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described herein.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended, or the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large
accelerated
filer o

Accelerated filer o Non-accelerated filer o
(Do not check if a smaller reporting company)

Smaller reporting company þ

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment that specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act,
or until this Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. Redhook may not sell
its securities pursuant to the proposed transaction until the registration statement filed with the Securities and
Exchange Commission is effective. This joint proxy statement/prospectus is not an offer to sell these securities and
it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 9, 2008

MEETINGS OF SHAREHOLDERS
YOUR VOTE IS VERY IMPORTANT

To the Shareholders of Redhook Ale Brewery, Incorporated and Widmer Brothers Brewing Company:

Redhook Ale Brewery, Incorporated, which we refer to as Redhook, and Widmer Brothers Brewing Company, which
we refer to as Widmer, have entered into an Agreement and Plan of Merger, as amended, which we refer to as the
merger agreement, pursuant to which Widmer will merge with and into Redhook. In connection with the merger, each
holder of shares of common or preferred stock of Widmer will receive, in exchange for each share held, 2.1551 shares
of Redhook common stock. Redhook security holders will continue to own their existing shares of Redhook common
stock. Widmer security holders will be entitled to receive approximately 8,361,529 shares of Redhook common stock
pursuant to the merger. Based on the closing price of $6.12 per share reported on the Nasdaq Stock Market on
November 12, 2007, the last trading date before the first public announcement of the merger, the approximate value of
these shares would be $51,173,000. These shares will represent approximately 50% of the outstanding shares of the
combined company immediately following the consummation of the merger. This percentage assumes that no security
holder of Widmer exercises statutory dissenters� rights in connection with the merger and that currently outstanding
options held by Redhook employees, officers, directors, and former directors to acquire 689,140 shares of Redhook
common stock are not exercised prior to consummation of the merger.

Shares of Redhook common stock are currently listed on the Nasdaq Stock Market under the symbol �HOOK.� On [ � ],
2008, the last trading day before the date of this joint proxy statement/prospectus, the closing sale price of Redhook
common stock was $[ � ] per share.

Redhook and Widmer are each holding a shareholders meeting in order to obtain the shareholder approvals necessary
to complete the merger and related matters. At the Redhook annual meeting, which will be held at 2:00 p.m., local
time, on June 24, 2008 at Redhook�s offices at 14300 NE 145th Street, Suite 210, Woodinville, Washington
98072-6950, unless postponed or adjourned to a later date, Redhook will ask its shareholders to approve the issuance
of Redhook common stock pursuant to the merger agreement as further described in the accompanying joint proxy
statement/prospectus, as well as to elect directors and ratify the appointment of auditors. At the Widmer special
meeting, which will be held at 4:00 p.m., local time, on June 26, 2008 at Widmer�s offices at 929 North Russell Street,
Portland, Oregon 97227, unless postponed or adjourned to a later date, Widmer will ask its shareholders to, among
other things, approve the merger agreement.

After careful consideration, the directors of Redhook and Widmer, other than those directors on the boards of
Redhook and Widmer who serve as designees of Anheuser-Busch, Incorporated and abstained from voting, have
unanimously approved the merger agreement. Each of the Redhook and Widmer boards of directors has determined
that it is advisable to enter into the merger and recommends that its respective shareholders vote �FOR� the respective
proposals described in the accompanying joint proxy statement/prospectus.

More information about Redhook, Widmer and the proposed transaction is contained in this joint proxy
statement/prospectus. Redhook and Widmer urge you to read this joint proxy statement/prospectus carefully
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and in its entirety. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER THE MATTERS
DISCUSSED UNDER �RISK FACTORS� BEGINNING ON PAGE 19.

Redhook and Widmer thank you for your consideration and continued support.

Paul S. Shipman Kurt R. Widmer
Chief Executive Officer President and Chief Executive Officer
REDHOOK ALE BREWERY, INCORPORATED WIDMER BROTHERS BREWING COMPANY

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this joint proxy
statement/prospectus. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated [ � ], 2008, and is expected to be mailed to shareholders of Redhook and
Widmer on or about [ � ], 2008.
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Redhook Ale Brewery, Incorporated
14300 NE 145th Street, Suite 210
Woodinville, WA 98072-6950

(425) 483-3232

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 24, 2008

Dear Shareholders of Redhook:

On behalf of the board of directors of Redhook Ale Brewery, Incorporated, a Washington corporation, we are pleased
to deliver this joint proxy statement/prospectus for the proposed merger between Redhook and Widmer Brothers
Brewing Company, an Oregon corporation, pursuant to which Widmer will merge with and into Redhook. The annual
meeting of shareholders of Redhook will be held on June 24, 2008 at 2:00 p.m., local time, at Redhook�s offices at
14300 NE 145th Street, Suite 210, Woodinville, Washington 98072-6950 for the following purposes, as more fully
described in the accompanying joint proxy statement/prospectus:

1. To elect seven directors to serve until the 2009 Annual Meeting of Shareholders or until their earlier
retirement, resignation or removal;

2. To consider and vote upon a proposal approving the issuance of Redhook common stock pursuant to the
Agreement and Plan of Merger dated as of November 13, 2007, as amended, by and between Redhook
and Widmer, a copy of which is attached as Annex A to the accompanying joint proxy
statement/prospectus;

3. To ratify the appointment of Moss Adams LLP as Redhook�s independent registered public accounting
firm for the fiscal year ending December 31, 2008; and

4. To transact such other business as may properly come before the annual meeting or any adjournment or
postponement thereof.

