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Washington, D.C. 20549
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Under

THE SECURITIES ACT OF 1933

CONSTELLATION BRANDS, INC.
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Delaware 2080 16-0716709
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Classification Code Number)
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Identification Number)
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Thomas J. Mullin, Esq.

Executive Vice President and General Counsel

Constellation Brands, Inc.

370 Woodcliff Drive, Suite 300

Fairport, New York 14450

585-218-3600

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Bernard S. Kramer, Esq.

McDermott Will & Emery LLP

227 West Monroe Street

Chicago, Illinois 60606-5096

Approximate date of commencement of proposed sale of securities to the public:    As soon as practicable after the effective date of this
registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be

registered

Amount to

be registered

Proposed maximum
offering price

per security(1)

Proposed maximum

aggregate

offering price(1)
Amount of

registration fee
7.25% Senior Notes due 2017 $700,000,000 100% $700,000,000 $21,490.00
Guarantees of the 7.25% Senior Notes due 2017 $700,000,000 (2) (2) (2)
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(1) Estimated solely for purposes of determining the registration fee pursuant to Rule 457(f) under the Securities Act.
(2) Pursuant to Rule 457(n) under the Securities Act, no additional registration fee is payable for the Guarantees.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with section 8(a) of the Securities Act or until this registration statement shall become effective on such date as the
Commission, acting pursuant to section 8(a), may determine.
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TABLE OF SUBSIDIARY GUARANTOR REGISTRANTS

Exact Name of Registrant as Specified

in its Charter*

State or Other Jurisdiction
of Incorporation or

Formation

Primary Standard
Industrial

Classification

IRS Employer
Identification

Number
Constellation Leasing, LLC New York 2080 56-2596168

Constellation Wines U.S., Inc. New York 2080 16-1462887
Franciscan Vineyards, Inc. Delaware 2080 94-2602962

Allberry, Inc. California 2080 68-0324763
Cloud Peak Corporation California 2080 68-0324762
Mt. Veeder Corporation California 2080 94-2862667

Barton Incorporated Delaware 2080 36-3500366
Barton Brands, Ltd. Delaware 2080 36-3185921
Barton Beers, Ltd. Maryland 2080 36-2855879

Barton Brands of California, Inc. Connecticut 2080 06-1048198
Barton Brands of Georgia, Inc. Georgia 2080 58-1215938
Barton Distillers Import Corp. New York 2080 13-1794441
Barton Financial Corporation Delaware 2080 51-0311795

Barton Canada, Ltd. Illinois 2080 36-4283446
Barton Beers of Wisconsin, Ltd. Wisconsin 2080 39-0638900

Constellation Trading Company, Inc. New York 2080 77-0644374
The Robert Mondavi Corporation California 2080 94-2765451

R.M.E., Inc. California 2080 94-2456957
Robert Mondavi Winery California 2080 94-1628339

Robert Mondavi Investments California 2080 68-0248575
Robert Mondavi Affiliates California 2080 68-0248574

Robert Mondavi Properties, Inc. California 2080 94-2750477
Vincor Finance, LLC Delaware 2080 Not applicable

Vincor International Partnership Nevada 2080 94-3374780
Vincor International II, LLC Delaware 2080 20-1723872

Vincor Holdings, Inc. Delaware 2080 98-0231249
R.H. Phillips, Inc. California 2080 68-0313739

The Hogue Cellars, Ltd. Washington 2080 91-1204814
Barton SMO Holdings LLC Delaware 2080 71-1025685

ALCOFI INC. New York 2080 13-4103237
Spirits Marque One LLC Delaware 2080 13-4033806

* The address of each of the additional registrants is c/o Constellation Brands, Inc.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to Completion, dated November 20, 2007

