
 

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)   April 1, 2008

CONSTELLATION BRANDS, INC.
(Exact name of registrant as specified in its charter)

        Delaware                001-
08495      

         16-
0716709        

(State or other jurisdiction
of incorporation)

 (Commission
File Number)

 (IRS Employer
Identification No.)

    370 Woodcliff Drive, Suite 300, Fairport, NY  14450    
  (Address of Principal Executive Offices)                  (Zip Code)

Registrant’s telephone number, including area code   (585) 218-3600

              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 (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(e)           Compensatory Arrangements of Certain Officers.
 
At a meeting held on April 1, 2008, the Human Resources Committee (the “Committee”) of the Board of Directors (the “Board”) of Constellation Brands,
Inc. (the “Company”) took the following actions with regard to certain compensatory arrangements for certain of the Company’s senior management
personnel, including its Executive Officers.
 
 Approval of Fiscal 2009 Base Salaries
 

The Committee set annual base salaries, for the fiscal year ending February 28, 2009 (“FY 2009”), for the Company's Executive Officers.  The
following table sets forth the annual base salary levels for Fiscal 2009 of those Executive Officers identified below:

 
 
Name and Position FY 2009 Base Salary
Richard Sands,
Chairman of the Board         $1,114,048        
Robert Sands,
President and Chief
Executive  Officer $1,081,500        
Alexander L. Berk,
Chief Executive Officer,
Constellation Beers and Spirits

 
$651,460        

Thomas J. Mullin,
Executive Vice President and
General Counsel $476,451        
Robert Ryder,
Executive Vice President and
Chief Financial Officer $530,400        

 
 

FY 2008 Incentive Awards
 

The Committee determined the amount to be paid as annual incentive awards under the Company’s Annual Management Incentive Plan (the
“AMIP”) in accordance with its 2008 Fiscal Year Award Program for Executive Officers (the “2008 Program”).  With respect to the Company’s
Executive Officers, the amounts of awards were calculated in accordance with the terms of the 2008 Program based on a percentage of base salary,
depending upon the participant’s management position, and achieved Company performance or achieved Company and division performance during the
plan year.  Mr. Ryder became an employee of the Company during the 2008 Fiscal Year and his employment arrangement provided that for purposes of
his annual incentive award, “Base Salary” would be his salary on an annualized basis.  With respect to the other Executive Officers, “base salary” is base
salary earned during the fiscal year.  Two individuals who became Executive Officers during the 2008 Fiscal Year also received incentive awards under
the AMIP, and these incentive awards were determined in a manner consistent with the awards determined under the 2008 Program based on a percentage
of base salary, depending upon the participant’s management position, and a combination of achieved Company performance and division performance
for the plan year.
 

Performance targets for each of the Executive Officers were based upon:

(1) "Earnings Before Interest and Taxes" performance by the Company or applicable division was measured for the period from March 1, 2007
through February 29, 2008.

(2) “Free Cash Flow,” which equals Net Cash Provided by (Used in) Operating Activities minus Purchases of Property, Plant and
Equipment.  “Free Cash Flow” was measured based on the Company’s or the applicable division’s performance for the period from March 1,
2007 through February 29, 2008.

The following table sets forth the cash payments to those Executive Officers identified below with respect to their annual incentive awards under
the AMIP for the fiscal year ended February 29, 2008:

 
Name

 
Award

Richard Sands
 

$923,025

Robert Sands
 

$835,663

Alexander L. Berk
 

 $211,629
 
Thomas J. Mullin

 
$230,274

 
Robert Ryder

$254,184

 



 



 

FY 2008 Cash Bonus Awards
 

The Committee awarded discretionary cash bonuses to the Company's current Executive Officers in recognition of certain achievements and
events that were not otherwise reflected in the AMIP awards.  Each current Executive Officer was awarded a bonus amount equal to 36% of salary, other
than Richard Sands and Robert Sands who each were awarded a bonus amount equal to 62% of salary, Alexander Berk who was awarded a bonus
amount equal to 57% of salary and two other Executive Officers who were respectively awarded a bonus amount equal to 9% of salary.  The following
table sets forth the cash bonus awards of those Executive Officers identified below:

