of Directors.
 

5.7         Vice Presidents.  In the absence of the President or in the event of the President’s death or inability or refusal to act,
the Vice President (or, in the event there be more than one Vice President, the Vice Presidents in the order designated at the time of
their election, or in the absence of any designation, then in the order of their election), if any, shall perform the duties of the President
and, when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  Any Vice President shall
perform other duties assigned by the President or by the Board of Directors.
 

5 . 8         Secretary.  The Secretary shall prepare the minutes of all meetings of the directors and shareholders, shall have
custody of the minute books and other records pertaining to the corporate business, and shall be responsible for authenticating the
records of the corporation.  The Secretary shall countersign all instruments requiring the seal of the corporation and shall perform
other duties assigned by the Board of Directors.  In the event no Vice President exists to succeed to the President under the
circumstances set forth in Section 5.7 above, the Secretary shall make such succession.
 

5 . 9         Assistant Secretaries.  The Assistant Secretaries, when authorized by the Board of Directors or the Bylaws, may
sign, with the President or Vice President, certificates for shares of the corporation the issuance of which shall have been authorized
by resolution of the Board of Directors.  The Assistant Secretaries shall, if required by the Board of Directors, give bonds for the
faithful discharge of their duties in such sums and with such sureties as the Board of Directors shall determine.  The Assistant
Secretaries shall, in general, perform such duties as shall be specifically assigned to them in writing by the President or the Board of
Directors.
 

5.10       Salaries.  The salaries of the officers shall be fixed from time to time by the Board of Directors, and no officer shall
be prevented from receiving such salary because the officer is also a director of the corporation.
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ARTICLE VI
 

ISSUANCE OF SHARES
 

6.1         Certificates for Shares.
 

(a)           The shares of stock of the corporation shall be represented by certificates in such form as appropriate
officers of the corporation may from time to time prescribe; provided that the Board may provide by resolution or resolutions that some
or all of any or all classes or series of stock of the corporation shall be uncertificated shares, as provided under the Oregon Business
Corporation Act.  Such certificates shall be signed, either manually or electronically, by two officers of the corporation, at lease one of
whom shall be the President or a Vice President, and may be sealed with the seal of the corporation or a facsimile thereof.  All
certificates for shares shall be consecutively numbered or otherwise identified. Except as otherwise provided by law, the rights and
obligations of the holders of uncertificated shares and the rights and obligations of the holders of shares represented by certificates of
the same class and series shall be identical.
 

(b)          Every certificate for shares of stock that are subject to any restriction on transfer pursuant to the Articles of
Incorporation, the Bylaws, applicable securities laws, agreements among or between shareholders, or any agreement to which the
corporation is a party shall have conspicuously noted on the face or back of the certificate either (i) the full text of the restriction or
(ii) a statement of the existence of such restriction and that the corporation retains a copy of the restriction.  Every certificate issued
when the corporation is authorized to issue more than one class or series of stock shall set forth on its face or back either (i) the full
text of the designations, relative rights, preferences, and limitations of the shares of each class and series authorized to be issued and
the authority of the Board of Directors to determine variations for future series or (ii) a statement of the existence of such
designations, relative rights, preferences, and limitations and a statement that the corporation will furnish a copy thereof to the holder
of such certificate upon written request and without charge.
 

(c)           The name and mailing address of the person to whom the shares represented thereby are issued, with the
number of shares and date of issue, shall be entered on the stock transfer books of the corporation.  Each shareholder shall have the
duty to notify the corporation of his or her mailing address.  All certificates surrendered to the corporation for transfer shall be
canceled, and no new certificate shall be issued until the former certificate for a like number of shares shall have been surrendered
and canceled, except that in case of a lost, destroyed, or mutilated certificate a new one may be issued therefor upon such terms and
indemnity to the corporation as the Board of Directors prescribes.
 

6 . 2         Transfer of Shares.  A transfer of shares of the corporation shall be made only on the stock transfer books of the
corporation by the holder of record thereof or by the holder’s legal representative, who shall furnish proper evidence of authority to
transfer, or by the holder’s attorney thereunto authorized by power of attorney duly executed and filed with the Secretary of the
corporation.  The person in whose name shares stand on the books of the corporation shall be deemed by the corporation to be the
owner thereof for all purposes.
 