The board of directors of Redhook has fixed May 5, 2008 as the record date for the determination of shareholders
entitled to notice of, and to vote at, the Redhook annual meeting and any adjournment or postponement thereof. Only
holders of record of shares of Redhook common stock at the close of business on the record date are entitled to notice
of, and to vote at, the Redhook annual meeting. At the close of business on the record date, Redhook had
8,380,239 shares of common stock outstanding and entitled to vote.

Your vote is important. The affirmative vote of the majority of shares of Redhook common stock having voting
power present in person or represented by proxy at the Redhook annual meeting is required for approval of
Redhook Proposal Nos. 2 and 3. The affirmative vote of a plurality of shares of Redhook common stock having
voting power present in person or represented in proxy at the Redhook annual meeting is required to elect
directors pursuant to Redhook Proposal No. 1.

Even if you plan to attend the Redhook annual meeting in person, Redhook requests that you sign and return
the enclosed proxy to ensure that your shares will be represented at the Redhook annual meeting if you are
unable to attend. If you sign, date and mail your proxy card without indicating how you wish to vote, your
proxy will be counted as a vote in favor of Redhook Proposal Nos. 1, 2 and 3. If you fail to return your proxy
card and do not attend the Redhook annual meeting in person, the effect will be that your shares will not be
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counted for purposes of determining whether a quorum is present at the Redhook annual meeting. If you do
attend the Redhook annual meeting and wish to vote in person, you may withdraw your proxy and vote in
person. Please note, however, that if your shares are held of record by a broker, bank, or other nominee and
you wish to vote at the meeting, you must obtain from the record holder a proxy issued in your name.

By Order of Redhook�s Board of Directors,

Paul S. Shipman
Chief Executive Officer
Woodinville, Washington
[ � ], 2008

THE REDHOOK BOARD OF DIRECTORS HAS DETERMINED AND BELIEVES THAT EACH OF THE
PROPOSALS OUTLINED ABOVE IS ADVISABLE TO, AND IN THE BEST INTERESTS OF, REDHOOK
AND ITS SHAREHOLDERS AND HAS APPROVED SUCH PROPOSALS.
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WIDMER BROTHERS BREWING COMPANY
929 North Russell Street
Portland, OR 97227
(503) 331-7224

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 26, 2008

To the Shareholders of Widmer Brothers Brewing Company:

A special meeting of the shareholders of Widmer Brothers Brewing Company, or Widmer, will be held on Thursday,
June 26, 2008, at 4:00 p.m., local time, at Widmer�s offices at 929 North Russell Street, Portland, Oregon 97227, for
the following purposes:

1. To consider and vote upon a proposal to approve the Agreement and Plan of Merger dated as of
November 13, 2007, as amended, by and between Redhook Ale Brewery, Incorporated and Widmer, a
copy of which is attached as Annex A to the accompanying joint proxy statement/prospectus, pursuant to
which Widmer will merge with and into Redhook, and each holder of shares of common or preferred
stock of Widmer will receive, in exchange for each share held, 2.1551 shares of Redhook common stock,
as more fully described in the accompanying joint proxy statement/prospectus.

2. To transact such other business as may properly come before the special meeting or any adjournment or
postponement thereof.

Shareholders of record at the close of business on May 13, 2008 are entitled to vote at the special meeting and any
such adjournment or postponement.

We cannot complete the merger unless the proposal to approve the agreement and plan of merger is approved by the
affirmative vote of the holders of a majority of the outstanding shares of Widmer common stock. The joint proxy
statement/prospectus accompanying this notice explains the merger and merger agreement and provides specific
information concerning the special meeting. Please review this joint proxy statement/prospectus carefully.

THE WIDMER BOARD OF DIRECTORS HAS DETERMINED THAT THE MERGER CONTEMPLATED
BY THE MERGER AGREEMENT IS IN THE BEST INTERESTS OF WIDMER AND ITS
SHAREHOLDERS AND, ACCORDINGLY, RECOMMENDS THAT YOU VOTE �FOR� APPROVAL OF
THE MERGER AGREEMENT.

Whether or not you plan to attend the special meeting, please complete, sign and date the enclosed proxy card
and return it promptly in the enclosed envelope as soon as possible. You may revoke the proxy at any time prior to
its exercise in the manner described in the joint proxy statement/prospectus. Any shareholder of record present at the
special meeting, including any adjournment or postponement of it, may revoke his or her proxy and vote personally.
Executed proxies without specific voting instructions will be voted �FOR� approval of the merger agreement.

Please do not send any stock certificates at this time.

By Order of Widmer�s Board of Directors,
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Robert P. Widmer
Secretary

Portland, Oregon
[ � ], 2008

Edgar Filing: REDHOOK ALE BREWERY INC - Form S-4/A

Table of Contents 9



Table of Contents

REFERENCE TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about
Redhook from documents that Redhook has filed or may file in the future with the Securities and Exchange
Commission. For your convenience, we are delivering to you with this joint proxy statement/prospectus a copy of
Redhook�s Annual Report on Form 10-K, as amended, for the fiscal year ended December 31, 2007. We are not
including in or delivering with this joint proxy statement/prospectus any of the other documents incorporated by
reference. For a listing of all of the documents incorporated by reference into this joint proxy statement/prospectus,
see the section entitled �Where You Can Find Additional Information� beginning on page 149.

