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MAIN TERMS OF OFFER

The following information is provided in accordance with Schedule 1 to the Securities Regulations
1983.

ISSUER

The issuer is westcoast BREWING Limited ("westcoast BREWING") a company incorporated in
New Zealand under the Companies Act 1993 having its registered office at C/- Cuff Booth-Ross
Limited, Level 2, Como House, 51 Tancred Street, Hokitika.

westcoast BREWING's head office is at 10 Lyndhurst Street, Westport.

westcoast BREWING was incorporated and registered on 22 January 2007 (company number
1901471) under the provisions of the Companies Act 1993.

The pubilic file in respect of westcoast BREWING can be viewed on the Campanies Office website at
www.companies.govt.nz. A fee may be payable to the Companies Office For searching online.

westcoast BREWING, as the issuer, is also the offeror and accordingly clause 2 of the First
Schedule to the Regulations is not applicable.

SECURITIES OFFERED

The securities offered in accordance with this Prospectus are equity securities comprising
6,000,000 ordinary A shares in westcoast BREWING ("Shares").

The Shares are offered at an issue price of $0.34 each. The total amount of Shares for
subscription pursuant to this Prospectus is 5,000,000 {being $2,040,000.00). westcoast BREWING
reserves the right to accept over subscriptions of up to 3,000,000 (being $1,020,000.00).

An investor may subscribe for a minimum 25,000 Shares (having an issue price of $8,500.00} and
thereafter in muitiples of 12,500 Shares {having an issue price of $4,250.00).

If fully subscribad (without any oversubscriptions) this offer will raise $2,040,000.00.

This offer for the subscription of the Shares in westcoast BREWING opens on the date of
registration of this Prospectus and will close when the offer has been fully subscribed or such other
date as may be determined by westcoast BREWING. This offer will not be open for any iength of
time that may breach any provision of the Securities Act 1998, or any regulations made
thereunder.

DIVIDENDS

weastcoast BREWING is proposing to structure its business to allow the payment of a dividend each
year to its investors, Any dividends will, however, depend on a number of factors, including the
general business environment, the operating and financial results of the business, capital
requirements, any restrictions imposed or the payment of dividends, and any other factors the
board of westcoast BREWING may consider relevant. In light of these factors, there is no
assurance that in any year westcoast BREWING will be in a position to pay dividends te its
investors.

westcoast BREWING's ability to pay dividends will also depend on westcoast BREWING being able
to comply with the "solvency test" (as defined in section 4 of the Companies Act 1993).

FEATURES OF THE SHARES
The share capital of westcoast BREWING comprises both ordinary A and ordinary B shares. The

Shares are ordinary A shares. The Shares confer on the holder, as set out in the westcoast
BREWING Constitution ("Constitution”), the rights and powers set out in section 36 of the
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Companies Act 1993, except that the right to vote is subject to clause 5.3 of the Constitution and
will only be conferred if the share is fully paid. Clauses 5.3 to 5.7 of the Constitution set out the
rights and powers of the ordinary B shares. These are the rights and powers set out in section 36
of the Companies Act 1993, subject to certain rights and prohibitions prescribed in the Constitution
including the right to appoint a certain number of directors, depending on the number of directors
of westcoast BREWING at that time (see "Appointment and Retirement of Directors" below), and
the prohibition on the receipt of any dividends. In addition, on any vote of the shareholders, all
the ordinary B shares shall at all times confer on the holder of those shares, 30% of the voting
rights in westcoast BREWING irrespective of the number of the ordinary A shares or any other
class of shares on issue at that time. The ordinary B shares shall be converted to ordinary A
shares at the option of the heolder in certain circumstances, as set out in clause 5.5 of the
Constituticn, including when the board of directors resolve that the ordinary B shares may be
converted to ordinary A shares. In recognition of Paddy Sweeney being the founder and initiator of
the proposals, his efforts to establish the business and raise the initial finance, and his ongeing
involvement with westcoast BREWING Paddy Sweeney holds all of the ordinary B shares as at the
date of this Prospectus.

