
    

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
  

FORM 8-K  
  

CURRENT REPORT  

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

Date of Report (Date of earliest event reported) January 25, 2010  
  

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

  

  

207 High Point Drive, Building 100, Victor, NY 14564  
(Address of Principal Executive Offices) (Zip Code)  

Registrant’s telephone number, including area code (585) 678-7100  

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

  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions (see General Instruction A.2. below):  
  

  

  

  

  
  

            Delaware                     001-08495                 16-0716709        
(State or other jurisdiction 

of incorporation)  
(Commission
File Number)  

(IRS Employer 
Identification No.) 

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

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

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

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



On January 25, 2010, Constellation Brands, Inc., a Delaware corporation (the “Company”), certain of the Company’s 
subsidiaries as guarantors, JPMorgan Chase Bank, N.A., in its capacity as administrative agent and issuing lender (the 
“Administrative Agent”), Bank of America, N.A., in its capacity as swingline lender, The Bank of Nova Scotia, in its capacity as 
issuing lender, and JP Morgan Securities Inc., CoBank, ACB, Banc of America Securities LLC, and Rabobank Nederland, as joint 
bookrunners, entered into a third amendment (the “Amendment”) to the Credit Agreement dated as of June 5, 2006 and amended as 
of February 23, 2007 and November 19, 2007 (the “2006 Credit Agreement”) entered into among the Company, as Borrower, the 
subsidiary guarantors party thereto, the Administrative Agent, certain other agents, book-runners and arrangers and certain other 
lenders. The Company described the material terms of the 2006 Credit Agreement and related matters in Item 1.01 of its Current 
Reports on Form 8-K filed on June 9, 2006 and February 23, 2007, and incorporates those descriptions herein by this reference, 
appropriately modified as set forth below.  

Among other things, the Amendment:  
  

  

  

  

  

  

  

  

Item 1.01. Entry into a Material Definitive Agreement. 

 
•  Extended the maturity date with respect to $650.0 million of the revolving credit facility under the 2006 Credit Agreement 

(the “Extended Revolving Facility”) from June 5, 2011 to June 5, 2013; 

 
•  Reduced the total revolving loan commitments from $900.0 million to $842.0 million until June 5, 2011, on which date the 

total revolving loan commitments will equal $650.0 million; 

 
•  Extended the maturity date of $300.0 million of the tranche B term loan under the 2006 Credit Agreement (the “Extended 

Tranche B Loan”) from June 5, 2013 to June 5, 2015, with the effect being that the required principal payments of the 
Tranche B Facility are as follows: 

Fiscal Year

 Aggregate 
Tranche B 

Principal Payments  
  

2011   $ 0
2012   $ 5,556,163
2013   $ 466,353,650
2014   $ 465,075,568
2015   $ 146,250,000
2016  $ 144,750,000

    

  $1,227,985,381

 •  Increased each margin applicable to the Extended Revolving Facility and the Extended Tranche B Loan by 1.25%; 

 
•  Permits the Company to make an optional prepayment of its 8 1/8% Senior Subordinated Notes due January 15, 2012 (the 

“2012 Senior Subordinated Notes”) and to use proceeds from borrowings under the Company’s revolving credit facility to 
prepay the 2012 Senior Subordinated Notes;  

 
•  Excludes non-cash impairment or restructuring charges and other non-cash charges that are non-recurring from the 

calculation of the Company’s consolidated net income used to determine the amount of certain restricted payments the 
Company is entitled to make; and 

 
•  Extends until June 5, 2014 the Company’s ability to request that lenders offer to enter into commitments to make 

incremental term loans to the Company.  



Certain of the lenders, the Administrative Agent and certain other parties under the 2006 Credit Agreement, as amended, were 
lenders, agents and parties under the Company’s prior credit agreement, and certain of such lenders, the Administrative Agent and 
other parties under the 2006 Credit Agreement, as amended, and their respective affiliates, have performed, and may in the future 
perform, various commercial banking, investment banking and other financial advisory services for the Company and its subsidiaries 
for which they have received, and will receive, customary fees and expenses.  

The description of the Amendment to the 2006 Credit Agreement set forth above is qualified in its entirety by the actual terms of 
the Amendment, which is attached hereto as Exhibit 4.1 and is incorporated herein by reference.  
  

On January 26, 2010, the Company issued a news release, a copy of which is furnished herewith as Exhibit 99.1 and is 
incorporated herein by reference.  

References to the Company’s website in the release do not incorporate by reference the information on such website into this 
Current Report on Form 8-K and the Company disclaims any such incorporation by reference. The information in the news release 
attached as Exhibit 99.1 is incorporated by reference into this Item 7.01 in satisfaction of the public disclosure requirements of 
Regulation FD. This information is “furnished” and not “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, 
and is not otherwise subject to the liabilities of that section. It may be incorporated by reference in another filing under the Securities 
Exchange Act of 1934 or the Securities Act of 1933 only if and to the extent such subsequent filing specifically references the 
information incorporated by reference herein.  
  

The Company intends to give notice on January 26, 2010 that it will exercise its option to redeem all $250.0 million of its 
outstanding 2012 Senior Subordinated Notes. The notice will be given to The Bank of New York Mellon Trust Company, National 
Association, in its capacity as Trustee (the “Trustee”), pursuant to Supplemental Indenture No. 7, dated as of January 23, 2002 (the 
“Supplemental Indenture”), between the Company, certain subsidiary guarantors, and the Trustee, under which the 2012 Senior 
Subordinated Notes were issued. The redemption price for the 2012 Senior Subordinated Notes will be 100.0% of their principal 
amount, and the redemption date will be February 25, 2010. The Supplemental Indenture requires the Trustee to give notice of the 
redemption to the holders of the 2012 Senior Subordinated Notes. Upon the giving of such notice, the 2012 Senior Subordinated 
Notes will become due and payable on the specified redemption date. The Company expects to pay the redemption price from 
borrowings under its revolving credit facility under the 2006 Credit Agreement and cash on hand. Once the 2012 Senior Subordinated 
Notes have been redeemed, the Supplemental Indenture and the Indenture dated as of February 25, 1999 delivered by the Company to 
the Trustee, to the extent that it relates to the 2012 Senior Subordinated Notes, will be satisfied and discharged.  
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Item 7.01. Regulation FD Disclosure. 

