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FORM D

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATIOND, SEC Mai mer - - -
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( D check if this is an amendment and name has changed, and indicate change.}
Serigs A Convertible Preferred Stock Financing ”"E!a
Filing Under (Check box{es) that apply): [] Rule 504 D Rule 505 Rule 506 [} Section 4(6) [] ULOE s[r'_';a*""n (3]
Type of Filing: New Filing D Amendment 1

:SEP 2 5208

[aim]
A. BASIC IDENTIFICATION DATA Y

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) OCT 1 4 2008

WineCo, Inc,
__ ___ THOMSON REUTERS
Address of Executive Offices (Number and Streer, City, State, Zip Code) Telephone Number (Including Area Code

LM B 1
2660 Knob Hill Drive, Santa Rosa, CA, 95404 707-256-9972

Address of Principal Business Operations {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
(if differemt from Executive Offices)

Brief Deseription of Business _

|||

1. Enter the information requested about the issuer

[¥] corperation ] limited partnership. already forme ] other{p!
D business trust [ limited partnership, to be formed
Month Year

Actual ar Estimated Date of Incorporation or Organization:  [0]97] [o]e ] Actual ] Estimated
Jurisdiction of Incorporation or Qrganization: {Enter two-letter U8, Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) [Dl[E]

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.5007T) that is available to be filed instead of Form D (37

CFR 239.500) only to issuers that file with the Conmunission a notice on Temporary Form D (17 CFR 239.500T) or an mnendment 1o such a

notice in paper format on or after September 15, 2008 but before March 16, 2009. During that period. an issuer also may file in paper format an

initial notice using Form D (17 CFR 239.500) but, if it dovs. the issuer must file amendments using Form D (17 CFR 239.500) and otherwise

comply with ali the requirements of § 230.5037.

Federal:

Who Alast File: All issuers making an offering of securities in reliznce on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et

seq. or 15 U.8.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, it reccived at that

address after the date on which it is due, on the date it was mailed by United States registered or certified mail 1 that address.

Where To File: U.S. Securities und Exchange Commission, 100 F Sweet, N.E., Washington, D.C. 20549,

Caopies Reguired: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed

must be a photocopy of the manually signed copy or bear typed or printed signatures.

Informetion Required: A new fiting must contain all information requested. Amendments nced enly report the nane of the issuer and offering,

any changes thereto, the information requested in Part C, and any wnaterial 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 tee.

State:

This notice shall be used 1o indicate relisnce 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 n

each state where sales are te be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption. o

fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with staic law. The

Appendix to the notice constitutes a part of this notice and must be completed.

AFFENTION

Failure to file notice in the appropriate states will not result in aloss 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 predictated on the

filing of a federal notice,

SEC]972(9-08) Persons who respond to the cellection of information contained in th.is form 1 of §
are not required to respond unless the form displays a currently valid OMB
control number,



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the pasi tive years:
e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more ot a cluss of equity securities af the issucr.
. Each executive officer and director of corporite issuers and of corporate general and managing partners of partnership issucrs: and

»  Each general and managing partner of partnership issuers.

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

Full Name (Last neme first, if individual)
Scott, Peter
Business or Residence Address  (Number and Street, City, State, Zip Code)

2660 Knob Hill Drive, Santa Rosa, CA, 85404

Check Box{es) that Apply: Promoter Beneficial Owner Executive Officer Director [C] General andior
Managing Partner

Fult Name (Last name first, if individual)
Price, William S.

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

135 E. Sir Francis Drake Blvd., Larkspur, CA 94939

Check Box{es) that Apply: Promoter Beneficial Owner Executive Officer Director D General and/or
Munaging Partner

Ful! Name (Last name first, if individual)
Klenz, Walt

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

1300 Loma Vista Drive, Napa, CA 94558

Check Box(es) that Apply: [ Promoter Beneficial Owner D Exccutive Officer D Director [] General andfor
Munaging Partner

Full Name (Last name first, if individual)

TPG Star, LLC
Business or Residence Address  (Number and Street, City, State, Zip Code}

Attr: Jeffery D. Ekberg, 301 Commerce St., Ste 3300, Fart Worth, TX 76102

Check Box{es) that Apply: [] Promoter  [[] Beneficial Owner [ Executive Officer [] birector [] General andfor
Managing Pariner

Full Nume (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 [ Director [[} General andfor
Muanaging Purtner

Full Name (Last name first, if individual)

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

Check Box(cs) that Apply: D Promoter (] Beneficial Owner [ Executive Officer D Prirector [] General andfor
Managing Purtner

Full Name (Last nwmne 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)

2o0fY



B, INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ..o, M} [7]
Answer also in Appendix. Celumn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .o SO
Yes No
3. Docs the offering permit joint ownership of a single Unit? ... [
4. Enter the information requested for cach person who has been or will be paid or given, directly or indircctly, any
commission or similar remuneration forsolicitation of purchasers in connection with sales of securities in the offering.
1f a person 1o 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. [f 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, 1f individual)
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 INAividual SIBLES) oo e s [J] Al States