The Shares do not rank ahead of the claims for any debts of westcoast BREWING, including
secured and preferential creditors, and unsecured creditors. The Shares rank equally as between
themselves, but as noted above they have different rights than the ordinary B Shares in westcoast
BREWING.

The Shares will be issued by westcoast BREWING within 20 working days of receipt of the full
application amount as cleared funds. Such issue will commence immediately once the minimum
amount required to be raised, as noted in the section entitled "Provisions refating to Initial
Floatations", has been reached. In the event this offer is fully subscribed, in accordance with this
Prospectus, as to 6,000,000 Shares in westcoast BREWING, westcoast BREWING expects to
receive consideration of $2,040,000.00 in respect of the allotment.

MARKETABILITY

Listing of the Shares offered is not being sought on the New Zealand Stock Exchange. The sole
director recognises that an investors’ circumstances may change during the period of investment,
and the lack of listing may be considered a disadvantage in the gvent an investor wishes to realise
the investment at an earlier point in time,

APPLICATION FOR SECURITIES

An application for the Shares Is to be made by completing and signing the Application Form
attached te the related Investment Statement for the Shares. The Application Form is to be
accompanied by the investor’s cheque for an amount equal to the shares applied for in the
Application Form, being a minimum of 25,000 Shares, having an issue price of $8,500.00, and
thergafter in multiples of 12,500 Shares, having an issue price of $4,250.00.

An investor may not withdraw an application for Shares once it has been submitted.

The sole director may accept or reject any Application, in his sole and absolute discretion, and shall
not be required to give any reason for such decision. In the event this offer is over-subscribed,
applications will be dealt with strictly in order of receipt only.

Any interest that may accrue on application moneys is to the credit of westcoast BREWING.

Completed Application Forms are to be posted or delivered to westcoast BREWING's head office at:

10 Lyndhurst Street
Westport

The Shares will not be allotted to the investor until westcoast BREWING has received clear funds
for the investment. Banking of cheques dces not constitute allotment.

This offer shall remain open from the date of registration of this Prospectus and will close when the
offer has been fully subscribed or on such pther date as determined by westcoast BREWING.
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However, this offer will not be open for any length of time that may breach any provision of the
Securities Act 1978 or any regulations made thereunder.

SPECIAL ARRANGEMENTS FOR SELECTED INVESTORS

westcoast BREWING is free to enter into any arrangements different from those set out in this
Prospectus and in any investment statement or advertisement relating to this offer of Shares, for
investors who are not considered to be "members of the public” under the Securitles Act 1978.

QVERSEAS SHAREHOLDERS

The Shares may only be offered to persons who are resident in New Zealand.

FURTHER STATUTORY INFORMATION

PRINCIPAL SUBSIDIARIES OF ISSUER

westcoast BREWING has one subsidiary namely The West Coast Brewery Limited ("WCB").
westcoast BREWING holds 100% of the shares on issue in that company. The activities of this
subsidiary are as noted on page & "Description of Activities of Issuing Group."

DIRECTOR AND ADVISERS

The sole director of, and advisers to, westcoast BREWING are as set out in the Directory on page 2
of this Prospectus. In accordance with the Constitution, the B shareholder has the right to appeint
a certain number of directors, depending on the number of westcoast BREWING directors at that
time, see "Features of the Shares" above and "Appaintment and Restrictions of Directors" below.

Paddy Sweeney, as the sole director, is employed as Chief Executive Officer of westcoast
BREWING.

RESTRICTIONS ON DIRECTORS' POWERS

westcoast BREWING is registered under the Companies Act 1993 and other than the general
limitations on companies set out in that Act, there are no modifications, exceptions or limitations
on the powers of the directors of westcoast BREWING imposed by that Act or by the Constitution in
force at the date of this Prospectus.