Item 8.01. Other Events. 



  

Not applicable.  
  

Not applicable.  
  

Not applicable.  
  

The following exhibits are filed or furnished as part of this Current Report on Form 8-K:  
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Item 9.01. Financial Statements and Exhibits. 

 (a) Financial statements of businesses acquired. 

 (b) Pro forma financial information. 

 (c) Shell company transactions. 

 (d) Exhibits. 

Exhibit 
No.   Description

  4.1

  

Amendment No. 3, dated as of January 25, 2010, to the Credit Agreement, dated as of June 5, 2006, among 
Constellation Brands, Inc., the Subsidiary Guarantors referred to on the signature pages to such Amendment No. 3, 
JPMorgan Chase Bank, N.A., in its capacity as Administrative Agent and Issuing Lender, Bank of America, N.A., in its 
capacity as Swingline Lender, The Bank of Nova Scotia, in its capacity as Issuing Lender, JPMorgan Securities Inc., in 
its capacity as joint bookrunner, CoBank, ACB, in its capacity as joint bookrunner, Banc of America Securities LLC, in 
its capacity as joint bookrunner and Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, 
New York Branch in its capacity as joint bookrunner.

99.1   News Release of Constellation Brands, Inc. dated January 26, 2010.



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on 
its behalf by the undersigned hereunto duly authorized.  
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Date: January 26, 2010   CONSTELLATION BRANDS, INC.

  By: /s/    ROBERT RYDER       
    Robert Ryder

    
Executive Vice President and 

Chief Financial Officer 



INDEX TO EXHIBITS 
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Exhibit 
No.   Description

(1)   UNDERWRITING AGREEMENT

  Not Applicable.

(2)   PLAN OF ACQUISITION, REORGANIZATION, ARRANGEMENT, LIQUIDATION OR SUCCESSION

  Not Applicable.

(3)   ARTICLES OF INCORPORATION AND BYLAWS

  Not Applicable.

(4)   INSTRUMENTS DEFINING THE RIGHTS OF SECURITY HOLDERS, INCLUDING INDENTURES

(4.1)

  

Amendment No. 3, dated as of January 25, 2010, to the Credit Agreement, dated as of June 5, 2006, among 
Constellation Brands, Inc., the Subsidiary Guarantors referred to on the signature pages to such Amendment No. 3, 
JPMorgan Chase Bank, N.A., in its capacity as Administrative Agent and Issuing Lender, Bank of America, N.A., in its 
capacity as Swingline Lender, The Bank of Nova Scotia, in its capacity as Issuing Lender, JPMorgan Securities Inc., in 
its capacity as joint bookrunner, CoBank, ACB, in its capacity as joint bookrunner, Banc of America Securities LLC, in 
its capacity as joint bookrunner and Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, 
New York Branch in its capacity as joint bookrunner.

(7)
  

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

  Not Applicable.

(14)   CODE OF ETHICS

  Not Applicable.

(16)   LETTER RE CHANGE IN CERTIFYING ACCOUNTANT

  Not Applicable.

(17)   CORRESPONDENCE ON DEPARTURE OF DIRECTOR

  Not Applicable.

(20)   OTHER DOCUMENTS OR STATEMENTS TO SECURITY HOLDERS

  Not Applicable.

(23)   CONSENTS OF EXPERTS AND COUNSEL

  Not Applicable.
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(24)   POWER OF ATTORNEY

  Not Applicable.

(99)   ADDITIONAL EXHIBITS

(99.1)  News Release of Constellation Brands, Inc. dated January 26, 2010.

(100)   XBRL-RELATED DOCUMENTS

  Not Applicable.

(101)   INTERACTIVE DATA FILE

  Not Applicable.



EXHIBIT 4.1 
EXECUTION VERSION 

AMENDMENT NO. 3  

AMENDMENT NO. 3 (this “Amendment”) dated as of January 25, 2010 among CONSTELLATION BRANDS, INC. (the 
“Borrower”), the “Subsidiary Guarantors” referred to on the signature pages hereto, JPMORGAN CHASE BANK, N.A., in its 
capacity as Administrative Agent (the “Administrative Agent”) pursuant to authority granted by the Lenders pursuant to 
Section 10.02 of the Credit Agreement referred to below and in its capacity as issuing lender, BANK OF AMERICA, N.A., in its 
capacity as Swingline Lender, THE BANK OF NOVA SCOTIA, in its capacity as Issuing Lender, JPMORGAN SECURITIES INC., 
in its capacity as joint bookrunner, COBANK, ACB, in its capacity as joint bookrunner, BANC OF AMERICA SECURITIES LLC, 
in its capacity as joint bookrunner and COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANK 
NEDERLAND”, NEW YORK BRANCH in its capacity as joint bookrunner.  

The Borrower, the “Subsidiary Guarantors” party thereto, the Lenders party thereto, the Issuing Lenders party thereto, the 
Swingline Lender and the Administrative Agent are parties to a Credit Agreement dated as of June 5, 2006 and amended as of 
February 23, 2007 and November 19, 2007 (as modified and supplemented and in effect from time to time, the “Credit Agreement”).  

