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Name of Offering ( [ check if this is an amendment and name has changed, and indicate change.)

Private Placement of shares of Common Stock of Vintage Wine Trust Inc.
Filing Under (Check box(es) that apply:) O Rule 504 O Rule 505 Rule 506 0O Section 4(6) O ULOE

PROCESSED

Type of Filing: New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA N4 APR 1 2 2005
‘ THO
1. Enter the information requested about the issuer '\\V Fll[.\’;a&”g‘g‘N
\
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Vintage Wine Trust Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1101 Fifth Avenue, Suite 310, San Rafael, California 94901 (415) 456-0420
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) Same Same

Brief Description of Business:
Acquire and own vineyards and other real estate assets related to the wine industry

Type of Business Organization
[X] corporation [ limited partnership, already formed O other (please specify):
{3 business trust . O limited partnership, to be formed

Month Year
' Actual [ Estimated
1 5
Actual or Estimated Date of Incorporation or Organization:

Jurisdiction of Incorporation or Organization:: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [ M[D ]
GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et. seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it

was mailed by United States registered or certified mail to that address.
Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of

the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the

SEC.
Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that

have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made.

state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the

appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 (6-02) Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number
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A Bas

ENTIFICATION DATA

2. Enter the information requested for the following:*

 »  Each promoter of the issuer, if the issuer has been organized within the past five years;
- Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general and managing partner of partmership issuers.

Check Box{es) that Apply: [ Promoter O Beneficial Owner Executive Officer

Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Ciatti, Joseph W,

Business or Residence Address (Number and Street, City, State, Zip Code)
1101 Fifth Avenue, Suite 310, San Rafael, California 94901

Check Box(es) that Apply: [ Promoter [OBeneficial Owner Executive Officer

Director [J General and/or
Managing Director

Full Name (Last name first, if individual)
Shell, Richard N.

Business or Residence Address (Number and Street, City, State, Zip Code)
1101 Fifth Avenue, Suite 310, San Rafael, California 94901

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer

Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Gubman, Irwin L.

Business or Residence Address (Number and Street, City, State, Zip Code)
7515 Irvine Center Drive, Irvine, California 92618

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer

Director [3 General and/or
Managing Partner

Full Name (Last name first, if individual)
Hedrick, W. Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
307 Meadowbrook Drive, Santa Barbara, CA 93108

Check Box(es) that Apply: O Promoter [ Beneficial Owner [l Executive Officer

Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}
Wallace, Stephen P.

Business or Residence Address (Number and Street, City, State, Zip Code)
3235 La Canada Road, Lafayette, CA 94549

Check Box(es) that Apply: O Promoter [ Beneficial Owner Executive Officer

O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Fischer, Tamara D.

Business or Residence Address (Number and Street, City, State, Zip Code)
1101 Fifth Avenue, Suite 310, San Rafael, California 94901

Check Box(es) that Apply: O Promoter [ Beneficial Owner [X] Executive Officer

O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Bledsoe, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)
1101 Fifth Avenue, Suite 310, San Rafael, California 94901

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

* The information provided is as of the close of the offering.
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2. Enter the information requested for the following:
< » Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner Executive Officer O Director [3 General and/or
Managing Partner

Full Name (Last name first, if individual)
Johnson, Charles A.

Business or Residence Address (Number and Street, City, State, Zip Code)
1101 Fifth Avenue, Suite 310, San Rafael, California 94901

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [3 Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Director

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

3of11 SEC 1972 (6-02)



_ B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............coueueee. O 3]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........cc.coeiiininiiii 3 None
Yes No
3. Does the offering permit joint ownership of a single Unit?...........cccoviiriiiieinrciee e e 3 O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Full Name (Last name first, if individual)
Friedman, Billings, Ramsey & Co., Inec.

Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Nineteenth Street North, 11" Floor, Arlington, Virginia 22209

Name of Associated Broker or Dealer
None

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States).......c.coourviriiiriireeirri e e 0 All States

[OAL] [EAK] [EAZ] [EAR] [ECA] [®CO] [ECT] [EDE] [EDC] [EFL] [EGA] [OHI] [OID)
[BIL] [EIN] [OIA] [OKS] [EKY] [BLA] [OME] [EMD] [EMA] [OMI] [OMN] [OMS] [EMO]
[OMT] (ONE] [ENV] [ONH] [ENJ] [ONM] [ENY] [ENC] [OND] [EOH) [OJOK] [OOR] [EPA]
[OR]] [OSC) [OSD] [OIN] [BTX] [OUT] [OVT] [BVA] [EWA] [EWV] [OWI [OWY] [OPR]

