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Empire Beer Group Limited is seeking 10 raise $10,000,000 by way of the issue of Shares at an issue price of
$13.35 cach together with an Option to acquire a Share exercisable at $0.35 on or before 30 November 2008 on
the basis of one Option for every four Shares issued.

Empire has agreed to purchase Colonial Brewing Company in Margaret River, Western Australia. Colonial isa

feading brewery in Australia in the exciting and rapidly growing Craft Beer or micro brewery sector.

Colonial has achieved national recognition through being awarded the coveted Trophy for
Champion Small Brewery at the Australian Infernational Beer Awards in 2006,
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T

[n addition to the Champion Small Brewery trophy, Colonial won 4 Best in Class Trophies, 1 Gold medal,
11 Silver medals and 2 Brongze medals at the same awards.

Colonial has a strong and distinctive brand that supports both direct sales and

high-quality hospitality operations.

161

Sales in the Craft Beer segment In Australia have grown by more than 23% over the past 12 months as
constimers begin to appreciate different beer stvles from around the world.

The Company intends to locate and develop a second Colonial style vennie in a suitable high profile location. The
Company has also agreed conditional commercial terms for the Ovyster Bar on the Beach on
Port Beach Road, Leighton Beach, North Fremantle, The Company will proceed with the Leighton Beach site
if oversubscriptions of $2 million are received under the Public Offer.
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Under this Prospectus, Empire Is also offering the Minority Colonial Sharcholders a total of 5 million Shares
and 3 milhon Options pro rata 10 the number of Colontal Shares held by them.
Further details on the Colonial Offer are set out in sections 2,19 and 7.6{b) below.
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The Company will also have on tssae 15,842,857 Options and 3,250,000 unlisted 2009 Options to Directors and
emplovees on the terms set out in this Prospectus.

The Company reserves the right to accept over-subscriptions of §2 million, representing a further 53.71 million
Shares and 1.43 milkion Options, pursaant to the Public Offer.
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i. CHAIRMAN'S LETTER

Deanr [NvesTon
Fwelcome you to the opportunity to become a shareholder in Empire Beer Group Limited.

Australia, and in particular Western Australia, continues to be a leader in the development of world class premium small brewertes

ard ales, which is one of the fastest growing and most profitable segments within the international beer market.

This international growth in the trend towards high-quality craft beers is being driven by consumers secking distinctive tasting and

new styles of beer from smaller, specialist craft breweries.

Theough its acquisition of Colonial Brewing Company in Margaret River, Western Australia, Empire Beer Group is uniquely placed

10 capitalise on this growth market.

Colonial Brewing Company has, in a short period, established itself as a leading craft brewery operation. This vear Colonial was
awarded the coveted “Trophy for Champion Small Brewery” in the 2006 Australian International Beer Awards in Melbourne.

The Directors and senior management of Empire Beer Giroup have the corporate, management, marketing, product development
and venue management skills, expertise and experience to capitalise in this growing trend that is set to increase significantly in

Australia over the coming years.

As founders of the Company, we set our sights on building a sustainable and profitable network of world-class craft breweries that

are capable of meeting the needs of this growing market throughout Australia.

fam proud 1o join the Company as its Chairman and be in a position o offer you this opporturnity 10 invest in the Company

through this offer of shares 10 the public.

The Company is secking 10 grow the business by further expanding Colonial's Margaret River operations and through the initial

acqusition and development of a Fremantle-based site, with other State and Territory locations to follow.

As a result, part of the capital raised will be used to expand Colonial's Margaret River operations through a program of capital

improvements aimed at increasing sales and the building of a second much larger venue planned for the Fremamtle area.

The Prospectuss contains detailed information about the Offer and the Company’s operations, financial performance and prospects.

Furge vou to read it carefilly before making your Investment decision.
Fam genuinely excited about the prospects of the Company and hope that you share my enthusiasm.