The Borrower, the Subsidiary Guarantors, the Administrative Agent, pursuant to authority granted by, and having obtained 
the consent of, Lenders party to the Credit Agreement constituting the Required Lenders, and the Extending Revolving Lenders and 
Extending Tranche B Term Loan Lenders referred to herein, now wish to amend certain provisions in the Credit Agreement, and 
accordingly, the parties hereto hereby agree to amend the Credit Agreement as follows:  

Section 1. Definitions. Except as otherwise defined in this Amendment, terms defined in the Credit Agreement (as 
amended hereby) are used herein as defined therein.  

Section 2. Amendments. Subject to the satisfaction of the conditions precedent specified in Section 5 below, but effective 
as of the date hereof, the Credit Agreement shall be amended as follows:  

(A) References Generally. References in the Credit Agreement (including references to the Credit Agreement as amended 
hereby) to “this Agreement” (and indirect references such as “hereunder”, “hereby”, “herein” and “hereof”) shall be deemed to be 
references to the Credit Agreement as amended hereby.  

(B) Definitions. Section 1.01 of the Credit Agreement shall be amended by (i) deleting the definition of “Revolving 
Commitment Termination Date” and (ii) amending the following definitions to read in their entirety as follows (to the extent already 
included in said Section 1.01) and (iii) adding the following definitions in the appropriate alphabetical location (to the extent not 
already included in said Section 1.01):  

“2012 Senior Subordinated Notes” means Borrower’s 8 1/8% Senior Subordinated Notes due January 15, 2012 issued in an 
original principal amount of U.S.$250,000,000.  



“Amendment No. 3 Effective Date” means January 25, 2010. 

“Applicable Rate” means, for any day, (i) in the case of any Tranche B Term Loan, (x) with respect to Non-Extending 
Tranche B Term Loan Lenders with respect to any (A) ABR Borrowing, 0.50% and (B) Eurodollar Borrowing, 1.50% and (y) with 
respect to Extending Tranche B Term Loan Lenders with respect to any (A) ABR Borrowing, 1.75% and (B) Eurodollar Borrowing, 
2.75% and (ii) (x) in the case of any Revolving Loan made by a Non-Extending Revolving Lender or an Extending Revolving Lender 
or Tranche A Term Loan, with respect to any ABR Borrowing (including any Swingline ABR Borrowing) or Eurodollar Borrowing 
or Swingline FFBR Borrowing, as the case may be, or (y) with respect to the commitment fees payable hereunder, the rate per annum 
set forth in the schedules below, as applicable, based upon the Debt Ratio as of the most recent determination date:  

Tranche A Loans  
  

Non-Extending Revolving Lenders  
  

Debt Ratio:  

Tranche A
Term Loan: 
ABR Rate  

Tranche A Term 
Loan: 

Eurodollar Rate 
Category 1
< 2.50 to 1  0.00%  1.00%

Category 2
≥ 2.50 to 1  0.25%  1.25%

Debt Ratio:  

Revolving Loan 
and Swingline Loan: ABR 
Rate and Swingline FFBR 

Rate  

Revolving
Loan: 

Eurodollar 
Rate  

Commitment 
Fee Rate 

Category 1 
< 2.50 to 1  0.00%  1.00%  0.375%

Category 2 
≥ 2.50 to 1  0.25%  1.25%  0.50%



Extending Revolving Lenders 
  

For purposes of the foregoing, (i) the Debt Ratio shall be determined as of the end of each fiscal quarter of the Borrower’s 
fiscal year based upon the Borrower’s consolidated financial statements delivered pursuant to Section 4.04(a)(i) or Section 6.01(a) 
or (b) and (ii) subject to the foregoing provisions of this definition, each change in the Applicable Rate resulting from a change in the 
Debt Ratio shall be effective during the period commencing on and including the date of delivery to the Administrative Agent of such 
consolidated financial statements indicating such change and ending on the date immediately preceding the effective date of the next 
such change; provided that (A) subject to clauses (B) and (C), at all times prior to the first delivery after the Effective Date of 
financial statements pursuant to Section 6.01(a) or (b), the Debt Ratio shall be deemed to be as specified in the certificate of the 
Borrower delivered on the Effective Date pursuant to Section 5.01(a)(vi), (B) the Debt Ratio shall be deemed to be in Category 2 at 
any time that an Event of Default has occurred and is continuing and (C) the Debt Ratio shall be deemed to be in Category 2 if the 
Borrower fails to deliver the consolidated financial statements required to be delivered by it pursuant to Section 6.01(a) or (b), during 
the period from the expiration of the time for delivery thereof until such consolidated financial statements are delivered.  

Notwithstanding the foregoing, the “Applicable Rate” for any Incremental Term Loan of any Series shall be the respective 
rates specified in the Incremental Term Loan Agreement for such Series; provided that, if the interest rate for either Type of any 
Series of Incremental Term Loans shall be greater than 0.25% above the interest rate for the corresponding Type of Tranche B Term 
Loans (including any original issue discount (“OID”) in respect of such Incremental Term Loans in calculation of such interest, with 
such OID being equated to such increased interest rate in a manner determined by the Administrative Agent and consistent with 
GAAP based on an assumed four-year life to maturity), the Applicable Rate for such Type of Tranche B Term Loans shall be 
automatically adjusted upwards on the date upon which the Incremental Term Loan Commitments of such Series are established 
pursuant to Section 2.01(e) so that the interest rate for such Type of such Series of Incremental Term Loans is 0.25% above such 
interest rate for such Type of Tranche B Term Loans.  