The documents incorporated by reference into this joint proxy statement/prospectus are available on Redhook�s
website (www.redhook.com). Redhook will also provide you copies of these documents without charge upon written
or oral request. You may make a request for these documents by email to Investor.Relations@Redhook.com or by mail
or telephone to:

Redhook Ale Brewery, Incorporated
14300 NE 145th Street, Suite 210
Woodinville, WA 98072
Attn.: Investor Relations
(425) 483-3232

All website addresses given in this joint proxy statement/prospectus are for information only and are not intended to
be an active link or to incorporate any website information into this joint proxy statement/prospectus.

Please note that the copy of Redhook�s Annual Report on Form 10-K provided to you does not include exhibits, unless
the exhibits are specifically incorporated by reference into that report or this joint proxy statement/prospectus.

In order to receive timely delivery of requested documents in advance of the annual meeting of Redhook
shareholders and the special meeting of Widmer shareholders, you should make your request no later than
June 17, 2008, which is five business days prior to the date of the shareholder meetings.

ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the
Securities and Exchange Commission by Redhook (File No. 333-149908), constitutes a prospectus of Redhook under
Section 5 of the Securities Act of 1933, as amended, which we refer to as the Securities Act, with respect to the
Redhook common stock to be issued to Widmer shareholders as required by the merger agreement. It also constitutes
a notice of meeting and a joint proxy statement under Section 14(a) of the Securities Exchange Act of 1934, as
amended, which we refer to as the Exchange Act, with respect to the annual meeting of Redhook shareholders, at
which Redhook shareholders will be asked to consider and vote upon a proposal to approve the issuance of Redhook
common stock pursuant to the merger agreement as well as to elect directors and ratify the appointment of auditors,
and, with respect to the special meeting of Widmer shareholders, at which Widmer shareholders will be asked to
consider and vote upon a proposal to approve the merger agreement.

i
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following section provides answers to frequently asked questions about the merger. Redhook and Widmer urge
you to read carefully the entirety of this joint proxy statement/prospectus because the information in this section does
not provide all the information that may be important to you. Additional information is also contained in the annexes
to, and the documents incorporated by reference in, this joint proxy statement/prospectus.

Q1: What is the merger?

A1: Redhook and Widmer have entered into an Agreement and Plan of Merger dated as of November 13, 2007, as
amended, which we refer to as the merger agreement. A copy of the merger agreement is attached to this joint
proxy statement/prospectus as Annex A. The merger agreement contains the terms and conditions of the
proposed business combination of Redhook and Widmer. Under the merger agreement, Widmer will merge with
and into Redhook, which transaction we refer to as the merger.

Q2: What will Widmer shareholders receive in the merger?

A2: In connection with the merger, each holder of shares of common or preferred stock of Widmer will receive, in
exchange for each share held, 2.1551 shares of Redhook common stock. Redhook shareholders will continue to
own their existing shares of Redhook common stock. The shares of Redhook common stock that Widmer
security holders will be entitled to receive pursuant to the merger are expected to represent approximately 50%
of the outstanding shares of the combined company immediately following the consummation of the merger.
This percentage assumes that no security holder of Widmer exercises statutory dissenters� rights in connection
with the merger and that currently outstanding options held by Redhook employees, officers, directors, and
former directors to acquire 689,140 shares of Redhook common stock are not exercised prior to consummation
of the merger.

Q3: Why are the two companies proposing to merge?

A3: Redhook and Widmer believe that the merger is a natural extension of a working relationship that has existed
between the two companies since 2003 and that the combined company will have many advantages. For a
discussion of Redhook�s and Widmer�s reasons for the merger, please see the section entitled �The Merger �
Reasons for the Merger� in this joint proxy statement/prospectus beginning on page 36.

Q4: Why am I receiving this joint proxy statement/prospectus?

A4: You are receiving this joint proxy statement/prospectus because you have been identified as a shareholder of
either Redhook or Widmer as of the applicable record date. Each holder of common stock of Redhook or
Widmer as of the applicable record date is entitled to vote at such company�s shareholder meeting. Holders of
preferred stock of Widmer are entitled to notice of its shareholder meeting but are not entitled to vote at the
meeting. This document serves as a joint proxy statement for both Redhook and Widmer, as a solicitation of
proxies for the shareholder meetings. This document also serves as a prospectus of Redhook offering shares of
Redhook common stock in exchange for shares of Widmer common stock and preferred stock pursuant to the
terms of the merger agreement. This joint proxy statement/prospectus contains important information about the
merger and the shareholder meetings of Redhook and Widmer, and you should read it carefully.

Q5: When do you expect the merger to be consummated?
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A5: Redhook and Widmer anticipate that the consummation of the merger will occur early in the third quarter of
2008, but cannot predict the exact timing. For more information, please see the section entitled �The Merger
Agreement � Conditions to the Completion of the Merger� on page 52 of this joint proxy statement/prospectus.