Prospectus

Constellation Brands, Inc.
Offer to Exchange

$700,000,000 aggregate principal amount of 7.25% Senior Notes due 2017,

which have been registered under the Securities Act,

for any and all outstanding, unregistered 7.25% Senior Notes due 2017

We are offering to exchange our registered 7.25% Senior Notes due 2017, or the exchange notes, for our currently outstanding, unregistered
7.25% Senior Notes due 2017, or the original notes. We sometimes refer to the original notes and the exchange notes in this prospectus
collectively as the notes. The exchange notes are substantially identical in all material respects to the original notes, except that the exchange
notes have been registered under the Securities Act of 1933, as amended, or the Securities Act, and, therefore, will not have any transfer
restrictions, will bear a different CUSIP number from the original notes and will not entitle their holders to registration rights or rights to
liquidated damages. The exchange notes will represent the same debt as the original notes, and we will issue the exchange notes pursuant to, and
they will be entitled to the benefits of, the same indenture. We are making this exchange offer in order to satisfy certain contractual obligations.

Certain of our existing and future subsidiaries will guarantee the exchange notes on a senior unsecured basis to the extent and for so long as such
entities, or the subsidiary guarantors, guarantee our senior credit facility. If we do not make scheduled payments on the exchange notes, the
subsidiary guarantors will be required to make them for us. The exchange notes will rank equally in right of payment with all of our existing and
future unsecured senior indebtedness, senior in right of payment to all of our existing and future senior subordinated indebtedness, and
effectively subordinated in right of payment to our secured indebtedness, including all borrowings under our senior credit facility, to the extent
of the value of the assets securing such indebtedness.

The principal terms of the exchange offer are as follows:

� The exchange offer expires at 5:00 p.m., New York City time, on                     , 2007 unless we extend it.

� We will exchange all original notes that are validly tendered and not validly withdrawn prior to the expiration of the exchange offer.

� You may withdraw tendered original notes at any time prior to the expiration of the exchange offer.
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� The exchange of exchange notes for original notes pursuant to the exchange offer will not be a taxable event for U.S. federal income
tax purposes.

� We will not receive any proceeds from the exchange offer.

� No public market exists for the original notes or the exchange notes. We do not intend to apply for listing of the exchange notes on
any securities exchange.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such exchange notes. The letter of transmittal accompanying this prospectus states that, by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an �underwriter� within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with
resales of exchange notes received in exchange for original notes where the original notes were acquired by the broker-dealer as a result of
market-making or other trading activities. We have agreed that, for a period of up to 180 days after the date of expiration of the exchange offer,
we will make this prospectus available to any broker-dealer for use in connection with any such resale. See �Plan of Distribution.�

See � Risk Factors� beginning on page 11 for a discussion of certain risks that you should consider before
deciding to tender your original notes in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the exchange
notes or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2007.
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We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those
contained in this prospectus. You should rely only on the information contained in this prospectus. This prospectus does not constitute
an offer to sell or a solicitation of an offer to buy any securities other than the registered securities to which it relates, nor does this
prospectus constitute an offer to sell or a solicitation of an offer to buy securities in any jurisdiction to any persons to whom it is
unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in this prospectus
is accurate as of any date other than the date indicated on the front cover of this prospectus or that any information we have
incorporated by reference is accurate as of any date other than the date of the document incorporated by reference.

TABLE OF CONTENTS

Where You Can Find More Information 1
Incorporation of Certain Documents by Reference 2
Special Note Regarding Forward-Looking Statements 3
Industry Data 3
Prospectus Summary 4
Risk Factors 11
The Exchange Offer 19
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Capitalization 31
Description of the Exchange Notes 32
The Subsidiary Guarantors 50
Material United States Federal Income Tax Considerations 51
Plan of Distribution 56
Experts 57
Legal Matters 57

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or the SEC.
You may read and copy any document we file with the SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
You may obtain further information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are
also available to the public over the Internet at the SEC�s web site at http://www.sec.gov. Our common stock is listed on the New York Stock
Exchange under the symbol �STZ�, and you may inspect our SEC filings at the offices of the New York Stock Exchange, 20 Broad Street, New
York, New York 10005.

We have filed with the SEC a registration statement on Form S-4 under the Securities Act with respect to the exchange offer. This prospectus is
part of that registration statement and, as permitted by the SEC�s rules, does not contain all the information set forth in the registration statement.
For further information you may refer to the registration statement and to the exhibits and schedules filed as part of the registration statement.
You can review and copy the registration statement and its exhibits and schedules at the public reference facilities maintained by the SEC as
described above. The registration statement, including its exhibits and schedules, is also available on the SEC�s website.