Debt Ratio: 

 Revolving Loan
and Swingline 

Loan: ABR Rate 
and Swingline 

FFBR Rate

 

Revolving
Loan: 

Eurodollar 
Rate

 Commitment Fee Rate 

   

Revolving
Commitment 
Utilization > 

50%  

Revolving
Commitment 
Utilization ≤ 

50%

Category 1 
< 2.50 to 1  1.25%  2.25%  0.375%  0.625%

Category 2 
≥ 2.50 to 1  1.50%  2.50%  0.50%  0.75%



“Extended Revolving Commitment Termination Date” means June 5, 2013 (provided that if such day is not a Business 
Day, the Extended Revolving Commitment Termination Date shall be the immediately preceding Business Day).  

“Extended Tranche B Term Loan Maturity Date” means June 5, 2015 (provided that if such date is not a Business Day, the 
Extended Tranche B Term Loan Maturity Date shall be the immediately preceding Business Day).  

“Extending Revolving Lenders” means (a) each Lender holding Revolving Commitments agreeing to be an “Extending 
Revolving Lender” hereunder as evidenced by their execution and delivery of a lender addendum in form and substance 
acceptable to, and countersigned by, the Borrower and the Administrative Agent and (b) the Swingline Lender.  

“Extending Tranche B Term Loan Lenders” means each Tranche B Term Loan Lender agreeing to be an “Extending 
Tranche B Term Loan Lender” hereunder as evidenced by their execution and delivery of a lender addendum in form and 
substance acceptable to, and countersigned by, the Borrower and the Administrative Agent.  

“Initial Revolving Commitment Termination Date” means June 5, 2011 (provided that if such day is not a Business Day, 
the Initial Revolving Commitment Termination Date shall be the immediately preceding Business Day).  

“Incremental Term Loan Availability Date” means the day one year prior to the Extended Tranche B Term Loan Maturity 
Date or, if such day is not a Business Day, the next preceding Business Day.  

“Initial Tranche B Term Loan Maturity Date” means June 5, 2013 (provided that if such date is not a Business Day, the 
Initial Tranche B Term Loan Maturity Date shall be the immediately preceding Business Day).  

“Lenders” means each Lender that has executed a Lender Addendum, and any other Person that shall have become a party 
hereto pursuant to an Assignment and Assumption, other than any such Person that ceases to be a party hereto pursuant to an 
Assignment and Assumption; provided that from and after the Initial Revolving Commitment Termination Date and the Initial 
Tranche B Term Loan Maturity Date, upon the Non-Extending Revolving Lenders and the Non-Extending Tranche B Term 
Loan Lenders being paid all respective amounts owing to them under this Agreement, the Non-Extending Revolving Lenders 
and the Non-Extending Tranche B Term Loan Lenders, as applicable, shall no longer be Lenders without prejudice to the 
matters set forth in Section 10.03(c) and Section 10.05. Unless the context otherwise requires, the term “Lenders” includes the 
Swingline Lender.  



“Non-Extending Revolving Lenders” means the Revolving Lenders that are not Extending Revolving Lenders.  
“Non-Extending Tranche B Term Loan Lenders” means the Tranche B Term Loan Lenders that are not Extending Tranche 

B Term Loan Lenders.  
“Revolving Availability Period” means the period from and including the Effective Date to but excluding (i) in the case of 

the Non-Extending Revolving Lenders, the earlier of the Initial Revolving Commitment Termination Date and the date of 
termination of the Revolving Commitments of the Non-Extending Revolving Lenders and (ii) in the case of the Extending 
Revolving Lenders, the earlier of the Extended Revolving Commitment Termination Date and the date of termination of the 
Revolving Commitments of the Extending Revolving Lenders.  

“Revolving Commitment Utilization” means at any time, a percentage, the numerator of which is the Revolving Loans 
outstanding at such time and the denominator of which is the Revolving Commitments.  

“Term Loan Maturity Date” means: (a) with respect to the Tranche A Term Loans, June 5, 2011 (provided that if such day 
is not a Business Day, the Tranche A Term Loan Maturity Date shall be the immediately preceding Business Day), (b) with 
respect to the Tranche B Term Loans held by the Non-Extending Tranche B Term Loan Lenders, the Initial Tranche B Term 
Loan Maturity Date, (c) with respect to the Tranche B Term Loans held by the Extending Tranche B Term Loan Lenders, the 
Extended Tranche B Term Loan Maturity Date and (d) with respect to the Incremental Term Loans of any Series, the date 
specified in the Incremental Term Loan Agreement of such Series as the final date upon which any payment of principal in 
respect of Incremental Term Loans of such Series is to be made.  

“Tranche A Term Loan” means a Loan made pursuant to Section 2.01(b), which may be an ABR Loan and/or a Eurodollar 
Loan.  

(C) The Commitments. Section 2.01 of the Credit Agreement is hereby amended as follows:  

(1) Section 2.01(a) is hereby amended and restated to read in its entirety as follows:  
“(a) Revolving Loans. Subject to the terms and conditions set forth herein, each Revolving Lender agrees to make 

Revolving Loans to the Borrower from time to time during the Revolving Availability Period for such Lender in an aggregate 
principal amount that will not result in (i) such Lender’s Revolving Exposure exceeding such Lender’s Revolving Commitment 
and (ii) the sum of the total Revolving Exposures exceeding the total Revolving Commitments; provided that at no time prior to 
the Initial Revolving Commitment Termination Date may the sum of the aggregate undrawn stated amount of Letters of Credit 
that expire  



after the fifth Business Day prior to the Initial Revolving Credit Termination Date plus the aggregate amount of the Extending 
Revolving Lenders’ Revolving Loans (including Swingline Loans) exceed the aggregate amount of the Revolving Commitments 
of all of the Extending Revolving Lenders. Within the foregoing limits and subject to the terms and conditions set forth herein, 
the Borrower may borrow, prepay and reborrow Revolving Loans.”  