6 . 3         Transfer Agent and Registrar.  The Board of Directors may from time to time appoint one or more transfer agents
and one or more registrars for the shares of the corporation, with such powers and duties as the Board of Directors determines by
resolution.  The signatures of officers upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer
agent or by a registrar other than the corporation itself or an employee of the corporation.
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6 .4         Officer Ceasing to Act.  If the person who signed a share certificate, either manually or in facsimile, no longer holds
office when the certificate is issued, the certificate is nevertheless valid.
 

ARTICLE VII
 

CONTRACTS, LOANS, CHECKS, AND OTHER INSTRUMENTS
 

7 . 1         Contracts.  The Board of Directors may authorize any officer or officers and agent or agents to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or
confined to specific instances.
 

7.2         Loans.  No loans shall be contracted on behalf of the corporation and no evidence of indebtedness shall be issued in
its name unless authorized by a resolution of the Board of Directors.  Such authority may be general or confined to specific instances.
 

7 . 3         Checks; Drafts.  All checks, drafts, or other orders for the payment of money and notes or other evidences of
indebtedness issued in the name of the corporation shall be signed by such officer or officers and agent or agents of the corporation
and in such manner as shall from time to time be determined by resolution of the Board of Directors.
 

7 . 4         Deposits.  All funds of the corporation not otherwise employed shall be deposited from time to time to the credit of
the corporation in such banks, trust companies, or other depositories as the Board of Directors may select.
 

ARTICLE VIII
 

MISCELLANEOUS PROVISIONS
 

8 . 1         Seal.  The Board of Directors from time to time may provide for a seal of the corporation, which shall be circular in
form and shall have inscribed thereon the name of the corporation, the state of incorporation and the words “Corporate Seal.”
 

8 .2         Severability.  Any determination that any provision of these Bylaws is for any reason inapplicable, invalid, illegal, or
otherwise ineffective shall not affect or invalidate any other provision of these Bylaws.
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ARTICLE IX
 

AMENDMENTS
 

These Bylaws may be altered, amended, or repealed and new bylaws may be adopted by the Board of Directors at any
regular or special meeting, subject to repeal or change by action of the shareholders of the corporation.

  
 Craig Smith, Secretary
 
Effective:  May 5, 2010
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WILLAMETTE VALLEY VINEYARDS, INC.

 
CODE OF CONDUCT AND ETHICS

 
Introduction
 

The standards of this Code of Conduct and Ethics (the “Code”) are an extension of our values and reflect our commitment to
maintaining the highest standards of business conduct and ethics.  Willamette Valley Vineyards, Inc. and its subsidiaries, if any (the
“Company”) expect every employee, officer and director to read and understand the Code and its application to the performance of
his or her business responsibilities.  References in the Code to employees are intended to cover officers and, as applicable,
directors.  It is imperative that all employees abide by these key principles, among others:
 
 · Obey the law –  Compliance with the law does not comprise our entire ethical responsibility, it is a minimum, absolutely

essential condition for performance of our duties.
 
 · Do not engage in speculative or insider trading.
 
 · Steer clear of conflicts of interest.
 
 · Avoid illegal and questionable gifts or favors.
 
 · Keep accurate and complete records.
 
 · Treat in an ethical manner all those to whom the Company has an obligation.
 
 · Maintain the integrity of consultants, agents, and representatives.
 
 · Protect proprietary information.
 
 · Obtain and use company and customer assets wisely.  Do not use confidential information acquired in the course of one’s

work for personal advantage.
 

Officers, managers and other supervisors are expected to develop in employees a sense of commitment to the spirit, as well
as the letter, of the Code.  Supervisors are also expected to ensure that all agents and contractors conform to Code standards when
working for or on behalf of the Company.  Nothing in the Code alters the employment at-will policy of employees of the Company.
 

This Code cannot possibly describe every practice or principle related to honest and ethical conduct.  The Code addresses
conduct that is particularly important to proper dealings with the people and entities with whom we interact, but reflects only a part of
our commitment.  The Code should be read in conjunction with other policies the Company has which address conduct of
employees.  Actions by members of your immediate family or other persons who live in your household also may potentially result in
ethical issues to the extent that they involve the Company’s business.  For example, acceptance of inappropriate gifts by a family
member from one of the Company’s suppliers could create a conflict of interest and result in a Code violation attributable to you. 
Consequently, in complying with the Code, you should consider not only your own conduct, but also that of your immediate family
members, and other persons who live in your household.
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The integrity and reputation of the Company depends on the honesty, fairness and integrity brought to the job by each person
associated with us.  It is the responsibility of each employee to apply common sense, together with the highest personal ethical
standards, in making business decisions where there is no stated guideline in the Code.  Unyielding personal integrity is the
foundation of corporate integrity.
 

