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e Call to Order Randy Phillips
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e Operations Report Robin Hill
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e Adjourn Randy Phillips
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DRAFT MINUTES

Virginia Winery Distribution Company (VWDC)
Republic National Distributing
14038 Washington Highway
Ashland, VA 23005
March 29, 2016

Call to Order

In Chairman Randy Phillip’s absence, Jay Colston called the VWDC Board (Board) meeting to order at 10:05 a.m.

Members Present
Sandy Adams, Commissioner VDACS
Gary Archuleta

Jim Turpin
Jay Colston

Members Absent
Randy Phillips

Others Present

Marc Haalman, VA ABC

Katie Hellenbush, VA Wineries Association

Morgan Guthrie, VA Wine Wholesalers Association
Justin Bell, Attorney General’s Office

Jennifer Cavedo, VDACS

Robin Hill, VDACS

Margie Gehler, VDACS

Approval of Draft Minutes

Copies of the agenda and draft minutes were distributed to all board members at the beginning of the meeting.

Jay Colston noted a typo on page 5. With that correction, Jim Turpin motioned to approved draft minutes from the

previous meeting of the Board. Sandy Adams seconded the motion. Mr. Colston called for a vote to adopt the

minutes as read with one correction and the motion passed unanimously.

Operations Report

Robin Hill began the meeting with an overview of the Operational Budget and Expenses for Fiscal Year 2015 —
2016 as of March 24, 2016. Ms. Hill discussed expenses paid to date, which were listed as $156,878. There are
some additional software development costs pending which will increase efficiency of the VWDC application and

overall operations. One of those improvements pending final testing is the electronic posting of all payments using

an upload from Suntrust Bank. Currently, all payments are manually entered into the system. Additionally, there is
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now a product catalog and a listing of all participating wineries and retailers. The system now has the ability to
have products added. At this time, Gary Archuleta inquired if VWDC has used Seven Fifty. He explained Seven
Fifty is a web-based software company which uses a portal to connect buyers and distributors by posting distributor
portfolios with producer information. This is beneficial for smaller wineries as it allows buyers to browse the website
based on region or type of wine and other various search engine options where matched results are presented on
buyer criteria. Gary Archuleta will provide Ms. Hill with a contact name. Ms. Hill will contact the SevenFifty
representative to seek additional information on the cost of a monthly maintenance fee for a discuss trial software on
a trial basis. Ms. Hill continued discussing other expenses paid to date which included $40,000 in administrative
costs to VDACS and $76,654 for salary and benefits.

Ms. Hill provided an update on the licensing process. At the last board meeting, approval was given to institute a
timeline for completing the licensing process within six months. Since December, five wineries have had their licenses
approved and two wineries have submitted their applications to ABC and are currently pending. Twenty wineries
have been approved for Part 1 by ABC and need to submit part 2 of the application. Seven applications were
withdrawn following multiple communications from both Ms. Hill and ABC representative, Burnie Gaskill. Ms. Hill
reported that she has received positive responses on the predetermined time set for the licensing process.

Ms. Hill presented the financial highlights using the comparative period of July through March. The report
represented the year to date sales which totaled $2.5 million and is expected to approach three million by the end
of the year. Approximately 20,000 cases have been sold and close to 6,700 transactions have been processed. Of
total sales, 80% were wine sales, 18% were for cider, and approximately 2% were attributed to mead. Also,
included in the meeting materials were VWDC'’s Sales by Winery FY 2015-2016.

Comments and New Business

Ms. Hill began by discussing the development of a five-year plan, which will focus on VWDC strategies. She
indicated that software development has been crucial to providing a solid foundation for the VWDC to build upon.
Ms. Hill asked if anyone had any thoughts or comments to add to the strategic plan. One topic discussed in previous
meetings was for Ms. Hill to visit wineries and attend events to make VWDC more visible. She added she did attend
the Food and Beverage Expo and VWDC had a new booth display. She explained the concept of VWDC to
retailers and other industry event attendees. She also connected with the VA ABC Marketing representative who
approached her about potentially showcasing some of the various wines/wineries at individual ABC stores.