(2) clause (i) of Section 2.01(d) shall be amended by replacing “U.S.$500,000,000” with “U.S.$650,000,000”.  
(3) clause (iv) of the second paragraph of Section 2.01(e) shall be amended by inserting the word “Extended” immediately 

prior to “Tranche B Term Loan Maturity Date”.  

(D) Limitations on Lengths of Interest Periods. Section 2.02(d) of the Credit Agreement is hereby amended as follows:  

(1) clause (i) is hereby amended and restated to read in its entirety as follows:  
“(i) any Revolving Borrowing if the Interest Period requested therefor would begin before and end after the Initial 

Revolving Commitment Termination Date or begin before and end after the Extended Revolving Commitment Termination 
Date;”  

(2) clause (ii) is hereby amended by inserting the word “applicable” immediately prior to “Term Loan Maturity Date”.  

(E) Swingline Loans. Section 2.04(a) of the Credit Agreement is hereby amended by adding the words “for the Extending 
Revolving Lenders” immediately after “Revolving Availability Period”.  

(F) Letters of Credit. Section 2.05 of the Credit Agreement is hereby amended as follows:  

(1) paragraph (e) is hereby amended by replacing “Revolving Commitment Termination Date” with “Extended Revolving 
Commitment Termination Date”.  

(2) the following new paragraph (o) is hereby added immediately after paragraph (n):  
“(o) Termination and Re-allocation of Letter of Credit Participations on Fifth Business Day prior to Initial Revolving 

Commitment Termination Date. Notwithstanding anything contained in this Agreement or any other Loan Document to the 
contrary, on the fifth Business Day prior to the Initial Revolving Commitment Termination Date, the interests and participations 
of the  



Non-Extending Revolving Lenders in the Letters of Credit outstanding as at the fifth Business Day prior to the Initial Revolving 
Commitment Termination Date shall automatically terminate and (i) from and after the fifth Business Day prior to the Initial 
Revolving Commitment Termination Date, the Non-Extending Revolving Lenders shall have no liability arising from, relating 
to, in connection with or otherwise in respect of, such interests and participations or any Letters of Credit, and (ii) such interests 
and participations in outstanding Letters of Credit shall thereupon automatically and without further action be re-allocated to the 
extent necessary such that the interests and participations in such Letters of Credit shall be held by the Extending Revolving 
Lenders in amounts equal to their respective Applicable Percentages (determined after giving effect to the termination of the 
interests and participations of the Non-Extending Revolving Lenders on the fifth Business Day prior to the Initial Revolving 
Commitment Termination Date, with all such terminations of interests and participations being related as reductions in 
Revolving Commitments solely for the purposes of this calculation).”  

(G) Scheduled Termination. Section 2.08 of the Credit Agreement is hereby amended as follows:  

(1) paragraph (a)(iii) is hereby amended and restated to read in its entirety as follows:  
“(iii) the Revolving Commitments of the Non-Extending Revolving Lenders shall terminate on the Initial Revolving 

Commitment Termination Date and the Revolving Commitments of the Extending Revolving Lenders shall terminate on the 
Extended Revolving Commitment Termination Date.”  

(2) the second sentence of paragraph (d) is hereby amended by inserting the words “(other than the reduction of Revolving 
Commitments which occurs on the Initial Revolving Commitment Termination Date)” immediately after “Class” where it first 
appears.  

(H) Repayment. Section 2.09 of the Credit Agreement is hereby amended as follows:  

(1) paragraph (a) is hereby amended as follows:  
(a) clause (i) is hereby amended and restated to read in its entirety as follows:  
“(i) to the Administrative Agent for account of (A) the Non-Extending Revolving Lenders the outstanding principal 

amount of the Revolving Loans held by the Non-Extending Revolving Lenders on the Initial Revolving Commitment 
Termination Date and (B) the Extending Revolving Lenders the outstanding principal amount of the Revolving Loans held 
by the Extending Revolving Lenders on the Extended Revolving Commitment Termination Date;”  



(b) clause (iii) is hereby amended and restated to read in its entirety as follows: 

“(A) prior to the Amendment No. 3 Effective Date, to the Administrative Agent for account of the Tranche B Term 
Loan Lenders the outstanding principal amount of the Tranche B Term Loans on each Principal Payment Date set forth 
below in the aggregate principal amount set forth opposite such Principal Payment Date (subject to adjustment pursuant to 
the first sentence of paragraph (b) of this Section):  

  

(B) from and after the Amendment No. 3 Effective Date, to the Administrative Agent for account of the Non-
Extending Tranche B Term Loan Lenders the outstanding principal amount of the Tranche B Term Loans held by the Non-
Extending Tranche B Term Loan Lenders on each Principal Payment Date set forth below in the aggregate principal 
amount set forth opposite such Principal Payment Date (subject to adjustment pursuant to the first sentence of 
paragraph (b) of this Section):  

  

Principal Payment Date  Amount (U.S.$)

September 1, 2006   4,500,000
December 1, 2006   4,500,000

March 1, 2007   4,500,000
June 1, 2007   4,500,000
September 1, 2007   4,500,000
December 1, 2007   4,500,000

March 1, 2008  4,500,000
June 1, 2008   4,500,000
September 1, 2008   4,500,000
December 1, 2008   4,500,000

March 1, 2009   4,500,000
June 1, 2009   4,500,000
September 1, 2009   4,500,000
December 1, 2009  4,500,000

Principal Payment Date   Amount (U.S.$)