1
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

In this prospectus, we �incorporate by reference� the information we file with the SEC, which means that we can disclose important information to
you by referring to that information. The information incorporated by reference is considered to be an important part of this prospectus. Any
statement in a document incorporated by reference in this prospectus will be deemed to be modified or superseded to the extent a statement
contained in this prospectus or any other subsequently filed document that is incorporated by reference in this prospectus modifies or supersedes
such statement. We incorporate by reference in this prospectus the following documents filed with the SEC pursuant to the Securities Exchange
Act of 1934, as amended, or the Exchange Act:

� Annual Report on Form 10-K for the year ended February 28, 2007, filed on April 30, 2007;

� Quarterly Report on Form 10-Q for the quarter ended May 31, 2007, filed on July 10, 2007;

� Quarterly Report on Form 10-Q for the quarter ended August 31, 2007, filed on October 10, 2007;

� Current Reports on Form 8-K filed on April 9, 2007 (two filings; in each case, Item 5.02 only), April 23, 2007, May 2, 2007, May 7,
2007 (Item 1.01 only), May 11, 2007 (Item 5.02 only), May 14, 2007, June 28, 2007 (of two filed that date, the report regarding
appointment of new chief executive officer and only Item 5.02 thereof), July 31, 2007, October 4, 2007 (of two filed that date, the
report regarding the appointment of a new director and only Item 5.02 thereof and Exhibit 99.1 thereto); November 14, 2007 (two
filings; Item 1.01 and Exhibit 2.1 thereto and Item 2.05 only) and November 20, 2007;

� Definitive proxy statement for special meeting of stockholders to be held December 6, 2007, filed with the SEC on November 1, 2007;
and

� All other documents filed by Constellation Brands pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the
date of this prospectus and until the expiration date of the exchange offer.

You may request a copy of these filings, except exhibits to such documents unless those exhibits are specifically incorporated by reference into
this prospectus, at no cost, by writing or telephoning us at:

Constellation Brands, Inc.

370 Woodcliff Drive, Suite 300

Fairport, New York 14450

585-218-3600

Attention: David S. Sorce, Secretary

To obtain timely delivery of any of this information or our filings, you must make your request to us no later than five business days before the
expiration date of the exchange offer. The exchange offer will expire at 5:00 p.m., New York City time, on                     , 2007, unless
extended. See �The Exchange Offer� for more information.

2

Edgar Filing: BARTON BRANDS OF GEORGIA INC - Form S-4

Table of Contents 8



Table of Contents

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that involve risks and uncertainties, including those discussed under the caption �Risk
Factors.� We develop forward-looking statements by combining currently available information with our beliefs and assumptions. These
statements relate to future events, including our future performance, and often contain words such as �may,� �should,� �could,� �expects,� �seeks to,�
�anticipates,� �plans,� �believes,� �estimates,� �intends,� �predicts,� �projects,� �potential� or �continue� or the negative of such terms and other comparable
terminology. Forward-looking statements are inherently uncertain, and actual performance or results may differ materially and adversely from
that expressed in, or implied by, any such statements. Consequently, you should recognize these statements for what they are and we caution you
not to rely upon them as facts.

INDUSTRY DATA

Market positions and industry data discussed in this prospectus have been obtained or derived from the following industry and government
publications: Adams Liquor Handbook; Adams Wine Handbook; Adams Beer Handbook; Adams Handbook Advance; The U.S. Wine Market:
Impact Databank Review and Forecast; The U.S. Beer Market: Impact Databank Review and Forecast; The U.S. Spirits Market: Impact
Databank Review and Forecast; Euromonitor; Australian Bureau of Statistics; Information Resources, Inc.; ACNielsen; Association for
Canadian Distillers; AZTEC; and DISCUS. We have not independently verified these data. Unless otherwise noted, all references to market
positions are based on unit volume.