 
 
Name

 
Award

Richard Sands
 

$669,798

Robert Sands
 

$606,403

Alexander L. Berk
 

$360,516
 
Thomas J. Mullin

 
$166,330

 
Robert Ryder $183,600

Stock Option Awards
 

The Committee granted options to purchase shares of the Company's Class 1 Common Stock under the Amended and Restated Long-Term Stock
Incentive Plan (the “Stock Plan”) to certain of the Company's management personnel, including its Executive Officers.  The following table sets forth
information regarding grants to those Executive Officers identified below:

 
 
Name

 
Number of Stock Options (1)

 
Exercise Price Per Share (2)

 
Richard Sands

 
437,000

 
$ 19.12

 
Robert Sands

 
424,300

 
$ 19.12

 
Alexander L. Berk

 
178,900

 
$ 19.12

 
Thomas J. Mullin

 
130,900

 
$ 19.12

 
Robert Ryder

 
145,700

 
$ 19.12

                        
(1)  Each of the options granted has a 10-year term, subject to earlier termination upon the occurrence of certain events related to termination of employment.  One-

fourth of the options become exercisable on each of the following anniversary dates: April 1, 2009, April 1, 2010, April 1, 2011 and April 1, 2012 provided that the option
holder remains employed on that date.  Under the terms of the Stock Plan, options become fully exercisable immediately in the event of a change in control.
 

(2)  The exercise price is equal to the closing price of the Class A Common Stock on the New York Stock Exchange on April 1, 2008.
 



Restricted Stock Awards
 

The Committee awarded shares of the Company's Class A Common Stock under the Stock Plan to certain of the Company's management
personnel, including its Executive Officers, subject to the applicable provisions in the Restricted Stock Award Agreement, the form of which is attached
hereto as Exhibit 99.1 and incorporated herein by reference.  On April 1, 2008, which was the date of the restricted stock award, the closing price of the
Company’s Class A Common Stock was $19.12 per share.  The following table sets forth information regarding awards to those Executive Officers
identified below:

 
 
Name

 
Number of Shares (1)

Richard Sands
 

58,300

Robert Sands
 

56,600

Alexander L. Berk
 

 20,500
 
Thomas J. Mullin

 
15,000

 
Robert Ryder 16,700

                        
(1)  Each of the awards is subject to earlier termination upon the occurrence of certain events related to termination of employment.  One-fourth of the awarded shares

vest on each of the following dates: May 1, 2009, May 1, 2010, May 1, 2011 and May 1, 2012 provided that the recipient of the award remains employed on that date.  The
awards can vest at an earlier date upon the death or Disability (as that term is defined in the Stock Plan) of the recipient of the award. Under the terms of the Stock Plan, awards
become fully vested in the event of a change in control.

Item 9.01. Financial Statements and Exhibits.

 (a) Financial statements of businesses acquired.
   
  Not applicable.
   
 (b) Pro forma financial information.
   
  Not applicable.
   
 (c) Shell company transactions.
   
  Not applicable.
   
 (d) Exhibits.
   
  The following exhibit is filed as part of this Current Report on Form 8-K:

 Exhibit No.  Description
   99.1  Form of Employee Restricted Stock Award Agreement with respect to the Company’s Amended and Restated

Long-Term Stock Incentive Plan.
 
 



SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date:  April 7, 2008 CONSTELLATION BRANDS, INC.
  
 By:     /s/ Robert Ryder         
  Robert Ryder
  Executive Vice President and

Chief Financial Officer

 
 



 

INDEX TO EXHIBITS

Exhibit No.  Description

(1)  UNDERWRITING AGREEMENT
   
  Not Applicable.
   