SUBSTANTIAL EQUITY SECURITY HOLDERS OF THE ISSUER

The names and holdings of the ten largest equity security holders in westcoast BREWING as at the
date of this Prospectus are:

+ Patrick Francis Sweeney 150,000 shares (being 100,000 ordinary A
shares and 50,000 ordinary B shares)

+ John Revel Hynds 100,000 ordinary A shares

» Troy Weaver and Janine Weaver 100,000 ordinary A shares

¢ Bernwin Investments Limited 100,000 ordinary A shares

» Western Finance Limited 100,000 ordinary A shares

« Patrick Thomas Curtain 50,000 ordinary A shares

s« Graeme Alexander and Barbara Alexander 50,000 ordinary A shares

« Aratuna Farms (1998) Limited 50,000 ordinary A shares
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« Brian Aynsley and Kathleen Aynsley 50,000 ordinary A shares

« Stephen Farrington and Nicole Farrington 50,000 ordinary A shares

The equity security holders noted above do not undertake any liability in respect of the Shares on
offer in accardance with this Prospectus and do not guarantee the Shares or any returns,

DESCRIPTION OF ACTIVITIES OF ISSUING GROUP

westcoast BREWING is a company established to become involved in the hospitality, retail and
brewing markets. The head office of westcoast BREWING is based in Westport. westcoast
BREWING was only incorporated in January 2007 and accordingly, the activities of the issuing
group can only be provided from that date.

westcoast BREWING, since incorporation, has focused on establishing a platform from which it
intends to realise its hospitality, retail and brewery market goals, westcoast BREWING started as
the dream of Paddy Sweeney, a man born and raised on the West Coast of New Zealand. Paddy
has developed a brand called "Good Bastards" which epitomises, in the mind of Paddy Sweeney,
the good fun and larrikinism of the West Coast, and written and published a number of "Good
Bastards” books. It is this brand and 'persona’ that Paddy foresees as the basis for the
development of westcoast BREWING, The principal activities that westcoast BREWING wish to
develop to achieve its goals are:

» The ownership of breweries and the production of beer and other beverages.
¢+ The sale of its beer and other beverages throughout New Zealand and Australia.

e« The purchase and establishment of high profile and well located bars initially located in
New Zealand and Australia.

On March 30 2007 WCB settled the purchase of the Miners Brewery located in Westport on the
West Coast of New Zealand now called "The West Coast Brewery". The purchase included the [and
and buildings at 10 Lyndhurst Street, Westport, plant and equipment, intellectual preperty and
stock. The brewery was established 14 years ago, and as at the settlement date produced five
beers, one of which won a silver award at the 2006 New Zealand Beer Awards. westcoast
BREWING have rebranded some of the beers produced at the brewery to the westcoast BREWING
brand, being West Coast Draught, West Coast Black, West Coast Pure Gold and Glacier Ice. The
acquisition of this brewery by WCB and essentially the group is the first major step taken toward
the goals set by westcoast BREWING. The brewery is at present producing below its capacity, and
WCE has assessed in its prospective financial information an increase in production and sales thus
resulting in the brewery being & more profitable asset of the issuing group.

There are no fixed assets of westcoast BREWING. The fixed assets of WCB include the |easehold
interest in the land at 10 Lyndhurst Street, Westport, buildings, brewery equipment, cool room,
tanks and kegs, bottling line and pasteuriser, sundry plant, signage and office equipment,
computer and software equipment, 1994 Toyota van, Mitsubishi car, trailer, certain trademarks
and all intellectual property.