Ms. Hill also attended the last VWA meeting in an effort to increase visibility for VWDC. Gary Archuleta suggests,
as part of the five-year strategic plan, to develop a four or five slide power point resource presentation to post on
the website that would help explain the “Who are we?” and could provide product information and education. This
marketing tool could detail what VWDC has accomplished and how it is works. The presentation would create
demand. Ms. Hill will work with Mr. Archuleta on this as part of the marketing development plan.

Katie Hellebush suggested attending a Virginia Lodging Restaurant Association meeting. This would be a great
opportunity for an introduction to several restaurants and retailers to learn more about VWDC. Ms. Hellebush
offered to help Ms. Hill by providing an introduction to VLRA members and potentially include VWDC as a topic for
a future meeting. Commissioner Adams suggested sending out a survey to all the wineries asking them what types of
features they would like to have added to the site. Also discussed was potentially sending out a survey to those
wineries that are not using VWDC and asking why.
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Jim Turpin added the prospect of reaching out to neighboring states like North Carolina or DC to investigate any
potential for interfacing as part of the five-year plan, although he does acknowledge that there are obstacles,
regulatory challenges, as well as state line issues. Mr. Turpin thinks this topic is worth exploring. Ms. Hill will follow-
up on all of these suggestions. Ms. Hill also reported the end of the test program with ABC and noted it was
successful since VWDC was the only participant in the pilot test. In the future, no more paper files will need to be sent
resulting in significant time savings.

Adjourn

Mr. Colston adjourned the meeting at 10:40 a.m. Following the meeting, attendees were invited to tour the facility
by the host, Gary Archuleta.

Next Meeting:

June 28, 2016
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Virginia Winery Distribution Company
Original Budget
Fiscal Year 2015-2016

Budget FY 15-16 FY16-17
General Fund Appropriation $ 248,050 255,595
Non-General Fund Revenue Remaining 110,696 110,196
Projected Non-General Fund Revenue Collections 45,000 55,000
TOTAL BUDGET $ 403,746 420,791
Proposed Spending Plan:
ABC (New Licenses & Renewals) $ 35,000 37,000
System Maintenance Fees 15,300 18,000
Software Development 132,696 116,241
Bank Fees 10,000 10,000
Insurance Fees 750 750
Training/travel/audit assistance to wineries 10,000 10,000
Administrative Costs to VDACS 40,000 40,000
ABC Legal Notices 4,000 6,000
Operations Manager Salary and Benefits 101,000 107,800
Part - Time Administrative Staff 20,000
Office Supplies and Misc. Expenses 5,000 5,000
NGF Resene for contingencies 50,000 50,000
TOTAL BUDGET $ 403,746 420,791

FY 2015 Expenses Estimated (Over) Under Budget: $ -
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Virginia Winery Distribution Company
Operational Budget and Expenses
Hscal Year 2015-2016

As of 06/22/2016

Paid Committed
Budget Expenses Expenses Balf'ince
) Available
to-date Pending

Available General Fund Appropriation $ 248,050

Non-General Fund Revenue Remaining at June 2015 110,696

Estimated FY2015-16 Special Revenue 45,000

Total avaliable for FY2015-16 $ 403,746

ABC (New Licenses & Renewals) $ 35,000 | $ 38,010 (3,010)
System Maintenance Fees $ 15,300 11,078 4,222
Software Development $ 132,696 111,768 20,929
Bank Fees $ 10,000 7,177 2,823
Insurance Fees $ 750 900 (150)
Training/Travel/Audit Assistance to Wineries $ 10,000 7,058 2,942
Administrative Costs to VDACS $ 40,000 40,000 0
ABC Legal Notices $ 4,000 3,197 803
Operations Manager Salary and Benefits $ 101,000 102,378 (1,378)
Office Supplies and Misc. Expenses $ 5,000 5,557 (557)
NGF Reserve for contingencies $ 50,000 50,000
Total Expenses $ 403,746 | $ 327,123 - 76,623
Non-General Fund as of 06/22/2016

Beginning Cash $ 110,696

Actual NGF Revenue (transaction fees) 55,182

Expenses (56,960)

Ending Cash $ 108,918
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Licenses Approved since the Last Meeting

Licensing Update

License # Winery Name

88861 Wild Hare Hard Cider
88860 Caret Cellars

89404 Lion's Head Meadery
89696 Revalation Vineyard
89697 Morais Vineyard

Pending Applications

Part 2 submitted to VA ABC for licensing (3)