(2)  PLAN OF ACQUISITION, REORGANIZATION, ARRANGEMENT, LIQUIDATION OR SUCCESSION
   
  Not Applicable.
   

(3)  ARTICLES OF INCORPORATION AND BYLAWS
   
  Not Applicable.
   

(4)  INSTRUMENTS DEFINING THE RIGHTS OF SECURITY HOLDERS, INCLUDING INDENTURES
   
  Not Applicable.
   

(7)  CORRESPONDENCE FROM AN INDEPENDENT ACCOUNTANT REGARDING NON-RELIANCE ON A PREVIOUSLY
ISSUED AUDIT REPORT OR COMPLETED INTERIM REVIEW

   
  Not Applicable.
   

(14)  CODE OF ETHICS
   
  Not Applicable.
   

(16)  LETTER RE CHANGE IN CERTIFYING ACCOUNTANT
   
  Not Applicable.
   

(17)  CORRESPONDENCE ON DEPARTURE OF DIRECTOR
   
  Not Applicable.
   

(20)  OTHER DOCUMENTS OR STATEMENTS TO SECURITY HOLDERS
   
  Not Applicable.
   

(23)  CONSENTS OF EXPERTS AND COUNSEL
   
  Not Applicable.
   

(24)  POWER OF ATTORNEY
   
  Not Applicable.
   

(99)  ADDITIONAL EXHIBITS
   

(99.1)  Form of Employee Restricted Stock Award Agreement with respect to the Company’s Amended and Restated Long-Term Stock
Incentive Plan.

   
(100)  XBRL-RELATED DOCUMENTS

   
  Not Applicable.



Exhibit 99.1

RESTRICTED STOCK AWARD
Pursuant to the

CONSTELLATION BRANDS, INC.

LONG-TERM STOCK INCENTIVE PLAN

Name of Participant:
 
Date of Grant:
 
Number of Shares:
 
Value of Each Share on Date of Grant:
 
Initial Vesting Date:
 
 
This RESTRICTED STOCK AWARD (this “Agreement”) confirms the grant by Constellation Brands, Inc. (the “Company”) of shares of restricted stock
pursuant to the Company’s Long-Term Stock Incentive Plan, as amended from time to time (the “Plan”).

The Company and the Participant hereby agree as follows:

1.           Grant of Shares.  The Company grants to the Participant named above (the “Participant”), subject to and in accordance with the terms and
conditions of the Plan and this Agreement, the number of shares of the Company’s Class A Common Stock, par value $.01 per share (“Class A Stock”), set
forth above.  The grant of shares of Class A Stock to the Participant evidenced by this Agreement is an award of Restricted Stock and such shares of
Restricted Stock are referred to herein as the “Shares”.  The Shares are granted as of the Date of Grant specified above (the “Date of Grant”).  Capitalized
terms that are used in this Agreement but are not defined in this Agreement will have the meanings given to such terms in the Plan.

2.           Vesting of Shares.

  (a)           Service.  The Shares shall vest in accordance with the following vesting schedule:  25% of the Shares shall vest on the Initial
Vesting Date specified above (the “Initial Vesting Date”); an additional 25% of the Shares shall vest on the first anniversary of the Initial Vesting Date; an
additional 25% of the Shares shall vest on the second anniversary of the Initial Vesting Date; and the remaining balance of the Shares shall vest on the third
anniversary of the Initial Vesting Date (the “Final Vesting Date”); provided, in each case, that the Participant remains in continuous employment with the
Company or its Subsidiaries until such date.
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  (b)           Death or Disability.  If the Participant ceases to be employed by the Company or its Subsidiaries prior to the Final Vesting Date
as a result of the Participant’s death or Disability, any Shares that have not vested prior to the date of the Participant’s death or Disability shall immediately
vest.
 

  (c)           Change in Control.  The Shares are subject to the provisions of the Plan pertaining to a Change in Control of the Company.
 