SUMMARY OF FINANCIAL STATEMENTS

The summary of financial statements is as set out on page 19 of this Prospectus.
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PROSPECTS AND FORECASTS

The sole director considers that this offer of Shares will enhance the trading prospects of westcoast
BREWING and WCB by providing the necessary capital to increase production and sales of the beer
produced by The West Coast Brewery and develop and market the brewery and its products
throughout New Zealand and Australia. This may involve establishing bars in selected areas.
Further, this offer of Shares will, if fully subscribed, provide westcoast BREWING with substantial
capital to carry out its principal activities as noted above in "Description of Issuing Group™.

westcoast BREWING is however, likely to be affected by matters beyond its control, referred to as
"risks". The risks it may face are set out below:

Loss of Key Personnel: As with any business, westcoast BREWING faces the risk of the loss of
personnel for a variety of reasons. In particular, WCB is reliant on its brewer, Dean Lamplough,
who has been the resident brewer at Miners Brewery for the past 6 years. There is a risk to
production if he left or became ill. As noted above, an increase in production at the brewery has
been assessed in the prospective financial information, and this will require a number of new staff
to be employed within the brewery, accounts and sales. The risk of Dean Lamplough leaving will
be mitigated by westcoast BREWING employing assistant brewers in the brewery who will learn
from Dean the necessary skills to carry out the production. As at the date of this Prospectus, Brian
Wilson has been employed as an assistant brewer. The sole director of westcoast BREWING will
further actively assist in the procurement and retention of key personnel, and this will also reduce
westcoast BREWING's exposure to such a risk. Keyman insurance is currently being sought for the
purposes of seeking out and retaining a highly capable Chief Executive Officer to keep westcoast
BREWING driving forward.

Governance: Paddy Sweeney, as Chief Executive Officer, and sole director, is based in Australia.
This may expose westcoast BREWING to the risk of "remote governance". This risk will be
mitigated by Paddy Sweeney commuting each week to New Zeatand, with such frequencies being
subject to change as and when required and will be contactable at all times by telephone to deal
with any matters that may arise. As noted in the section "Other Material Matters” westcoast
BREWING wishes to appeint additional directors and discussions with potential candidates has
begun. A New Zealand based director is highly likely and will further mitigate this risk.

Increase of Sales Risk: As noted above, westcoast BREWING has assessed in its prospective
financial information an increase in production and sales. The increased sales forecast will be
reliant on a Company Sales Representative, to be employed by westcoast BREWING, achieving
these sales figures. There is a risk that these sales figures are not met. This risk will be mitigated
by westcoast BREWING by the implementation of a direct reporting system to Paddy Sweeney and
clear targets that will be monitored by Paddy on a regular basis. Further, westcoast BREWING
intends to establish a bonus scheme to incentivise the Company Sales Representative to achieve
and exceed all targets set.

Competition: The beer market in New Zealand is primarily serviced by two major breweries, Lion
Nathan and Dominion Brewerles. These two breweries will at all times protect their market share,
and will have large marketing and advertising budgets to do so. Further, given the substantial
market power of these two breweries, and the ownership by each brewery of, and relationship that
each brewery has with, a high proportion of the hotels, pubs and supply outlets throughout New
Zealand, there is a risk that westcoast BREWING may be restricted from supplying its beer to that
wider market. However, it is westcoast BREWING's view, that it will be, and is, considered as a
niche, small brewery in the industry, and accordingly it may not be considered by the two major
breweries as a threat to their business.

Procurement of Sites: The development of the retail and hospitality sectors are considered very
important for westcoast BREWING. This will include the procurement or establishment of high
profile bars. The procurement of sites for such bars is competitive, and there is the risk of not
securing suitable sites. westcoast BREWING recognises that the success of a bar is largely
dependent on the strategic lecation of a site. To assist in the location and procurement of such
sites, westcoast BREWING anticipates engaging industry professionals who will be experienced in
the bar leasing industry.

Supply of Ingredients: The ingredients for making the beer are barley, hops, water and yeast.
The key ingredients are barley and hops, and there may at times be a risk that the supply of these
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is not sufficient. However, westcoast BREWING is confident that these key ingredients are always
available from the suppliers due to the relatively low volume required in the early years.
westcoast BREWING has accounts with major suppliers. Supply is not therefore considered a real
risk by westcoast BREWING.

