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                                 UNITED STATES
                      SECURITIES AND EXCHANGE COMMISSION
                            Washington, D.C.  20549

                                 SCHEDULE 13G

                   Under the Securities Exchange Act of 1934
                               (Amendment No. )*

                               Under Armour, Inc.
             -----------------------------------------------------
                                (Name of Issuer)

                                 Class A Common
             -----------------------------------------------------
                         (Title of Class of Securities)

                                    904311107
             -----------------------------------------------------
                                 (CUSIP Number)

Check the following box if a fee is being paid with this statement [ ].
(A fee is not required only if the filing person:  (1) has a previous statement
on file reporting beneficial ownership of more than five percent of the class
of securities described in Item 1; and (2) has filed no amendment subsequent
thereto reporting beneficial ownership of five percent or less of such class.)
(See Rule 13d-7.)

*The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities,
and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherwise subject to the liabilities of that section of
the Act but shall be subject to all other provisions of the Act (however, see
the Notes).
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      Schedule 13G (continued)

CUSIP No. 904311107
--------------------------------------------------------------------------------
   1   NAME OF REPORTING PERSON
       S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

       Baron Capital Group, Inc.
--------------------------------------------------------------------------------
   2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
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                                                             (a)  [ ]
                                                             (b)  [ ]
--------------------------------------------------------------------------------
   3   SEC USE ONLY

--------------------------------------------------------------------------------
   4   CITIZENSHIP OR PLACE OF ORGANIZATION

       New York
--------------------------------------------------------------------------------
   NUMBER OF      5    SOLE VOTING POWER
     SHARES                    0
  BENEFICIALLY    --------------------------------------------------------------
    OWNED BY      6    SHARED VOTING POWER
      EACH             2,434,000
   REPORTING      --------------------------------------------------------------
     PERSON       7    SOLE DISPOSITIVE POWER
      WITH                     0
                  --------------------------------------------------------------
                  8    SHARED DISPOSITIVE POWER
                       2,731,700
--------------------------------------------------------------------------------
   9   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

       2,731,700
--------------------------------------------------------------------------------
  10   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES*

--------------------------------------------------------------------------------
  11   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

       7.7%
--------------------------------------------------------------------------------
  12   TYPE OF REPORTING PERSON*

       HC, CO
--------------------------------------------------------------------------------
                     *SEE INSTRUCTIONS BEFORE FILLING OUT
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      Schedule 13G (continued)

CUSIP No. 904311107
--------------------------------------------------------------------------------
   1   NAME OF REPORTING PERSON
       S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

       BAMCO, Inc.
--------------------------------------------------------------------------------
   2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
                                                             (a)  [ ]
                                                             (b)  [ ]
--------------------------------------------------------------------------------
   3   SEC USE ONLY

--------------------------------------------------------------------------------
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   4   CITIZENSHIP OR PLACE OF ORGANIZATION

       New York
--------------------------------------------------------------------------------
   NUMBER OF      5    SOLE VOTING POWER
     SHARES                    0
  BENEFICIALLY    --------------------------------------------------------------
    OWNED BY      6    SHARED VOTING POWER
      EACH             2,322,600
   REPORTING      --------------------------------------------------------------
     PERSON       7    SOLE DISPOSITIVE POWER
      WITH                     0
                  --------------------------------------------------------------
                  8    SHARED DISPOSITIVE POWER
                       2,617,600
--------------------------------------------------------------------------------
   9   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

       2,617,600
--------------------------------------------------------------------------------
  10   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES*

--------------------------------------------------------------------------------
  11   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

       7.4%
--------------------------------------------------------------------------------
  12   TYPE OF REPORTING PERSON*

       IA, CO
--------------------------------------------------------------------------------
                     *SEE INSTRUCTIONS BEFORE FILLING OUT
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      Schedule 13G (continued)

CUSIP No. 904311107
--------------------------------------------------------------------------------
   1   NAME OF REPORTING PERSON
       S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

       Baron Capital Management, Inc.
--------------------------------------------------------------------------------
   2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
                                                             (a)  [ ]
                                                             (b)  [ ]
--------------------------------------------------------------------------------
   3   SEC USE ONLY