License # Winery Name
89730 Kvasir Meadworks
86156 The Winery at Bull Run

Part 1 Approved by ABC. Winery to submit Part-2 (19)

License # Winery Name

82051 Seven Doors

83765 Devault Family Vineyards
86924 American Way Country Wines
87613 Adventure Farm

88569 Maggie Malick Wine Caves
88704 Shelby

89050 Barns at Hamilton

89139 Crushed LLC

89732 Zephaniah Farm Vineyard
89778 Blue Toad Hard Cider

License # Winery Name

89729 Silver Hand Meadery
89779 Big Fish Cider Co.

87377 Giles Mountain Vineyard
89218 Winchester Ciderworks
89405 Tomahawk Mill Winery
License # Winery Name

89931 Buskey Cider Co.

89932 Skippers Creek Vineyards
90155 Maidstone Meadery

90156 Brent Manor Vineyard
90171 Cunningham Creek Winery
90172 Blue Valley Vineyard & Winery
90277 Cana Vineyards and Winery
90278 Sassafras Shade Vineyard
90279 Courthouse Creek Cider Co.
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Financial Highlights (Note: Reflects amounts for the comparative period of July — June)

Sales Cases Sold Transactions

2012 2013 2014 2015 2016 2012 2013 2014 2015 2016 2012 2013 2014 2015 2016

Top 10 VWDC Sales

[ I (o)
1'......|a|a

Potters Craft VERITAS Blenheim CROSS KEYS Blue Bee ALBEMARLE Bluestone Prince PEAKS OF RdV
Cidery  VINEYARD & Vineyards VINEYARDS Cider CIDER Vineyard  Michel, LLC OTTER Vineyards
WINERY WORKS WINERY
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VWDC Sales by Winery FY 2015-2016