On behalf of the Directors, I commend this investment opportunity to you and look forward to welcoming vou as a sharcholder of
the Company.

YOURS FAIFEFULLY,

i

MEeL Asaron, CEairMAN

FisTasi]

CEEAMILION SRLALL BRIWRRY,

HATHIMAL

Yea LAk

ARCARLER,




2. THE

OFFER

2.t DESCRIPTION OF THE OFFER

Pursuant to the Public Offer, the Company is offering
approximately 28.57 million Shares for subscription at an
isste price of $0.35 per Share pavable in full on application
10 raise $10 million, before costs of the Offer. The Company
will also ssue one free Option exercisable at $0.35 on or
betore 30 November 2008 for every four Shares issued. Any
fractional entitlemnent to Options will be rounded up to the

nearest whole number.

The Company has also reserved the right to accept over-
subscriptions for a further $2 million, which if raised, will be

used 1o acquire the Leighton Beach site in North Fremantle,

All Applications made for the Public Offer should only be
made on the Public Offer Apphication Form attached 1o this
Prospectus.

Under this Prospectus the Company s also making the
Colonial Offer, being an offer to the existing shareholders in
Colonial, details of which are set out in section 2.19 below,

as part constderation for the acquisition of Colonial.

2.2 CAPITAL STRUCTURE

The capital structare of the Company after the completion
of the $10 million raising, assurning both the Public Offer
arrd the Colonial Offer are fully subseribed, 15 set out below:

Note 3: The Company has issued 3.25 million 2009 Options
1o Dirgctors and managerent on the terms set out in

thig Prospectus.

Note 4: The Company has agreed to issue 857,143

Shares and 214,286 QOptions to the vendor of the
Leighton Beach site, North Fremantle as part of
the purchase price for that site. This acquisition
will only proceed if oversubscriptions of $2 million
are received {see note 2 above}. The Company is
required 1o issue the vendor 283,714 Shares and
71,429 Options in certain circumstances. Please
refer 10 section 7.6{h} of this Prospectus for details

of the acquisition agreement.

Note 5: The Company has agreed to issue 130,000 Shares
o each of Phillip Gallagher, the Managing Director
and Dean Mcleod, the Company’s Head Brewer
{refer 1o sections 7.6{c), 7.6 {d) and 7.8} and under
certain circumstances 600,000 Shares to directors

and advisers (refer to section 7.8).

Dretails on the rights attaching to the Shares, the Options
and the 2009 Options are set out in sections 7.1, 7.2 and 7.3

respectively below.

Simms """ lsren - - L Uspisren R .
- Owriows 3000 OPTIONS
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Note 1: Petails of the Colonial Offer are set out in section 2.3 OFFER PERIOD

2.19 below. The Company has agreed 1o pay $3.6
rexiflion and issue 1,771,429 Shares and 2,700,000
Options to Golden Hind as consideration for the
acguisttion of #s Colonial Shares. Please refer to
section 7.6{b) of this Prospectus for further details

of the acquisition.

Note 2: The Company has the right to accept
oversubscriptions for a further $2 million
representing approximately 5.71 milhon Shares and

1.43 million Options.

Apphications may be lodged at any time after the date of
lodgment of this Prospectus with the ASIC, However,
Apphications cannot be accepted by the Company until

20 October 2006 and any Application lodged before this date
will not be given any priority or preferential treatment by
the Comparny.

The Closing Date for Applications is 24 Novemnber 2006 at
5.00 pm (WST).

The Company reserves the right to vary the dates and times of
the Offer, including the Closing Date, without prior notice,
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Applications will not be accepted prior to the expiry of the
Expostre Period and the Offer may be closed at any time by
the Company.

Applicants are encouraged to lodge their Application

Forms as soon as possible after the Offer opens.