3
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PROSPECTUS SUMMARY

The following summary contains basic information about this offering. It does not contain all of the information that is important to you. For a
more complete understanding of this offering, we encourage you to read the entire document and the documents incorporated by reference.
Unless we indicate otherwise, and except with respect to any description of the notes, the terms �Company,� �we,� �us� and �our� refer to Constellation
Brands, Inc. together with its consolidated subsidiaries.

Constellation Brands, Inc.

We are a leading international producer and marketer of beverage alcohol with a broad portfolio of brands across the wine, spirits and imported
beer categories. We have the largest wine business in the world and have a leading market position in each of our core markets, which include
the United States, Canada, the United Kingdom, Australia and New Zealand. In the U.S., we are the largest multi-category (wine, spirits and
imported beer) supplier of beverage alcohol. Our strong market positions make us a supplier of choice to our customers who include wholesale
distributors, retailers, on-premise locations and government alcohol beverage control agencies.

With our broad product portfolio, we believe we are distinctly positioned to satisfy an array of consumer preferences across all beverage alcohol
categories and price points. Many of our products are recognized leaders in their respective categories and geographic markets. Leading brands
in our portfolio include Almaden, Arbor Mist, Vendange, Woodbridge by Robert Mondavi, Hardys, Goundrey, Nobilo, Kim Crawford, Alice
White, Ruffino, Kumala, Robert Mondavi Private Selection, Rex Goliath, Toasted Head, Blackstone, Ravenswood, Estancia, Franciscan
Oakville Estate, Inniskillin, Jackson-Triggs, Simi, Robert Mondavi Winery, Stowells, Blackthorn, Black Velvet, Mr. Boston, Fleischmann�s, Paul
Masson Grande Amber Brandy, Chi-Chi�s, 99 Schnapps, Ridgemont Reserve 1792 and the Effen and SVEDKA vodka lines. We, through a joint
venture with Grupo Modelo, S.A.B de C.V. (which we refer to as �Crown Imports�), import, market and sell Corona Extra, Corona Light, Pacifico,
Modelo Especial, Negra Modelo, St. Pauli Girl and Tsingtao beers.

Since our founding in 1945 as a producer and marketer of wine products, we have grown through a combination of internal growth and
acquisitions. Our internal growth has been driven by leveraging our existing portfolio of leading brands, developing new products, new
packaging and line extensions, and focusing on the faster growing sectors of the beverage alcohol industry. We conduct our business through
entities we wholly own as well as a variety of joint ventures with various other entities, both within and outside the U.S.

Corporate Information

Our principal executive offices are located at 370 Woodcliff Drive, Suite 300, Fairport, New York 14450, and our telephone number is
585-218-3600. We maintain a website at www.cbrands.com. Our website and the information contained on that site, or connected to that site, are
not a part of this prospectus. We are a Delaware corporation that was incorporated on December 4, 1972, as the successor to a business founded
in 1945. On September 19, 2000, we changed our name to Constellation Brands, Inc. from Canandaigua Brands, Inc.

4
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The Exchange Offer

On May 14, 2007, we completed an offering of $700,000,000 aggregate principal amount of the original notes in a transaction exempt from the
registration requirements of the Securities Act. The original notes are guaranteed on a senior unsecured basis by the subsidiary guarantors. The
exchange notes will be our obligations and will be entitled to the benefits of the indenture relating to the original notes. The exchange notes will
also be guaranteed on a senior unsecured basis by the subsidiary guarantors. The form and terms of the exchange notes are substantially identical
in all material respects to the form and terms of the original notes, except that the exchange notes:

� have been registered under the Securities Act and, therefore, will contain no restrictive legends or transfer restrictions;

� will bear a different CUSIP number from the original notes;

� will not have registration rights; and

� will not have the right to liquidated damages.
The following is a brief summary of the terms of the exchange offer. It likely does not contain all the information that is important to you. For a
more complete description of the exchange offer, see �The Exchange Offer.�

The Exchange Offer We are offering to exchange our exchange notes, which have been registered under the
Securities Act, for a like principal amount of our currently outstanding, unregistered original
notes. $700.0 million aggregate principal amount of our original notes are outstanding. Original
notes may only be exchanged in integral multiples of $1,000 in principal amount. See �The
Exchange Offer�Terms of the Exchange Offer.�

Expiration of the Exchange Offer The exchange offer will expire at 5:00 p.m., New York City time, on                    , 2007, unless
we decide to extend the expiration date.

