
As filed with the Securities and Exchange Commission on July 1, 2009
 

Registration No. 333-_________
 

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

________________________________________
 

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

_____
 

Delaware Constellation Brands, Inc.
and its subsidiary guarantors:

 

16-0716709

New York Constellation Wines U.S., Inc. 16-1462887
New York Constellation Leasing, LLC 56-2596168
Delaware Constellation Services LLC 26-4390211
Delaware Franciscan Vineyards, Inc. 94-2602962
California Allberry, Inc. 68-0324763
California Cloud Peak Corporation 68-0324762
California Mt. Veeder Corporation 94-2862667
Maryland Constellation Beers Ltd. 36-2855879
Georgia Constellation Brands of Georgia Inc. 58-1215938
Illinois Constellation Canada Ltd. 36-4283446

Wisconsin Constellation Beers of Wisconsin Ltd. 39-0638900
New York Constellation Trading Company, Inc. 77-0644374
California The Robert Mondavi Corporation 94-2765451
California R.M.E., Inc. 94-2456957
California Robert Mondavi Winery 94-1628339
California Robert Mondavi Investments 68-0248575
California Robert Mondavi Affiliates 68-0248574
California Robert Mondavi Properties, Inc. 94-2750477
Delaware Vincor Finance, LLC 20-0900018
Nevada Vincor International Partnership 94-3374780

Delaware Vincor International II, LLC 20-1723872
Delaware Vincor Holdings, Inc. 98-0231249
California R.H. Phillips, Inc. 68-0313739

Washington The Hogue Cellars, Ltd. 91-1204814
New York ALCOFI INC. 13-4103237
Delaware Spirits Marque One LLC 13-4033806

 State or other jurisdiction of
incorporation or organization)  

(Exact name of registrant
as specified in its charter)  

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

 

 
207 High Point Drive

Building 100
Victor, New York 14564

(585) 678-7100
(Address, including zip code, and telephone number, including area code, of registrants’ principal executive offices)

Thomas J. Mullin, Esq.
Executive Vice President and General Counsel

Constellation Brands, Inc.
207 High Point Drive

Building 100
Victor, New York 14564

585-678-7100
(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: From time to time after the effective date of this registration statement as determined
by the Registrant.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. [ ]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box. [ X ]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please 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(c) 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. [ X ]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to registered additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. [ ]

 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the

definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 

 Large accelerated filer  x Accelerated filer  o
   
 Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company  o

 
 
 

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered*

Amount to be registered/
Proposed maximum offering price per unit/

Proposed maximum offering price/
Amount of registration fee

 
Debt Securities, Guarantees of Debt Securities (1),
Preferred Stock, Depositary Shares representing Preferred
Stock and Class A Common Stock

 
(2)

 

(1) No separate consideration will be received for the guarantees of the debt securities.

(2) An indeterminate aggregate initial offering price and amount or number of the securities of each identified class is being registered as may from time
to time be sold at indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities or that are issued in units or represented by depositary shares. In accordance with Rules 456(b) and 457(r), the Registrant is
deferring payment of registration fees.

 

 
 



PROSPECTUS

 
Constellation Brands, Inc.

Debt Securities, Preferred Stock, Depositary Shares Representing Preferred Stock and Class A Common Stock
__________________________

We may sell from time to time:

 
• our debt securities;

 • shares of our preferred stock, which may be represented by depositary shares;

 • shares of our Class A common stock; or

 • any combination of the foregoing.

The debt securities may be guaranteed by our subsidiaries identified in this prospectus.

We will provide specific terms of the securities which we may offer in supplements to this prospectus or a term sheet. You should read this prospectus and any
prospectus supplement or term sheet carefully before you invest. Securities may be sold for U.S. dollars, foreign currency or currency units.

Our Class A common stock is listed on the New York Stock Exchange under the symbol “STZ”.

Investing in our securities involves certain risks. See “Risk Factors” on page 1 of this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to investors, on a continuous or delayed basis.

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

__________________________

The date of this prospectus is July 1, 2009.
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 ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission using a “shelf” registration process. Under

this process, we may sell any combination of the securities described in this prospectus in one or more offerings. This prospectus provides you with a general description of the
securities we may offer. Each time we offer to sell securities, we will provide a supplement to this prospectus or a term sheet that will contain specific information about the
terms of that offering. The prospectus supplement or term sheet may also add, update, or change information contained in this prospectus. You should read both this prospectus
and any prospectus supplement or term sheet together with the additional information described under the heading “Where You Can Find More Information,” below.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy reports, statements or other information at
the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms.
Our SEC filings are also available to the public from commercial document retrieval services and at the website maintained by the SEC at “http://www.sec.gov.”

As noted above, we have filed with the SEC a registration statement on Form S-3 to register the securities. 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.

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you by referring you to
certain of those documents. The information incorporated by reference is considered to be part of this prospectus, and the information that we file with the SEC after the date of
this prospectus will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings we make with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, until we sell all of the securities:

 • Annual Report on Form 10-K for the fiscal year ended February 28, 2009 filed on April 29, 2009, Amendment No. 1 thereto on Form 10-K/A filed on May 29, 2009
and Amendment No. 2 thereto on Form 10-K/A filed on June 30, 2009;

 • Current Reports on Form 8-K filed on April 8, 2009 (Item 2.05 only); April 9, 2009 (Item 5.02 only); and June 5, 2009 (Item 5.02 only); and

 • The description of our Class A common stock, par value $.01 per share, and Class B common stock, par value $.01 per share, contained in Item 1 of our registration
statement on Form 8-A filed on October 4, 1999.

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., Attention: David S. Sorce, Secretary, 207 High Point Drive, Building 100, Victor, New York 14564; telephone
number 585-678-7100.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement or term sheet. We have not authorized
anyone else to provide you with different or additional information. You should not assume that the information in this prospectus or any prospectus supplement or term sheet is
accurate as of any date other than the date on the front of those documents.

 INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement or term sheet, and the documents we have incorporated by reference into this prospectus may contain “forward-looking
statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act. These forward-looking statements are subject to a
number of risks and uncertainties, many of which are beyond our control, that could cause actual results to differ materially from those set forth in, or implied by, our forward-
looking statements. All statements other than statements of historical facts included in this prospectus and elsewhere regarding our business strategy, future operations, financial
position, estimated revenues, projected costs, prospects, plans and objectives of management, as well as information concerning expected actions of third parties, are forward-
looking statements. These forward-looking statements are identifiable by our use of such words as “anticipate,” “intend,” “estimate,” “expect,” “project” and similar
expressions, although not all forward-looking statements contain such identifying words. All
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forward-looking statements speak only as of the date on which we make it. We do not undertake any obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we can give no
assurance that such expectations will prove to be correct. Important factors that could cause our actual results to differ materially from our expectations, or “cautionary
statements,” are disclosed in this prospectus, any prospectus supplement or term sheet and the documents incorporated by reference, including the “Risk Factors” section
included in our filings with the SEC. The cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf.
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 CONSTELLATION BRANDS, INC.

Constellation Brands, Inc. is a leading international producer and marketer of beverage alcohol with a strong portfolio of premium wine brands complemented by
premium spirits, imported beers and other select beverage alcohol products. The Company has the largest wine business in the world and has a leading market position in each
of its core markets, which include the United States, Canada, United Kingdom, Australia and New Zealand.
 

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.

 
 THE GUARANTORS

The guarantors of the debt securities may include the following companies, each of which is a direct or indirect subsidiary of Constellation Brands, Inc.: ALCOFI
INC., Allberry, Inc., Constellation Beers Ltd., Constellation Beers of Wisconsin Ltd., Constellation Brands of Georgia Inc., Constellation Canada Ltd., Cloud Peak
Corporation, Constellation Leasing, LLC, Constellation Trading Company, Inc., Constellation Wines U.S., Inc., Constellation Services LLC, Franciscan Vineyards, Inc., The
Hogue Cellars, Ltd., Mt. Veeder Corporation, The Robert Mondavi Corporation, R.H. Phillips, Inc., R.M.E., Inc., Robert Mondavi Winery, Robert Mondavi Investments,
Robert Mondavi Affiliates, Robert Mondavi Properties, Inc., Spirits Marque One LLC, Vincor Finance, LLC, Vincor International Partnership, Vincor International II, LLC,
and Vincor Holdings, Inc. If so provided in a prospectus supplement or term sheet, each of the guarantors will fully and unconditionally guarantee on a joint and several basis
our obligations under the debt securities, subject to certain limitations.

 
 RISK FACTORS

Investing in our securities involves certain risks. You are urged to read and consider risk factors relating to an investment in our securities as described from time to
time in our Annual Reports on Form 10-K, as may be updated from time to time in our Quarterly Reports on Form 10-Q filed with the SEC, each as incorporated by reference in
this prospectus. Before making an investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference in this
prospectus. The risks and uncertainties we have described are not the only ones we face. The prospectus supplement applicable to each type or series of securities we offer will
contain a discussion of additional risks applicable to an investment in us and the particular type of securities we are offering under that prospectus supplement.

 USE OF PROCEEDS

Except as we may otherwise set forth in a prospectus supplement, we will use the net proceeds from the sale of the securities offered by this prospectus for general
corporate purposes, including, but not limited to, repayment or refinancing of indebtedness, working capital, capital expenditures and acquisitions. Pending the application of
the proceeds, we will invest the proceeds in certificates of deposit, U.S. government securities or other interest bearing securities.

 DIVIDEND POLICY

We have not paid any cash dividends on our common stock since our initial public offering in 1973. We currently intend to retain all of our earnings to finance the
development and expansion of our business. In addition, the terms of our senior credit facility, as well as the indentures for our outstanding senior notes and senior subordinated
notes may restrict the payment of cash dividends on our common stock under certain circumstances. Any indentures for debt securities issued in the future, the terms of any
preferred stock issued in the future and any credit agreements entered into in the future may also restrict or prohibit the payment of cash dividends on our common stock.
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RATIO OF EARNINGS TO FIXED CHARGES AND EARNINGS
TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our historical ratio of earnings to fixed charges and our historical ratio of earnings to combined fixed charges and preferred stock
dividends for the periods indicated. For the purpose of calculating the ratio of earnings to fixed charges, “earnings” represent (loss) income before income taxes (adjusted, as
appropriate, for equity in earnings of equity method investees) plus fixed charges less interest capitalized. “Fixed charges” consist of interest expensed and capitalized,
amortization of debt issuance costs, amortization of discount on debt, and the portion of rental expense which management believes is representative of the interest component
of lease expense. “Preferred stock dividends” consist of income before taxes that was required to pay the dividends on our previously outstanding Series A mandatory
convertible preferred stock. Ratios of earnings to combined fixed charges and preferred stock dividends are computed by dividing earnings by the sum of fixed charges and
preferred stock dividends. On September 1, 2006, all outstanding shares of the Series A mandatory convertible preferred stock converted into shares of Class A common stock.