Q6: What do I need to do now?

A6: In order to determine how the merger will affect you, Redhook and Widmer urge you to carefully read this joint
proxy statement/prospectus, including its annexes, as well as Redhook�s Annual Report on Form 10-K for the
fiscal year ended December 31, 2007, which accompanies this joint proxy statement/

v
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prospectus, and the other documents filed by Redhook with the Securities and Exchange Commission under the
Exchange Act that are incorporated by reference in this joint proxy statement/prospectus.

You may provide your proxy instructions by completing and signing the enclosed proxy and mailing it in the
enclosed return envelope. If you are a Redhook shareholder, you may also submit your proxy by telephone in
accordance with the instructions on the Redhook proxy card. Please provide your proxy instructions only once
and as soon as possible so that your shares can be voted at the annual meeting of Redhook shareholders or the
special meeting of Widmer shareholders, as applicable. If you hold your shares in �street name� through a bank,
broker or other nominee, you must instruct your bank, broker or other nominee as to how to vote your shares
using the enclosed voting instruction card. Telephone and Internet voting may be available in accordance with
the instructions on the voting instruction card.

Q7: What happens if I do not return a proxy card or otherwise provide proxy instructions?

A7: If you are a Redhook shareholder and you fail to return your proxy card or otherwise provide proxy instructions,
your shares will not be counted for purposes of determining whether a quorum is present at the Redhook annual
meeting, but otherwise this failure will have no effect on the vote on the proposal to approve the issuance of
Redhook common stock pursuant to the merger agreement, which is based solely on the number of votes cast.

If you are a Widmer shareholder, the failure to return your proxy card will have the same effect as voting
against the approval of the merger agreement, and your shares will not be counted for purposes of determining
whether a quorum is present at the Widmer special meeting.

Q8: May I vote in person?

A8: If you are a shareholder of Redhook and your shares of Redhook common stock are registered directly in your
name with Redhook�s transfer agent, you are considered to be the shareholder of record with respect to those
shares, and the proxy materials and proxy card are being sent directly to you by Redhook. If you are a Redhook
shareholder of record, you may attend the annual meeting of Redhook shareholders to be held on June 24, 2008
and vote your shares in person. Even if you plan to attend the Redhook annual meeting in person, Redhook
requests that you sign and return the enclosed proxy card to ensure that your shares will be represented at the
Redhook annual meeting if you are unable to attend.

If your shares of Redhook common stock are held, not in your name, but rather in a brokerage or bank account
or by another nominee, you are considered the beneficial owner of shares held in �street name,� and the proxy
materials are being forwarded to you together with a voting instruction card by your bank, broker or other
nominee. As the beneficial owner, you are also invited to attend the annual meeting of Redhook shareholders.
Because a beneficial owner is not the shareholder of record, you may not vote these shares in person at the
Redhook annual meeting unless you obtain a legal proxy from the broker, trustee or nominee that holds your
shares, giving you the right to vote the shares at the meeting.

If you are a shareholder of Widmer and your shares of Widmer common stock or preferred stock are registered
directly in your name, you are considered to be the shareholder of record with respect to those shares and the
proxy materials are being sent directly to you by Widmer. If you are a holder of record of Widmer common
stock, you may attend the special meeting of Widmer shareholders to be held on June 26, 2008 and vote your
shares in person. Even if you plan to attend the Widmer special meeting in person, Widmer requests that you
sign and return the enclosed proxy card to ensure that your shares will be represented at the Widmer special
meeting if you are unable to attend.
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Q9: If my Redhook shares are held in �street name� by my bank, broker or other nominee, will my bank,
broker or other nominee vote my shares for me?

A9: Your broker will be able to vote your shares of Redhook common stock on the proposal to approve the issuance
of Redhook common stock pursuant to the merger only if it receives instructions from you. To make sure that
your vote on this proposal is counted, you should instruct your broker to vote your shares, following the
procedure provided by your broker.

vi
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Q10: May I change my vote after I have submitted a proxy or provided proxy instructions?

A10: Redhook shareholders of record may change their vote at any time before their proxy is voted at the Redhook
annual meeting in one of three ways. First, a shareholder of record of Redhook can send a written notice to the
Secretary of Redhook stating that the shareholder would like to revoke the earlier proxy. Second, a shareholder
of record of Redhook can submit new proxy instructions on a new proxy card. Third, a shareholder of record of
Redhook can attend the Redhook annual meeting and vote in person. Attendance alone will not revoke a proxy.
If your shares of Redhook stock are held in �street name� and you have instructed a bank, broker or other
nominee to vote your shares of Redhook common stock, you must follow directions received from your broker
to change those instructions.

Holders of record of Widmer common stock may change their vote at any time before their proxy is voted at
the Widmer special meeting by delivering to the Secretary of Widmer a signed notice of revocation or a
later-dated signed proxy, or by attending the Widmer special meeting and voting in person. Attendance at the
Widmer special meeting does not in itself constitute the revocation of a proxy.

Q11: Should I send in my stock certificates now?

A11: No. If you are a Widmer shareholder, after the merger is consummated, you will receive written instructions
from the exchange agent for exchanging your certificates representing shares of Widmer capital stock for
certificates representing shares of Redhook common stock. You will receive a cash payment for any fractional
share.