March 1, 2011   639,040.70
June 1, 2011   639,040.70
September 1, 2011   639,040.70
December 1, 2011   639,040.70

March 1, 2012   639,040.70
June 1, 2012  639,040.70
September 1, 2012   231,037,784.20
December 1, 2012   231,037,784.20

March 1, 2013   231,037,784.20
June 1, 2013   231,037,784.20



(C) from and after the Amendment No. 3 Effective Date, to the Administrative Agent for account of the Extending 
Tranche B Term Loan Lenders the outstanding principal amount of the Tranche B Term Loans held by the Extending 
Tranche B Term Loan Lenders on each Principal Payment Date set forth below in the aggregate principal amount set forth 
opposite such Principal Payment Date (subject to adjustment pursuant to the first sentence of paragraph (b) of this Section): 

  
Principal Payment Date   Amount (U.S.$)

March 1, 2011   750,000
June 1, 2011   750,000
September 1, 2011   750,000
December 1, 2011   750,000

March 1, 2012   750,000
June 1, 2012  750,000
September 1, 2012   750,000
December 1, 2012   750,000

March 1, 2013   750,000
June 1, 2013   750,000
September 1, 2013   750,000
December 1, 2013   750,000
March 1, 2014  750,000
June 1, 2014   750,000
September 1, 2014   72,375,000
December 1, 2014   72,375,000

March 1, 2015   72,375,000
June 1, 2015   72,375,000”



(c) clause (iv)(A) is hereby amended and restated to read in its entirety as follows: 

“(A) prior to the Amendment No. 3 Effective Date, the Initial Revolving Commitment Termination Date and from 
and after the Amendment No. 3 Effective Date, the Extended Revolving Commitment Termination Date”  

(2) paragraph (b) is hereby amended by adding the word “applicable” immediately before “Term Loan Maturity Date” in 
the second sentence thereof.  

(I) Fees. Section 2.11 of the Credit Agreement is hereby amended as follows:  

(1) paragraph (a) is hereby amended by amending and restating the first two sentences thereof to read in their entirety as 
follows:  

“The Borrower agrees to pay to the Administrative Agent for account of each Revolving Lender a commitment fee, which 
shall accrue at the Applicable Rate on the daily amount of the unused Revolving Commitments of such Revolving Lender 
during the period from and including the Effective Date to but excluding the date such Revolving Commitment terminates. 
Accrued commitment fees shall be payable on each Quarterly Date, on the Initial Revolving Commitment Termination Date and 
on the Extended Revolving Commitment Termination Date (or, in each case, on the date the Revolving Commitments terminate 
if such date is earlier), commencing on the first such date to occur after the date hereof.”  

(2) paragraph (b) is hereby amended by amending and restating the proviso in the second sentence thereof to read in its 
entirety as follows:  

“provided that all such fees shall be payable on the Initial Revolving Commitment Termination Date and on the Extended 
Revolving Commitment Termination Date (or, in each case, on the date on which the Revolving Commitments terminate if such 
date is earlier) and any such fees accruing after the date on which the Revolving Commitments terminate shall be payable on 
demand.”  



(J) Payment of Interest. Section 2.12(e)(ii) of the Credit Agreement is hereby amended and restated to read in its entirety as 
follows:  

“(ii) in the event of any repayment or prepayment of any Loan (other than a prepayment of a Revolving ABR Loan prior to 
the Initial Revolving Commitment Termination Date or the Extended Revolving Commitment Termination Date, as applicable), 
accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment and”.  

(K) Use of Proceeds. Clause (iii) of the second sentence of Section 6.08 of the Credit Agreement is hereby amended by 
adding the words “and the 2012 Senior Subordinated Notes” immediately after “2006 Senior Notes”.  

(L) Restricted Payments. Clause (y) of the proviso in the first sentence of Section 7.07(a) of the Credit Agreement is 
hereby amended and restated to read in its entirety as follows:  

“(y) an amount equal to 50% of the consolidated net income of the Borrower and its Consolidated Subsidiaries for the 
period beginning March 1, 2007 through the then most recently ended fiscal quarter of the Borrower (calculated without giving 
effect to any non-cash impairment or restructuring charges and other non-cash charges that are non-recurring that, in each case, 
would otherwise reduce the amount of such net income) and”.  

(M) Certain Restrictions. Section 7.09 of the Credit Agreement is hereby amended by adding the words “(other than any 
ownership interest in any Joint Venture Entity)” immediately after the word “Property”.  

(N) Subordinated Indebtedness. The last paragraph of section 7.11 of the Credit Agreement is hereby amended by 
(a) deleting the word “and” where it appears at the end of clause (i) thereof and replacing it with “,”, (b) replacing the “(ii)” at the 
beginning of clause (ii) thereof with “(iii)” and (c) adding the following new clause immediately after clause (i) thereof:  

“(ii) the Borrower may make an optional prepayment of the 2012 Senior Subordinated Notes and”  

Section 3. Representations and Warranties. The Borrower represents and warrants to the Lenders and the Administrative 
Agent that (i) the representations and warranties made by the Borrower in Article IV of the Credit Agreement, and by each Obligor in 
the other Loan Documents to which it is a party (but as to such other Loan Documents, in all material respects), are true and complete 
on and as of the date hereof with the same force and effect as if made on and as of such date (or, if any such representation and 
warranty is expressly stated to have been made as of a specific date, as of such specific date), and as if each reference in said 
Article IV to “this Agreement” included reference to this Amendment and (ii) at the time of and immediately after giving effect to this 
Amendment, no Default has occurred and is continuing.  