Withdrawal Rights You may withdraw your tender of original notes at any time before the exchange offer expires
by following the withdrawal procedures that are described under �The Exchange
Offer�Withdrawal of Tenders.�

Registration Rights Agreement The exchange offer is intended to satisfy your registration rights under the registration rights
agreement we and the subsidiary guarantors entered into with the initial purchasers of the
original notes. After the exchange offer is closed, we will no longer have an obligation to
register the original notes, except under limited circumstances. Under the registration rights
agreement, we are required to pay liquidated damages in the form of additional interest on the
original notes in certain circumstances, including if the exchange offer registration statement is
not declared effective by the SEC on or before 485 days after issuance of the original notes or
if the exchange offer is not consummated within 525 days after issuance of the original notes.
See �The Exchange Offer�Purpose of the Exchange Offer.�

5
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Resale of Exchange Notes Based on an interpretation by the staff of the SEC set forth in no-action letters issued to other
parties unrelated to us, we believe that the exchange notes issued pursuant to the exchange
offer in exchange for original notes may be offered for resale, resold and otherwise transferred
by you without compliance with the registration and prospectus delivery provisions of the
Securities Act, provided that:

�you are acquiring the exchange notes in the ordinary course of your business;

�you have not engaged in, and do not intend to engage in, the distribution of the
exchange notes (within the meaning of the Securities Act);

�you have no arrangement or understanding with any person to participate in the
distribution of the exchange notes;

�you are not our �affiliate,� as defined in Rule 405 under the Securities Act.

We do not intend to apply for listing of the exchange notes on any securities exchange or to
seek approval for quotation through an automated quotation system. Accordingly, there can be
no assurance that an active market will develop upon completion of the exchange offer or, if
developed, that such market will be sustained or as to the liquidity of any market.

Each broker-dealer that receives exchange notes for its own account in exchange for original
notes that were acquired by that broker-dealer as a result of market-making or other trading
activities must acknowledge that it will deliver a prospectus in connection with any resale of
the exchange notes. See �Plan of Distribution.�

Conditions to the Exchange Offer The exchange offer is subject to certain customary conditions which we may amend or waive.
The exchange offer is not conditioned upon any minimum principal amount of original notes
being tendered. See �The Exchange Offer�Conditions to the Exchange Offer.�

Procedures for Tendering Original Notes If you wish to accept the exchange offer, you must transmit a properly completed and signed
letter of transmittal, together with all other documents required by the letter of transmittal,
including the certificate or certificates representing your original notes to be exchanged, to the
exchange agent at the address set forth on the cover page of the letter of transmittal. These
materials must be received by the exchange agent before 5:00 p.m., New York City time, on
                    , 2007, the expiration date of the exchange offer. In the alternative, you can tender
your original notes by following the procedures for book-entry transfer, as described in this
prospectus, prior to the expiration of the exchange offer. For more information on accepting the
exchange offer and tendering your original notes, see �The Exchange Offer�Procedures for
Tendering.�

6
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Special Procedures for Beneficial Owners If you are a beneficial owner of original notes that are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and you wish to tender your original
notes in the exchange offer, you should contact the registered holder of the original notes
promptly and instruct the registered holder to tender your notes on your behalf. If you wish to
tender in the exchange offer on your own behalf, you must, prior to completing and executing
the letter of transmittal and delivering your original notes, either arrange to have the original
notes registered in your name or obtain a properly completed bond power from the registered
holder. The transfer of registered ownership may take a considerable amount of time and may
not be able to be completed prior to the expiration date. See �The Exchange Offer�Procedures for
Tendering.�

Guaranteed Delivery Procedures If you cannot deliver your original notes, the letter of transmittal or any other required
documentation, or if you cannot comply with The Depository Trust Company�s, or DTC�s,
Automated Tender Offer Program for transfer of book-entry interests, prior to the expiration
date, you may tender your original notes according to the guaranteed delivery procedures set
forth under �The Exchange Offer�Guaranteed Delivery Procedures.�

Acceptance of the Original Notes and Delivery
of the Exchange Notes

We will accept for exchange any and all original notes that you properly tender in the exchange
offer prior to the expiration date of the exchange offer. We will issue and deliver the exchange
notes promptly following the expiration date of the exchange offer. See �The Exchange
Offer�Terms of the Exchange Offer.�

Use of Proceeds We will not receive any proceeds from the issuance of exchange notes pursuant to the exchange
offer.