Q12: Who is paying for this proxy solicitation?

A12: Redhook is paying the cost of soliciting proxies, including the printing and filing of this joint proxy
statement/prospectus, the proxy card and any additional information furnished to shareholders. Arrangements
will also be made with brokerage firms and other custodians, nominees and fiduciaries who are record holders
of Redhook common stock for the forwarding of solicitation materials to the beneficial owners of Redhook
common stock. Redhook will reimburse these brokers, custodians, nominees and fiduciaries for the reasonable
out-of-pocket expenses they incur in connection with the forwarding of solicitation materials.

Q13: Who can help answer my questions?

A13: If you are a Redhook shareholder and would like additional copies, without charge, of this joint proxy
statement/prospectus or if you have questions about the merger, including the procedures for voting your
shares, you should contact:

Redhook Ale Brewery, Incorporated
14300 NE 145th Street, Suite 210
Woodinville, WA 98072-6950
Tel: (425) 483-3232
Attn: Investor Relations
Investor.Relations@Redhook.com

If you are a Widmer shareholder, and would like additional copies, without charge, of this joint proxy
statement/prospectus or if you have questions about the merger, including the procedures for voting your
shares, you should contact:
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Widmer Brothers Brewing Company
929 North Russell Street
Portland, OR 97227
Tel: (503) 281-2437
Attn: Investor Relations
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may not contain all of
the information that is important to you. To better understand the merger, you should carefully read this joint proxy
statement/prospectus, including its annexes, as well as Redhook�s Annual Report on Form 10-K for the fiscal year
ended December 31, 2007, as amended, which accompanies this joint proxy statement/prospectus, and the other
documents filed by Redhook with the Securities and Exchange Commission under the Exchange Act that are
incorporated by reference in this joint proxy statement/prospectus. For more information, please see the section
entitled �Where You Can Find Additional Information� beginning on page 149 of this joint proxy statement/prospectus.

The Companies

Redhook Ale Brewery, Incorporated
14300 NE 145th Street, Suite 210
Woodinville, WA 98072-6950
(425) 483-3232

Redhook Ale Brewery, Incorporated has been an independent brewer of craft beers in the U.S. since its formation in
1981 and is considered to be one of the pioneers of the domestic craft brewing segment. Redhook produces its
specialty bottled and draft products in two company-owned breweries, one in the Seattle suburb of Woodinville,
Washington, and the other in Portsmouth, New Hampshire. By operating its own small-batch breweries, Redhook
believes that it is better able to control the quantities, types and flavors of beer produced, while optimizing the quality
and consistency of its products. Management believes that Redhook�s production capacity is of high quality and that
Redhook is the only domestic craft brewer that owns and operates substantial production facilities in both the western
region and eastern region of the U.S. Each brewery also operates a pub on the premises, promoting Redhook�s
products, offering dining and entertainment facilities, and selling retail merchandise.

Redhook currently produces nine styles of beer, marketed under distinct brand names. Redhook�s flagship brand is
Redhook ESB and its other principal products include Redhook Long Hammer IPA, Redhook Blonde Ale, Blackhook
Porter, and its seasonal offerings Sunrye, Late Harvest Autumn, Winterhook and Copperhook Ales. Redhook also
produces and sells Widmer Hefeweizen in the midwest and eastern U.S. under a licensing agreement with Widmer. In
addition to its principal products, Redhook periodically develops and markets new products to test and measure
consumer response to varying styles and flavors.

Since 1997, Redhook�s products have been distributed in the U.S. in 48 states. Prior to establishing a distribution
relationship in 1994 with Anheuser-Busch, Incorporated, which we refer to as A-B, Redhook distributed its products
through distributors in eight western states. In October 1994, Redhook entered into a distribution alliance with A-B,
consisting of a national distribution agreement and an investment by A-B in Redhook. The distribution alliance gave
Redhook access to A-B�s national distribution network to distribute its products while existing wholesalers continued
to distribute Redhook�s products outside of the distribution alliance. Pursuant to an investment agreement, Busch
Investment Corporation, an affiliate of A-B and which we also refer to as A-B, invested approximately $30 million to
purchase Redhook convertible redeemable preferred stock and Redhook common stock, including shares issued
concurrent with Redhook�s initial public offering.

In August 1995, Redhook completed the sale of Redhook common stock through an initial public offering in addition
to the common shares purchased by A-B. The net proceeds of the offerings totaled approximately $46 million.
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On July 1, 2004, Redhook completed a restructuring of its ongoing relationship with A-B by executing two new
agreements: an exchange and recapitalization agreement and a distribution agreement. Pursuant to the exchange and
recapitalization agreement, Redhook issued common stock to A-B in exchange for all of the preferred stock held by
A-B. The terms of the 2004 distribution agreement with A-B provide for Redhook to continue to distribute its
products in the midwest and eastern U.S. through A-B�s national distribution network by selling its product to A-B.

1
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On July 1, 2004, Redhook also entered into definitive agreements with Widmer with respect to the operation of a joint
venture, Craft Brands Alliance LLC, which we refer to as Craft Brands. Pursuant to these agreements, Redhook and
Widmer manufacture and sell their product to Craft Brands at a price substantially below wholesale pricing levels;
Craft Brands, in turn, advertises, markets and sells Redhook�s and Widmer�s products to wholesale outlets in the
western U.S. through a distribution agreement between Craft Brands and A-B.