Z.4 APPLICATION UNDER THE PUBLIC OFFER

To participate in the Public Offer vou must either:

{a) complete the Public Offer Application Form
included in this Prospectus in accordance with the
instructions set out on the back of that form; or

(b} print and complete the Public Offer Application

Form that can be found included in the online
Prospectus on the internet at www.empirebeergronp.
comatt in accordance with the instructions found

on that website.

An original, completed and lodged Public Olffer Application
Form, together with a cheque for the application montes,
constitates a binding and irrevocable offer 10 subscribe for
the number of Shares and corresponding Options specified
i the Public Offer Application Form. The Public Offer
Apphication Form does not need to be signed 1o be a valid
Application. An Application will be deemed to have been
accepted by the Company upon allotment of the Shares and

corresponding Options.

i the Public Offer Application Form is not completed
correctly, or if the accompanying payment of the application
monies is for the wrong amount, it may stll be treated as
valid. The Directors’ decision as to whether to treat the
Application as valid and how ko construe, amend or complete
the Public Offer Application Form is firal. However, an
Applicant will not be treated as having applied for more
Shares and corresponding Options than is Indicated by the
armnount of the chequee for the application monies.

An Application for Shares and corresponding Options
urider the Public Offer must be for a minimuam of

3,715 Shares (being minimum application monies of
$2,0007, and 1,429 corresponding Options and thereafter
in multiples of 1,000 Shares (being $350} and 250
corresponding Options.

The Public Offer Application Form must be completed in
accordance with the instructions set out on the back of each
Public Offer Application Form. Completed Public Offer
Application Forms and accompanying cheques should at any

time after the Opening Date be:

Posted to:

Empire Beer Group Limited

(- Computershare Investor Services Pty Ltd
PCY Box D182

Perth WA 6840

or Belivered to:

Empire Beer Giroup Limited

Cf- Computershare livestor Services Pty Lid
Level 2, 45 St Georges Terrace

Perth WA 6000

Cheques must be made payable to "Empire Beer Group
Limited” and crossed “Not Negotiable™

No brokerage or stamp daty is pavable by Applicants in
respect of Applications for Shares and Options under the
Public Offer under this Prospectus.

2.5 ALLOCATION AND ALLOTMENT OF SHARES AND
OPRTIONS UNBER THE PUBLIC OFFER

The Company reserves the right to reject any Application
under the Public Offer, or to allocate to any Applicant under
the Public Offer fewer Shares and corresponding Options
than the number applied for. The Company also reserves
the right to reject or aggregate multiple Applications under
the Public Offer in determining final allocations.

In the event an Application under the Pubhic Offer is
rejected or not accepted in full, the relevant portion of
the application monies will be returned to the Applicants

without Interest.

Successful Applicants under the Public Offer will be

forwarded notification of their allocation as soon as

practicable after allocation has taken place.
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The Company reserves the tight not to proceed with

the Public Offer or any part of it at any tieme before the
allocation of the Shares and Options to Applicants. [f the
Public Offer or any part of it is cancelled, all application
monies, or the relevant application monies will be refunded.

The Company also reserves the right to close the Public
Offer or any part of it early, or extend the Public Offer o1
any part of it, or accept late Public Offer Applications Forms
either generally or in particular cases.

The atlorment of Shares and Options under the Public
Offer 1o Applicants will occur as soon as practicable after
the Public Offer Application Forms and application monies
have been recetved for the minimuam spbscription of Shares
and Options being offered under the Pablic Offer, following
which statements of holding will be dispatched. It is the
responsibility of Applicants to determine their allocation
prior to trading in the Shares and Options. Applicants who
sell Shares and Options before they receive their statements

of holding will do so at their own risk.

2.6 APPLICATION MONEY UNDER PUBLIC OFFER
HELD {N TRUST

All application monies received from Applicants under the
Public Offer will be depostted into a separate bank account
of the Company and held in trast for Applicants until the
Shares and corresponding Options are issued or apphication
montes returned. Any interest that acerues will be retained
by the Company and will not be paid o Applicants.