 
 

 
For the Fiscal Year
Ended February 28,

For the Fiscal Year
Ended February 29, For the Fiscal Years Ended February 28,

 2009  2008  2007  2006  2005
          
 

Ratio of Earnings to Fixed Charges (1)                    –                      –  2.8x                 3.3x  3.8x
          

Ratio of Earnings to Combined Fixed Charges and
Preferred Stock Dividends (1)                    –                     –  2.8x              3.1x  

 
 

3.5x
          

 
         
 

(1) For the years ended February 28, 2009, and February 29, 2008, earnings were inadequate to cover fixed charges. The Company would have needed to generate additional earnings of $110.5 million and $443.2 million for
the years ended February 28, 2009, and February 29, 2008, respectively, to achieve a coverage ratio of 1.0 to 1.0 for these periods.

 
 DESCRIPTION OF DEBT SECURITIES

We may offer debt securities under this prospectus, any of which may be issued as convertible or exchangeable debt securities. The following description of the terms
of the debt securities sets forth certain general terms and provisions of the debt securities to which any prospectus supplement or term sheet may relate. We will set forth the
particular terms of the debt securities we offer in a prospectus supplement or term sheet. The extent, if any, to which the following general provisions apply to particular debt
securities will be described in the applicable prospectus supplement or term sheet. The following description of general terms relating to the debt securities and the indenture
under which the debt securities will be issued are summaries only and therefore are not complete. You should read the indenture and the prospectus supplement or term sheet
regarding any particular issuance of debt securities. If there are differences between the applicable prospectus supplement or term sheet and this prospectus, the prospectus
supplement or term sheet will control.

The debt securities will represent our unsecured general obligations, unless otherwise provided in the prospectus supplement or term sheet. If so provided in a
prospectus supplement or term sheet, the debt securities will have the benefit of the guarantees from the guarantors. Our subsidiaries are separate and distinct legal entities and
have no obligation, contingent or otherwise, to pay any amounts due pursuant to the debt securities or to make any funds available therefor, whether by dividends, loans or other
payments, other than as expressly provided in the guarantees.

Our ability to service our indebtedness, including the debt securities, is dependent primarily upon the receipt of funds from our subsidiaries. The payment of dividends
or the making of loans and advances to us by our subsidiaries may be subject to contractual, statutory and regulatory restrictions, and are contingent upon the earnings of those
subsidiaries and are subject to various business considerations. Further, any right we may have to receive assets of any of our subsidiaries upon liquidation or recapitalization of
any such subsidiaries (and the consequent
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right of the holders of debt securities to participate in those assets) will be subject to the claims of our subsidiaries’ creditors. Even in the event that we are recognized as a
creditor of a subsidiary, our claims would still be subject to any security interest in the assets of such subsidiary and any indebtedness of such subsidiary senior to our claim.

The debt securities will be issued under an indenture that will be entered into with the guarantors and the trustee. The indenture will be subject to, and governed by, the
Trust Indenture Act of 1939.

Except to the extent described in a prospectus supplement or term sheet, the indenture will not contain any covenants or restrictions that afford holders of the debt
securities special protection in the event of a change of control or highly leveraged transaction.

The following is a summary of certain provisions of the debt securities that may be issued under the indenture, and is not complete. A description of such debt
securities shall be contained in a prospectus supplement or term sheet. You should carefully read the provisions of particular debt securities we may issue and the indenture
under which the debt securities are issued, including the definitions in those documents of certain terms and of those terms made a part of those documents by the Trust
Indenture Act.

General

The indenture will not limit the aggregate principal amount of debt securities which may be issued under it and provides that debt securities may be issued in one or
more series, in such form or forms, with such terms and up to the aggregate principal amount that we may authorize from time to time. The particular terms of the debt securities
offered pursuant to any prospectus supplement or term sheet will be described in the prospectus supplement or term sheet. All debt securities of one series need not be issued at
the same time and, unless otherwise provided, a series may be reopened, without the consent of any holder, for issuances of additional debt securities of that series.

Unless otherwise provided in the prospectus supplement or term sheet, debt securities may be presented for registration of transfer and exchange and for payment or, if
applicable, for conversion or exchange at the office of the trustee.

The applicable prospectus supplement or term sheet will describe the following terms of any debt securities in respect of which this prospectus is being delivered (to
the extent applicable to the debt securities):

(1)        the title and designation of the debt securities of the series, and whether the debt securities are senior debt securities, senior subordinated debt
securities or subordinated debt securities and, if senior subordinated or subordinated debt securities, the specific subordination provisions applicable thereto;

(2)        the total principal amount of the debt securities of the series and any limit on the total principal amount;

 (3) the price at which we will issue the debt securities of the series;

(4)        the terms, if any, by which holders may convert the debt securities of the series into or for our common stock or other of our securities or property;

(5)        if the debt securities of the series are convertible, any limitations on the ownership or transferability of the securities or property into which holders
may convert the debt securities;

(6)        the date or dates, or the method for determining the date or dates, on which we will be obligated to pay the principal of the debt securities of the series
and the amount of principal we will be obligated to pay;

(7)        the rate or rates, which may be fixed or variable, at which the debt securities of the series will bear interest, if any, or the method by which the rate or
rates will be determined;
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(8)        the date or dates, or the method for determining the date or dates, from which any interest will accrue on the debt securities of the series, the dates on
which we will be obligated to pay any such interest, the regular record dates, if any, for the determination of the persons to whom we will be obligated to pay such interest;

(9)        the place or places where the principal of, and any premium, interest or other amounts payable (if any) on, the debt securities of the series will be
payable or where the holders of the debt securities may surrender debt securities for conversion or transfer;

(10)      any provisions relating to the issuance of the debt securities at an original issue discount;

(11)      the period or periods during which, the price or prices (including any premium or other amount) at which, the currency or currencies in which, and the
other terms and conditions upon which, we may redeem the debt securities of the series, at our option, if we have such an option;

(12)      our obligations (if any) to redeem, repay or purchase debt securities pursuant to any sinking fund or analogous provision or at the option of a holder of
debt securities, and the price or prices at which, the period or periods within which and the terms and conditions upon which we will redeem, repay or purchase all or a portion
of the debt securities of the series pursuant to that obligation;

(13)      if other than denominations of $1,000 and any integral multiple thereof, the denominations in which the debt securities shall be issuable;

(14)      any events of default in lieu of or in addition to those described in this prospectus and remedies relating to such events of default;

(15)      if other than the trustee, the identity of each security registrar, transfer agent, paying agent or other agent for debt securities of the series;

(16)      the currency or currencies in which we will sell the debt securities and in which principal of, and any premium, or interest or other amounts payable (if
any) on, the debt securities of the series will be denominated and payable;

(17)      whether the amount of payment of principal of, and any premium, or interest or other amounts payable (if any) on, the debt securities of the series
may be determined with reference to an index, formula or other method and the manner in which the amounts will be determined;

(18)      whether and under what circumstances we will pay any additional amounts on the debt securities to any holder who is not a U.S. person in respect of
any tax, assessment or governmental charge withheld or deducted and, if we will pay additional amounts, whether we will have the option, and on what terms to redeem the debt
securities instead of paying the additional amounts;

(19)      if receipt of certain certificates or other documents or satisfaction of other conditions will be necessary for any purpose, including, without limitation,
as a condition to the issuance of the debt securities in definitive form (whether upon original issue or upon exchange of a temporary debt security), the form and terms of such
certificates, documents or conditions;

(20)      any other affirmative or negative covenant included for the benefit of the debt securities of the series;

(21)      whether the debt securities will be issued in whole or in part in the form of one or more global securities and, in such case, the depositary for such a
global security and the circumstances under which any global security may be exchanged for debt securities registered in the name of, and under which any transfer of such
global security may be registered in the name of, any person other than the depositary;

 (22) whether the debt securities are defeasible;
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(23)      whether and the extent that the debt securities shall be guaranteed by the guarantors, the ranking of such guarantee, the terms of such subordination, if
applicable, of any such guarantee and the form of any such guarantee;

(24)      if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series which shall be payable upon
declaration of acceleration of the maturity thereof pursuant to an event of default or provable in bankruptcy, or, if applicable, which is convertible;

(25)      any proposed listing of the debt securities of the series on any securities exchange; and

 (26) any other specific terms of the debt securities.

Unless otherwise indicated in the prospectus supplement or term sheet relating to the debt securities, principal of and any premium or interest on the debt securities will
be payable, and the debt securities will be exchangeable and transfers thereof will be registrable, at the office of the trustee at its principal office. However, at our option,
payment of interest may be made by check mailed to the address of the person entitled thereto as it appears in the debt security register. Any payment of principal and any
premium or interest required to be made on an interest payment date, redemption date or at maturity which is not a business day need not be made on such date, but may be
made on the next succeeding business day with the same force and effect as if made on the applicable date, and no interest shall accrue for the period from and after such date.

Unless otherwise indicated in the prospectus supplement or term sheet relating to debt securities, the debt securities will be issued only in fully registered form, without
coupons, in denominations of $1,000 or any integral multiple thereof. No service charge will be made for any transfer or exchange of the debt securities, but we may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

Debt securities may be issued under the indenture for federal income tax purposes as Original Issue Discount Securities (as defined below). Federal income tax
consequences and other special considerations applicable to any such Original Issue Discount Securities (or other debt securities treated as issued at an original issue discount)
will be described in the prospectus supplement relating to such securities. “Original Issue Discount Security” generally means any debt security that (i) is issued at a price lower
than its principal amount (subject to a de minimus exception), (ii) does not require the payment of interest in cash or property (other than debt instruments of the issuer) at least
annually throughout the term of the debt security or (iii) is issuable in exchange for property (including other debt instruments) and does not provide for adequate stated interest.

Global Securities

The debt securities of a series may be issued in the form of one or more global securities that will be deposited with a depositary or its nominees identified in the
prospectus supplement or term sheet relating to the debt securities. In such a case, one or more global securities will be issued in a denomination or aggregate denominations
equal to the portion of the aggregate principal amount of outstanding debt securities of the series to be represented by such global security or securities.

No global security may be transferred except as a whole by a nominee of the depositary for such global security to the depositary or a nominee of the depositary and
except in the circumstances described in the prospectus supplement or term sheet relating to the debt securities. The specific terms of the depositary arrangement with respect to
a series of debt securities will be described in the prospectus supplement or term sheet relating to such series.

Guarantees

In order to enable us to obtain more favorable interest rates and terms of payment of principal of, premiums (if any), other amounts (if any) and interest on the debt
securities, the debt securities may (if so specified in the prospectus supplement or term sheet) be guaranteed, jointly and severally, by all of the guarantors pursuant to
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guarantees. Guarantees will not be applicable to or guarantee our obligations with respect to the conversion of the debt securities into shares of our capital stock or other
securities. Each guarantee will be an unsecured obligation of each guarantor issuing such guarantee unless otherwise provided in the prospectus supplement or term sheet. The
ranking of a guarantee and the terms of the subordination, if any, will be set forth in the prospectus supplement or term sheet.

The indenture provides that, in the event any guarantee would constitute or result in a violation of any applicable fraudulent conveyance or similar law of any relevant
jurisdiction, the liability of the guarantor under such guarantee will be reduced to the maximum amount (after giving effect to all other contingent and other liabilities of such
guarantor) permissible under the applicable fraudulent conveyance or similar law.