--------------------------------------------------------------------------------
   4   CITIZENSHIP OR PLACE OF ORGANIZATION

       New York
--------------------------------------------------------------------------------
   NUMBER OF      5    SOLE VOTING POWER
     SHARES                  0
  BENEFICIALLY    --------------------------------------------------------------
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    OWNED BY      6    SHARED VOTING POWER
      EACH             111,400
   REPORTING      --------------------------------------------------------------
     PERSON       7    SOLE DISPOSITIVE POWER
      WITH                   0
                  --------------------------------------------------------------
                  8    SHARED DISPOSITIVE POWER
                       114,100
--------------------------------------------------------------------------------
   9   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

       114,100
--------------------------------------------------------------------------------
  10   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES*

--------------------------------------------------------------------------------
  11   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

       0.3%
--------------------------------------------------------------------------------
  12   TYPE OF REPORTING PERSON*

       IA, CO
--------------------------------------------------------------------------------
                     *SEE INSTRUCTIONS BEFORE FILLING OUT
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      Schedule 13G (continued)

CUSIP No. 904311107
--------------------------------------------------------------------------------
   1   NAME OF REPORTING PERSON
       S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

       Baron Growth Fund
--------------------------------------------------------------------------------
   2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
                                                             (a)  [ ]
                                                             (b)  [ ]
--------------------------------------------------------------------------------
   3   SEC USE ONLY

--------------------------------------------------------------------------------
   4   CITIZENSHIP OR PLACE OF ORGANIZATION

       USA
--------------------------------------------------------------------------------
   NUMBER OF      5    SOLE VOTING POWER
     SHARES                    0
  BENEFICIALLY    --------------------------------------------------------------
    OWNED BY      6    SHARED VOTING POWER
      EACH             1,850,000
   REPORTING      --------------------------------------------------------------
     PERSON       7    SOLE DISPOSITIVE POWER
      WITH                     0
                  --------------------------------------------------------------
                  8    SHARED DISPOSITIVE POWER
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                       1,850,000
--------------------------------------------------------------------------------
   9   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

       1,850,000
--------------------------------------------------------------------------------
  10   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES*

--------------------------------------------------------------------------------
  11   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

       5.2%
--------------------------------------------------------------------------------
  12   TYPE OF REPORTING PERSON*

       IV
--------------------------------------------------------------------------------
                     *SEE INSTRUCTIONS BEFORE FILLING OUT
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      Schedule 13G (continued)

CUSIP No. 904311107
--------------------------------------------------------------------------------
   1   NAME OF REPORTING PERSON
       S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

       Ronald Baron
--------------------------------------------------------------------------------
   2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
                                                             (a)  [ ]
                                                             (b)  [ ]
--------------------------------------------------------------------------------
   3   SEC USE ONLY

--------------------------------------------------------------------------------
   4   CITIZENSHIP OR PLACE OF ORGANIZATION

       USA
--------------------------------------------------------------------------------
   NUMBER OF      5    SOLE VOTING POWER
     SHARES                    0
  BENEFICIALLY    --------------------------------------------------------------
    OWNED BY      6    SHARED VOTING POWER
      EACH             2,434,000
   REPORTING      --------------------------------------------------------------
     PERSON       7    SOLE DISPOSITIVE POWER
      WITH                     0
                  --------------------------------------------------------------
                  8    SHARED DISPOSITIVE POWER
                       2,731,700
--------------------------------------------------------------------------------
   9   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

       2,731,700
--------------------------------------------------------------------------------
  10   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES*
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--------------------------------------------------------------------------------
  11   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

       7.7%
--------------------------------------------------------------------------------
  12   TYPE OF REPORTING PERSON*

       HC, IN
--------------------------------------------------------------------------------
                     *SEE INSTRUCTIONS BEFORE FILLING OUT
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Item 1.

        (a)  Name of Issuer:
             Under Armour, Inc.

        (b)  Address of Issuer's Principal Executive Offices:
             1020 Hull Street
             Baltimore, MD 21230

Item 2.