) Gkl @z [ar)
] [z [bal [k
Tl  E] vl [
RO OGcl ol [ON

HEklE
HIEIEIB
HEIEIR)
7]
EIElEIF
ZRIEIE!
EIRIEIE)

FEIElE]

Full Name (Last name first, if individual)

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 cheek iIndividual SUALES) .o e b s [ All States

lax] [az] [ar)
n]  [Oal  {ks)
(]
(sc] [l [

FIEIElE]

£l Bl FlE]
fl

7]
FlElElE]
HEIEIE)
SE R
EElElE]
EIElE]E
ERIEIE]
FIRIENE)

EIEIENE)

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All States™ o1 check individual SLAIESY vueeriieiceeeeeee e et s esssas shesmes b ] Al States

FlElFE
Bl ElEl
el EIE]k]
E]

3

4

El
FIEIEIE
SIElEIE]
ElElElF
EIRIEIE]
EIRIEIE]

#lElElEl

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

Jof9



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

3.

4

Enter the aggregate offering price of securitics included in this offering and the total amount already
sold. Enter "07 if the 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
alrcady exchanged. ‘
Aggregatce
Type of Security OlTering Price

Amount Alrcady
Seld

5

51,500,000

51,500,000

[} Common Preferred

Converlible Securities (including Warrants) ...ttt tsie et aneaeseeees D

$

Partnership INEETESIS ..ot e ea oo e oo e S

3

Other (Specify ) ettt et aa et ebe s et e st b et nmeareenn s b3

$

T oo, §.11200,000

51,500,000

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

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.”

Numnber
Investors

AT IO IV 0TS et ce sttt et esaeesseeee e te e st e e e teesbesabaesstessneeaseaasseaannsesrreese

Aggregale
Dollar Amount
of Purchascs

41,500,000

NON-aCCTedIted [NVESIOTS (oot eee s ettt et e e e e ee s e bt s e neeansesssaessnesmnasenten

s0

Total (for filings under Rule 504 0nly) e eenecreec e

b4

Answer also in Appendix, Column 4, if filing under ULOE.

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested forall securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Question 1.

Type of
Type of Offering Security

Dollar Amount
Sold

R gl al O A e et

Y OO OO URRRUSO

YT wn N

a. Furnish 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 insurer.
The information may be given as subjcct to future contingenctes. 1f the amount of an expenditure is
nol known, furnish an estimate and check the box to the left of the estimate.

TrANSTCT ABCIIS FEES Lottt ettt e e m s eemememss et e et bk e e e e e ks e ke R b s b e be b s as st s asserssassesbe e e rnrenre s
Printing and Engraving COoStS oo eeeeeremess bbb bbb e bbb s
Al B8 e e ettt et et a et eater e n e e ena seneae s et rer e ar e
ACCOUNINE FLES oot 1o e b ettt sh b e ememnana s s s s st b
ENZINEEring FEES .o st sas e e s

Sales Commissions (specify finders’ Tees SEParately) e e

OooozaaO

i

Other Expenses (Ientily) v e e bn

TOLRE .ottt e e e e et e et v e e e e e neeemeeemeeeressseeeekt ek tesee it s e N R RS teage e n e Ee S e s e n s s e s rrnnis

S

4 0f9

s

5
530,000

530,000




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

b.  Enter the difference between the aggregate offering price given in response (o Part C — Question |
and total expenses furished in response to Part C — Question 4.a. This difference is the *adjusted gross

PrOCEEAS 10 LRE ISSUSL.™ oottt ettt ettt et ee et $1 470,000
5. [Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

cach of the purposes shown. I the amount for any purpoesc is not known, (urnish an estimate and
check the box to the left ofthe 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, & PPayments to

Affiliates Others
SAMANES BNU TEES .oiviviie st erene s e e s st 5100'000 s
Purchase of 162l CS1ALE ..ottt s | 9 s
Purchase, rental or leasing and installation of machinery
AN EQUIPIMEIE oeteveoto ettt eiet s ss e ememessssssseaesesssssensasessssansesessesee s aesese b fenanae s st s ee st e sesesas et ee s s s
Construction or leasing of plant buildings and facilities ... [ 18 s
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the asscts or securities of another
ISSUET PUTSUANE 10 8 IBTBET) .ottt ettt smes oot e £t et st be e e bbb bbb s s s
Repayment of indebledness et |} 9 R
WOTKINE CAPILA] oo st s bbb bt eera e er e s snsaes 51,370,000 R
Other (specify): s (s

...... [1s 0s

COMUMN TOWLS oot e ccn s e b bbb bbb R s bbb R s [13 s
51:470,000

Total Payments Listed (column totals added} ...

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 11'this notice is filed under Rule 505, the following
signature constilules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafT,
the information furnished by the issuer to any non-accredited investor pursuant lo paragraph (b)(2) of' Rule 502.

Issuer (Print or Type) <®c Date
WineCo, Inc.
e g‘ — 2z gcel 20

Name of Signer (Print or Type) Title of Signer {Print or Type)
Peter Scott President/CEQ
- »
ATTENTION

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