2.7 MINIMUM SUBSCRIPTION &
OVERSUBSCRIPTIONES TO THE PUBLIC OFFER

The minimum subscription to be raised purstant 1o the
Public Offer is $10 nmlion.

CELRAY WARELE -
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No Shares or Options will be Issued under this Prospectus
in respect of the Public Offer pnless and until the minimuam
subscription has been received. Should the minimum
subscription under the Public Olfer not be reached within

4 months after the date of the Onginal Prospectus, all
application monies will be dealt with in accordance with the

Corporations Act.

Under the Public Olfer, the Company reserves the right

10 accept over-subscriptions of §2 million, representing
approximately a further 3.71 million Shares and 1.43 million
Qptions, to be used 10 acquire the Leighton Beach site,
North Fremantle.

2.8 WORKING CAPITAL ADEQUACY

The Company believes the minimum subscription to be
raised under the Public Offer is sufficient to achieve its

objectives a3 set out in this Progpectus.

2.9 DIVIDERD POLICY

The Company anticipates that significant expenditure will
be incurred in the acquisttion and expansion of Colonial
and tts Margaret River operations and the evaluation,
acquisition and development of new venues. These activities
are expected 10 dominate the two year period following the
isstie of this Prospectus. Accordingly, the Company does not
expect to declare any dividends during that period.

Once sustainable profitability has been established, i is the
Phrectors’ intentions to pay dividends when available cash
flow and capital requirements allow.

Z.t0  ABX LISTING

The Company has applied to ASX within 7 days after the
date of the Original Prospectus for admission to the Official
List and for Official Quotation of the Shares and Optioas.

H the Shares and Options are not admitted to Official
Quotation within 3 months after the date of the Original
Prospectus, none of the Shares or Options offered by this
Prospectus will be allotted or issued. In that crcumstance,
all Applicabions will be dealt with in accordance with the
Corporations Act.

The Fact that ASX may admit the Company 1o the Official
List is not to be taken in any way as an indication of the
merits of the Company, the Shares or Options, ASX,

its officers and emplovees, take no responsibility for the

contents of this Prospectus.

Pk



281 LEAD MANAGER

Max Capital Pty Ltd {“Max”} will act as Lead Manager to
the Public Offer. The terms of Max’s appointment as Lead
Marager and the fees payvable 10 Max for these services are

set out in section 7.6{g) of this Prospectus.
The Offer s not underwritten.
2.2 FEES AND COMMISSIONS

The Company will pay a fee of up to 3% in respect of
applications lodged by any mermber organisation of ASX,
licensed securities dealer or the holder of an Australian
Financial Securities Licence and accepted by the Company
provided that the relevant stamp of the organisation is on

the Application Form.

No brokerage or commission is payable by Applicants in

respect of Shares or Options issued under this Prospectus.
2.t3  RESTRICTED SECURITIES

ASX may classify certain securities in the Company as

being subject to the restricted securities provisions of the
ASX Listing Rules {other than those Shares and Options
being issued under the Public Offer). If 5o classified, such
sectirities would be reguired to be held in escrow for a
period determined by ASX and would not be able to be sold,
mortgaged, pledged, assigned or transferred for that period

without the prior approval of ASX.

2.t4  INVESTMENT RISKS

Prospective investors ia the Company and Colonial
Sharcholders should be aware that subscribing for Shares
and Options under this Prospectus involves a number of
risks and accordingly an investment in securities under this
Prospectus should be considered speculative. The key risk
factors of which tnvestors {including Colonial Sharcholders)
should be aware are described in section 6 of this Prospectus.
Investors and Colonial Sharcholders are urged to consider
these risks carefully before deciding whether to invest in the
Company.

2Z.t5 TAX CONSIDERATIONS

Investors ander the Public Offer and Colonial Shareholders
applving for securities under the Colonial Offer should
seek and rely on their own professional taxation advice in

relation to an investment in the Company.