        (a)  Name of Persons Filing:
             Baron Capital Group, Inc. ("BCG")
             BAMCO, Inc. ("BAMCO")
             Baron Capital Management, Inc. ("BCM")
             Baron Growth Fund ("BGF")
             Ronald Baron
        (b)  Address of Principal Business Office:
               767 Fifth Avenue
               New York, NY 10153
        (c)  Citizenship:
               BCG, BAMCO and BCM are New York corporations.  Baron Growth Fund
               is a series of a Massachusetts business trust.  Ronald Baron is
               a citizen of the United States.
        (d)  Title of Class Securities:
               Class A Common
        (e)  CUSIP Number:
               904311107

Item 3.    PERSONS FILING:

        BCG and Ronald Baron are:
              (g) Parent holding companies, in accordance with
                  Section 240.13d-1(b)(ii)(G)
        BAMCO and BCM are:
              (e) Investment Advisers registered under Section 203 of
                  the Investment Advisers Act of 1940
        BGF is:
              (d) Investment Company registered under Section 8 of the
                  Investment Company Act.
        All persons filing are:
              (j) Group, in accordance with Rule 13d-1(b)(1)(ii)(J)
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Item 4.    OWNERSHIP^

         (a) Amount Beneficially Owned as of December 31, 2007:

               BCG:            2,731,700 shares
               BAMCO:          2,617,600 shares
               BCM:              114,100 shares
               BGF:            1,850,000 shares
               Ronald Baron:   2,731,700 shares

         (b) Percent of Class#:

               BCG:               7.7%
               BAMCO:             7.4%
               BCM:               0.3%
               BGF:               5.2%
               Ronald Baron       7.7%

^BCG and Ronald Baron disclaim beneficial ownership of
 shares held by their controlled entities (or the investment
 advisory clients thereof) to the extent such shares are held
 by persons other than BCG and Ronald Baron.  BAMCO and
 BCM disclaim beneficial ownership of shares held by their
 investment advisory clients to the extent such shares are held
 by persons other than BAMCO, BCM and their affiliates.
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          (c) Number of shares as to which such person has:
                (i)   sole power to vote or direct the vote:
                          BCG:                    0
                          BAMCO:                  0
                          BCM:                    0
                          BGF:                    0
                          Ronald Baron:           0
                (ii)  shared power to vote or direct the vote:
                          BCG:            2,434,000
                          BAMCO:          2,322,600
                          BCM:              111,400
                          BGF:            1,850,000
                          Ronald Baron:   2,434,000
                (iii) sole power to dispose or to direct
                      the disposition of:*
                          BCG:                    0
                          BAMCO:                  0
                          BCM:                    0
                          BGF:                    0
                          Ronald Baron:           0
                (iv)  shared power to dispose or direct
                      the disposition of:*
                          BCG:            2,731,700
                          BAMCO:          2,617,600
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                          BCM:              114,100
                          BGF:            1,850,000
                          Ronald Baron:   2,731,700

Item 5.  OWNERSHIP OF 5% OR LESS OF A CLASS
         Not applicable.

Item 6.  OWNERSHIP OF MORE THAN 5% ON BEHALF OF ANOTHER PERSON
         The advisory clients of BAMCO and BCM have the right to receive
or the power to direct the receipt of dividends from, or the proceeds
from the sale of, the Issuer's common stock in their accounts.  To the
best of the Filing Persons' knowledge, no such person has such interest
relating to more than 5% of the outstanding class of securities.

Item 7.  IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH
         ACQUIRED THE SECURITY BEING REPORTED ON BY THE PARENT
         HOLDING COMPANY

         BAMCO and BCM are subsidiaries of BCG.  Baron Growth Fund is an
         advisory client of BAMCO. Ronald Baron owns a controlling
         interest in BCG.

Item 8.  IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP

         See Item 3.

* By virtue of investment advisory agreements with their respective
  clients, BAMCO and BCM have been given the discretion to dispose
  or the disposition of the securities in the advisory accounts.
  All such discretionary agreements, are however, revocable.

                                                 Page  10 of 12 Pages

Item 9.  NOTICE OF DISSOLUTION OF GROUP

         Not applicable.