3.           Forfeiture.  Notwithstanding any default provision in the Plan to the contrary, if the Participant ceases to be employed by the Company or
its Subsidiaries for any reason (including, but without limitation, Retirement) before the occurrence of a vesting event set forth in Section 2 above, any
unvested Shares (and any dividends or other distributions related to such Shares) shall be forfeited to the Company.

4.           Release of Shares.  The Shares (and any dividends or other distributions relating to the Shares) shall be held by the Company in a
nominee account with the Company’s transfer agent (or such other account as the Company shall determine) for the benefit of the Participant until (a) the
Shares become vested in accordance with Section 2 above, and (b) the Participant has satisfied his or her obligation to remit withholding taxes under
Section 7 with respect to the Shares that have become vested in accordance with Section 2 above (any Shares with respect to which both of these
requirements are satisfied are referred to as “Released Shares”, and the date on which both of these requirements are satisfied with respect to Released
Shares is referred to as the “Release Date” with respect to such Released Shares).  Promptly following the Release Date, but subject to the provisions of
Section 8 below, the Company will (i) cause the Released Shares to be electronically transferred to an account in the Participant’s name at the provider
administering the Plan as it relates to Restricted Stock (the “Administrator”) or to a book-entry account in the Participant’s name with the Company’s
transfer agent for the Class A Stock, and (ii) cause any dividends or other distributions relating to the Released Shares to be paid to the Participant or
deposited to an account in the Participant’s name with the Administrator.  The Company reserves the right to transfer (or cause its transfer agent to transfer)
to its treasury any Shares that are forfeited pursuant to this Agreement or the Plan and to recover and receive any dividends or other distributions relating to
such forfeited Shares, in each case free of any claim or right of the Participant.

5.           Transferability.  The Participant shall have no right to sell, assign, transfer, pledge or otherwise encumber the Shares in any manner until
the Shares have become Released Shares.  In the event that the Company permits the Participant to arrange for sales of Shares through the Administrator
prior to the Release Date of the Shares (for the purpose of satisfying any payment requirement under Section 7 or otherwise), the Participant acknowledges
and agrees that the Company may block any such sale and/or cancel any order to sell placed by the Participant, in each case if the Participant is not then
permitted under the Company’s insider trading policy to engage in transactions with respect to securities of the Company.  If the Committee determines that
the ability of the Participant to sell or transfer Released Shares is restricted, then the Company may place a restrictive legend or stop transfer notation on
any certificate that may be issued to represent such Released Shares or on its books with respect to such Released Shares.  If a legend or stop transfer
notation is placed on any certificate or the
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Company’s books with respect to the Participant’s Released Shares, the Participant may only sell such Released Shares in compliance with such legend or
notation.

6.           Section 83(b) Election.  The Participant may elect, within 30 days of the Date of Grant and pursuant to Section 83(b) of the Internal
Revenue Code, to include in his or her gross income the fair market value of the Shares covered by this Agreement in the taxable year of grant.  If the
Participant makes this election, he or she shall promptly notify the Company by submitting to the Company a copy of the statement the Participant filed
with the Internal Revenue Service to effect such election.

7.           Withholding Taxes.  The Participant shall remit to the Company the amount needed to satisfy any federal, state or local income taxes,
social security taxes, or other employment withholding taxes that may arise or be applicable as the result of a Section 83(b) election, the vesting of the
Shares or otherwise.  In the event the Participant fails to remit such cash payment to the Company, the Company may deduct any required withholdings
from other cash compensation payable to the Participant or any cash dividends otherwise payable to the Participant pursuant to clause (ii) of Section 4
above or take such other actions it deems appropriate.  Without limiting the generality of the foregoing, if the Participant has not made any payment
required under this Section 7 within five (5) calendar days after notice by the Company of the amount due, the Company shall have the right to cancel the
Award evidenced by this Agreement as it relates to all or any portion of the Shares that have not become Released Shares (whether or not such Shares have
become vested in accordance with Section 2 above) by giving written notice of such cancellation to the Participant at any time after the end of such five (5)-
calendar-day period but prior to the payment of the amount due.  In the event that the Award evidenced by this Agreement is cancelled with respect to any
Shares pursuant to the preceding sentence, such Shares (and any dividends or other distributions related to such Shares) shall be forfeited to the
Company.  Notwithstanding anything to the contrary in the Plan, the Participant shall not be entitled to satisfy any withholding obligations that arise as a
result of this Agreement by having any Shares withheld by the Company or by delivering to the Company any shares of capital stock of the Company.