2.16 USE OF FUNDS

b is infended that the funds raised by the Pubhic Offer will

be used as follows:

F10 MILELON
b
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ACOUISITION OF CUOLONIALY

3,600,000

CAPTPAL BEXPENDITURE ON MArcareT River B0 G00
OPERATIONS
.

ARCHITECT'S AND OTHER PROFESSIONAL FRES
‘ 15

Z00LE00

MNEW VENUE ACQUISTTION AND DEVELOPMENT 3, 20000

[PERT RETIREMENT FOCL000

WORKING CAFITAL 1,830,000

Costs oF v OreeR

HO0,000

Tevrar
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Note 1: Bretails of the proposed acquisition of Colontal are

set out in sections 2,19 and 7.6(b) of this Prospectus.

There will be no funds raised from the Colonial Offer as the
Shares and Options offered under the Colonial Offer are
being offered 10 the Minority Colonial Shareholders as part
consideration for the acquisition of the Colonial Shares.
Please refer 10 sections 2.19 and 7.6{b} of this Prospectus for
further details on the Colonial Offer.

The Company has reserved the right to accept
oversubscriptions for a further $2 million (before costs). In
the event these funds are raised in full they will be applied
towards the acquisition of the Leighton Beach site, North
Fremantle and working capital. Details on the acguisition of

North Fremantle are set out in section 7.6(h) below.

Z.t7  ELECTRONIC PROSPECTUS

A copy of this Prospectus may be downloaded from the
Company’s website at www.empirebeergroup.comuan. Any
person accessing the electronic version of this Prospectus
for the purpose of making an investrnent in the Company
must be an Australian resident and must only access the
Prospectus from within Australia. Persons who access the
electronic version of this Prospectus should ensure that they

download and read the entire Prospectus.

The Corporations Act prohibits any persons passing onto
another person an Application Form unless i is attached
10 a hard copy of this Prospectus or i accompanies the
complete and unaltered version of this Prospectus. Any

persons may obtain a hard copy of this Prospectus free of

charge by contacting the Company by telephone on ((8)
9322 6052 during normal business hours. Coples may be
collected by the requesting party, sent by e-mail, facsimile or

post as determined by the Company.

2.t8 FORECASYS

Prae 1o the nature and stage of the business development of
the Company, the Directors believe that it is not possible to
include relinble forecasts regarding the fiture performance

of the Company,

Z.t9 COLONIAL OFFER

Under this Prospectus the Company is also making an
offer of Shares and Options to the Minority Colonial
Shareholders as consideration for the acquisition of their
Colonial Shares. Further details of the acquisition of
Colonial are set out in section 7.6(b} of this Prospectus.

Under the Colorial Offer, the Company is offering to the
Minority Colonial Shareholders a toral of 5 million Shares and
3 million Options in proportion to the number of Colonial
Shares held by them respectively, equal to approximately 137
Shares and 137 Options for every 1000 Colonial Shares held.
Aty fractional entitlernents to Shares and Options will be
rounded up to the nearest whole number,

Pretails of the rights attaching to the Shares and Options are

set out insections 7.1 and 7.2 respectively of this Prospectus.

Colonial Shareholders will recelve a Prospectusand a
personalised Colonial Offer Apphcation Form for the

issue of the namber of Shares and Options specified in the
Colontal Offer Application Form in return for their existing
Colontal Shares.

The Colonial Offer Application Form must be completed in
accordance with the instractions set out on the back of the
Colontal Offer Applicarion Form. Completed Colontal Offer
Apphication Forms should at any time after the Opening
Pake be:

Posted to:

Empire Beer Group Limited

(- Computershare Investor Services Pty Ltd
PO Box 3182

Perth WA 6840

or Delivered to:

Empire Beer Giroup Limited

Cf- Computershare livestor Services Pty Lid
Level 2, 45 St Georges Terrace

Perth WA 6000

P



No brokerage or stamp duty is payable by Colonial
Shareholders in respect of Applications for Shares and
Options under the Colonal Offer under this Prospectus.