Winery No. of POs Wine Cases Cider Cases Wine Sales Cider Sales Total Sales
8 Chains North Winery 2 5 - $ 966.00 | $ - $ 966.00
868 Estate Vineyards 25 168 - $ 35,424.00 | $ - $ 35,424.00
ABINGDON VINEYARD & WINERY 95 188 - $ 27,942.32 | $ - $ 27,942.32
AFTON MOUNTAIN VINEYARDS 11 30 - $ 6,345.15 | $ - $ 6,345.15
ALBEMARLE CIDER WORKS 382 - 83193 - $ 114,666.50 | $  114,666.50
Altillo Vineyards 9 23 - $ 3,648.00 | $ - $ 3,648.00
Ankida Ridge Vineyards 6 47 - $ 16,452.00 | $ - $ 16,452.00
ANNEFIELD VINEYARDS 18 50 - $ 7,700.05 | $ - $ 7,700.05
Arterra Wines 9 21 - $ 2,592.00 | $ - $ 2,592.00
Artisan Meads LLC dba Lion's Head Meadery 3 1 - $ 224.00 | $ - $ 224.00
Attimo Winery 98 217 - $ 33,172.40 | $ - $ 33,172.40
Barrel Oak Winery, LLC 55 107 - $ 21,780.00 | $ - $ 21,780.00
BARREN RIDGE VINEYARDS LLC 167 298 - $ 45,206.00 | $ - $ 45,206.00
Beliveau Estate Winery 31 50 - $ 7,790.00 | $ - $ 7,790.00
BELLE MOUNT VINEYARDS 5 23 - $ 2,394.00 | $ - $ 2,394.00
Big Fish Cider Co. 2 5 - $ 778.20 [ $ - $ 778.20
BLACKSNAKE MEADERY 67 142 - $ 21,177.50 | $ - $ 21,177.50
Blenheim Vineyards 359 1,170 - $  179,949.27 | $ - $  179,949.27
Bloxom Vineyard 6 379 - $ 3,083.64 | $ - $ 3,083.64
Blue Bee Cider 536 306 814 ($ 45,723.50 | $ 97,901.95 [ $  143,625.45
BLUE RIDGE VINEYARD 3 2 - $ 34352 $ - $ 343.52
Bluemont Vineyard 37 73 - $ 14,969.10 | $ - $ 14,969.10
Bluestone Vineyard 403 708 - $ 110,055.50 | $ - $ 110,055.50
Bright Meadows Farm 5 6 - $ 883.20 | $ - $ 883.20
BROOKS MILL WINERY 13 22 - $ 2,317.00 | $ - $ 2,317.00
CASANEL Vineyards & Winery 20 33 - $ 5,590.00 | $ - $ 5,590.00
Castle Glen Estates Farm and Winery, LLC 1 1 - $ 113.94 | $ - $ 113.94
Castle Hill Cider 42 46 115($ 5,305.78 | $ 12,995.00 | $ 18,300.78
Catoctin Creek Winery 2 2 - $ 324.00 [ $ - $ 324.00
CAVE RIDGE VINEYARD 93 372 - $ 56,363.00 | $ - $ 56,363.00
Chateau MerrillAnne LLC 3 2 - $ 349.50 | $ - $ 349.50
CHATEAU OBRIEN AT NORTHPOINT 14 44 - $ 7,968.00 | $ - $ 7,968.00
Chestnut Oak Vineyard LLC 4 98 - $ 22,212.00 | $ - $ 22,212.00
Chrysalis Vineyards 7 13 - $ 2,190.25 | $ - $ 2,190.25
CORCORAN VINEYARDS 26 9 4713 1,677.60 | $ 5,482.50 | $ 7,160.10
CROSS KEYS VINEYARDS 502 986 - $ 156,398.00 | $ - $ 156,398.00
DELAPLANE CELLARS 11 28 - $ 12,200.50 | $ - $ 12,200.50
Democracy Vineyards 38 236 - $ 34,504.00 | $ - $ 34,504.00
Desert Rose Ranch & Winery LLC 2 6 - $ 2,053.00 | $ - $ 2,053.00
Dry Mill Vineyards & Winery 6 11 - $ 3,264.00 | $ - $ 3,264.00
DuCard Vineyards 16 27 - $ 6,072.00 | $ - $ 6,072.00
Early Mountain Vineyards 158 550 - $ 78,060.64 | $ - $ 78,060.64
Elk Island Winery 8 34 - $ 5,262.00 | $ - $ 5,262.00
FABBIOLI CELLARS 146 332 - $ 67,848.20 | $ - $ 67,848.20
FINCASTLE VINEYARD & WINERY 196 314 - $ 38,628.86 | $ - $ 38,628.86
FLYING FOXVINEYARD 43 78 - $ 10,924.00 | $ - $ 10,924.00
FOGGY RIDGE CIDER 49 5 76| $ 2,070.00 [ $ 10,238.50 | $ 12,308.50
FOX MEADOW WINERY 55 105 - $ 17,197.00 | $ - $ 17,197.00
GADINO CELLARS 21 31 - $ 5,053.50 | $ - $ 5,053.50