8.           General Restrictions on Transfer or Delivery of Shares .  The Company shall not be required to transfer or deliver any Released Shares
or dividends or distributions relating to such Released Shares until it has been furnished with such opinions, representations or other documents as it may
deem necessary or desirable, in its discretion, to insure compliance with any law or Rules of the Securities and Exchange Commission or any other
governmental authority having jurisdiction under the Plan or over the Company, the Participant, or the Shares or any interests therein.  The Award of
Restricted Stock evidenced by this Agreement is also subject to the condition that, if at any time the Committee administering the Plan shall determine, in
its discretion, that the listing, registration or qualification of the Shares (or any capital stock distributed with respect thereto) upon the New York Stock
Exchange (or any other securities exchange or trading market) or under any state or Federal law or other applicable Rule, or the consent or approval of any
governmental regulatory body, is necessary or desirable as a condition of, or in connection with, the granting of the Award of Restricted Stock evidenced
by this Agreement or the issuance, transfer or delivery of the Shares (or the payment of any dividends or other distributions related to the Shares), the
Company shall not be required to
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transfer or deliver any Released Shares or dividends or distributions relating to such Released Shares unless such listing, registration, qualification, consent
or approval shall have been effected or obtained to the complete satisfaction of the Committee and free of any conditions not acceptable to the Committee.

9.           Rights as Shareholder.  Except for the dividend and distribution restrictions described below, and the transfer and other restrictions set
forth elsewhere in this Agreement and in the Plan, the Participant, as the beneficial owner of the Shares, shall possess all the rights of a holder of the
Company’s Class A Stock, including voting, dividend and other distribution rights; provided, however, that prior to the Shares becoming Released Shares,
the Shares, as well as any dividends or other distributions with respect to the Shares, shall be held in the manner described in Section 4 above.  Any
dividends or other distributions with respect to the Shares in the form of capital stock shall be treated as Restricted Stock in the same manner as the
Shares.  If any Shares are forfeited to the Company, then any dividends or other distributions with respect to such forfeited Shares shall also be forfeited to
the Company.

10.           Adjustment of Shares.  As provided by the Plan, in the event of any change in the Class A Stock by reason of any stock dividend, stock
split, recapitalization, reorganization, merger, consolidation, split-up, combination, or exchange of shares, or rights offering to purchase Class A Stock at a
price substantially below fair market value, or of any similar change affecting the Class A Stock, the Shares shall be adjusted automatically consistent with
such change to prevent substantial dilution or enlargement of the rights granted to, or available for, the Participant hereunder.

11.           Coordination With Plan.  The Participant acknowledges that he or she has now or previously received a copy of the Plan and agrees to
be bound by all of the terms and provisions thereof, including any which may conflict with those contained in this Agreement.

12.           Notices.  All notices to the Company shall be in writing and sent to the Company’s General Counsel at the Company’s corporate
headquarters.  Notices to the Participant shall be addressed to the Participant at the address as from time to time reflected in the Company’s employment
records as the Participant’s address.

IN WITNESS WHEREOF, the Company and the Participant have caused this Agreement to be executed on the date set forth opposite their respective
signatures, it being further understood that the Date of Grant may differ from the date of signature.

 
Dated:          CONSTELLATION BRANDS, INC.
 
  By:                         

Its:  
 
 
Dated:                                       
   Participant