Colonial Shareholders who have any questions with respect
1o completing the Colonial Offer Application Form should
contact Empire on {08} 9322 6052,

In considering whether 1o apply for the Shares and Options
undet the Colonial Offer, Colonial Shareholders should read
the Prospectus in s entirety and should refer to section 2

of this Prospectus (other than sections 2.4 to 2.7 inclusive}
which contains further details of the terms and conditions of
the Colonial Offer,

2Z.20 DISTRIBUTION OF PROSPECTUS

The Prospectus has been prepared by the Company. In
preparing the Prospectus, the Company has taken reasonable
steps to enstre that the information in the Prospectas is not
false or misleading. [n doing so, the Company has had regard

o the prospectus requirements of the Corporations Act.

Prospective investors, including Colonial Shareholders,
should read the full text of the Prospectus as the information
contatned in individual sections is not intended to and does
not provide a comprehensive review of the business and
financial affairs of the Company nor the securities offered
pursuant 1o the Progpectus.

No person is authorised to give any informatien in relation
to or to make any representation in connection with the
Offer described in the Prospectus that is not confained in
the Prospectus. Any such information or representation
may not be relied upon as having been authorised by the
Company in connection with the Offer.

The Prospectus provides information to assist investors in
deciding whether they wish to invest in the Company and
should be read inits entirety, H vou have any questions
about its contents of investing in the Company you should
contact vour stockbroker, accountant or other financial

adviser.

2Z.21 NOK-RESIDENT INVESTOHRS

The Prospectus does not constitute an offer in any country
or place in which, or to any person to whom, it would

not be lawful 1o make such an offer. The distribution off
the Prospectus in jurisdictions outside Australia may be
restricted by law and therefore persons who come into
possession of the Prospectus should seek advice on and
observe any of these restrictions. Failure to comply with

these restrictions may violate securities faw. Applicants who

are resident in countries other than Australia should consalt
thetr professional advisers as to whether any governmental
or other consents are required or whether any other
formalities need to be considered and followed to enable
them to subscribe for Shares and the corresponding number
of Options.

The Prospectus does not constitute an offer in any place in
which, or to any person to whom, it would not be lawiil to

miake stich an offer.

Intending investors, including Colonial Shareholders,
restdent outside Australia should first consualt their
professional advisers as 10 whether or not governmental or
other consents are required, or whether formalities need 10
be observed to enable them o invest. Intending non-tesident
investors should also seek advice in respect of the taxation
effect of an tnvestment in the Company and dividends that

the Company may distribute in the future.

The return of a duly completed Apphication Form will
be taken 1o constititte a representation and warranty that
there has been no breach of sach kaws and that all necessary

approvals and consents have been obtained.
No action has been taken to register or qualify the Shares,

the Options or the Offer, or otherwise to permit a public
offering of the Shares and Options in any jurisdiction

outstde Aunstralia.
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2.22  PRIVACY DISCLOSURE

The Application Form accompanying this Prospectus
requires vou 10 provide information that may be petsonat
information for the purposes of the Privacy Act 1988 [Cth)
{as amended). The Company (and its share registty on
behalf of the Company) may collect, hold and use that
person information in order to assess your Application,
service vour needs as a Shareholder and Optionholder
and provide facilities and services that vou request and o

administer the Company.

Access to information may also be provided 1o the
Company’s agents and service providers on the basts that
they deal with such information in accordance with the

Company’s privacy policy.