Widmer Brothers Brewing Company
929 North Russell Street
Portland, OR 97227
(503) 331-7224

Mid Cap Growth

   86,596,505     �       �       86,596,505  

International Core

   38,719,199     �       �       38,719,199    

Total registered investment companies

   385,622,307     �       �       385,622,307  

Navistar common stock
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   22,847,514     �       �       22,847,514    

Total assets at fair value

  $408,469,821    $477,917,601    $�      $886,387,422    
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The common and collective trust funds do not have a readily determinable fair value and are valued at their NAV per
share as provided by the funds� administrators. The following provides additional information regarding these funds:

(a) The investment strategy of this category is to seek capital preservation and a high degree of liquidity. Redemption
is permitted daily with written notice.

(b) The investment strategy of this category is to provide stability to investors as retirement approaches through a
diversified fund of funds portfolio of stock and bond funds. The percentage of stock funds will gradually decrease and
the percentage of bond funds will
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Navistar, Inc. 401(k) Plan for Represented Employees

NOTES TO FINANCIAL STATEMENTS

December 31, 2015 and 2014

NOTE C - MASTER TRUST - Continued

gradually increase as time gets closer to each fund�s target date. Redemption from these funds, on a Plan level, is
permitted at the end of each month with 30 days written notice. Such advance notice may be waived if mutually
agreed by both Navistar, Inc. and Russell Investments.

(c) The investment strategy of this category is to provide exposure to a broad equity market and to mirror the
aggregate price and dividend performance of the S&P 500 Index. Redemption is permitted daily with written notice.

(d) The investment strategy of this category is (i) to protect principal from market fluctuations and produce relatively
predictable returns that should exceed those of money market funds and (ii) to provide a high total return consistent
with moderate risk of capital and daily access to assets by investing in diversified fixed-income portfolios.
Redemption is permitted daily with written notice.

NOTE D - INVESTMENT CONTRACTS

The Master Trust invested in JPMCB Stable Asset Income Fund (the �Fund�); the Plan no longer has direct ownership
of Investment Contracts. The Fund is a commingled pension trust fund established, operated and maintained by
JPMorgan Chase Bank, N.A. (�JPMorgan�) under a declaration of trust. The Fund�s strategies seek the preservation of
principal, while providing current income and liquidity. The Fund has a fixed income investment strategy, and may
invest in U.S. treasury and agency securities, mortgage backed securities, asset backed securities, commercial
mortgage-backed securities, corporate and short-term investments, synthetic guaranteed investment contracts and
similar products. The Fund also enters into investment contracts to provide benefit responsive wraps. The Fund is
valued at fair value and then adjusted by the issuer to contract value. Fair value of the stable value fund is the net asset
value of its underlying investments, and contract value represents contributions made under the contract less any
participant-directed withdrawals plus accrued interest.

Participants can ordinarily direct the withdrawal or transfer of all or a portion of their investment at contract value.
Certain events may limit the Fund�s ability to transact at contract value. Such events may include plan termination,
bankruptcy and other events outside the normal operation of the Fund that may cause a withdrawal which results in a
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negative market value adjustment. The Plan may terminate its interest in the Fund at any time. However, requests
received for complete or partial withdrawals must be given in writing not less than 30 days prior to the valuation date,
upon which the withdrawal is to be effected, and such withdrawals shall be paid at the lesser of book or market value,
as determined by the fund. There are no unfunded commitments.

17

Edgar Filing: REDHOOK ALE BREWERY INC - Form S-4/A

Table of Contents 28



Table of Contents

Navistar, Inc. 401(k) Plan for Represented Employees

NOTES TO FINANCIAL STATEMENTS

December 31, 2015 and 2014

NOTE E � CONTINGENCIES

2013 Shareholder Litigation

In March 2013, a putative class action complaint, alleging securities fraud, was filed against Navistar by the
Construction Workers Pension Trust Fund - Lake County and Vicinity, on behalf of itself and all other similarly
situated purchasers of Navistar�s common stock between the period of November 3, 2010 and August 1, 2012. A
second class action complaint was filed in April 2013 by the Norfolk County Retirement System, individually and on
behalf of all other similarly situated purchasers of Navistar�s common stock between the period of June 9, 2010 and
August 1, 2012. A third class action complaint was filed in April 2013 by Jane C. Purnell FBO Purnell Family
Trust, on behalf of itself and all other similarly situated purchasers of Navistar�s common stock between the period of
November 3, 2010 and August 1, 2012. Each complaint named Navistar as well as Daniel C. Ustian, Navistar�s former
President and Chief Executive Officer, and Andrew J. Cederoth, Navistar�s former Executive Vice President and Chief
Financial Officer as defendants. These complaints (collectively, the �10b-5 Cases�) contain similar factual allegations
which include, among other things, that Navistar violated the federal securities laws by knowingly issuing materially
false and misleading statements concerning its financial condition and future business prospects and that it
misrepresented and omitted material facts in filings with the U.S. Securities and Exchange Commission concerning
the timing and likelihood of U.S. Environmental Protection Agency (�EPA�) certification of Navistar�s EGR technology
to meet 2010 EPA emission standards. The plaintiffs in these matters seek compensatory damages and attorneys� fees,
among other relief.