Consolidation, Merger, Sale or Conveyance

The indenture provides that we may consolidate with, or sell, convey or lease all or substantially all of our assets to, or merge with or into, any other corporation, if:

 • either we are the continuing corporation, or the successor corporation expressly assumes the due and punctual payment of the principal of and interest on all
the debt securities outstanding under the indenture according to their tenor and the due and punctual performance and observance of all of the covenants and
conditions of the indenture to be performed or observed by us; and

 • immediately after the merger or consolidation, or the sale, conveyance or lease, no event of default, and no event which, after notice or lapse of time or both,
would become an event of default, shall have occurred and be continuing.

Modification of the Indenture

We and the trustee may modify the indenture with respect to the debt securities of any series, with or without the consent of the holders of debt securities, under certain
circumstances to be described in a prospectus supplement or term sheet.

Satisfaction and Discharge of Indenture

We may terminate our obligations under the debt securities of any series, except for certain limited surviving obligations, if either all of the debt securities of such
series have been delivered to the trustee for cancellation or the debt securities of such series mature within one year or may be called for redemption within one year and, among
other things, we deposit with the trustee cash or appropriate government obligations sufficient for the payment of principal and interest on the debt securities of such series to
maturity.

Defaults and Notice

The debt securities will contain events of default to be specified in the applicable prospectus supplement or term sheet, including, without limitation:

 • failure to pay the principal of, or premium, if any, on any debt security of such series when due and payable (whether at maturity, by call for redemption,
through any mandatory sinking fund, by redemption at the option of the holder, by declaration or acceleration or otherwise);

 • failure to make a payment of any interest on any debt security of such series when due and payable, which failure shall have continued for a period of 30
days;

 • our, or any guarantor’s, failure to perform or observe any other covenants or agreements in the indenture or in the debt securities of such series which failure
shall have continued for a period of at least 90 days after written notice to us or the guarantors, as the case may be, by the trustee or to
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us and the trustee from the holders of not less than 25% of the aggregate principal amount of the then outstanding debt securities of such series;

 • certain events of bankruptcy, insolvency or reorganization of us; and

 • any guarantee of a guarantor that is a significant subsidiary in respect of such series of debt securities shall for any reason cease to be, or be asserted in
writing by any guarantor thereof or us not to be, in full force and effect, and enforceable in accordance with its terms subject to certain exceptions.

If an event of default with respect to debt securities of any series shall occur and be continuing, the trustee or the holders of not less than 25% in aggregate principal
amount of the then outstanding debt securities of such series may declare the principal amount (or, if the debt securities of such series are issued at an original issue discount,
such portion of the principal amount as may be specified in the terms of the debt securities of such series) of all debt securities of such series or such other amount or amounts as
the debt securities or supplemental indenture with respect to such series may provide, to be due and payable immediately.

The indenture will provide that, at any time after a declaration of acceleration with respect to the debt securities of any series as described in the preceding paragraph,
the holders of a majority in principal amount of the then outstanding debt securities of such series may rescind and cancel such declaration and its consequences:

 (1) if the rescission would not conflict with any judgment or decree;

(2)        if all existing events of default with respect to the debt securities of such series have been cured or waived except nonpayment of principal or interest
that has become due solely because of the acceleration;

(3)        to the extent the payment of such interest is lawful, if interest on overdue installments of interest and overdue principal, which has become due
otherwise than by such declaration of acceleration, has been paid; and

(4)        if the Company has paid the trustee its reasonable compensation and reimbursed the trustee for its expenses, disbursements and advances.

No such rescission shall affect any subsequent default or event of default or impair any right consequent thereto.

The indenture provides that the trustee will, within 90 days after the occurrence of a default, give to holders of debt securities of any series notice of all uncured
defaults with respect to such series known to it. However, in the case of a default that results from the failure to make any payment of the principal of, premium, if any, or
interest on the debt securities of any series, or in the payment of any mandatory sinking fund installment with respect to debt securities of such series, the trustee may withhold
such notice if it in good faith determines that the withholding of such notice is in the interest of the holders of debt securities of such series.

The indenture contains a provision entitling the trustee to be offered reasonable indemnity by holders of debt securities before proceeding to exercise any trust or
power under the indenture at the request of such holders. The indenture provides that the holders of a majority in aggregate principal amount of the then outstanding debt
securities of any series may direct the time, method and place of conducting any proceedings for any remedy available to the trustee, or of exercising any trust or power
conferred upon the trustee with respect to the debt securities of such series. However, the trustee may decline to follow any such direction if, among other reasons, the trustee
determines in good faith that the actions or proceedings as directed, would involve the trustee in personal liability or would be unduly prejudicial to the holders of the debt
securities of such series not joining in such direction.
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The right of a holder to institute a proceeding with respect to the indenture is subject to certain conditions including, that the holders of at least 25% in aggregate
principal amount of the debt securities of such series then outstanding make a written request upon the trustee to exercise its power under the indenture, offered reasonable
indemnity to the trustee and afford the trustee reasonable opportunity to act. Even so, the holder has an absolute right to receipt of the principal of, premium, if any, and interest
when due, to require conversion of debt securities if the indenture provides for convertibility at the option of the holder and to institute suit for the enforcement of such rights.

Concerning the Trustee

The prospectus supplement or term sheet with respect to particular debt securities will describe any relationship that we may have with the trustee for such debt
securities.

Reports to Holders of Debt Securities

We intend to furnish to holders of debt securities all quarterly and annual reports that we furnish to holders of our common stock, and file such additional information,
documents and reports as may be required by the rules and regulations prescribed from time to time by the Securities and Exchange Commission.

 DESCRIPTION OF PREFERRED STOCK

Our board of directors is authorized to issue in one or more series, generally without stockholder approval, up to 1,000,000 shares of preferred stock. Undesignated
shares of preferred stock can be issued with such designations, preferences, qualifications, privileges, limitations, restrictions, options, voting powers (full or limited),
conversion or exchange rights and other special or relative rights as the board of directors shall from time to time fix by resolution. Thus, unless a specific stockholder approval
requirement applies and subject to any statutory or contractual or other limitations as to class rights or other matters that might apply, our board of directors could authorize the
issuance of preferred stock with voting, conversion and other rights that could dilute the voting power and other rights of holders of our common stock. The prospectus
supplement or term sheet relating to a series of preferred stock will set forth the dividend, voting, conversion, exchange, repurchase and redemption rights, if applicable, the
liquidation preference, and other specific terms of such series of preferred stock.

The description of certain provisions of the preferred stock set forth in any prospectus supplement or term sheet does not purport to be complete and is subject to and
qualified in its entirety by reference to our certificate of incorporation and the certificate of designations relating to each series of preferred stock. The applicable prospectus
supplement or term sheet will describe the specific terms of any series of preferred stock being offered which may include:
 
 • the specific designation, number of shares, seniority and purchase price;

 • any liquidation preference per share;

 • any date of maturity;

 • any redemption, repayment or sinking fund provisions;

 • any dividend rate or rates and the dates on which any such dividends will be payable (or the method by which such rates or dates will be determined);

 • any voting rights;

 • if other than the currency of the United States, the currency or currencies (including composite currencies) in which such preferred stock is denominated
and in which payments will or may be payable;
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 • the method by which amounts in respect of such series of preferred stock may be calculated and any commodities, currencies or indices, or value, rate or
price, relevant to such calculation;

 • whether such series of preferred stock is convertible or exchangeable and, if so, the securities or rights into which it is convertible or exchangeable, and the
terms and conditions upon which such conversions or exchanges will be effected;

 • the place or places where dividends and other payments on such series of preferred stock will be payable; and

 • any additional voting, dividend, liquidation, redemption and other rights, preferences, privileges, limitations and restrictions.

As described under “Description of Depositary Shares” below, we may, at our option, elect to offer depositary shares evidenced by depositary receipts, each
representing an interest (to be specified in the prospectus supplement or term sheet relating to the particular series of preferred stock) in a share of the particular series of
preferred stock issued and deposited with a depositary.

All shares of preferred stock offered by this prospectus, or issuable upon conversion, exchange or exercise of securities, will, when issued, be validly issued and fully
paid and non-assessable.

 DESCRIPTION OF DEPOSITARY SHARES

We may offer fractional shares of preferred stock rather than full shares of preferred stock, and, in that event, will issue receipts for depositary shares. Each of these
depositary shares will represent a fraction, which will be set forth in the applicable prospectus supplement or term sheet, of a share of the applicable series of preferred stock.
The shares of any series of preferred stock underlying any depositary shares that we may sell under this prospectus will be deposited under a deposit agreement between us and
a depositary selected by us. Subject to the terms of the deposit agreement, each holder of a depositary share will be entitled, in proportion to the applicable fraction of a share of
the preferred stock underlying the depositary share, to all of the rights, preferences and privileges, and be subject to the qualifications and restrictions, of the preferred stock
underlying that depositary share. The description set forth below and in any prospectus supplement or term sheet of certain provisions of the deposit agreement and of the
depositary shares and depositary receipts is not complete. You should carefully review the prospectus supplement or term sheet and the form of deposit agreement and form of
depositary receipts relating to each series of preferred stock.

General

We may, at our option, elect to have shares of any series of preferred stock be represented by depositary shares. The shares of any series of preferred stock underlying
the depositary shares will be deposited under a separate deposit agreement that we will enter with a bank or trust company having its principal office in the United States and a
combined capital and surplus of at least $50,000,000. This bank or trust company will be considered the depositary. The prospectus supplement or term sheet relating to a series
of depositary shares will set forth the name and address of the depositary. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in
proportion to the applicable interest in the number of shares of such series of preferred stock underlying such depositary share, to all the rights and preferences of such series of
preferred stock underlying such depositary share (including dividend, voting, redemption, conversion, exchange and liquidation rights).

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement, each of which will represent the applicable interest in a
number of shares of such series of preferred stock described in the applicable prospectus supplement or term sheet.

Unless otherwise specified in the prospectus supplement or term sheet, a holder of depositary shares is not entitled to receive the shares of such series of preferred
stock underlying the depositary shares.
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Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts substantially identical to the
definitive depositary receipts. Definitive depositary receipts will thereafter be prepared without unreasonable delay.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the applicable series of preferred stock to the record holders of
depositary shares representing such preferred stock in proportion to the numbers of depositary shares owned by the holders on the relevant record date.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary shares entitled to such property,
as nearly as practicable, in proportion to the number of depositary shares owned by the holder. However, if the depositary determines that it is not feasible to make such
distribution, it may, with our approval, sell such property and distribute the net proceeds from such sale to the holders. The amounts distributed by the depositary may be
reduced by any amount required to be withheld by us or the depositary on account of taxes.

The deposit agreement also contains provisions relating to the manner in which any subscription or similar rights we offer to holders of preferred stock shall be made
available to holders of depositary shares.

Conversion and Exchange

If any preferred stock underlying the depositary shares is subject to provisions relating to its conversion or exchange as set forth in the prospectus supplement or term
sheet relating thereto, each record holder of depositary shares will have the right or obligation to convert or exchange such depositary shares pursuant to its terms.