I vou do not provide the information requested of you

in the Application Form, the Company’s share registry
may not be able to process vour Application or administer
vour holding of Shares and Options appropriately. Under
the Privacy Act 1988 (Cth) (as amended), you may request
access 10 vour personal information held by {or on behalf
of} the Company. You can request access to your personal
information by telephoning or writing 1o the Company to
the attention of the Privacy Officer.
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3. ABOUT EMPIRE

3.t THE COMPANY

Eampire Bezr Group

Empire’s aim 1§ achieving growth and profitabikity through
the acquisition of quality assets within the growing “Craft

Beer” sector.

The first acquisition is the highly successfnl Colonial
Brewing Company Pty Ltd in Margaret River, Western
Australia, currently Australia’s Champion Small Brewery
20036 as awarded at the Australian {nternational Beer Awards.

Empire’s primary asset will be the Colonial premises and
brand. Empire will seek to achieve its short-to-medium-
term growth via the expansion of the Colonial business
model into strategic locations throughout Australia,
Ongoing development of Colonial venues will be in similarly
high-traffic, tourist locations that will maximise turnover
and foot flow traffic while maintaining a focus on high-
quality ales and bright, family friendly venues.

The board and management team has identified asite in
Fremantle, Western Australia to build a new wholly owned
and operated Colonial business. The site at Leighton Beach,
North Fremantle fulfils the criterta of a strategic location
that will enable the development of a new Colonial venue.
Upon completion of the Offer, the Company will comumence
the process of identification of another location for a new

Colonial venue.

Frture medinm-to-long-term growth will be achieved by
the acquisition of existing craft beer businesses that have a
history of profitable performance and the opportunity to

further expand their brand under Empire’s business strategy.

The Craft Beer market is currently undergoing enormous
growth worldwide, The growth has been driven by 4 new
age of understanding, discovery and education.

As consumers’ knowledge of beer increases, so to does their
destre fo purchase and try different flavours and styles of

beer.

Empire intends to be at the forefront of this growth and
create a stable of quality products and brands that will be

seen as the leaders within this category.
Tue OrPoRTUNITY

The Australian craft beer market is mirroring the growth
that has been experienced in the United States, which

in 2003 represented nearly five per cent of the total beer
market. In Australia the craft beer market is showing the

same trends as expertenced i the United States.

Recently there has been a significant shift in the tastes and
requirements of the Australian market, with an upward
trend among constmers to upgrade their choice of beers
and purchase craft beers instead of the traditional domestic
premiam brands.

GROWTH STRATEGY

Empire plans to capitalise on this opportunity through a
growth strategy focused on increasing sales by building new
Colonial brewertes in key locations throughout Australia
that provide quality venues that cater for this emerging craft
beer market. It is anticipated that cach venue will brew its
own beer on site for sale in that venue.

Upon completion of the Offer the Company will assess
potential locations for the Company’s next venue and,
subject 10 achieving oversubscriptions of $2 million, the
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third venue will be at Leighton Beach, North Fremantle.
Empire will consider appropriate locations interstate for

further venues.
Hicu Marcin Exp-ro-Enp Business MobpeL

Empire has developed a vertically integrated business model
that has the opportunity o maximise returns to investors in

the growing premium and craft beer segments.

Empire’s business model involves the sourcing and
production of high-quality craft beers on site and selling
divectly to consumers through a planned network of family-
friendly and strategically located ventes in well-tecognised
tourism precinets and destinational locations, such as

Fremantle in Western Austrabia.

The unigue strength of this business model is the ability
of Empire to control both quality and costs and avoid
the inevitable price pressures assoctated with traditional

distribution channels.

To maximise the sales and margin opportanities that
business presents, sales of #s dranght and packaged prodacts
will be via its own venues where they will be sold directly to
consumers at Full margin, This will significantly increase the
average per person sale and will create 4 reason 1o revisit the

vertie to access the products.

In addition to this the bottled beers will be available for sale
over the internet at www.coloniatbrewingco.com.aun. There
will be a significant database developed from people visiting
the different Colonial venues throughout Australia and
these peaple will be comtacted and given the opportunity to

purchase Colonial beer over the websie.