Generals Ridge Vineyard 47 88 - $ 11,939.35 | $ - $ 11,939.35
Giles Mountain Vineyard and Winery 4 6 - $ 680.00 | $ - $ 680.00
Glass House Winery 14 19 - $ 3,464.50 | $ - $ 3,464.50
GLEN MANOR VINEYARDS 12 25 - $ 6,570.20 | $ - $ 6,570.20
Good Luck Cellars 1 6 - $ 1,285.20 | $ - $ 1,285.20
Grace Estate LLC 6 11 - $ 1,536.00 | $ - $ 1,536.00
Granite Heights, LLC 61 139 - $ 29,772.80 [ $ - $ 29,772.80
Greenhill Winery and Vineyards 23 48 - $ 16,720.80 | $ - $ 16,720.80
GREENWOOD VINEYARDS 11 17 - $ 2,460.00 | $ - $ 2,460.00
Hamlet Vineyards 12 48 - $ 7,045.83 | $ - $ 7,045.83
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Winery No. of POs Wine Cases Cider Cases Wine Sales Cider Sales Total Sales
Hampton Roads Winery 31 128 - $ 18,220.40 | $ - $ 18,220.40
HICKORY HILL VINEYARDS 35 64 - $ 7,280.09 | $ - $ 7,280.09
HIDDENCROFT VINEYARDS 1 1 - $ 170.52 | $ - $ 170.52
HILLSBOROUGH VINEYARDS 3 3 - $ 639.60 | $ - $ 639.60
HUNTING CREEK VINEYARDS CO 33 72 - $ 10,392.00 | $ - $ 10,392.00
Hunt's Vineyard 2 4 - $ 496.50 | $ - $ 496.50
Ingleside Plantation Vineyards 17 44 - $ 7,502.00 | $ - $ 7,502.00
JAMES RIVER CELLARS 162 666 - [ 77855.05[$ - [$  77,855.05
Jump Mountain Vineyard 18 18 - $ 3,067.14 | $ - $ 3,067.14
Kilaurwen Winery, LLC 4 15 - $ 2,426.90 | $ - $ 2,426.90
Knights Gambit Vineyards 35 39 - $ 6,243.30 | $ - $ 6,243.30
Lake Anna Winery 71 149 - $ 17,829.25 | $ - $ 17,829.25
Lazy Days Winery 8 19 - $ 3,224.40 | $ - $ 3,224.40
Lexington Valley Vineyard 1 1 - $ 120.00 [ $ - $ 120.00
Loving Cup Vineyard & Winery 14 18 - $ 2,520.00 | $ - $ 2,520.00
Magnolia Vineyards & Winery 4 2 - $ 491.65 | $ - $ 491.65
Mattaponi Winery 5 16 - $ 2,850.00 | $ - $ 2,850.00
MEDITERRANEAN CELLARS LLC 1 1 - $ 338.00 | $ - $ 338.00
Mermaid Winery 3 249 - $ 44,786.00 | $ - $ 44,786.00
Miracle Valley Vineyard 2 2 - $ 847.00 | $ - $ 847.00
Molon Lave Vineyards and Winery LLC 1 1 - $ 239.20 [ $ - $ 239.20
Mountain View Vineyard 8 19 - $ 2,106.00 | $ - $ 2,106.00
MOUNTAINROSE VINEYARDS INC 153 548 - $ 54,589.62 | $ - $ 54,589.62
Muse Vineyards 28 82 - $ 31,386.00 | $ - $ 31,386.00
NAKED MOUNTAIN VINEYARD 54 286 - $ 44,110.99 | $ - $ 44,110.99
NARMADA WINERY LLC 33 65 - $ 19,733.00 | $ - $ 19,733.00
Nectar of the Gods Corporation dba Black Heath 165 320 - $ 49,720.00 | $ - $ 49,720.00
New Kent Winery 32 90 - $ 23,437.40 | $ - $ 23,437.40
NORTH GATE VINEYARD 165 371 - $ 59,768.10 | $ - $ 59,768.10
NORTH MOUNTAIN VINEYARD 17 410 - $ 35,613.00 | $ - $ 35,613.00
Notaviva Vineyards LLC 12 21 - $ 3,619.20 | $ - $ 3,619.20
PARADISE SPRINGS WINERY 24 73 - $ 15,835.62 | $ - $ 15,835.62
PEAKS OF OTTER WINERY 199 616 - $ 95,281.50 | $ - $ 95,281.50
PEARMUND CELLARS 60 152 - $ 20,014.21 | $ - $ 20,014.21
Philip Carter Winery 35 - $ 7,549.20 [ $ - $ 7,549.20
Pippin Hill Farm & Vineyards LLC 2 - $ 689.04 [ $ - $ 689.04
Plum Creek Winery 22 - $ 2,736.00 | $ - $ 2,736.00
POTOMAC POINT VINEYARD AND WINERY 66 193 - $ 21,892.57 | $ - $ 21,892.57
Potters Craft Cidery 1,487 243 4,545 | $ 14,000.00 | $ 335,711.49 | $  349,711.49