YOU SHOULD NOT HESITATE TO ASK QUESTIONS ABOUT WHETHER ANY CONDUCT MAY VIOLATE THE CODE,
VOICE CONCERNS OR CLARIFY GRAY AREAS.  SECTION 12 BELOW DETAILS THE COMPLIANCE RESOURCES AVAILABLE
TO YOU.  IN ADDITION, YOU SHOULD BE ALERT TO POSSIBLE VIOLATIONS OF THE CODE BY OTHERS AND REPORT
SUSPECTED VIOLATIONS, WITHOUT FEAR OF ANY FORM OF RETALIATION.
 

AS FURTHER DESCRIBED IN SECTION 12, THE COMPANY HAS ESTABLISHED PROCEDURES TO REPORT
VIOLATIONS OF THE CODE.  Violations of the Code will not be tolerated.  Any employee who violates the standards in the Code
may be subject to disciplinary action, up to and including termination of employment and, in appropriate cases, civil legal action or
referral for criminal prosecution.
 
1. Legal Compliance
 

Obeying the law, both in letter and in spirit, is the foundation of this Code.  Our success depends upon each of our officers,
directors and employees operating within legal guidelines and cooperating with local, national and international authorities.  It is
therefore essential that you understand the legal and regulatory requirements applicable to your business unit and area of
responsibility.  While we do not expect you to memorize every detail of these laws, rules and regulations, we want you to be able to
determine when to seek advice from your supervisor.
 

Disregard of the law will not be tolerated.  Violation of domestic or foreign laws, rules and regulations may subject you, as well
as the Company, to civil and/or criminal penalties.  You should be aware that conduct and records, including emails, are subject to
internal and external audits, and to discovery by third parties in the event of a government investigation or civil litigation.  It is in
everyone’s best interests to know and comply with our legal and ethical obligations.
 
2. Confidential Information
 

Employees who have access to confidential (or “inside”) information are not permitted to use or share that information for
stock trading purposes or for any other purpose except to conduct our business.  All non-public information about the Company or
about companies with which we do business is considered confidential information.  To use material non-public information in
connection with buying or selling securities, including “tipping” others who might make an investment decision on the basis of this
information, is not only unethical, it is illegal.  Employees must exercise the utmost care when handling material inside information.
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3. Conflicts of Interest
 

A “conflict of interest” occurs when an individual’s personal interest may interfere in any way with the performance of his or
her duties or the best interests of the Company.  A conflicting personal interest could result from an expectation of personal gain now
or in the future or from a need to satisfy a prior or concurrent personal obligation.  We expect our employees, officers and directors to
be free from influences that conflict with the best interests of the Company.  Even the appearance of a conflict of interest where none
actually exists can be damaging and should be avoided.  Whether or not a conflict of interest exists or will exist can be unclear. 
Conflicts of interest are prohibited unless specifically authorized as described below.
 

If you have any questions about a potential conflict or if you become aware of an actual or potential conflict, and you are not
an officer or director of the Company, you should discuss the matter with your supervisor (as further described in
Section 12). Supervisors may not authorize conflict of interest matters without first seeking the approval of the Ethics Compliance
Officer.  If the Ethics Compliance Officer is involved in the potential or actual conflict, the supervisor should seek authorization from
the Audit Committee of the Board of Directors.  Factors that may be considered in evaluating a potential conflict of interest are,
among others:
 
 · whether it may interfere with the employee’s job performance, responsibilities or morale;
 
 · whether the employee has access to confidential information;
 
 · whether it may interfere with the job performance, responsibilities or morale of others within the organization;
 
 · any potential adverse or beneficial impact on our business;
 
 · any potential adverse or beneficial impact on our relationships with our customers or suppliers or other service providers;
 
 · whether it would enhance or support a competitor’s position;
 
 · the extent to which it would result in financial or other benefit (direct or indirect) to the employee;
 
 · the extent to which it would result in financial or other benefit (direct or indirect) to one of our customers, suppliers or

other service providers; and
 
 · the extent to which it would appear improper to an outside observer.
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4. Corporate Opportunities
 

You may not take personal advantage of opportunities that are presented to you or discovered by you as a result of your
position with us or through your use of the Company’s property or information, unless authorized by your supervisor or, with respect
to issues raised by executive officers or directors, the Audit Committee.  Even opportunities that are acquired privately by you may be
questionable if they are related to our existing or proposed lines of business.  Participation in an investment or outside business
opportunity that is related to our existing or proposed lines of business must be pre-approved.  You cannot use your position with
us or our property or information for improper personal gain, nor can you compete with us in any way.
 