Redemption of Depositary Shares

If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be redeemed from the proceeds received by the
depositary resulting from the redemption, in whole or in part, of the series of preferred stock held by the depositary. The redemption price per depositary share will be equal to
the aggregate redemption price payable with respect to the number of shares of such series of preferred stock underlying the depositary shares. Whenever we redeem a series of
preferred stock from the depositary, the depositary will redeem as of the same redemption date a proportionate number of depositary shares representing the shares of such
series of preferred stock that were redeemed. If less than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or pro rata as
we may determine.

After the date fixed for redemption, the depositary shares so called for redemption will no longer be deemed to be outstanding and all rights of the holders of the
depositary shares will cease, except the right to receive the redemption price payable upon such redemption. Any funds we deposit with the depositary for any depositary shares
which the holders fail to redeem will be returned to us after a period of two years from the date we deposit such funds.

Voting

Upon receipt of notice of any meeting or action in lieu of any meeting at which the holders of any shares of a series of preferred stock underlying the depositary shares
are entitled to vote, the depositary will mail the information contained in such notice to the record holders of the depositary shares relating to such shares of preferred stock.
Each record holder of such depositary shares on the record date (which will be the same date as the record date for such series of preferred stock) will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the number of shares of such series of preferred stock underlying such holder’s depositary shares. The depositary
will endeavor, as practicable, to vote the number of shares of such series of preferred stock underlying such depositary shares in accordance with such instructions, and we will
agree to take all action which may be deemed necessary by the depositary in order to enable the depositary to do so. If the depositary does not

 

10
 
 



receive instructions from the holders of depositary shares, the depositary will abstain from voting the preferred stock that underlies these depositary shares.

Amendment of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time be amended by agreement between us and
the depositary. However, any amendment which materially and adversely alters the rights of the existing holders of depositary shares will not be effective unless such
amendment has been approved by the holders of at least a majority of the depositary shares then outstanding.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges that arise solely from the existence of the depositary arrangements. We will pay charges of the
depositary in connection with the initial deposit of the applicable series of preferred stock and any exchange or redemption of such series of preferred stock. Holders of
depositary shares will pay all other transfer and other taxes and governmental charges, and, in addition, such other charges as are expressly provided in the deposit agreement to
be for their accounts.

Miscellaneous

We, or at our option, the depositary, will forward to the holders of depositary shares all of our reports and communications which we are required to furnish to the
holders of the series preferred stock represented by the depository receipts.

Neither we nor the depositary will be liable if we or the depositary is prevented or delayed by law or any circumstances beyond our or its control in performing our or
its obligations under the deposit agreement. Our obligations and the depositary’s obligations under the deposit agreement will be limited to performance in good faith and
neither we nor the depositary will be obligated to prosecute or defend any legal proceeding in respect of any depositary share or preferred stock unless satisfactory indemnity
has been furnished. Both we and the depositary may rely upon written advice of counsel or accountants, or information provided by persons presenting preferred stock for
deposit, holders of depositary shares or other persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Depositary; Termination of the Deposit Agreement

The depositary may resign at any time by delivering notice to us of its election to do so, and we may at any time remove the depositary. Any such resignation or
removal will take effect upon the appointment of a successor depositary and its acceptance of such appointment. We will appoint a successor depositary within 60 days after
delivery of the notice of resignation or removal. We may terminate the deposit agreement or it may be terminated by the depositary if a period of 90 days expires after the
depositary has delivered written notice to us of its election to resign and we have not appointed a successor depositary. Upon termination of the deposit agreement, the
depositary will discontinue the transfer of depositary receipts, will suspend the distribution of dividends to the holders of depositary receipts, and will not give any further
notices (other than notice of such termination) or perform any further acts under the deposit agreement except that the depositary will continue to deliver the applicable series of
preferred stock certificates, together with dividends and distributions and the net proceeds of any sales of rights, preferences, privileges or other property in exchange for
depositary receipts surrendered. Upon our request, the depositary will deliver to us all books, records, certificates evidencing the applicable series of preferred stock, depositary
receipts and other documents relating to the subject matter of the deposit agreement.

 DESCRIPTION OF COMMON STOCK

If we offer shares of Class A common stock, the prospectus supplement or term sheet will set forth the number of shares offered, the public offering price, information
regarding our dividend history and Class A common stock prices as reflected on the New York Stock Exchange or other exchange that the Class A common stock is then listed,
including a recent reported last sale price of the Class A common stock. Our authorized common stock
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currently consists of 360,000,000 shares, of which 315,000,000 shares are Class A common stock, par value $.01 per share, 30,000,000 shares are Class B common stock, par
value $.01 per share and 15,000,000 shares are Class 1 common stock, $.01 par value per share.

 
Our Board of Directors has approved, subject to the approval of our stockholders at the annual meeting of stockholders scheduled for July 23, 2009 (the “Annual

Meeting”), an amendment to our Restated Certificate of Incorporation (the “Proposed Amendment”). The Proposed Amendment, if approved, will increase the number of
authorized shares of Class A common stock to 322,000,000 shares and the number of authorized shares of Class 1 common stock to 25,000,000 shares, thereby increasing our
total number of authorized shares to 378,000,000 shares and our total number of authorized shares of common stock to 377,000,000. No other change to our Restated Certificate
of Incorporation would result from the Proposed Amendment. If approved by our stockholders at the Annual Meeting, the Proposed Amendment will become effective when it
is filed with the Delaware Secretary of State. Our Board of Directors has reserved the ability to elect not to proceed with the Proposed Amendment even if the Proposed
Amendment is approved by our stockholders.

 
The shares of Class A common stock offered by this prospectus will, when issued, be validly issued and fully paid and non-assessable, not subject to redemption and

without preemptive or other rights to subscribe for or purchase any proportionate part of any new or additional issues of stock of any class or of securities convertible into stock
of any class.

 
The following descriptions of our common stock and certain provisions of our Restated Certificate of Incorporation and Amended and Restated By-Laws are

summaries and are not complete. You should carefully review the provisions of our Restated Certificate of Incorporation and Amended and Restated By-Laws and appropriate
provisions of the Delaware General Corporation Law.

 
General

The rights of holders of Class A common stock and Class B common stock are identical except for voting, dividends and conversion rights. The rights of holders of
Class 1 common stock are generally comparable to the rights of holders of Class B common stock except that shares of Class 1 common stock do not generally have voting
rights and the circumstances under which shares of Class 1 common stock are convertible into shares of Class A common stock are limited.

Voting

Holders of Class A common stock are entitled to one vote per share and holders of Class B common stock are entitled to 10 votes per share. Holders of Class A
common stock, voting as a class, are entitled to elect at least one fourth of the members of our board of directors to be elected at a meeting of stockholders. The holders of
Class A common stock are entitled to elect the remaining directors voting together as a single class with holders of Class B common stock, provided that the holders of Class A
common stock have one vote per share and the holders of Class B common stock have 10 votes per share. If the number of outstanding shares of Class B common stock
increases to an amount equal to or more than 12½% of the aggregate number of outstanding shares of Class A common stock and Class B common stock, the holders of Class A
common stock, voting as a class, would be entitled to elect at least one fourth of the members of our board of directors to be elected at a meeting of stockholders and the holders
of Class B common stock, voting as a class, would be entitled to elect the remaining directors.

Holders of Class 1 common stock are not entitled to vote except that such holders are entitled to vote as a separate class on matters with respect to which a separate
class vote of holders of Class 1 common stock is required by law and will be entitled to vote with respect to any increase or decrease in the number of shares of Class 1 common
stock as a single class with the holders of Class A common stock and Class B common stock (in which case the holders of Class 1 common stock and Class A common stock
will be entitled to one vote per share and the holders of Class B common stock will be entitled to ten votes per share).
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On all other matters submitted to a vote of the stockholders, the holders of Class A common stock and Class B common stock vote together as a single class, except
where a separate class vote is required under Delaware law.

Dividends

If we declare and pay a cash dividend on Class B common stock, we must declare and pay a cash dividend on Class 1 common stock in the same amount per share, and
if we declare and pay a cash dividend on Class 1 common stock, we must declare and pay a cash dividend on Class B common stock in the same amount per share. In addition,
if we pay a cash dividend on Class B common stock and Class 1 common stock, each share of Class A common stock will receive a cash dividend in an amount at least 10%
greater than the amount of the cash dividend per share paid on Class B common stock and Class 1 common stock. Our board of directors may declare and pay a dividend on
Class A common stock without paying any dividend on Class B common stock or Class 1 common stock. Our senior credit facility, as well as the indentures for our outstanding
senior notes and senior subordinated notes may restrict the payment of cash dividends on our common stock under certain circumstances. Any indentures for debt securities
issued in the future, the terms of any preferred stock issued in the future and any credit agreements entered into in the future may also restrict or prohibit the payment of cash
dividends on our common stock.

Conversion

Each share of Class B common stock is convertible into one fully paid and non-assessable share of Class A common stock at the option of the holder at any time.
The shares of Class A common stock are not convertible into or exchangeable for shares of Class B common stock or any of our other securities. Each holder of a share of Class
1 common stock may, without cost to such holder and at the holder’s option, convert shares of Class 1 common stock into shares of Class A common stock on a one-for-one
basis; provided such conversion is permitted only if the holder immediately sells the Class A common stock acquired upon conversion in a market transaction or to an unrelated
party in a bona fide private sale. The Company does not intend to list the Class 1 common stock on the New York Stock Exchange or any other exchange. A holder wishing to
sell shares of Class 1 common stock may convert such shares of Class 1 common stock into shares of Class A common stock (which are currently listed on the New York Stock
Exchange) immediately prior to a qualifying sale of the shares. The terms of the Class 1 common stock do not impose any transfer restrictions on shares of Class 1 common
stock; however, shares of Class 1 common stock may be subject to restrictions on transfer imposed by applicable securities laws.

 
Other Provisions

Holders of Class A common stock, Class B common stock and Class 1 common stock are entitled to share pro rata in the distribution of our assets available for such
purpose in the event of our liquidation, dissolution or winding up, after payment of, or provision for, creditors and distribution of, or provision for, preferential amounts and
unpaid accumulated dividends to holders of preferred stock, if any. Holders of Class A common stock, Class B common stock and Class 1 common stock have no preemptive
rights to subscribe for any additional securities of any class which we may issue, and there are no redemption provisions or sinking fund provisions applicable to any such
classes, nor is the Class A common stock, Class B common stock and Class 1 common stock subject to calls or assessments.

Certain Statutory Provisions

We are subject to Section 203 of the Delaware General Corporation Law. Section 203 prohibits a publicly held Delaware corporation from engaging in any “business
combination” with any “interested stockholder” for a period of three years following the time that such person became an interested stockholder, unless

 • prior to the time the interested stockholder becomes an interested stockholder, the board of directors approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder;
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 • upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owns at least 85%
of the outstanding voting stock; or

 • at or subsequent to the time the interested stockholder became an interested stockholder, the business combination is approved by the board of directors and
authorized at a meeting of the corporation’s stockholders by the affirmative vote of at least 662/3% of the outstanding voting stock that is not owned by the
interested stockholder.

For purposes of Section 203, a “business combination” includes a merger, assets sale or other transaction resulting in a financial benefit to the interested stockholder,
and an “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years, did own) 15% or more of the corporation’s voting stock.