Production: Any issue that may arise in relation to the production of the beer is a risk to
westcoast BREWING. In westcoast BREWING's view, the key issues with production comprise the
supply of ingredients (see above) and a fault in the carbonaticn precess during production. In the
event the carbonation process is not exact, a fault can occur. westcoast BREWING is confident
that any such issue can generally always be corrected, and accordingly the risk is minimal.
wastcoast BREWING operates a maintenance programme for its equipment to ensure the
equipment is maintained to the industry standard and this will accordingly minimise such risk.

Supply Demand Imbalance: westcoast BREWING has assessed in its prospective financial
information a significant growth in the preoduction and sales of its beer, There is the risk that
demand may not meet the same, and this would have an adverse effect on the financial
performance of westcoast BREWING. This risk is to be mitigated by incentive schemes to be
established for sales staff and various aggressive marketing campaigns currently being pianned.

Regulatory and Environmental Compliance: There are a number of general industry risks in
relation to compliance, including changes in regulations governing alcoholic sales and consumption,
health and safety, food and beverage production, smoking, licensing laws, and other goevernment
policies or laws in the industry which westcoast BREWING operate. Any of these could have an
adverse impact on westcoast BREWING and its operations. westcoast BREWING believes all
current operations comply with existing regulations.

The risks noted are those that are known to westcoast BREWING at the date of this Prospectus.
Qther risks may arise in the future following the allotment of the Shares, westcoast BREWING is
not prevented from changing its policies or operations in the future from that currently adopted.

PROVISIONS RELATING TO INITIAL FLOATATIONS

The offer of the Shares in accordance with this Prospectus is the first offer of equity securities by
westcoast BREWING to the public. The sole director of westcoast BREWING has planned that,
during the year from the date of this Prospectus, westcoast BREWING will use the proceeds of this
issue to develop and market The West Coast Brewery, and the beers produced by the brewery,
throughout New Zealand, and develop the retail and hospitality sector activities of the group.

The proceeds derived from the offer of the Shares will be applied towards the plans as noted
above, and any other undertaking of westcoast BREWING that westcoast BREWING may lawfully
engage in, as required. The sole director reserves the right to apply the proceeds of the issue
towards westcoast BREWING's normal trading activities.

The minimum amaount that, in the gpinion of the sole director, must be raised by the issue of the
Shares is $200,000.00. This amount is in order to provide the sums required in respect of:

(a) Property purchased, or to be purchased: NIl

(b} Preliminary expenses payable by westcoast BREWING: $100,000.00
(© Working capital to fund westcoast BREWING's activities: $100,000.00
(d) Repayment of borrowings in respect of the above matters: WNil

The prospective statement of cash flow of westcoast BREWING for the year commencing from the
date of reqgistration of this Prospectus is as follows.
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PROSPECTIVE STATEMENT OF CASH FLOWS

The prospective statement of cash flows set out in this section has been prepared in compliance with clause
10(1)(<) of the First Schedule of the Securities Regulations 1983,

The prospective statement of cash flows presented is based on the best information that could be reasonably
expected to be available at the time the prospective cash flow statement was prepared. Investors must consider
the assumptions described below in order to fully understand the prospective financial informaton. The
prospective financial information is presented solely for the purposes of this Offer. The prospective statement
of cash flows has been prepared by, and is the responsibility of the Company’s Director.

The Director approved the prospective statement of cash flows and the underlying assumptions on 20 July
2007. However prospective financial information by its nature involves risks and uncertainties, many of which
are beyond the control of the Company. These risks and uncertainties include, but are not limited to, those
risks discussed on pages 7 and 8 of this Offer Document. Accordingly actual resules are likely to vary from the
prospective financial information and variations may be material. Therefore, the Director cannot and does not
guarantee the achievement of the prospective financial information. It is not intended that the prospective
financial information will be updated subsequent to the issue of the Offer Document.