5. Maintenance of Corporate Books, Records, Documents and Accounts; Financial Integrity
 

The integrity of our records and public disclosure depends on the validity, accuracy and completeness of the information
supporting the entries to our books of account.  Therefore, our corporate and business records should be completed accurately and
honestly.  The making of false or misleading entries, whether they relate to financial results or test results, is strictly prohibited.  Our
records serve as a basis for managing our business and are important in meeting our obligations to customers, suppliers, creditors,
employees and others with whom we do business.  As a result, it is important that our books, records and accounts accurately and
fairly reflect, in reasonable detail, our assets, liabilities, revenues, costs and expenses, as well as all transactions and changes in
assets and liabilities.  We require that:
 
 · no entry be made in our books and records that intentionally hides or disguises the nature of any transaction or of any of

our liabilities, or misclassifies any transactions as to accounts or accounting periods;
 
 · transactions be supported by appropriate documentation;
 
 · the terms of sales and other commercial transactions be reflected accurately in the documentation for those transactions

and all such documentation be reflected accurately in our books and records;
 
 · employees comply with our system of internal controls; and
 
 · no cash or other assets be maintained for any purpose in any unrecorded or “off-the-books” fund.
 

Our accounting records are also relied upon to produce reports for our management, shareholders and creditors, as well as
for governmental agencies.  These reports must provide full, fair, accurate, timely and understandable disclosure and fairly present
our financial condition and results of operations.  Employees who collect, provide or analyze information for or otherwise contribute in
any way in preparing or verifying these reports should strive to ensure that our financial disclosure is accurate and transparent and
that our reports contain all of the information about the Company that would be important to enable shareholders and potential
investors to assess the soundness and risks of our business and finances and the quality and integrity of our accounting and
disclosures.  In addition:
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 · no employee may take or authorize any action that would cause our financial records or financial disclosure to fail to
comply with generally accepted accounting principles, or other applicable laws, rules and regulations; and

 
 · all employees must cooperate fully with our accounting department and internal auditors, as well as our independent

public accountants and legal counsel, respond to their questions with candor and provide them with complete and
accurate information to help ensure that our books and records, are accurate and complete.

 
Any employee who becomes aware of any departure from these standards has a responsibility to report his or her knowledge

promptly to a supervisor, the Ethics Compliance Officer or one of the other compliance resources described in Section 12.
 
6. Fair Dealing
 

We strive to outperform our competition fairly and honestly.  Advantages over our competitors are to be obtained through
superior performance of our products, not through unethical or illegal business practices.  Acquiring proprietary information from
others through improper means, possessing trade secret information that was improperly obtained, or inducing improper disclosure of
confidential information from past or present employees of other companies is prohibited, even if motivated by an intention to advance
our interests.  If information is obtained by mistake that may constitute a trade secret or other confidential information of another
business, or if you have any questions about the legality of proposed information gathering, you must consult your supervisor or the
Ethics Compliance Officer, as further described in Section 12.
 

You are expected to deal fairly with our customers, suppliers, employees and anyone else with whom you have contact in the
course of performing your job.  No employee may take unfair advantage of anyone through misuse of confidential information,
misrepresentation of material facts or any other unfair dealing practices.
 

Employees involved in procurement have a special responsibility to adhere to principles of fair competition in the purchase of
products and services by selecting suppliers based exclusively on normal commercial considerations, such as quality, cost,
availability, service and reputation, and not on the receipt of special favors.
 
7. Gifts and Entertainment
 

Business entertainment and gifts are meant to create goodwill and sound working relationships and not to gain improper
advantage with customers, vendors or suppliers or facilitate approvals from government officials.  Unless express permission is
received from a supervisor, entertainment (other than of a normal social nature) and gifts cannot be offered, provided or accepted by
any employee unless consistent with customary business practices and not (a) excessive in value, which would be any one item
valued over $100.00 or multiple items in any one year valued in the aggregate over $500.00 unless the customers, suppliers or
vendors are present at such entertainment event, (b) in cash, (c) susceptible of being construed as a bribe or kickback or (d) in
violation of any laws.  This principle applies to our transactions everywhere in the world, even where the practice is widely considered
“a way of doing business.”  Under some statutes, giving anything of value to a government official to obtain or retain business or
favorable treatment is a criminal act subject to prosecution and conviction.  Discuss with your supervisor any proposed entertainment
or gifts if you are uncertain about their appropriateness.  Notwithstanding the foregoing or any other provision of the Code, the
Company may make reasonable and customary gifts to distributors.
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8. Protection and Proper Use of Company Assets
 