PLAN OF DISTRIBUTION
 

 We may sell securities pursuant to this prospectus in any of four ways:
 
 • directly to purchasers;

 • through agents;

 • through dealers; or

 • through one or more underwriters or a syndicate of underwriters in an underwritten offering.

With respect to each offering of securities pursuant to this prospectus, among other information, the following will be set forth in, or may be calculated from the
information set forth in, the related prospectus supplement or term sheet:
 
 • the terms of any offering, including the name or names of any underwriters, dealers or agents, the purchase price of such series of debt securities and the

proceeds to us from such sale;

 • any underwriting discounts, selling commissions and other items constituting underwriters’, dealers’ or agents’ compensation;

 • any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers or agents; and

 • any securities exchanges on which the securities of the series may be listed.

 LEGAL OPINIONS

The validity of the securities offered by this prospectus will be passed upon by McDermott Will & Emery LLP. Legal counsel to any underwriters may pass upon legal
matters for such underwriters.

 EXPERTS

The consolidated financial statements of Constellation Brands, Inc. and subsidiaries as of February 28, 2009 and February 29, 2008, and for each of the years in the
three-year period ended February 28, 2009, and management’s assessment of the effectiveness of internal control over financial reporting as of February 28, 2009, have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing. The audit report covering the February 28, 2009 consolidated financial statements refers to the adoption of FASB
Interpretation No. 48, Accounting for Uncertainty in Income Taxes – an interpretation of FASB Statement No. 109, effective March 1, 2007, and the adoption of Statement of
Financial Accounting Standards No. 123(R), Share-Based Payment, effective March 1, 2006.
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The audit report on the effectiveness of internal control over financial reporting as of February 28, 2009 expresses an opinion that Constellation Brands, Inc. did not
maintain effective internal control over financial reporting as of February 28, 2009 because of the effect of a material weakness on the achievement of the objectives of the
control criteria and contains an explanatory paragraph that states that a material weakness related to the Company’s reconciliation and review of inventory accounts at its
Australian subsidiary has been identified and included in management’s assessment as of February 28, 2009.

The financial statements of Crown Imports LLC incorporated in this Prospectus by reference to Constellation Brands, Inc.’s Annual Report on Form 10-K for the year
ended February 28, 2009 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as
experts in auditing and accounting.  

The consolidated financial statements of Matthew Clark (Holdings) Limited and subsidiaries as of February 28, 2009, and for the year then ended, have been
incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.  

The consolidated financial statements of Ruffino S.r.l. and subsidiary as of December 31, 2008, and for the year then ended, have been incorporated by reference
herein in reliance upon the report of KPMG S.p.A., independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

ITEM 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated fees and expenses payable by the Company in connection with the issuance and distribution of the Securities being
registered:

 SEC registration fee $ *
 Printing expenses **
 Fees and expenses of counsel **
 Fees and expenses of accountants **
 Trustees fees and expenses **
 Rating agency fees **
 Miscellaneous **

 Total $ **
 
* The filing fee is to be deferred pursuant to Rule 456(b) and calculated in connection with the offering of securities under this registration statement pursuant to
Rule 457(r).
 
** These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this time.
 

ITEM 15. Indemnification of Directors and Officers.

The Delaware General Corporation Law (Section 102) allows a corporation to eliminate the personal liability of directors of a corporation to the corporation or to any
of its stockholders for monetary damage for a breach of his/her fiduciary duty as a director, except in the case where the director breached his/her duty of loyalty, failed to act in
good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware
corporate law or obtained an improper personal benefit. The Company’s Restated Certificate of Incorporation contains a provision which eliminates directors’ personal liability
as set forth above.

The Delaware General Corporation Law (Section 145) gives Delaware corporations broad powers to indemnify their present and former directors and officers and
those of affiliated corporations against expenses incurred in the defense of any lawsuit to which they are made parties by reason of being or having been such directors or
officers, subject to specified conditions and exclusions; gives a director or officer who successfully defends an action the right to be so indemnified; and authorizes a
corporation to buy directors’ and officers’ liability insurance. Such indemnification is not exclusive of any other right to which those indemnified may be entitled under any
bylaw, agreement, vote of stockholders or otherwise.

The Company’s Restated Certificate of Incorporation provides for indemnification to the fullest extent authorized by Section 145 of the Delaware General Corporation
Law for directors, officers and employees of the Company and also to persons who are serving at the request of the Company as directors, officers or employees of other
corporations (including subsidiaries); provided that, with respect to proceedings initiated by such indemnitee, indemnification shall be provided only if such proceedings were
authorized by the Board of Directors. This right of indemnification is not exclusive of any other right which any person may acquire under any statute, bylaw, agreement,
contract, vote of stockholders or otherwise.

The Company maintains a directors’ and officers’ liability insurance and corporate reimbursement policy insuring directors and officers against loss arising from
claims made arising out of the performance of their duties.
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ITEM 16. Exhibits

Exhibit
Number

Description of Exhibit
 

1* Form of Underwriting Agreement

4.1 Indenture dated August 15, 2006 among the Company, as Issuer, certain principal subsidiaries, as
Guarantors, and BNY Midwest Trust Company, as Trustee (filed as Exhibit 4.1 of the Company’s
Current Report on Form 8-K dated August 15, 2006, filed August 18, 2006 and incorporated herein
by reference).

4.2 Supplemental Indenture No. 1, dated as of August 15, 2006, among the Company, as Issuer, certain
subsidiaries, as Guarantors, and BNY Midwest Trust Company, as Trustee (filed as Exhibit 4.2 to
the Company’s Current Report on Form 8-K dated August 15, 2006, filed August 18, 2006 and
incorporated herein by reference).

4.3 Supplemental Indenture No. 2, dated as of November 30, 2006, by and among the Company, Vincor
International Partnership, Vincor International II, LLC, Vincor Holdings, Inc., R.H. Phillips, Inc.,
The Hogue Cellars, Ltd., Vincor Finance, LLC, and BNY Midwest Trust Company, as Trustee (filed
as Exhibit 4.28 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended
November 30, 2006 and incorporated herein by reference).

4.4 Supplemental Indenture No. 3, dated as of May 4, 2007, by and among the Company, Barton SMO
Holdings LLC, ALCOFI INC., and Spirits Marque One LLC, and BNY Midwest Trust Company, as
Trustee (filed as Exhibit 4.32 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter
ended May 31, 2007 and incorporated herein by reference).

4.5 Supplemental Indenture No. 4, with respect to 8 3/8% Senior Notes due 2014, dated as of
December 5, 2007, by and among the Company, as Issuer, certain subsidiaries, as Guarantors, and
The Bank of New York Trust Company, N.A., (as successor to BNY Midwest Trust Company), as
Trustee (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K dated December 5, 2007,
filed December 11, 2007 and incorporated herein by reference).

4.6 Supplemental Indenture No. 5, dated as of January 22, 2008, by and among the Company, BWE,
Inc., Atlas Peak Vineyards, Inc., Buena Vista Winery, Inc., Clos du Bois Wines, Inc., Gary Farrell
Wines, Inc., Peak Wines International, Inc., and Planet 10 Spirits, LLC, and The Bank of New York
Trust Company, N.A. (successor trustee to BNY Midwest Trust Company), as Trustee (filed as
Exhibit 4.37 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 29,
2008 and incorporated herein by reference).

4.7 Supplemental Indenture No. 6, dated as of February 27, 2009, by and among the Company,
Constellation Services LLC, and The Bank of New York Mellon Trust Company National
Association (successor trustee to BNY Midwest Trust Company), as Trustee (filed as Exhibit 4.31 to
the Company’s Annual Report on Form 10-K for the fiscal year ended February 28, 2009 and
incorporated herein by reference).

5** Opinion of McDermott Will & Emery LLP

12** Statement of Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed
Charges and Preferred Stock Dividends

23.1** Consent of McDermott Will & Emery LLP (included as part of Exhibit 5)

23.2** Consent of KPMG LLP with respect to its reports regarding the consolidated financial statements of
Constellation Brands, Inc. and the effectiveness of Constellation Brands, Inc.'s internal control over
financial reporting.

23.3** Consent of PricewaterhouseCoopers LLP with respect to its report regarding financial statements of
Crown Imports LLC.
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23.4** Consent of KPMG LLP with respect to its report regarding the consolidated financial statements of

Matthew Clark (Holdings) Limited.

23.5** Consent of KPMG S.p.A. with respect to its report regarding the consolidated financial statements of
Ruffino S.r.l.

24.1** Powers of Attorney (included on signature pages of this registration statement)

24.2** Additional Power of Attorney

25** Statement of Eligibility of Trustee on Form T-1 for the indenture filed as Exhibit 4.1 to this
registration statement.

*To be subsequently filed by amendment or as an exhibit to a Current Report on Form 8-K.
**Filed herewith.
 
ITEM 17. Undertakings.

 (a) The undersigned Registrants hereby undertake:
 

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 (i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material

change to such information in the Registration Statement;
 

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrants pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the Registration Statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement;
 

(2) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;
 

(3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering;

 
 (4) that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
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 (A) Each prospectus filed by the Registrants pursuant to Rule 424(b)(3) shall be deemed to be part
 of the registration statement as of the date the filed prospectus was deemed part of and included in
 the registration statement; and
 

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an
offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933
shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in prospectus. As provided in Rule 430B, for liability purposes of the issuer and any
person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date; and
 

(5) that, for the purpose of determining liability of the Registrants under the Securities Act of 1933 to any purchaser in the initial distribution of the securities,
the undersigned Registrants undertake that in a primary offering of securities of the undersigned Registrants pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications,
the undersigned Registrants will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
 

 (i) Any preliminary prospectus or prospectus of the undersigned Registrants relating to
 the offering required to be filed pursuant to Rule 424;
 
 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the
 undersigned Registrants or used or referred to by the undersigned Registrants;
 
 (iii) The portion of any other free writing prospectus relating to the offering containing
 material information about the undersigned Registrants or their securities provided by or on behalf
 of the undersigned Registrants; and
 
 (iv) Any other communication that is an offer in the offering made by the undersigned
 Registrants to the purchaser.
 

(b) The undersigned Registrants hereby undertake that, for purposes of determining any liability under the Securities Act, each filing of the Registrants’ annual report
pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section
15(d) of the Securities Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the “Act”) may be permitted to directors, officers and controlling persons of the
Registrants pursuant to the provisions described under Item 15 above, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the Registrants in the successful defense of
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any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.

(d) The undersigned Registrants hereby undertake to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section
310 of the Trust Indenture Act (the “TI Act”) in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the TI Act.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing

on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

 
 Constellation Brands, Inc.

 
By: /s/ Robert Ryder
Name: Robert Ryder
Title: Executive Vice President and Chief Financial Officer

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.

Klein and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his or her name, place and stead,
in any and all capacities (including his or her capacity as a director and/or officer of Constellation Brands, Inc.) to sign any or all amendments (including post-effective
amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary
to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates

indicated.
 