In May 2013, an order was entered transferring and consolidating all cases before one judge and in July 2013, the
Court appointed a lead plaintiff and lead plaintiff�s counsel. The lead plaintiff filed a consolidated amended complaint
in October 2013. The consolidated amended complaint enlarged the proposed class period to June 9, 2009 through
August 1, 2012, and named fourteen additional current and former directors and officers as defendants. In December
2013, Navistar filed a motion to dismiss the consolidated amended complaint. In July, 2014, the Court granted the
defendants� Motions to Dismiss, denied the lead plaintiff�s Motion to Strike as moot, and gave the lead plaintiff leave to
file a second consolidated amended complaint by August 22, 2014.

In August, 2014, the plaintiff timely filed a Second Amended Complaint, which narrowed the claims in two ways.
First, the plaintiff abandoned its claims against the majority of the defendants, asserting claims against only Navistar,
Dan Ustian, A.J. Cederoth, Jack Allen, and Eric Tech. The plaintiff also shortened the putative class period by
changing the class period commencement date from June 9, 2009 to March 10, 2010. Defendants filed their Motion to
Dismiss the Second Amended Complaint in September, 2014. In November, 2014, the plaintiff voluntarily dismissed
Eric Tech as a defendant. In July 2015, the court issued its Opinion and Order on Navistar�s Motion to Dismiss the
Second Amended Complaint. The Motion to Dismiss
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Navistar, Inc. 401(k) Plan for Represented Employees

NOTES TO FINANCIAL STATEMENTS

December 31, 2015 and 2014

NOTE E � CONTINGENCIES - Continued

was granted in part and denied in part. Specifically, the Court (i) dismissed all claims against Navistar, A.J. Cederoth
and Jack Allen and (ii) dismissed all claims against Dan Ustian, except for claims regarding two of Mr. Ustian�s
statements. Further, all of the dismissed claims were dismissed with prejudice except for claims based on statements
made subsequent to the last purchase of Navistar stock. The Court determined that the plaintiff lacked standing and
dismissed those claims without prejudice. In December 2015, the parties reported a settlement in principle had been
reached, subject to, among other things, final documentation, confirmatory discovery and Court approval. The Court
filed a minute entry reflecting such report. In May 2016, the Court entered an order preliminarily approving the
settlement, as well as the class notice to be sent in connection with the settlement. The Court Scheduled the Final
Approval Hearing for October 25, 2016.

In March 2013, James Gould filed a derivative complaint on behalf of Navistar against Navistar and certain of
Navistar�s current and former directors and former officers. The complaint alleges, among other things, that certain of
Navistar�s current and former directors and former officers committed a breach of fiduciary duty, waste of corporate
assets and were unjustly enriched in relation to similar factual allegations made in the 10b-5 Cases. The plaintiff in
this matter seeks compensatory damages, certain corporate governance reforms, certain injunctive relief, disgorgement
of the proceeds of certain defendants� profits from the sale of Navistar stock, and attorneys� fees, among other relief. On
May 3, 2013, the Court entered a Stipulation and Order to Stay Action, staying the case pending further order of the
Court or entry of an order on the motion to dismiss the consolidated amended complaint in the 10b-5 Cases. On
July 31, 2014, after the amended complaint was dismissed, the parties filed a status report, and the court entered an
order on August 27, 2014 continuing the stay pending a ruling on defendants� Motion to Dismiss the Second Amended
Complaint in the 10b-5 Cases. In November 2015, the existing stay order in this derivative action was further
extended through March 22, 2016 and in March 2016, it was again extended through July 6, 2016.

In August 2013, Abbie Griffin, filed a derivative complaint in the State of Delaware Court of Chancery, on behalf of
Navistar and all similarly situated stockholders, against Navistar, as the nominal defendant, and certain of Navistar�s
current and former directors and former officers. The complaint alleges, among other things, that certain of Navistar�s
current and former directors and former officers committed a breach of fiduciary duty, in relation to similar factual
allegations made in the 10b-5 Cases. The plaintiff in this matter seeks compensatory damages, certain corporate
governance reforms, certain injunctive relief, and attorneys� fees, among other relief. On August 29, 2013, the Court
entered an order staying the case pending resolution of the defendants� Motion to Dismiss the consolidated amended
complaint in the 10b-5 Cases. On
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NOTES TO FINANCIAL STATEMENTS

December 31, 2015 and 2014

NOTE E � CONTINGENCIES - Continued

August 5, 2014, the parties filed a status report with the Court requesting that the August 2013 stay order remain in
place pending a ruling on defendants� Motion to Dismiss the Second Amended Complaint in the 10b-5 Cases and on
November 9, 2014, the Court entered an order continuing the stay pending a ruling on defendants� Motion to Dismiss
the Second Amended Complaint in the 10b-5 Cases. In August 2015, the court further extended the stay of this
derivative action through December 3, 2015. In November 2015, the court further extended the stay through
March 23, 2016 and in March 2016, the court further extended the stay until June 6, 2016.