All employees are expected to protect our assets and ensure their efficient use.  Theft, carelessness and waste have a direct
impact on our profitability.  Our property, such as office supplies, automobiles, computer equipment, phones and offices, are expected
to be used only for legitimate business purposes, although incidental personal use may be permitted.  Employees should be mindful
of the fact that we retain the right to access, review, monitor and disclose any information transmitted, received or stored using our
electronic equipment, with or without an employee’s or third party’s knowledge, consent or approval.  Any misuse or suspected
misuse of our assets must be immediately reported to your supervisor.
 
9. Confidentiality
 

One of our most important assets is our confidential information.  Employees, officers and directors who have received or
have access to confidential information should take care to keep this information confidential.  Confidential information may include
but is not limited to business, marketing and service plans, financial information, databases, customer data  (including, for example,
customer financial information), pricing strategies, personnel data, personally identifiable information pertaining to our employees,
customers or other individuals (including, for example, names, addresses, telephone numbers and social security numbers), and
similar types of information provided to us by our customers.
 

Except when disclosure is authorized or legally mandated, you must not share our or our customers’ confidential information
with third parties or others within the Company who have no legitimate business purpose for receiving that information.  Unauthorized
use or distribution of this information could also be illegal and result in civil liability and/or criminal penalties.  In determining whether a
matter is authorized or legally required to be disclosed, you must first coordinate with your supervisor.
 

You should also take care not to inadvertently disclose confidential information.  Materials that contain confidential
information, such as memos, notebooks, computer disks and laptop computers should be stored securely.  Unauthorized posting or
discussion of any information concerning our business, information or prospects on the Internet is prohibited.  You may not discuss
our business, information or prospects in any “chat room,” regardless of whether you use your own name or a pseudonym.  Be
cautious when discussing sensitive information in public places like elevators, airports, restaurants and “quasi-public” areas within the
Company, such as lobbies, retail areas, cafeterias or lunch rooms.  All Company emails, voicemails and other communications are
presumed confidential and should not be forwarded or otherwise disseminated outside of the Company, except where required for
legitimate business purposes.
 
 

6

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

In addition to the above responsibilities, if you are handling information protected by any privacy policy published by us, such
as confidential customer information, then you must handle that information solely in accordance with the applicable policy.
 
10. Special Provisions Applicable to Senior Financial Officers
 

The Company’s President, Chief Executive Officer (CEO), Chief Financial Officer (CFO), and other senior finance and
accounting officers (collectively, the “Senior Financial Officers”), hold an important and elevated role in corporate governance in that
they are uniquely capable and empowered to ensure that all stakeholders’ interests are appropriately balanced, protected, and
preserved.  Because of this special role, the Senior Financial Officers are bound by the following principles and responsibilities, and
by accepting the Code, each agrees that he or she will, in his or her capacity as an employee of the Company:
 
 · Act with honesty and integrity, avoiding actual or apparent conflicts of interest in personal and professional relationships.
 
 · Provide information that is accurate, complete, objective, relevant, timely, and understandable to ensure full, fair,

accurate, timely, and understandable disclosure reports and documents that the Company files with, or submits to,
government agencies and in other public communications.

 
 · Comply with rules and regulations of federal, state, provincial and local governments, and other appropriate private and

public regulatory agencies.
 
 · Ac t in good faith, responsibly, with due care, competence and diligence, without misrepresenting material facts or

allowing his or her independent judgment to be subordinated.
 
 · Respect the confidentiality of information acquired in the course of his or her work except when authorized or otherwise

legally obligated to disclose.  Confidential information acquired in the course of his or her work will not be used for
personal advantage.

 
 · Share knowledge and maintain skills important and relevant to stakeholders’ needs.
 
 · Proactively promote and be an example of ethical behavior as a responsible partner among peers, in the work

environment and the community.
 
 · Achieve responsible use of and control over all assets and resources employed or entrusted.
 
 · B e responsible for implementing and maintaining adequate internal control structure and procedures for financial

reporting, including disclosure controls.
 