 Signature Title Date
 
/s/ Robert Sands President and Chief Executive Officer July 1, 2009
Robert Sands (principal executive officer) and a Director
 
/s/ Robert Ryder Executive Vice President and Chief July 1, 2009
Robert Ryder Financial Officer (principal financial officer
 and principal accounting officer)
 
/s/ Richard Sands Chairman of the Board of Directors and a Director July 1, 2009
Richard Sands
 
/s/ Barry A. Fromberg Director July 1, 2009
Barry A. Fromberg
 
/s/ Jeananne K. Hauswald Director July 1, 2009
Jeananne K. Hauswald
 
/s/ James A. Locke III Director July 1, 2009
James A. Locke III
 
/s/ Thomas C. McDermott Director July 1, 2009
Thomas C. McDermott
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/s/ Peter M. Perez Director July 1, 2009
Peter M. Perez
 
/s/ Paul L. Smith Director July 1, 2009
Paul L. Smith
 
/s/ Peter H. Soderberg Director July 1, 2009
Peter H. Soderberg
 
/s/ Mark Zupan Director July 1, 2009
Mark Zupan
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Constellation Wines U.S., Inc.

By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Constellation Wines U.S., Inc.) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President and Chief Executive Officer July 1, 2009
José Fernandez (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
 

II-8
 
 



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Constellation Leasing, LLC
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a manager, director and/or officer of Constellation Leasing, LLC) to sign any or all amendments (including post-effective amendments)
to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of
them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates

indicated.
 
 Signature Title Date
 
/s/ Robert Ryder President and Treasurer July 1, 2009
Robert Ryder (principal executive officer, principal
 financial officer and principal accounting
 officer)
 
/s/ Richard Sands Manager July 1, 2009
Richard Sands
 
/s/ Robert Sands Manager July 1, 2009
Robert Sands
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Constellation Services LLC
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a manager, director and/or officer of Constellation Services LLC) to sign any or all amendments (including post-effective amendments)
to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of
them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
/s/ Robert Sands President and Chief Executive Officer July 1, 2009
Robert Sands (principal executive officer)
 and a Director
 
/s/ Robert Ryder Vice President July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert J. Gorski Director July 1, 2009
Robert J. Gorski
 
/s/ Michael D. Lurie Director July 1, 2009
Michael D. Lurie
 
/s/ Thomas J. Mullin Director July 1, 2009
Thomas J. Mullin
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Franciscan Vineyards, Inc.

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Franciscan Vineyards, Inc.) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President and Chief Executive Officer July 1, 2009
José Fernandez (principal executive officer)
 
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Allberry, Inc.

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Allberry, Inc.) to sign any or all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President and Chief Executive Officer July 1, 2009
José Fernandez (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Cloud Peak Corporation

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Cloud Peak Corporation) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President and Chief Executive Officer July 1, 2009
José Fernandez (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Mt. Veeder Corporation

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Mt. Veeder Corporation) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President and Chief Executive Officer July 1, 2009
José Fernandez (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Constellation Beers Ltd.

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Constellation Beers Ltd.) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
/s/ Richard Sands Chief Executive Officer July 1, 2009
Richard Sands (principal executive officer)
 and a Director
 
/s/ Robert Ryder Vice President July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert J. Gorski Director July 1, 2009
Robert J. Gorski
 
/s/ Michael D. Lurie Director July 1, 2009
Michael D. Lurie
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Constellation Brands of Georgia Inc.

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Constellation Brands of Georgia Inc.) to sign any or all amendments (including post-effective amendments) to
this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
 
/s/ F. Paul Hetterich Director July 1, 2009
F. Paul Hetterich
 
/s/ Thomas J. Mullin Director July 1, 2009
Thomas J. Mullin
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Constellation Canada Ltd.

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Constellation Canada Ltd.) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
 
/s/ F. Paul Hetterich Director July 1, 2009
F. Paul Hetterich
 
/s/ Thomas J. Mullin Director July 1, 2009
Thomas J. Mullin
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
 
 

II-17
 
 



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

 Constellation Beers of Wisconsin Ltd.

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Constellation Beers of Wisconsin Ltd.) to sign any or all amendments (including post-effective amendments)
to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of
them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
/s/ Robert Sands President July 1, 2009
Robert Sands (principal executive officer)
 and a Director
 
/s/ Robert Ryder Vice President July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert J. Gorski Director July 1, 2009
Robert J. Gorski
 
/s/ Michael D. Lurie Director July 1, 2009
Michael D. Lurie
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Constellation Trading Company, Inc.
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Constellation Trading Company, Inc.) to sign any or all amendments (including post-effective amendments)
to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of
them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
/s/ Perry Humphrey President July 1, 2009
Perry Humphrey (principal executive officer)
 
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

The Robert Mondavi Corporation
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of The Robert Mondavi Corporation) to sign any or all amendments (including post-effective amendments) to
this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
 
* President and July 1, 2009
José Fernandez Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

R.M.E., Inc.
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of R.M.E., Inc.) to sign any or all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Robert Mondavi Winery
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Robert Mondavi Winery) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Robert Mondavi Investments
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Robert Mondavi Investments) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Robert Mondavi Affiliates
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Robert Mondavi Affiliates) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Robert Mondavi Properties, Inc.
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Robert Mondavi Properties, Inc.) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
/s/ Richard Sands Director July 1, 2009
Richard Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Vincor Finance, LLC
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Vincor Finance, LLC) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Vincor International Partnership
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a member of the managing board and/or officer of Vincor International Partnership) to sign any or all amendments (including post-
effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-
fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer) and a
 Managing Board Member
 
/s/ Robert Sands Managing Board Member July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Vincor International II, LLC
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Vincor International II, LLC) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing

on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Vincor Holdings, Inc.
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of Vincor Holdings, Inc.) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

R.H. Phillips, Inc.
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of R.H. Phillips, Inc.) to sign any or all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

The Hogue Cellars, Ltd.
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of The Hogue Cellars, Ltd.) to sign any or all amendments (including post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez and Chief Executive Officer
 (principal executive officer)
 
                                                                               
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
 
/s/ Robert Sands Director July 1, 2009
Robert Sands
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

ALCOFI INC.
 
 
 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a director and/or officer of ALCOFI INC.) to sign any or all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* President July 1, 2009
José Fernandez (principal executive officer)
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 and a Director
/s/ F. Paul Hetterich Director July 1, 2009
F. Paul Hetterich
 
 
/s/ Thomas J. Mullin Director July 1, 2009
Thomas J. Mullin
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Town of Victor, State of New York
on July 1, 2009.

Spirits Marque One LLC
 
By: ALCOFI INC.

 Its Sole Member
 

 By: /s/ David E. Klein
 Name: David E. Klein
 Title: Vice President and Assistant Treasurer

 
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert Ryder, Thomas J. Mullin and David E.
Klein and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and
all capacities (including his capacity as a member, director and/or officer of Spirits Marque One LLC or of its member) to sign any or all amendments (including post-effective
amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary
to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 
 Signature Title Date
 
* Executive Vice President July 1, 2009
José Fernandez (principal executive officer)
 
 
/s/ Robert Ryder Vice President and Treasurer July 1, 2009
Robert Ryder (principal financial officer and
 principal accounting officer)
 
ALCOFI INC. Sole Member
 
By: /s/ David E. Klein July 1, 2009
Name: David E. Klein
Title: Vice President and Assistant Treasurer
 
 
*By: /s/ David E. Klein
 David E. Klein
 Attorney-in-Fact
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EXHIBIT INDEX

Exhibit
Number

Description of Exhibit
 

1* Form of Underwriting Agreement

4.1 Indenture dated August 15, 2006 among the Company, as Issuer, certain principal subsidiaries, as
Guarantors, and BNY Midwest Trust Company, as Trustee (filed as Exhibit 4.1 of the Company’s
Current Report on Form 8-K dated August 15, 2006, filed August 18, 2006 and incorporated herein
by reference).

4.2 Supplemental Indenture No. 1, dated as of August 15, 2006, among the Company, as Issuer, certain
subsidiaries, as Guarantors, and BNY Midwest Trust Company, as Trustee (filed as Exhibit 4.2 to
the Company’s Current Report on Form 8-K dated August 15, 2006, filed August 18, 2006 and
incorporated herein by reference).

4.3 Supplemental Indenture No. 2, dated as of November 30, 2006, by and among the Company, Vincor
International Partnership, Vincor International II, LLC, Vincor Holdings, Inc., R.H. Phillips, Inc.,
The Hogue Cellars, Ltd., Vincor Finance, LLC, and BNY Midwest Trust Company, as Trustee (filed
as Exhibit 4.28 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended
November 30, 2006 and incorporated herein by reference).

4.4 Supplemental Indenture No. 3, dated as of May 4, 2007, by and among the Company, Barton SMO
Holdings LLC, ALCOFI INC., and Spirits Marque One LLC, and BNY Midwest Trust Company, as
Trustee (filed as Exhibit 4.32 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter
ended May 31, 2007 and incorporated herein by reference).

4.5 Supplemental Indenture No. 4, with respect to 8 3/8% Senior Notes due 2014, dated as of
December 5, 2007, by and among the Company, as Issuer, certain subsidiaries, as Guarantors, and
The Bank of New York Trust Company, N.A., (as successor to BNY Midwest Trust Company), as
Trustee (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K dated December 5, 2007,
filed December 11, 2007 and incorporated herein by reference).

4.6 Supplemental Indenture No. 5, dated as of January 22, 2008, by and among the Company, BWE,
Inc., Atlas Peak Vineyards, Inc., Buena Vista Winery, Inc., Clos du Bois Wines, Inc., Gary Farrell
Wines, Inc., Peak Wines International, Inc., and Planet 10 Spirits, LLC, and The Bank of New York
Trust Company, N.A. (successor trustee to BNY Midwest Trust Company), as Trustee (filed as
Exhibit 4.37 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 29,
2008 and incorporated herein by reference).

4.7 Supplemental Indenture No. 6, dated as of February 27, 2009, by and among the Company,
Constellation Services LLC, and The Bank of New York Mellon Trust Company National
Association (successor trustee to BNY Midwest Trust Company), as Trustee (filed as Exhibit 4.31 to
the Company’s Annual Report on Form 10-K for the fiscal year ended February 28, 2009 and
incorporated herein by reference).

5** Opinion of McDermott Will & Emery LLP

12** Statement of Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed
Charges and Preferred Stock Dividends

23.1** Consent of McDermott Will & Emery LLP (included as part of Exhibit 5)

23.2** Consent of KPMG LLP with respect to its reports regarding the consolidated financial statements of
Constellation Brands, Inc. and the effectiveness of Constellation Brands, Inc.'s internal control over
financial reporting.

23.3** Consent of PricewaterhouseCoopers LLP with respect to its report regarding financial statements of
Crown Imports LLC.
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23.4** Consent of KPMG LLP with respect to its report regarding the consolidated financial statements of

Matthew Clark (Holdings) Limited.

23.5** Consent of KPMG S.p.A. with respect to its report regarding the consolidated financial statements of
Ruffino S.r.l.

24.1** Powers of Attorney (included on signature pages of this registration statement)

24.2** Additional Power of Attorney

25** Statement of Eligibility of Trustee on Form T-1 for the indenture filed as Exhibit 4.1 to this
registration statement.