Section 4. Confirmation of Guarantee. Each Subsidiary Guarantor, by its execution of this Amendment, hereby consents to 
this Amendment and confirms and ratifies that all of its obligations as a Subsidiary Guarantor under the Credit Agreement, including, 
without limitation, Article III thereof, shall continue in full force and effect for the benefit of the Lenders with respect to the Credit 
Agreement as amended hereby. Each of the Obligors, by its execution of this Amendment, hereby consents to this Amendment, and 
confirms the security interests granted by it under each of the Security Documents to which it is a party shall continue in full force 
and effect in favor of the Administrative Agent for the benefit of the Secured Parties (as defined therein) with respect to the Credit 
Agreement as amended hereby.  

Section 5. Conditions Precedent. The amendments to the Credit Agreement set forth in Section 2 shall become effective as 
of the date hereof (the “Amendment No. 3 Effective Date”) upon which each of the following conditions precedent shall be satisfied:  

(A) Execution. The Administrative Agent shall have received (1) counterparts of this Amendment executed by the 
Borrower, the Subsidiary Guarantors, the Swingline Lender, the Issuing Bank(s) and the Administrative Agent, together with 
authorizations to execute this amendment from the Required Lenders and (2) lender addenda from Extending Revolving Lenders 
with Revolving Commitments equal to $650,000,000 (after giving effect to any reduction in the Revolving Commitments 
contemplated by Section 7 hereof) and Extending Tranche B Term Loan Lenders who hold Tranche B Term Loans equal to 
24.43% of the outstanding aggregate principal amount of the Tranche B Term Loans immediately prior to the Amendment No. 3 
Effective Date; in each case as provided in Section 6, executed by such Lender, the Borrower and the Administrative Agent.  

(B) Fees and Expenses. The Administrative Agent shall have received evidence of the payment by the Borrower of all fees 
payable to the Lenders on the Amendment No. 3 Effective Date that the Borrower has agreed to pay in connection with this 
Amendment.  

(C) Opinion of Counsel to the Obligors. The Administrative Agent shall have received favorable written opinions of 
counsel for the Obligors (which counsel shall be reasonably satisfactory to the Administrative Agent), in form and substance 
reasonably satisfactory to the Administrative Agent and covering such matters as the Administrative Agent shall reasonably 
request.  

(D) Corporate Matters. The Administrative Agent shall have received such documents and certificates as the 
Administrative Agent may reasonably request relating to the organization, existence and good standing of each Obligor, the 
authorization of the transactions contemplated hereunder and any other legal matters relating to the Obligors, all in form and 
substance reasonably satisfactory to the Administrative Agent. 



Section 6. Extension of Tranche B Term Loan Maturity Date and Revolving Credit Commitments. Each (a) Tranche B 
Term Loan Lender who wishes to extend their Tranche B Term Loan Maturity Date and become an Extending Tranche B Term Loan 
Lender and (b) Revolving Lender with a Revolving Commitment under the Credit Agreement who wishes to extend their Revolving 
Commitment and become an Extending Revolving Lender, on the date hereof shall execute and deliver to the Administrative Agent a 
lender addendum in the form provided by the Administrative Agent.  

Section 7. Commitment Reduction. On the Amendment No. 3 Effective Date, the amount of the outstanding Revolving 
Commitments of each Extending Revolving Lender shall automatically and permanently be reduced such that the total amount of the 
Revolving Commitments of the Extending Revolving Lenders after giving effect to such reduction equals $650,000,000, such 
reduction to be applied to the Revolving Commitments of the Extending Revolving Lenders pro rata according to the amounts of their 
respective Revolving Commitments outstanding on the Amendment No. 3 Effective Date, and the Borrower shall prepay Revolving 
Loans to the extent necessary such that the Revolving Credit Exposure shall not exceed the aggregate amount of the Revolving 
Commitments after giving effect to such reduction.  

Section 8. Miscellaneous. (a) Except as herein provided, the Credit Agreement shall remain unchanged and in full force 
and effect. This Amendment may be executed in any number of counterparts, all of which taken together shall constitute one and the 
same amendatory instrument and any of the parties hereto may execute this Amendment by signing any such counterpart. Delivery of 
an executed counterpart of this Amendment or any lender addendum by facsimile or electronic transmission shall be effective as 
delivery of a manually executed counterpart hereof or thereof, as applicable. This Amendment shall be governed by, and construed in 
accordance with, the law of the State of New York.  

(b) Without limiting the obligations of the Borrower under Section 10.03 of the Credit Agreement, the Borrower hereby 
covenants to pay all expenses of the Administrative Agent in connection with this Amendment (including the legal fees of Milbank, 
Tweed, Hadley & McCloy LLP) for which invoices are presented promptly after receipt thereof. 



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered as of the day 
and year first above written.  
  

  

Amendment No. 3  
  

CONSTELLATION BRANDS, INC.

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

 

Senior Vice President and 
Treasurer

SUBSIDIARY GUARANTORS

ALLBERRY, INC.
CLOUD PEAK CORPORATION
CONSTELLATION SERVICES LLC
CONSTELLATION TRADING 
COMPANY, INC.
CONSTELLATION WINES U.S., INC.
FRANCISCAN VINEYARDS, INC.
MT. VEEDER CORPORATION
R.M.E., INC.
THE ROBERT MONDAVI 
CORPORATION
ROBERT MONDAVI AFFILIATES
ROBERT MONDAVI INVESTMENTS
ROBERT MONDAVI PROPERTIES, INC.
ROBERT MONDAVI WINERY

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

 

Vice President and 
Assistant Treasurer

CONSTELLATION BEERS LTD.
CONSTELLATION BEERS OF 
WISCONSIN LTD.
CONSTELLATION BRANDS OF 
GEORGIA INC.
CONSTELLATION CANADA LTD.