Prince Michel, LLC 27 445 - $ 96,229.00 | $ - $ 96,229.00
Quiewremont Wine 28 32 - $ 5,357.35| % - $ 5,357.35
Ramulose Ridge Vineyards 7 16 - $ 1,898.40 | $ - $ 1,898.40
RdV Vineyards 96 321 - $ 88,340.00 | $ - $ 88,340.00
REBEC VINEYARDS 56 85 - $ 11,229.61 | $ - $ 11,229.61
Reynard Florence Vineyard 25 43 - $ 7,664.10 | $ - $ 7,664.10
ROGERS FORD FARM WINERY 1 2 - $ 400.00 | $ - $ 400.00
ROSEMONT OF VIRGINIA 112 214 - $ 27,043.70 | $ - $ 27,043.70
Saga Meadery LLC 35 55 - $ 4,290.00 | $ - $ 4,290.00
SANS SOUCY VINEYARDS 10 22 - $ 3,5687.30 | $ - $ 3,587.30
SAUDE CREEK VINEYARDS LLC 7 16 - $ 2,709.00 | $ - $ 2,709.00
Shenandoah Vineyards, Inc. 19 44 - $ 6,246.60 | $ - $ 6,246.60
Showalters Orchard and Greenhouse - DBA Old 207 - 757 | $ - $ 57,482.00 | $ 57,482.00
Slater Run Vineyards, LLC 6 26 - $ 5,808.00 | $ - $ 5,808.00
South Molton Meadery dba Maidstone Meadery 5 14 - $ 3,360.00 | $ - $ 3,360.00
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Winery No. of POs Wine Cases Cider Cases Wine Sales Cider Sales Total Sales
Stanburn Winery 29 68 - $ 8,753.10 | $ - $ 8,753.10
Stinson Vineyards 53 127 - $ 23,655.29 | $ - $ 23,655.29
Stone Tower Winery 13 42 - $ 15,310.05 | $ - $ 15,310.05
Sunset Hills Vineyard 145 394 - $ 63,550.27 | $ - $ 63,550.27
The Dog and Oyster Vineyard 3 27 - $ 3,870.90 [ $ - $ 3,870.90
THE HAGUE WINERY 2 162 - $ 17,131.72 | $ - $ 17,131.72
The Thistle and Stag 5 3 - $ 823.20 | $ - $ 823.20
The Vineyards & Winery at Lost Creek 23 36 - $ 7,896.00 | $ - $ 7,896.00
The Winery at La Grange 1 1 - $ 150.00 | $ - $ 150.00
Thistle Gate Vineyard LLC 66 101 - $ 13,539.00 | $ - $ 13,539.00
Three Fox Vineyards 106 212 - $ 38,194.43 | $ - $ 38,194.43
Three Sisters of Shiney Rock 16 27 - $ 3,210.00 | $ - $ 3,210.00
Turk Mountain Vineyards 1 - $ 270.00 | $ - $ 270.00
TWIN OAKS TAVERN WINERY 7 - $ 1,848.00 | $ - $ 1,848.00
VALHALLA VINEYARDS 21 55 - $ 9,522.20 [ $ - $ 9,522.20
Veramar Vineyard 18 3,651 - $ 17,546.40 | $ - $ 17,546.40
VERITAS VINEYARD & WINERY 571 1,303 - $ 227,843.68 | $ - $ 227,843.68
VILLA APPALACCIA WINERY INC 37 412 - $ 55,010.03 | $ - $ 55,010.03
VINCENTS VINEYARD 55 122 - |$  13,632.00|$ - |$  13,632.00
VINT HILL CRAFT WINERY 21 24 - $ 8,980.00 | $ - $ 8,980.00
Virginia Mountain Vineyards LLC 43 104 - $ 13,715.75 | $ - $ 13,715.75
VIRGINIA WINEWORKS LLC 45 356 - $ 33,789.48 | $ - $ 33,789.48
Webster C. Hall Vineyards, LLC 24 178 - $ 8,274.00 | $ - $ 8,274.00
WELL HUNG VINEYARD 79 218 - $ 38,961.95 | $ - $ 38,961.95
West Wind Farm Vineyard and Winery 82 130 - $ 18,961.25 | $ - $ 18,961.25
White Rock Vineyards & Winery 3 6 - $ 924.00 | $ - $ 924.00
Wild Hare Hard Cider 1 - 41% - $ 780.00 | $ 780.00
WILLOWCROFT FARM VINEYARDS, INC 28 58 - $ 8,097.25 [ $ - $ 8,997.25
Winchester Ciderworks 6 - 211 $ - $ 1,018.56 | $ 1,018.56
Wisteria Farm and Vineyard 25 49 - $ 8,350.60 | $ - $ 8,350.60
Grand Total 9,136 22,084 7,208 [ $ 2,850,514.86 | $ 636,276.50 | $ 3,486,791.36
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