The auditor has advised the Company that the Regulations’ requirements for reporting on prospective
statement of cash flows requires the auditor to express an opinion solely with respect to the compilation of
prospective statement of cash flows and its presentation on a basis consistent with clause 10{1){(c) of the First
Schedule of the Securities Regulations 1983. Accordingly the auditors’ report on the prospectve statement of
cash flows included in this Offer Document does not express an opinion or any other form of assurance on
whether the assumptions described under “General Assumptions” and “Specific Assumptions” below provide
a reasonable basis for the prospective Cash Flow for the 12 months from 20 July 2007.
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PROSPECTIVE STATEMENT OF CASH FLOWS

Group
For the ycar to Specific 20/07/2008
Assumptions Nz IFRS
NZS
Operating activities
Cash was received ffom:
Sales 3 843,250
Tax retund received 4 1,274
Interest received 5 49,000
893,524
Cash was applied to:
Interest paid 7 7,077
RWT paid 3 16,170
Payments to suppliers and employees 9, 10 1,122,255
1,145,502
Net cash inflow (outflow) from operating
activities (251,978)
Investing activities
Cash was applied to:
Purchase of fixed assets 11 200,000
200,000
Net cash inflow (outflow) from investing
activities {200,000)
Financing activitics
Cash was provided fom:
Issue of ordinary shares 12 2,040,000
2,040,000
Cash was applied to:
Issue costs of equity 13 262,000
Payment of dividends 6 20,000
Repayment of loans and advances 14 43 870
325,870
Net cash inflow {outflow) from financing
activities 1,714,130
Net increase/(decrcase) in cash and cash
equivalents 1,262,152
Cash and cash equivaleats, beginning of year {68,606)
Cash and cash equivalenis, end of year - 1,193,546




ASSUMPTIONS TO THE PROSPECTIVE STATEMENT OF CASH FLOWS

The prospective statement of cash flows cover the year ended 20 July 2008 and is based on events and conditions
existing at the date of the Offer Document and assumes the following:

A. General Assumptions
1. Reporting entity
The prospective staternent of cash flows is for the economic entity comprising westcoast Brewing Limited (the
“Company”). The Company has one subsidiary, The West Coast Brewery Limited (the “subsidiary”), with $100 paid
up share capital. The Company and its subsidiary comprise the westcoast Brewing Group (the “Group™). Accordingly
the prospective financial information is for the Group.
2. Economic environment
There will be no material change in the general econimic eavironments of New Zealand.
3. Legislative and regulatory environment
There will be no material change in the legislative or regulatory environments in which the Group operates.

4, Industry conditions

‘There will be nio materal changes to competitive activity, industry structure, general industry conditons or the
employee and independent contractor environments in the markets in which the Group operates.

5. Competitive environment

There will be no material change to the competitive markets in which the Group operates, nor any change in
competitor activity. No new entrants will materially change the competitive environment.

6. Taxation
It is assumed that there will be no change to the New Zealand corporate tax rate of 33%.
7. Key personnel and consultants

Tt is assumed that during the prospective cash flow perod, all key personnel and consultants will remain in the
employment of or available to the Group.

8. Key customers and suppliers

Existing contractual, business and operational relationships with key customers and suppliers arc assumed to continue
throughout the period covered by the prospective financial information.

B. Specific Assumptions
1. Going concern
This prospective statement of cash flows has been prepared on the basis that the Group is a going concern. It is

assumed that the Group will raise sufficient funds from the Prospectus issued in order to fund its continued

operations.
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ASSUMPTIONS TO THE PROSPECTIVE STATEMENT OF CASH FLOWS

2. Subsidiary

The Company has one subsidiary as noted in Assumption A above. Tt is assumed for the period of the prospective
statement of cash flow that this subsidiary will continue trade.

3. Revenue

The revenue for the Group is assumed to increase consistently due to increases in sales from the brewery. Existing
sales are approximately $40,000 per month, sales are projected to reach a target level of $100000 per month by
February 2008. Tt is assumed that production will be increased from the current 30% utilisation rate to a 71%
uriligation rate to achicve these sales targets.