Based on our assessment of the facts underlying these matters described above, Navistar is unable to provide
meaningful quantification of how the final resolution of these matters may impact the value of Navistar Common
Stock investments made through participant�s 401(k) accounts.

Please see note H regarding Related Party Transactions.

NOTE F - TAX STATUS OF THE PLAN

The Plan obtained its latest determination letter dated May 10, 2014, in which the IRS stated that the Plan, as then
designed, was in compliance with the applicable requirements of the Internal Revenue Code (�IRC�). The Plan has not
been amended since receiving the determination letter. The Plan Administrator believes that, in all material respects,
the Plan is currently designed and being operated in compliance with the applicable requirements of the IRC.
Therefore, no provision for income taxes has been included in the Plan�s financial statements.

An application for a determination was submitted by the Plan to the IRS on January 15, 2016 and the IRS
acknowledged receipt of the application. The Plan awaits an IRS determination.

The Master Trust obtained a determination letter dated May 30, 2014, in which the IRS stated that the Trust, as then
designed, was in compliance with the applicable requirements of the IRC. The Master Trust has been amended since
receiving the determination letter. However, the Plan Administrator believes that the Master Trust is currently
designed and being operated, in all material respects, in compliance with the applicable requirements of the
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IRC. Therefore, no provision for income taxes related to the Master Trust is included in the Plan�s financial statements.
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Navistar, Inc. 401(k) Plan for Represented Employees

NOTES TO FINANCIAL STATEMENTS

December 31, 2015 and 2014

NOTE F - TAX STATUS OF THE PLAN - Continued

Accounting principles generally accepted in the United States of America require plan management to evaluate tax
positions taken by the Plan and recognize a tax liability (or asset) if the Plan has taken an uncertain position that more
likely than not would not be sustained upon examination by the IRS. The Plan Administrator has analyzed the tax
positions taken by the Plan, and has concluded that as of December 31, 2015 and 2014, there are no uncertain
positions taken or expected to be taken that would require recognition of a liability (or asset) or disclosure in the
financial statements. The Plan is subject to routine audits by the IRS; however, there are currently no audits for any
tax periods in progress. The Plan Administrator believes it is no longer subject to income tax examinations for years
prior to 2012.

NOTE G - PLAN TERMINATION

Although the Company expects to continue the Plan indefinitely, subject to collective bargaining requirements the
Company, at its discretion, reserves the right to amend, modify, suspend or terminate the Plan, provided that no such
action shall deprive any person of any rights to contributions made under the Plan. If the Plan is terminated, or
contributions thereto have been completely discontinued, the rights of all participants to the amounts credited to their
accounts shall be non-forfeitable and the interest of each participant in the funds will be distributed to such participant
or his or her beneficiary at the time prescribed by the Plan terms and ERISA. If the Plan is terminated, Plan
participants will become fully vested in any funds allocated to them.

NOTE H - RELATED-PARTY TRANSACTIONS

Great West Retirement Plan Services is the record keeper as defined by the Master Trust and, therefore, these
transactions qualify as party-in-interest transactions. Also qualifying as party-in-interest transactions are transactions
relating to participant loans and Navistar common stock. Fees paid by the Plan for investment management services
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are computed as a basis point reduction of the return earned on each investment option, and are included in net
earnings of the Master Trust.

See note E regarding certain shareholder action securities litigation involving Navistar as a defendant.

NOTE I - DELINQUENT PARTICIPANT CONTRIBUTIONS

There were no delinquent contributions identified during 2015.
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NOTES TO FINANCIAL STATEMENTS

December 31, 2015 and 2014

NOTE J - RECONCILIATION OF FINANCIAL STATEMENTS TO FORM 5500

The following is a reconciliation of net assets available for benefits per the financial statements to the Form 5500 as of
December 31:

2015 2014
Net assets available for benefits per financial
statements $ 143,843,917 $ 163,236,566
Proportionate share adjustment to fair value from
contract value for interest in Master Trust relating
to fully benefit-responsive investment contracts (22,163) 256,080

Net assets available for benefits per Form 5500 $ 143,821,754 $ 163,492,646

Investments in collective trusts are required to be reported at fair value on the Form 5500.

The following is a reconciliation of changes in net assets per the financial statements to the Form 5500 for the year
ended December 31, 2015:

Change in net assets per financial statements $ (19,392,649) 

Proportionate share adjustment to fair value from contract
value for interest in Master Trust relating to fully benefit
responsive investment contracts
Current Year (22,163) 

Prior Year (256,080) 

Change in net assets of Plan per 5500 $ (19,670,892) 
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NOTE K - SUBSEQUENT EVENTS

Management of the Plan has evaluated subsequent events from December 31, 2015 through June 27, 2016, the date
these financial statements were available to be issued. There were no subsequent events that require recognition or
additional disclosure in these financial statements.
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SUPPLEMENTAL SCHEDULE
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SCHEDULE H, LINE 4i-SCHEDULE OF ASSETS (HELD AT END OF YEAR)

Year ended December 31, 2015

Current
Identity of issue Description of investment Cost** Value
*Various participants Participant loans at interest

rates of 4.25% to 9.25% $ 6,481,224

* Party-in-interest.
** Cost information is not required for participant-directed investments and, therefore, is not included.
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