By:  /s/ David E. Klein 
Name: David E. Klein
Title:  Vice President
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CONSTELLATION LEASING, LLC

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

Assistant Treasurer 

VINCOR INTERNATIONAL 
PARTNERSHIP
VINCOR INTERNATIONAL II, LLC
VINCOR HOLDINGS, INC.
R.H. PHILLIPS, INC.
THE HOGUE CELLARS, LTD.
VINCOR FINANCE, LLC

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

 

Vice President and 
Assistant Treasurer

ALCOFI INC.
SPIRITS MARQUE ONE LLC

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

 

Vice President and 
Assistant Treasurer



Amendment No. 3 

ADMINISTRATIVE AGENT AND ISSUING LENDER

JPMORGAN CHASE BANK, N.A., 
as Administrative Agent and Issuing Lender 

By:  /s/ Barry Bergman 
Name: Barry Bergman
Title: Managing Director



Amendment No. 3 

SWINGLINE LENDER 

BANK OF AMERICA, N.A., 
as Swingline Lender 

By:  /s/ Colleen O’Brien 
Name: Colleen O’Brien 
Title: Senior Vice President 
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ISSUING LENDER

THE BANK OF NOVA SCOTIA, as 
Issuing Lender

By:  /s/ Todd Meller 
Name: Todd Meller
Title: Managing Director



Amendment No. 3 

JOINT BOOKRUNNER

JPMORGAN SECURITIES INC., as Joint 
Bookrunner

By:  /s/ Gerry Murray 
Name: Gerry Murray
Title: Managing Director
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JOINT BOOKRUNNER

COBANK, ACB, as Joint Bookrunner

By:  /s/ Jeff Norte 
Name: Jeff Norte
Title: Vice President
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JOINT BOOKRUNNER

BANC OF AMERICA SECURITIES LLC,
as Joint Bookrunner 

By:  /s/ Colleen O’Brien 
Name: Colleen O’Brien
Title: Senior Vice President
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JOINT BOOKRUNNER

COOPERATIEVE CENTRALE 
RAIFFEISEN-BOERENLEENBANK B.A., 
“RABOBANK NEDERLAND”, NEW 
YORK BRANCH as Joint Bookrunner 

By: /s/ Claire Laury 
Name: Claire Laury
Title:  Executive Director

By:  /s/ Brett Delfino 
Name: Brett Delfino
Title: Executive Director
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Constellation Amends and Extends  
Revolving Credit Facility and a Portion of  

Term Loan; Intends to Call Senior  
Subordinated Notes  

VICTOR, N.Y., Jan. 26, 2010 – Constellation Brands, Inc. (NYSE: STZ, ASX: CBR), the world’s leading wine company, 
announced today that it has successfully amended its Senior Credit Facility to extend a portion of its revolving credit facility until 
June 2013, which was otherwise due to expire in June 2011, and extend $300 million of its $1.2 billion term loan. In addition, the 
company announced that it intends to give notice to call, without penalty on Feb. 25, 2010, all $250 million of its 8 1/8 percent senior 
subordinated notes due Jan. 15, 2012.  

“Our current focus on debt reduction remains unchanged,” said Bob Ryder, chief financial officer. “Through strong free cash 
flow generation and the proceeds from asset sales, we have reduced our leverage and improved our credit profile. We decided to take 
advantage of our current position and improved credit markets to extend these debt maturities and prepay the 2012 senior 
subordinated notes, which we expect will lower interest expense.”  

Additional details regarding these activities are available in the company’s filings with the Securities and Exchange 
Commission.  

About Constellation Brands  
Constellation Brands is the world’s leading wine company that achieves success through an unmatched knowledge of wine 

consumers paired with storied brands that suit varied lives and  
  

-more-

CONTACTS  

Media  Investor Relations
Angie Blackwell – 585-678-7141 
Cheryl Gossin – 585-678-7191  

Patty Yahn-Urlaub – 585-678-7483 
Bob Czudak – 585-678-7170



tastes. With a broad portfolio of widely admired premium products across the wine, beer and spirits categories, Constellation’s brand 
portfolio includes Robert Mondavi, Hardys, Clos du Bois, Blackstone, Arbor Mist, Estancia, Ravenswood, Jackson-Triggs, Kim 
Crawford, Corona Extra, Black Velvet Canadian Whisky and SVEDKA Vodka.  

Constellation Brands (NYSE: STZ and STZ.B; ASX: CBR) is an S&P 500 Index and Fortune 1000  company with more than 
100 total brands in our portfolio, sales in about 150 countries and operations in approximately 45 facilities. The company believes that 
industry leadership involves a commitment to our brands, to the trade, to the land, to investors and to different people around the 
world who turn to our products when celebrating big moments or enjoying quiet ones. We express this commitment through our 
vision: to elevate life with every glass raised. To learn more about Constellation Brands and its product portfolio visit the company’s 
web site at www.cbrands.com.  

Forward-Looking Statements  
This news release contains forward-looking statements. The words “intend,” and “expect,” and similar expressions are intended 

to identify forward-looking statements, although not all forward-looking statements contain such identifying words. These statements 
may relate to Constellation’s business strategy, future operations, prospects, plans and objectives of management, as well as 
information concerning expected actions of third parties. All forward-looking statements involve risks and uncertainties that could 
cause actual results to differ materially from those set forth in, or implied by, such forward-looking statements.  

In addition to risks associated with ordinary business operations, the forward-looking statements contained in this news release 
are subject to other risks and uncertainties, including other factors and uncertainties disclosed from time to time in the company’s 
filings with the Securities and Exchange Commission, including its Annual Report on Form 10-K for the fiscal year ended Feb. 28, 
2009, which could cause actual future performance to differ from current expectations.  

#    #    #  
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