*To be subsequently filed by amendment or as an exhibit to a Current Report on Form 8-K.
**Filed herewith.
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Exhibit 5
 
 
 
 
 
 July 1, 2009
 
Constellation Brands, Inc.
207 High Point Drive
Building 100
Victor, New York 14564
 
 Re: Registration Statement on Form S-3 filed on July 1, 2009
 
Ladies and Gentlemen:
 

We have acted as counsel to Constellation Brands, Inc. (the “Company”) in connection with the above-referenced Registration Statement on Form S-3 (the
“Registration Statement”) filed with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Act”), relating to the proposed
public offering of an indeterminate amount of (i) its debt securities (“Debt Securities”), which may be unconditionally and irrevocably guaranteed (the “Guarantees”) by certain
of the Company’s subsidiaries (the “Guarantors”) that are signatories to the indentures which are filed as exhibits to the Registration Statement (the “Indenture”); (ii) shares of
its Preferred Stock (the “Preferred Stock”), par value $.01 per share, which may be represented by depositary shares (the “Depositary Shares”) and (iii) shares of its Class A
Common Stock, par value $.01 per share (the “Common Stock” and, together with the Debt Securities, the Preferred Stock and the Common Stock, the “Securities”). The
Securities may be sold by the Company from time to time as set forth in the Registration Statement, the prospectus which forms a part of the Registration Statement (the
“Prospectus”), and as to be set forth in one or more supplements to the Prospectus (each, a “Prospectus Supplement”).

In arriving at the opinion expressed below, we have assumed that the issuance, sale, amount and terms of the Securities to be offered from time to time will be duly
authorized and determined by proper action of the Board of Directors of the Company consistent with the procedures and terms described in the Registration Statement (each, a
“Board Action”) and in accordance with the Company’s Restated Certificate of Incorporation (the “Certificate”) and applicable Delaware law. In addition, we have examined
and relied, to the extent we deemed proper, on certificates of officers of the Company and the Guarantors as to factual matters, and on originals or copies certified or otherwise
identified to our satisfaction, of all such corporate records of the Company and the Guarantors and such other instruments and certificates of public officials and other

 

 
 



persons as we have deemed appropriate. In our examination, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the original
documents of all documents submitted to us as copies, the genuineness of all signatures on documents reviewed by us and the legal capacity of natural persons.

Based upon, subject to and limited by the foregoing, we are of the opinion that, as of the date hereof:

 
 1. When the Debt Securities have been (a) duly established by the Indenture or any supplemental indenture thereto, (b) duly authorized and established by

applicable Board Action and duly authenticated by the trustee thereunder (the “Trustee”), and (c) duly executed and Guarantees have been duly
authorized by all necessary corporate action, and when delivered on behalf of the Company against payment therefor in accordance with the terms of such
Board Action, any applicable underwriting agreement, the Indenture and any applicable supplemental indenture, and as contemplated by the Registration
Statement and/or the applicable Prospectus Supplement, the Debt Securities will constitute binding obligations of the Company, enforceable in
accordance with their terms, except that the enforceability thereof may be limited by or subject to bankruptcy, reorganization, insolvency, fraudulent
conveyance, moratorium or other similar laws now or hereafter existing which affect the rights and remedies of creditors generally and equitable
principles of general applicability.

 
 2. When the Preferred Stock has been duly authorized and established by applicable Board Action, in accordance with the terms of the Certificate and

applicable law, upon issuance and delivery of the Preferred Stock against payment of valid consideration therefor in accordance with the terms of such
Board Action and any applicable underwriting or purchase agreement, and as contemplated by the Registration Statement and/or the applicable
Prospectus Supplement, the shares represented by such shares of Preferred Stock will be legally issued, fully paid and non-assessable.

 3. When the Depositary Shares and the underlying Preferred Stock have been duly authorized and established by applicable Board Action, in accordance
with the terms of the Certificate and applicable law, and when (a) a deposit agreement substantially as described in the Registration Statement has been
duly executed and delivered by the Company and a depositary, and (b) the depositary receipts representing the Depositary Shares in the form
contemplated and authorized by such deposit agreement have been duly executed and delivered by such depositary and delivered to and paid for by the
purchasers thereof in the manner contemplated by the Registration Statement and/or the applicable Prospectus Supplement, upon issuance and delivery of
the Preferred Stock against payment of valid consideration therefor in accordance with the terms of such Board Action and any applicable underwriting or
purchase agreement, and as contemplated by the

 
 

 



Registration Statement and/or the applicable Prospectus Supplement, such Depositary Shares will be legally issued and will entitle the holders thereof to the
rights specified in the depositary receipts and the deposit agreement relating to such Depositary Shares.

 4. Upon due authorization by Board Action of an issuance of Common Stock, and upon issuance and delivery of the Common Stock against payment of
valid consideration therefor in accordance with the terms of such Board Action and any applicable underwriting or purchase agreement, and as
contemplated by the Registration Statement and/or the applicable Prospectus Supplement, such shares of Common Stock will be legally issued, fully paid
and non-assessable.

To the extent that the obligations of the Company under a deposit agreement or the obligations of the Company or the Guarantors under the Indenture may be
dependent upon such matters, we have assumed for purposes of this opinion (i) that the applicable depositary or trustee, as the case may be, is duly organized, validly existing
and in good standing under the laws of its jurisdiction of organization and is duly qualified to engage in the activities contemplated by the applicable deposit agreement or the
Indenture, as the case may be, (ii) that such deposit agreement or Indenture, as the case may be, has been duly authorized, executed and delivered by and constitutes the legal,
valid and binding obligation of such depositary or trustee, as the case may be, enforceable in accordance with its respective terms, except that the enforceability thereof may be
limited by or subject to bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium or other similar laws now or hereafter existing which affect the rights and
remedies of creditors generally and equitable principles of general applicability, (iii) that such depositary or trustee, as the case may be, is in compliance, generally and with
respect to acting as a depositary or trustee, respectively, under the applicable deposit agreement or the Indenture, with all applicable laws and regulations and (iv) that such
depositary or trustee, as the case may be, has the requisite organizational and legal power and authority to perform its obligations under the applicable deposit agreement or the
Indenture, as the case may be.

We express no opinion as to the applicability of, compliance with or effect of, the law of any jurisdiction other than United States federal law, the laws of the State of
New York and, to the extent relevant to the opinions expressed herein, the General Corporation Law of the State of Delaware (the “DGCL”) and applicable provisions of the
Delaware Constitution, in each case as currently in effect, and reported judicial decisions interpreting the DGCL and such provisions of the Delaware Constitution.

 
 
 



We hereby consent to the reference to our firm under the caption “Legal Opinions” in the Registration Statement and to the use of this opinion as an exhibit to the
Registration Statement. In giving this consent, we do not hereby admit that we come within the category of persons whose consent is required under Section 7 of the Act or the
rules and regulations of the SEC thereunder.

 Very truly yours,
 
 /s/ McDermott Will & Emery LLP
 
 
 
 
 



Exhibit 12
 

CONSTELLATION BRANDS, INC. AND SUBSIDIARIES
STATEMENT OF COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS (a)

(in millions of dollars)
 
 

      

 
For the Fiscal Year

Ended
For the Fiscal Year

Ended For the Fiscal Years Ended February 28,
 February 28, 2009 February 29, 2008 2007 2006 2005
      
Earnings:      

(Loss) income before income taxes $              (106.8) $              (440.6) $              535.3 $              477.3 $              432.0
      
Plus fixed charges 342.0 368.2 288.6 207.1 152.8
      
Less interest capitalized (3.7) (2.6) (2.6) (0.9) (1.3)

      
Earnings, as adjusted $              231.5 $             (75.0) $              821.3 $              683.5 $              583.5

      
Fixed Charges:      

Interest on debt and capitalized leases
(b) $              326.4 $              353.3 $              276.7 $              195.2 $              141.2
      
Amortization of direct financing costs 6.7 6.6 5.2 6.2 7.7
      
Amortization of discount on debt 1.0 0.7 0.3 0.1 0.1
      
Interest element of rentals 7.9 7.6 6.4 5.6 3.8

      
Total fixed charges 342.0 368.2 288.6 207.1 152.8

      
Preferred stock dividends, adjusted to a
pretax equivalent basis -- -- 7.9 14.4 15.3
      
Combined fixed charges and preferred
stock dividends $              342.0 $              368.2 $              296.5 $              221.5 $              168.1
      
Ratio of Earnings to Fixed Charges (c) -- -- 2.8x 3.3x 3.8x
      
Ratio of Earnings to Combined Fixed
Charges and Preferred Stock Dividends (c) -- -- 2.8x 3.1x 3.5x

 
 

(a) For the purpose of calculating the ratio of earnings to fixed charges, “earnings” represent (loss) income before income taxes (adjusted, as appropriate, for equity in earnings
of equity method investees) plus fixed charges less interest capitalized. “Fixed charges” consist of interest expensed and capitalized, amortization of debt issuance costs,
amortization of discount on debt, and the portion of rental expense which management believes is representative of the interest component of lease expense. “Preferred
stock dividends” consist of income before taxes that was required to pay the dividends on the Company’s previously outstanding Series A mandatory convertible preferred
stock.

 
(b) The Company adopted Financial Accounting Standards Board Interpretation No. 48, “Accounting for Uncertainty in Income Taxes – an interpretation of FASB Statement

No. 109,” on March 1, 2007. The Company’s policy is to classify interest expense recognized on uncertain tax positions as income tax expense. The Company has
excluded interest expense recognized on uncertain tax positions from the Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and Preferred Stock
Dividends.

 
(c) For the years ended February 28, 2009, and February 29, 2008, earnings were inadequate to cover fixed charges. The Company would have needed to generate additional

earnings of $110.5 million and $443.2 million for the years ended February 28, 2009, and February 29, 2008, respectively, to achieve a coverage ratio of 1.0 to 1.0 for
these periods.

 
 
 



Exhibit 23.2
 

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Constellation Brands, Inc.:

We consent to the use of our reports dated April 29, 2009, with respect to the consolidated balance sheets of Constellation Brands, Inc. and subsidiaries as of February 28, 2009
and February 29, 2008, and the related consolidated statements of operations, changes in stockholders’ equity, and cash flows for each of the years in the three-year period
ended February 28, 2009, and the effectiveness of internal control over financial reporting as of February 28, 2009, incorporated herein by reference and to the reference to our
firm under the heading “Experts” in the prospectus.

Our report on the consolidated financial statements refers to the Company’s adoption of FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes – an
interpretation of FASB Statement No. 109 , effective March 1, 2007 and the adoption of Statement of Financial Accounting Standards No. 123(R), Share-Based Payment,
effective March 1, 2006.

Our report dated April 29, 2009, on the effectiveness of internal control over financial reporting as of February 28, 2009, expresses our opinion that Constellation Brands, Inc.
did not maintain effective internal control over financial reporting as of February 28, 2009 because of the effect of a material weakness on the achievement of the objectives of
the control criteria and contains an explanatory paragraph that states that a material weakness related to the Company’s reconciliation and review of inventory accounts at its
Australian subsidiary has been identified and included in management’s assessment as of February 28, 2009.