Item 10. Certification

     By signing below I certify that, to the best of my knowledge
and belief, the securities referred to above were acquired in the
ordinary course of business and were not acquired for the purpose
of and do not have the effect of changing or influencing the control
of the issuer of such securities and were not acquired in connection
with or as a participant in any transaction having such purposes or
effect.

Signature

   After reasonable inquiry and to the best of my knowledge and belief,
I certify that the information set forth in this statement is true,
complete and correct.

  Date:  February 5, 2008

                        Baron Capital Group, Inc.,
                        BAMCO, Inc., and
                        Baron Capital Management, Inc.
                        By:
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                        /s/ Ronald Baron
                        _______________________________________
                            Ronald Baron, Chairman and CEO

                        Baron Growth Fund
                        By:

                        /s/ Ronald Baron
                        ______________________________________
                            Ronald Baron, CEO

                        Ronald Baron, Individually

                        By:

                        /s/ Ronald Baron
                        _______________________________________
                            Ronald Baron
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                    Joint Filing Agreement

The undersigned each hereby agree that the Schedule 13G dated February 5, 2008,
which relates to the class A common stock of Under Armour, Inc. to be filed
jointly on behalf of each of them for the reasons stated therein, and any
amendments thereto shall be filed jointly by the undersigned.

Dated:  February 5, 2008

                        Baron Capital Group, Inc.,
                        BAMCO, Inc., and
                        Baron Capital Management, Inc.
                        By:

                        /s/ Ronald Baron
                        _______________________________________
                            Ronald Baron, Chairman and CEO

                        Baron Growth Fund
                        By:

                        /s/ Ronald Baron
                        ______________________________________
                            Ronald Baron, CEO

                        Ronald Baron, Individually
                        By:

                        /s/ Ronald Baron
                        _______________________________________
                            Ronald Baron
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$.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, 370 Woodcliff
Drive, Suite 300, Fairport, New York 14450; telephone number 585-218-3600.

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
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.

iii
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CONSTELLATION BRANDS, INC.

Constellation Brands, Inc. is a leading international producer and marketer of beverage alcohol brands with a broad portfolio across the wine,
spirits and imported beer categories. We have the largest wine business in the world and are the largest multi-category supplier of beverage
alcohol in the United States; a leading producer and exporter of wine from Australia and New Zealand; the largest producer and marketer of
wine in Canada; and both a major producer and independent drinks wholesaler in the United Kingdom. Our strong market positions increase our
purchasing power and make us a supplier of choice to our customers.

With our broad product portfolio, we believe we are distinctly positioned to satisfy an array of consumer preferences across all beverage alcohol
categories and price points. Many of our products are recognized leaders in their respective categories. Leading brands in our portfolio include
Almaden, Arbor Mist, Vendange, Woodbridge by Robert Mondavi, Hardys, Nobilo, Kim Crawford, Alice White, Ruffino, Kumala, Robert
Mondavi Private Selection, Rex Goliath, Toasted Head, Blackstone, Ravenswood, Estancia, Franciscan Oakville Estate, Inniskillin,
Jackson-Triggs, Simi, Robert Mondavi Winery, Stowells, Blackthorn, Black Velvet, Mr. Boston, Fleischmann�s, Paul Masson Grande Amber
Brandy, Chi-Chi�s, 99 Schnapps, Ridgemont Reserve 1792, Effen Vodka, Corona Extra, Corona Light, Pacifico, Modelo Especial, Negra
Modelo, St. Pauli Girl and Tsingtao.

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.

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.: Allberry, Inc., Barton Beers, Ltd., Barton Beers of Wisconsin, Ltd., Barton Brands of California, Inc., Barton Brands of Georgia,
Inc., Barton Brands, Ltd., Barton Canada, Ltd., Barton Distillers Import Corp., Barton Financial Corporation, Barton Incorporated, Cloud Peak
Corporation, Constellation Aviation, Inc., Constellation Leasing, LLC, Constellation Trading Company, Inc., Constellation Wines U.S., Inc.,
Franciscan Vineyards, Inc., Monarch Import Company, Mt. Veeder Corporation, The Robert Mondavi Corporation, R.M.E., Inc., Robert
Mondavi Winery, Robert Mondavi Investments, Robert Mondavi Affiliates, and Robert Mondavi Properties, 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.