4. ‘T'ax refund received

It ts aysumed the tax refund due for the perdod ended 31 March 2007 will he received in the period covered by the
prospective statement of cash flows,

5. Interest received

Assurming the funds from this offering are fully subscribed the Company will have surplus funds. The surplus funds
are assumed to be placed on deposit with New Zealand’s four main trading banks. For the purpose of this prospective
cash flow statement it has been assumed that these surplus funds will return an interest rate of 7.00% per annum on
funds on deposit.

6. Dividends

It is policy of the directors to distribute profit by way of dividend to shareholders after consideration of cashflow
funding requirements. [t is assumed a dividend of $20,000 will be paid in the period covered by the prospective
statement of cash flows.

7. Interest paid

Prior to the closing of this ofter and the receipt of funds the Group will incur interest on 2n overdrawn bank account.
The interest calculation is based on the average monthly balances of funds held each year, at a rate of 12.45% per
annum on bank uverdraft balances. Further, the ASB Bank Limited term loan will incur interest at a rate of 9.50% per
annum and the UDC Finance Lid loan will incur interest ai a rate of 0.00% per annum.

8. Income tax paid

It is assumed that there will be no income tax payable as the Group has tax losses o carry forwand from previous years
and will generate 10 taxable income for the year ended 20 July 2007, Accumulated tax losses will be lost upon
shareholding continuity changing with the Offer. RWT paid relates to resident withholding tax on interest reccived.

9.  Employee costs

Employment costs for the Group incorporate the cost of the Chief Executive Officer, sales representative, a brewery
manager, two assistant brewers, and a book keeper / teceptionist.
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ASSUMPTIONS TO THE PROSPECTIVE STATEMENT OF CASH FLOWS

1, Qther operating costs

Other operating costs of the Group are analysed as follows:

¢ Product advertising costs at $206,000

o Directors Fees, Travel, Accommodaton and Sundey at 83,500
*  Brewery Direct Costs at $548,000

¢ The balance of cost is represented by brewery overhead

11. Purchase of Fixed Assets

The Group has provided for capiral cxpenditure on a bottler and a labeler for the brewery to be purchased in October
2007.

12. Subscribed funds
The subsctibed funds comprise funds from this offering to the New Zealand public of 6,000,000 ordinary shares at a

value of $0.34 cents per share. No over subscriptions bave been authorised and allowed for in this prospective
statement of cash flows.

13. Issue costs of equity

Capital raising issue cxpenses are estimated to amount to §262,000 including audit, legal, accounting, brokerage fees,
printing this prospectus and investment statement preparation and for a further prospectus to be issued later in the
year.

14. Repayment of loans and advances

The Group is repaying a loan to the ASB Bank Limited over 10 years and loan to UDC Fmance Limited over 2 years.
It is assumed the Group will repay an advance received on 21 June 2007 from the director of $30,000 in August 2007.

15. Opening cash figure

The opening cash is calculated using the closing funds on hand as at 12 july 2007 and adjusting for prospective
expenditure up to 20 July 2007.

16. Currency and inflation
‘The mode] has been prepared in New Yealand dollars, and it has assumed an inflation increase of 2% per annum.
17.  Accounting policies

The Group’s accounting policies will remain consistent throughout the periods covered by the prospective statement
of cash flows. Tt is also assumed there will be no material changed in New Zealand accounting standards during this
period. "The Group’s existing accounting policies are displayed in the historical financial statements for the period to
31 March 2007 contained in Appendix 1 “Financial Statements and Associated Notes to Accounts” of this Offer
Document.
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ACQUISITION OF BUSINESS OR SUBSIDIARY

On March 13 2007, westcoast BREWING acquired 100% of the share capital in WCB. The financial
information for the acquisition of WCB as required by Clause 11, Schedule 1 of the Securities
Regulations is included in the "Summary of Financial Statements”,

As noted above in "Description of Activities of Issuing Group”, WCB settied the business purchase
of Miners Brewery aon March 30, 2007, now called "The West Coast Brewery”. The financial
information in relation to the Miners Brewery as required by Clause 11, Schedule 1 of the
Securities Regulations is included in the “Summary of Financial Statements”.