Full Name (Last name first, if individual)
Not Applicable

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States)........ccccociviriimiiicnici e O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] {DC] FL] [GA] [HI] [ID]
(IL) (IN]  [1A] [KS]  [KY] [LA] [ME] [MD] [MA] 1541] (MN] [MS]  [MO]

[
[
[MT]  [NE] [NV]  [NH]  [NJ]] (NM]  [NY] [NC] [ND]  [OH] [OK] [OR]  [PA}
RI]  [SC] [sD] [TN] [TX]  [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)
Not Applicable

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States)...........coevmiiriiiinciiin e O All States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL]  [GA] [HI] (ID]

[IL] (IN]  [IA] (KS]  [KY] (LA]  [ME] [MD] [MA] [MI]  [MN] [MS] [MO]

[MT]  [NE] [NV} [NH]  [NJ]] (NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]

[RI] (SC]  [SD] [TN]  [TX] (UT}  [VT]  [VA] [WA}] [WV] ([WI] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [ and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DDt e ettt e at et eae e e et e et ran s s e s e e et an e anse 0 0
EQUILY oottt ettt et ettt e et e et b e etk ne et ns e $59,074.310 $59.074.310
Common [ Preferred

Convertible Securities (including warrants).........cocooceniinnieicinniinne e, erteen e 0 0

Partnership INETESES .....c.eoeiiriiiieic ettt etk e st ettt arane e 0 0

Other (Specify ) et e e e ettt $ 0 0
TOtAL* .ttt ettt et b e ek st e b et enane $59.074,310* $59.074.310%*

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIOTS. - rvvveveeeeere oo eseseseseseseseeeeeseseeeeseseseseeeseeesesesest s esseeseeseeseeeee e ereseeen 274 $59,074,310
NoN-acCredited INVESTOTS. .. .ccuiotiiiriirrierieeenr ettt et b e bt er e et et 0 h 0
Total (for filings under Rule 504 only).....cccocooiiiiiiiiiiiiiicree e 0 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of offering Type of Dollar Amount
Security Sold
RULE 505 ..ottt ettt ettt e b bt aa st s e bt et ns b s st s ea et en e santenis 0 by 0
REGUIAION A ..ottt st bk e s e ne s 0 3 0
RULE 504 ..ottt et et e ettt st eb e b st Re et eb e bt ettt be s bes 0 $ 0
TOTAL e e e e s e en e e e e 0 $ 0
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
Transter AZENES FEES .c.oooiiiiiiiii ettt sttt st sttt ea et nas B $15.000
Printing and ENgraving COStS......cceeceririiiieieeiieeeii sttt ettt sttt st B $ 350,000
L@GAL FEES ...cuiuivititi et itsta sttt ettt stk bbb e etttk ® $ 1,200,000
ACCOUNEINE FEES......ovivvieceieiereierercte ettt ettt ee e be e es s et sestst et et eeeeeesenaeesssasssasaseresesensnees & $210.000
ERgINEETING FEES ....oiiiiiiiieteite ettt ettt b e es ekttt st n st ee et e s e Os_0o9
Sales Commission (specify finders’ fees separately) .......cooovveeiiieiiinnnniiii e $10.430,000**
Other Expenses (identify) blue sky fees. road show expenses and other general expenses........ B $2.138900
TOtAl ¥¥ oot et bbb e B $ 14,343,900

NOTE: Footnotes * and ** appear on top of next page
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* Total includes only equity securities offered pursuant to Regulation D. The total offering size was $150,000,000. We did not receive any proceeds
from the sale of shares by the selling stockholders. The sales commission listed above represents the amount received for the total offering.

** Includes the expenses incurred in connection with the total offering as expenses were not allocated to individual portions of the offering. The
placement agent for the Regulation D shares received a placement fee in the amount of 7% of gross proceeds from the sale of shares of our common stock

pursuant to Regulation D, other than for the shares acquired in our directed share program.

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter thé difference between the aggregate offering price given in response to Part C —

Question 1 and total expenses furnished in response to Part C — Question 4.a. This difference $ 44730410 *

is the “adjusted gross proceeds t0 the ISSUET.”.......cccoiiviiiirnienrree et e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