 · Promptly report Code violations to the Audit Committee.
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11. Waivers
 

Any waiver of this Code for executive officers (including, where required by applicable laws, our principal executive officer,
principal financial officer, principal accounting officer or controller (or persons performing similar functions)) or directors may be
authorized only by our Board of Directors or the Audit Committee of the Board of Directors and may be disclosed to shareholders or in
public filings as required by applicable laws, rules and regulations.
 
12. Compliance Standards and Procedures
 

Compliance Resources
 

We have established the position of Ethics Compliance Officer to oversee this program.  The Ethics Compliance Officer is a
person to whom you can address any questions or concerns.  In addition to fielding questions or concerns with respect to potential
violations of this Code, the Ethics Compliance Officer is responsible for:
 
 · investigating possible violations of the Code;
 
 · monitoring compliance with the Code on both an informal and a formal basis, placing particular emphasis on the

relationships between employees and third parties;
 
 · distributing copies of the Code periodically to each employee with a reminder that each employee is responsible for

reading, understanding and complying with the Code;
 
 · updating the Code as needed and alerting employees to any updates, with appropriate approval of the Board of

Directors, to reflect changes in the law, the Company operations and in recognized best practices, and to reflect the
Company experience; and

 
 · otherwise promoting an atmosphere of responsible and ethical conduct.
 

For those who wish to ask questions about Company policy or the Code, seek guidance on specific situations, or report
violations of the Code, you have the option of either contacting your supervisor, the Company’s senior human resources officer (“HR
Director”) or the Ethics Compliance Officer.  If you choose to contact your supervisor or the HR Director, to the extent necessary he
or she will coordinate with the Ethics Compliance Officer to ensure your matter is handled in accordance with the Code.  If you wish
to communicate with the Ethics Compliance Officer but do not know how to contact him or her, you may obtain contact information
from the HR Director and you are not required to disclose your concern to the HR Director.  In your communications with your
supervisor, the HR Director and the Ethics Compliance Officer, there is no need to identify yourself, if you prefer not to.  If you desire
that your identity be confidential, please advise your supervisor, the HR Director or the Ethics Compliance Officer, as applicable. 
Whether you identify yourself or remain anonymous, your telephonic or email contact will be kept strictly confidential to the extent
reasonably possible within the objectives of the Code.
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Clarifying Questions and Concerns; Reporting Possible Violations
 

It is the Company’s policy that employees, officers and directors of the Company have open opportunities to bring to the
attention of any supervisor, the HR Director or the Ethics Compliance Officer, allegations of wrongdoing of any officer, director or
employee, including but not limited to violations of this Code, laws or regulations, any actions considered unsafe or any unsound
business practices that jeopardize the welfare and safety of employees or customers.  Other allegations may include but are not
limited to corruption, violations of this Code, bribery, acceptance of gifts beyond established limits, theft of Company property, misuse
of Company property and facilities or any activities that involves fraud or misconduct.  If you encounter a situation or are considering
a course of action and its appropriateness is unclear, discuss the matter promptly with your supervisor, the HR Director or the Ethics
Compliance Officer. Even the appearance of impropriety can be very damaging and should be avoided.
 

If you are aware of a suspected or actual violation of Code standards by others, you have a responsibility to report it.  You
are expected to promptly provide a compliance resource with a specific description of the violation that you believe has occurred,
including any information you have about the persons involved and the time of the violation.  Whether you choose to speak with your
supervisor, the HR Director or the Ethics Compliance Officer, you should do so without fear of any form of retaliation.  We will take
prompt disciplinary action against any employee who retaliates against you, up to and including termination of employment.  
 

Supervisors and the HR Director, as applicable, must promptly report any complaints or observations of Code violations to
the Ethics Compliance Officer. The Ethics Compliance Officer will investigate all reported possible Code violations promptly and with
the highest degree of confidentiality that is possible under the specific circumstances.  Your cooperation in the investigation will be
expected. As needed, the Ethics Compliance Officer will consult with the Human Resources department and/or the Audit Committee
of the Board of Directors
 

If the investigation indicates that a violation of the Code has probably occurred, we will take such action as we believe to be
appropriate under the circumstances. If we determine that an employee is responsible for a Code violation, he or she will be subject
to disciplinary action up to, and including, termination of employment and, in appropriate cases, civil action or referral for criminal
prosecution.  Appropriate action may also be taken to deter any future Code violations.
 

Approved by the Willamette Valley Vineyards, Inc. Board of Directors on May 5, 2010.
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