SECURITIES PAID UP OTHERWISE THAN IN CASH

westcoast BREWING has not issued any ordinary A shares other than for cash consideration. The
ardinary B Shares have been issued by westcoast BREWING to Paddy Sweeney for consideration in
recegnition of Paddy Sweeney as the founder and initiator of the proposals, his efforts to establish
the business and raise the initial finance and his ongoing involvement in westcoast BREWING. The
ordinary B shares are issued as fully paid. WCB has not issued any shares other than the shares
issued on incorporation,

OPTIONS TO SUBSCRIBE FOR SECURITIES OF ISSUING GROUP

No options to subscribe for Securities have been granted in respect of westcoast BREWING or
WCB. However, as noted in the section "Qther Material Matters" westcoast BREWING are
considering the establishment of a share option scheme for director(s) as part of their package.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Canstitution provides the following in relation to the appointment and removal of directors to
the westcoast BREWING board of directors:

{a) the holder of the ordinary B shares has the right to appoint & certain number of
directors depending on the total number of directors of westcoast BREWING at any
time, as follows:

Total Number of westcoast BREWING directers | Number able to be
Appointed by ordinary B
Shareholder

1 1

2 2

3 2

4 2

) 3

6 3
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(b) All other directors are to be appointed by ordinary resolution of the shareholders.

The sole director of westcoast BREWING has been appointed on incorporation of westcoast
BREWING.

Except as stated above, the holders of the ordinary A shares have the right to appoeint directors in
accordance with the Companies Act 1983 and the Constitution.

The Constitution does not provide for a retirement age of directors.

DIRECTORS' INTERESTS

Paddy Sweeney, the sole director of westcoast BREWING, is employed by westcoast BREWING as
Chief Executive Officer. The terms of Paddy's employment will be determined by the westcoast
BREWING board of directors on the appcintment of at least one more director.

Paddy Sweeney, as the owner of certain intellectual property relating to the "Good Bastards" brand
and persona, and other brewery, beer and alcohol related brands and concepts has licensed that
intellectual property to westcoast BREWING pursuant to & licence agreement, The licence
agreement provides that there is an annual licence fee of $1,000.00 pfus G5T, subject to an annual
review based on any increase in the Consumer Price Index {ail groups) for the preceding 12 month
period and the licence continues until terminated for breach, as set out in the licence agreement,
or when Paddy Sweeney ceases to be a shareholder or director of westcoast BREWING, unless
otherwise agreed.

westcoast BREWING will use the intellectual property licensed by the licence agreement to further
the branding of the brewery, beer and alcohol related products. The "Good Bastards" brand has
significant potential and westcoast BREWING intends to open markets through the use of this
brand.

In accordance with clause 5.3(c) of the Constitution, Paddy Sweeney, as the holder of ordinary B
shares in westcoast BREWING, is not entitled to any dividends authorised by the board of
westcoast BREWING in relation to those ordinary B shares.

The Constitution provides in clause 61 that the board of directors have certain rights in relation to
remuneration, other benefits, loans, guarantees and compensation for loss of office. In brief, the
board may, if it is satisfied that to do is favourable to westcoast BREWING authorise:

a) Payment of remuneration to any executive director in his or her capacity as
executive;
) Special remuneration to any director who has been engaged by westcoast

BREWING or any other subsidiary to carry out additional work, or render any
special service;

c) The provision of benefits for services as a director or in any other capacity;
d) The making of [oans to a director; and
e) The giving of guarantees for debt incurred by a director.

The Constitution further provides that the board has the ability to authorise any payment to a
director or a former director for compensation or loss of office if the board is satisfied that to do so
is favourable to westcoast BREWING and it has been authorised by an ordinary resolution.

There are no further interests of the kind referred to in clause 15 of the First Schedule requiring to
be disclosed.
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