Material United States Federal Income Tax
Consequences

We believe that the exchange of exchange notes for original notes pursuant to the exchange
offer will not be a taxable event for United States federal income tax purposes, but you should
consult your tax adviser about the tax consequences of the exchange offer. See �Material United
States Federal Income Tax Considerations.�

Consequences of Failure to Exchange All untendered original notes will continue to be subject to the restrictions on transfer set forth
in the original notes and in the indenture governing the notes. In general, you may not offer or
sell your original notes unless they are registered under the federal securities laws or sold in a
transaction exempt from, or not subject to, the registration requirements of federal and
applicable state securities laws. As a result of the restrictions on transfer and the availability of
exchange notes, any remaining original notes are likely to be much less liquid than before the
exchange offer. After the exchange offer is closed, we will no longer have an obligation to
register the original notes, except in limited circumstances. See �The Exchange
Offer�Consequences of Failure to Exchange.�

7
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Exchange Agent The Bank of New York Trust Company, N.A., the trustee under the indenture for the notes,
will serve as the exchange agent in connection with the exchange offer. The address, telephone
number and facsimile number of the exchange agent are listed in �The Exchange Offer�Exchange
Agent� and in the letter of transmittal.

8
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The Exchange Notes

The following is a brief summary of the principal terms of the exchange notes. For a more complete description of the terms of the exchange
notes, see �Description of the Exchange notes.� The exchange notes will have terms substantially identical in all material respects to the form and
terms of the original notes, except that the exchange notes have been registered under the Securities Act and, therefore, will not be subject to
certain transfer restrictions, will bear a different CUSIP number from the original notes and will not entitle their holders to registration rights or
rights to liquidated damages.

Issuer Constellation Brands, Inc.

Notes Offered $700,000,000 aggregate principal amount of 7.25% Senior Notes due 2017.

Maturity Date May 15, 2017.

Interest Interest on the exchange notes will accrue from the last interest payment date on which interest
was paid on the original notes surrendered in exchange for the exchange notes or, if no interest
has been paid on the original notes, from May 14, 2007. Interest on the exchange notes will be
payable at a rate of 7.25% per annum semi-annually in arrears on May 15 and November 15 of
each year. No additional interest will be paid on original notes tendered and accepted for
exchange.

Ranking The exchange notes and the guarantees thereof will be our and our subsidiary guarantors�
general unsecured senior obligations and will:

�rank equally in right of payment to all of our and the subsidiary guarantors�
indebtedness and other obligations that are not, by their terms, expressly
subordinated in right of payment to the notes and the guarantees;

�be senior in right of payment to any of our and the subsidiary guarantors� future
indebtedness and other obligations that are, by their terms, expressly subordinated
in right of payment to the notes and the subsidiary guarantees;

�be effectively subordinated to all of our and the subsidiary guarantors� senior
secured indebtedness and other obligations (including our senior credit facility) to
the extent of the value of the assets securing such obligations; and

�be effectively subordinated to all indebtedness and other liabilities of our
subsidiaries that are not subsidiary guarantors.

As of August 31, 2007, the original notes and guarantees thereof ranked effectively junior to
approximately $2.39 billion of senior secured indebtedness and we had an additional $849.1
million of additional availability under the revolving portion of our senior credit facility.
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Optional Redemption We may redeem the exchange notes, in whole or in part, at any time at a price equal to 100% of
the aggregate principal amount, together with accrued and unpaid interest to the redemption
date, plus a �make whole� premium. See �Description of the Notes�Optional Redemption.�

Change of Control If we experience specific kinds of changes of control, we must offer to repurchase all of the
exchange notes at 101% of their principal amount, plus accrued and unpaid interest, if any, to
the repurchase date. See �Description of the Notes�Repurchase at the Option of Holders Upon a
Change of Control.�

Subsidiary Guarantees Each of our existing and future subsidiaries will guarantee the exchange notes on a senior
unsecured basis to the extent and for so long as such entities guarantee our senior credit
facility.