above.
Payments to
Officers,
Directors, &
Affiliates
SAlAries ANA FEES ........iiieeiiiericeiieeetite sttt st sttt e st as et e b essebeennenene as 0
Purchase Of 18] ESTALE .......cieiiiiiie ettt ettt er s es e b s b enis as 0
"Purchase, rental or leasing and installation of machinery and equipment...........cccceovrrneenne. as 0
Construction and leasing of plant buildings and facilities............cccooeiinveiiiiiniinnie e 0Os 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TIIETELT) c.veeueeeeeuteseereteresseees e ee s ea e et en s e s a e s e sat e b e sas e e s eseemne sesetes e ebente ehi saeame es e e eseenrenbe st e b e renesenenann $ 60.000
Repayment of INAEbLEANESS .........cvoiiiriiieeieriireiee et s esssa st s s sens as 0
WOTKINE CAPILAL....cviviiierietieieieieie s e st e st e s esre et raas s et eseesbessesaesbesbessesnaessersaeraessssranes as 0
Other (specify) s s Os__ o
COIUIIN TOALS ..o ceeeie ettt ettt ettt sttt et se e et e et e e e es e s et et e seeerens B3 60,000
Total Payments Listed (column totals added) .......cccocoinminenennineni e B s

Payments To
Others
Os 0

X $71.536973

Os 0
Os 0
Ox $__ 325,000
Os 0

B § 62.465.873

0s 0
B $.134.961.973

135,656,100***

***Total offering size was $150,000,000. When total expenses in connection with issuance and distribution of securities in this offering (Part C — Question

4.a.) are subtracted from that number, the result is equal to the Total Payments Listed (Part C — Question 5).
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- D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to ish the U.S. Securities and Exchange Commission, upon written request of
its staff, the information furnished by the issuer to any non-ac¢fedited investor purguant to paragraph (b)(2) of Rulg 502.

Issuer (Print or Type) Si Date: April '#, 2005
Vintage Wine Trust Inc.

Name of Signer (Print or Type) \yfle of Signer (Print or Type)

Richard N. Shell Chief Operating Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.).

70f11 SEC 1972 (6-02)




E. STATE SIGNATURE

1." Is any party described in 17 CFR 230‘.262 f)resently subject to any of the disqualification p;ovisions Yes No
OF SUCH TUIEY........oe ettt bbbt n s e s bbb bttt s e besasnseabas O

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer
to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

/ ,
Issuer (Print or Type) Si re Date: April ﬁ , 2005
Vintage Wine Trust Inc.

Name of Signer (Print or Type) /’f itle of Signer (Print or Type)
Richard N. Shell Chief Operating Officer

Von v

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of
security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL
AK X Common Stock 1 $316,689 0 X
$316,689
AZ X Common Stock 2 $294,250 0 X
$294,250
AR X Common Stock 1 $22,630 0 X
$22,630
CA X Common Stock 31 $6,849,340 0 X
$6,849,340
CO X Common Stock 5 $1,312,830 0 X
$1,312,830
CT X Common Stock 6 $4,708,050 0 X
$4,708,050
DE X Common Stock 2 $2,082,410 0 X
$2,082,410
DC X Common Stock 25 $2,231,810 0 X
$2,231,810
FL X Common Stock 13 $1543,700 0 X
$1543,700
GA X Common Stock 2 $49,800 0 X
$49,800
HI
ID
IL X Common Stock 12 $1,158,890 0 X
$1,158,890
IN X Common Stock 4 $12,675,530 0 X
$12,675,530
IA
KS
KY X Common Stock 1 $1,086,470 0 X
$1,086,470
LA X Common Stock 1 $9,050 0 X
$9,050
ME
MD X Common Stock 88 $10,194,730 0 X
$10,194,730
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of
security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State | Yes No Investors Amount Investors Amount Yes No
MA X Common Stock 4 $1,629,710 0 X
$1,629,710
MI
MN
MS
MO X Common Stock 6 $995,940 0 X
$995,940
MT
NC X Common Stock 4 $452,700 0 X
$452,700
NE
NV X Common Stock 1 $90,530 0 X
$90,530
NH
NJ X Common Stock 3 $45,270 0 X
$45,270
NM
NY X Common Stock 18 $5,936,690 0 X
$5,936,690
ND
OH X Common Stock 10 $303,300 0 X
$303,300
OK
OR
PA X Common Stock 2 $31,680 0 X
$31,680
RI
SC
SD
TN
TX X Common Stock 2 $135,810 0 X
$135,810
uT
VT
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' APPENDIX

1 2 3 4 5
Disqualification
Type of under State ULOE
Intend to sell security (if yes, attach
to non-accredited and aggregate explanation of

investors in State
(Part B-Item 1)

offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
VA X Common Stock 26 $4,278,000 0 X
$4.278,000
WA X Common Stock 1 $4,530 0 X
$4,530
WV X Common Stock 1 $90,540 0 X
$90,540
Wi
WY
PR
CJ X Common Stock 1 $452,700 0 X
$452,700
IR X Common Stock 1 $90,540 0 X
$90,540
51355.000075 ATLANTA 556103v3
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