1
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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 borrowings, 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 pay quarterly dividends on our currently
outstanding shares of Series A mandatory convertible preferred stock, represented by depositary shares, each representing  1/40 of a share of
Series A mandatory convertible preferred stock, in the amount of $0.359375 per depositary share, with the last quarterly dividend scheduled to
be paid on September 1, 2006, on which date all outstanding shares of the Series A mandatory convertible preferred stock will convert into
shares of Class A common stock. Except for earnings used to pay the dividends on the Series A mandatory convertible preferred stock, we
currently intend to retain all of our earnings to finance the development and expansion of our business. In addition, under the terms of our senior
credit facility, we are currently constrained from paying cash dividends on our common stock. Also, the indentures for our outstanding senior
notes and senior subordinated notes and the terms of our Series A mandatory convertible preferred stock 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.

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
income before provision for 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 is required to pay the dividends on our 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.

For the Three Months Ended

May 31,

For the Fiscal Years Ended

February 28,

For the Fiscal

Year Ended

February 29, 2004

For the Fiscal Years Ended

February 28,

2006 2005 2006 2005 2003 2002
Ratio of Earnings to Fixed
Charges 3.8x 2.8x 3.3x 3.8x 3.0x 4.0x 2.8x

Ratio of Earnings to Combined
Fixed Charges and Preferred
Stock Dividends 3.5x 2.6x 3.1x 3.5x 2.9x 4.0x 2.8x

2
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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 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.

3
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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;

(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 interest payments, or the method by which
the dates shall be determined, the persons to whom we will be obligated to pay 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;
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(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;

(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.
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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 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
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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 of 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 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 or annul
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.
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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
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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.

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, without stockholder approval, up to 1,000,000 shares of preferred stock.
170,500 of these shares have been designated as Series A mandatory convertible preferred stock and are currently outstanding. Pursuant to our
certificate of designations, the Series A mandatory convertible preferred stock will automatically convert into shares of common stock on
September 1, 2006, unless converted earlier by the holders, and will be restored to status of undesignated 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, without stockholder approval, 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
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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;

� 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 currently outstanding are, and the 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
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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.
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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.

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
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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 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
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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 consists of 330,000,000 shares, of which 300,000,000 shares are Class A common stock, par value $.01 per share, and
30,000,000 shares are Class B common stock, par value $.01 per share.

All shares of Class A common stock and Class B common stock currently outstanding are, and 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 Class A 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 certificate of incorporation and
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.

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
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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 12 1/2% 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.

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 pay a cash dividend on Class B common stock, each share of Class A common stock will receive an amount at least 10% greater than the
amount of the cash dividend per share paid on Class B common stock. In addition, our board of directors may declare and pay a dividend on
Class A common stock without paying any dividend on Class B common stock. Under the terms of our senior credit facility, we are currently
constrained from paying cash dividends on our common stock. Also, the indentures for our outstanding senior notes and senior subordinated
notes and the terms of our Series A mandatory convertible preferred stock 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.

Other Provisions

Holders of Class A common stock and Class B 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 and Class B
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 and Class B 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 of the business combination, the transaction is approved by the board of directors of the corporation;

� 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 such time 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 66 2/3% of the outstanding voting stock that is not owned by the interested
stockholder.
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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. as of February 28, 2006 and 2005, and for each of the years in the three-year
period ended February 28, 2006, and management�s assessment of the effectiveness of internal control over financial reporting as of February 28,
2006, have been incorporated herein by reference from Constellation Brands, Inc.�s Annual Report on Form 10-K for the fiscal year ended
February 28, 2006 and Constellation Brands, Inc.�s Form 8-K filed August 8, 2006 in reliance upon the reports, also incorporated by reference
herein, of KPMG LLP, an independent registered public accounting firm, and upon the authority of said firm as experts in accounting and
auditing.
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