/s/ KPMG LLP

Rochester, New York
July 1, 2009

 
 



Exhibit 23.3

 

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Constellation Brands, Inc. of our report dated February 24, 2009 relating to
the financial statements of Crown Imports LLC, which appears in Constellation Brands, Inc.’s Annual Report on Form 10-K for the year ended February 28, 2009. We also
consent to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ PricewaterhouseCoopers LLP
 
Chicago, Illinois
July 1, 2009
 
 
 



Exhibit 23.4
 

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Matthew Clark (Holdings) Limited:

We consent to the use of our report dated May 28, 2009, with respect to the consolidated balance sheet of Matthew Clark (Holdings) Limited as of February 28, 2009 and the
related consolidated profit and loss account, consolidated cash flow statement and consolidated reconciliation of movements in shareholders’ funds for the year then ended,
incorporated herein by reference, and to the reference to our firm under the heading “Experts” in the prospectus.
 
Our report dated May 28, 2009 includes an explanatory paragraph that states that accounting principles generally accepted in the United Kingdom vary in certain significant
respects from U.S. generally accepted accounting principles. Information relating to the nature and effect of such differences is presented in notes 28 and 29 to the consolidated
financial statements.

/s/ KPMG LLP

Bristol, United Kingdom
July 1, 2009
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Consent of Independent Registered Public Accounting Firm

The Board of Directors
Ruffino S.r.l.:

We consent to the use of our report dated June 26, 2009, with respect to the consolidated balance sheet of Ruffino S.r.l. as of December 31, 2008 and the related consolidated
statement of operations and consolidated statement of cash flows for the year then ended, incorporated herein by reference, and to the reference to our firm under the heading
“Experts” in the prospectus.

Our report dated June 26, 2009 includes an explanatory paragraph that states that accounting principles generally accepted in Italy vary in certain significant respects from U.S.
generally accepted accounting principles. Information relating to the nature and effect of such differences is presented in note 18 to the consolidated financial statements.

/s/ KPMG S.p.A.

Milan, Italy
July 1, 2009
 
 



Exhibit 24.2
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a director or officer of Constellation Wines U.S., Inc., Franciscan Vineyards, Inc.,
Allberry, Inc., Cloud Peak Corporation, Mt. Veeder Corporation, Constellation Brands of Georgia Inc., Constellation Canada Ltd., The Robert Mondavi Corporation , R.M.E.,
Inc., Robert Mondavi Winery, Robert Mondavi Investments, Robert Mondavi Affiliates, Robert Mondavi Properties, Inc., Vincor Finance, LLC, Vincor International
Partnership, Vincor International II, LLC, Vincor Holdings, Inc., R.H. Phillips, Inc., The Hogue Cellars, Ltd., ALCOFI INC., and Spirits Marque One LLC (the "Subsidiary
Guarantors"), hereby severally constitutes and appoints Robert Ryder, Thomas J. Mullin and David E. Klein and each of them, with full power to act without the others, his true
and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for the undersigned and in the undersigned's name, place and stead, in any
and all capacities, to sign a Registration Statement on Form S-3 (the "Registration Statement") under the Securities Act of 1933, as amended (the "Securities Act"), relating to
the offering from time to time by the Constellation Brands, Inc. of debt securities, guarantees thereof by the Subsidiary Guarantors, shares of preferred stock, depositary shares,
and shares of class A common stock, any and all amendments and supplements thereto or to the prospectus contained therein (including all pre-effective and post-effective
amendments) and any additional registration statement pursuant to Rule 462(b) of the Securities Act and any and all amendments thereto, and to file the same, with all exhibits
thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto such attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite or necessary to be done to the end that such Registration Statement or additional registration
statement comply with the Securities Act, and the applicable rules and regulations adopted or issued pursuant thereto, as fully to all intents and purposes as the undersigned
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or cause
to be done by virtue hereof.
 

IN WITNESS WHEREOF, the undersigned has signed his name effective as of June 26, 2009.
 
 _/s/ José Fernandez
 José Fernandez
 
 
BST99 1623269-1.025309.0032
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FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO

SECTION 305(b)(2)           |__|
___________________________

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

(State of incorporation
if not a U.S. national bank)

95-3571558
(I.R.S. employer
identification no.)

700 South Flower Street
Suite 500
Los Angeles, California
(Address of principal executive offices) 90017

(Zip code)

 
___________________________

 
Constellation Brands, Inc.

(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

16-0716709
(I.R.S. employer
identification no.)

 
 
 
 

941176_1
 



Table of Additional Registrants

State or other jurisdiction of 
incorporation or organization

Exact name of registrant
as specified in its charter

I.R.S. Employer
Identification No.

New York Constellation Wines U.S., Inc. 16-1462887

New York Constellation Leasing, LLC 56-2596168

Delaware Constellation Services LLC 26-4390211

Delaware Franciscan Vineyards, Inc. 94-2602962

California Allberry, Inc. 68-0324763

California Cloud Peak Corporation 68-0324762

California Mt. Veeder Corporation 94-2862667

Maryland Constellation Beers Ltd. 36-2855879

Georgia Constellation Brands of Georgia Inc. 58-1215938

Illinois Constellation Canada Ltd. 36-4283446

Wisconsin Constellation Beers of Wisconsin Ltd. 39-0638900

New York Constellation Trading Company, Inc. 77-0644374

California The Robert Mondavi Corporation 94-2765451

California R.M.E., Inc. 94-2456957

California Robert Mondavi Winery 94-1628339

California Robert Mondavi Investments 68-0248575

California Robert Mondavi Affiliates 68-0248574

California Robert Mondavi Properties, Inc. 94-2750477

Delaware Vincor Finance, LLC 20-0900018

Nevada Vincor International Partnership 94-3374780

Delaware Vincor International II, LLC 20-1723872

Delaware Vincor Holdings, Inc. 98-0231249

California R.H. Phillips, Inc. 68-0313739

Washington The Hogue Cellars, Ltd. 91-1204814

New York ALCOFI INC. 13-4103237

Delaware Spirits Marque One LLC 13-4033806
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207 High Point Drive
Building 100
Victor, New York
(Address of principal executive offices) 14564

(Zip code)
___________________________

 
Debt Securities

and Guarantees of Debt Securities
(Title of the indenture securities)
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1. General information. Furnish the following information as to the trustee:

 (a) Name and address of each examining or supervising authority to which it is subject.

Name Address

Comptroller of the Currency
United States Department of the Treasury
 

 
 
Washington, D.C. 20219

Federal Reserve Bank San Francisco, California 94105

 

Federal Deposit Insurance Corporation Washington, D.C. 20429

 (b) Whether it is authorized to exercise corporate trust powers.

Yes.

2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.

16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule 7a-29 under
the Trust Indenture Act of 1939 (the "Act") and 17 C.F.R. 229.10(d).

 1. A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New York Trust Company,
N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-
152875).

 2. A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement No.
333-121948).

 3. A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with Registration Statement No.
333-152875).

 

- 4 -
 



 4. A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-152875).

 6. The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152875).

 7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority.
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SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized and existing under the laws
of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Chicago,
and State of Illinois, on the 25th day of June, 2009.

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

 
B y : / S / R.
ELLWANGER

 

 
Name: R. ELLWANGER

Title: ASSISTANT VICE PRESIDENT
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 (a)

 (b)

 (c)

 (d) EXHIBIT 7

 (e)

 (f) Consolidated Report of Condition of

 (g) THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

 (h) of 700 South Flower Street, Suite 200, Los Angeles, CA 90017

 (i)

(j)  At the close of business March 31, 2009, published in accordance with Federal regulatory authority instructions.

 (k)

 (l)

 (m) Dollar Amounts

 (n) in Thousands  

 (o) ASSETS

 (p)

 (q) Cash and balances due from

 (r) depository institutions:

 (s) Noninterest-bearing balances

 (t) and currency and coin 1,267

 (u) Interest-bearing balances

 88,233

 (v) Securities:

 (w) Held-to-maturity securities 22

 (x) Available-for-sale securities 444,137

 (y) Federal funds sold and securities

 (z) purchased under agreements to resell:

 (aa) Federal funds sold 0

 (bb) Securities purchased under agreements to resell 0
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 (cc) Loans and lease financing receivables:

 (dd) Loans and leases held for sale 0

 (ee) Loans and leases,

 (ff) net of unearned income........................................ 0

 (gg) LESS: Allowance for loan and

 (hh) lease losses...................................................... 0

 (ii) Loans and leases, net of unearned

 (jj) income and allowance 0

 (kk) Trading assets 0

 (ll) Premises and fixed assets (including

 (mm) capitalized leases) 12,131

 (nn) Other real estate owned 0

 (oo) Investments in unconsolidated

 (pp) subsidiaries and associated

 (qq) companies 1

 (rr) Not applicable

 (ss) Intangible assets:

 (tt) Goodwill 876,153

 (uu) Other intangible assets 265,381

 (vv) Other assets 153,750

 (ww) Total assets $1,841,075

 (xx)

 (yy)

 (zz)

 (aaa)

 (bbb)

 (ccc)

 (ddd)
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 (eee)

 (fff) LIABILITIES

 (ggg)

 (hhh) Deposits:

 (iii) In domestic offices 1,807

(jjj) Noninterest-bearing....................................................................... 1,807

 (kkk) Interest-bearing............................................................................ 0

 (lll) Not applicable

 (mmm) Federal funds purchased and securities

 (nnn) sold under agreements to repurchase:

 (ooo) Federal funds purchased 0

 (ppp) Securities sold under agreements to repurchase 0

 (qqq) Trading liabilities 0

 (rrr) Other borrowed money:

 (sss) (includes mortgage indebtedness

 (ttt) and obligations under capitalized

 (uuu) leases) 268,691

 (vvv) Not applicable

 (www) Not applicable

 (xxx) Subordinated notes and debentures 0

 (yyy) Other liabilities 174,621

 (zzz) Total liabilities 445,119

 (aaaa) Minority interest in consolidated subsidiaries 0

 (bbbb)

 (cccc) EQUITY CAPITAL

 (dddd)

(eeee)  Perpetual preferred stock and related surplus..................................................................          0
Common stock 1,000
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 (ffff) Surplus (exclude all surplus related to preferred stock) 1,121,520

 (gggg) Retained earnings 269,980

 (hhhh) Accumulated other comprehensive

 (iiii) income 3,456

 (jjjj) Other equity capital components 0

 (kkkk) Total equity capital 1,395,956

 (llll) Total liabilities, minority interest, and equity capital 1,841,075

 (mmmm)

 (nnnn)

(oooo) I, Karen Bayz, Vice President of the above-named bank do hereby declare that the Reports of Condition and Income (including the supporting
schedules) for this report date have been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and are true to the best of my
knowledge and belief.

 (pppp)

 (qqqq) Karen Bayz ) Vice President

 (rrrr)

 (ssss)

(tttt)     We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for this report date
and declare that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with the instructions issued by the appropriate
Federal regulatory authority and is true and correct.

 (uuuu)

 (vvvv)

 (wwww) Troy Kilpatrick, MD )

 (xxxx) Frank P. Sulzberger, MD ) Directors (Trustees)

 (yyyy) William D. Lindelof, VP )

 (zzzz)
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