Certain Covenants The indenture governing the exchange notes contains covenants that, among other things, limit
our ability and the ability of our subsidiaries to:

�incur liens;

�consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;
and

�enter into sale and leaseback transactions.

These covenants will be subject to important exceptions, limitations and qualifications. See
�Description of the Notes�Certain Covenants.�

Absence of Public Market The exchange notes are new securities for which there is currently no market. Although the
initial purchasers in the private offering of the original notes have informed us that they
currently intend to make a market in the exchange notes, they are not obligated to do so, and
any such market-making activities may be discontinued at any time without notice.
Accordingly, we cannot assure you as to the development or liquidity of any market for the
exchange notes.

Risk Factors You should carefully consider the information set forth in the section entitled �Risk Factors� and
the other information included and incorporated by reference in this prospectus in deciding
whether to participate in the exchange offer.
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RISK FACTORS

Your decision whether or not to participate in the exchange offer and own original notes or exchange notes will involve some degree of risk. You
should be aware of, and carefully consider, the following risk factors, along with all of the other information provided or referred to in this
prospectus, before deciding whether or not to participate in the exchange offer.

Risks Related to the Exchange Offer

If you fail to exchange your original notes, they will continue to be restricted securities and may become less liquid.

Original notes which you do not tender or we do not accept will, following the exchange offer, continue to be restricted securities, and you may
not offer to sell them except pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities
law. Other than in connection with the exchange offer, we do not plan to register the original notes under the Securities Act. If you hold any
original notes after the exchange offer is completed, you may experience difficulties selling them because of these restrictions on transfer.

Because we anticipate that most holders of original notes will elect to participate in the exchange offer, we expect that the liquidity of the market
for any original notes remaining after the completion of the exchange offer will be substantially limited. Any original notes tendered and
exchanged in the exchange offer will reduce the aggregate principal amount of the original notes outstanding. Following the exchange offer, if
you did not tender your original notes you will not have any further registration rights, except in limited circumstances, and your original notes
will continue to be subject to certain transfer restrictions.

You must comply with the exchange offer procedures in order to receive the exchange notes.

We will only issue exchange notes in exchange for original notes that you timely and properly tender. Therefore, you should allow sufficient
time to ensure timely delivery of the original notes, and you should carefully follow the instructions on how to tender your original notes set
forth under �The Exchange Offer�Procedures for Tendering� and in the letter of transmittal that accompanies this prospectus. Neither we nor the
exchange agent are required to notify you of any defects or irregularities relating to your tender of original notes.

Some holders who exchange their original notes may be deemed to be underwriters and these holders will be required to comply with the
registration and prospectus delivery requirements in connection with any resale transaction.

If you exchange your original notes in the exchange offer for the purpose of participating in a distribution of the exchange notes, you may be
deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any resale transaction.

Risks Relating to the Company

Our indebtedness could have a material adverse effect on our financial health.

We have incurred substantial indebtedness to finance our acquisitions. In the future, we may incur substantial additional indebtedness to finance
further acquisitions, including our expected acquisition of Beam Wine Estates, Inc. (�Beam Wine Estates�), or for other purposes. Our ability to
satisfy our debt obligations outstanding from time to time will depend upon our future operating performance. We do not have complete control
over our future operating performance because it is subject to prevailing economic conditions, levels of interest rates and financial, business and
other factors. We cannot assure you that our business will generate sufficient cash flow from operations to meet all of our debt service
requirements and to fund our capital expenditure requirements.
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Our current and future debt service obligations and covenants could have important consequences to you. These consequences include, or may
include, the following:

� Our ability to obtain financing for future working capital needs or acquisitions or other purposes may be limited;

�
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