As the reputation of the Colonial Brewing Company grows,
via the growth in venues and awards from beer shows,
Colonial will develop a database of consumers who visit
the different venues in Australia. These people will be
cominunicated with directly via a regular email newsletter
that will invite thermn to purchase Colonial beers that will be

sent directly to thetr doorstep.
3.2  ABOUT COLOMNIAL BREWING COMPANY

Colonial hay established itself as a leading craft beer brewer
in Australasia after winning the “Trophy for Champion

Small Brewery” at the Australian International Beer Awards
in 2006 at a competition that aftracted 974 entries from 130

breweries representing 31 countries.

This prestigious award, received in Melbourne in May
2006, cements Colontal's position as a market leader within

the craft beer sector and creates consumer demand for

Colonial's products.

Colonial commenced operations in September 2004 In
Margaret River and has since become a leading craft brewer
based in Western Australia. Colonial has created a range of
unique ale beers that are available exclusively at the Margaret
River venue, as well as a contemporary, family-friendly

EeNVIFOIMeEnt.

Colonial prides itself on brewing world class, micro-brewed
ale beers based on traditional brewing technigues using only

the puarest natural ingredients from its local environment.

By harnessing and incorporating only the most natural of
ingredients, such as pure rainwater collected at the brewery
and locally grown hops, Colonial has risen 1o the pinnacle
of the micro-brewery segment in Anstralasia and along the
way has built a reputation for excellence, creativity, tradition
and quality.

Colonial is driven by the determination to create a range
of premium ale-style beers, crafted through the traditional
European brewing processes of centuries past that deliver
magnificent beers with more flavour and more complexity,
It s a winning formula that has seen Colonial recognised
internationally for its flavour, purity, individuality and

excellence.

Colonial crafts a range of cight brews that deliver quality
and purity. On-site, these eight outstanding hquid creations

are supported by a menu designed 1o suit visitors’ tastes.

Colonial's overall success at the 2006 Australian
International Beer Awards was driven by the outstanding
performance of two of its flagship ales, each of which won
wo charmnptons trophies for “Best in Class™.

Colonial's Br Quick Strong Ale was judged best ale in
Australasia by winning the “Best in Class” trophy, and
picked up the “Best in Class™ trophy for best ale in the small

brewery category.

Colontal’s “Gully Washer Winter Ale” won two “Best in Class”
trophies after being jndged best draught Porter-style ale in
Australasia and best bottled Porter-style ale in Australasta.

In total, Colonial Brewing Company won four “Bestin
Class™ trophies, one gold medal, 11 sibver medals and two

bronze medals across a range of categories.

Critical 1o the stccess of Colonial was Dean Mcleod,
Colonial's Head Brewer, Dean has accepted the position of
Head Brewer with Empire and will be responsible for the
development of beers across all of the Colonial venues 1o be
built by Empire.
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The foundations for success are in place and there is a clear
opportunity 1o grow and develop the Colonial brand and
business model around Australia and internationally.

3.3 FREMANTLE VENUE

Empire has cornmenced the identification process for key
locations throughout Australia suitable for the development
of new Colonial venues.

Furure VeENUES

Upon completion of the Offer, the Company intends to

source a site for the location of the second Colonial venue.

The Company constders that upon completion of the Offer
and as an ASX listed company, it will be in a strong position

0 negotiate favoarable cormercial terms with the owner or
lessor of any potential site. Any site selected by the Company
will need to be appropriate for the location and operation of

a Colonial style venue. It is the intertion of the Company to
have a second venue operating before the commencement of
strpirner 20072008,

LeigaToN BEACH

The Company has entered into an agreement for the site
where the “Ovster Bar” restaurant s located at Leighton
Beach, North Fremantle. Empire believes that the Letghton
Beach site will become an iconic venue in Western Australia
and will ensure the high profile development of the Colonial
Brewing brand. The development by the Western Australian
State Government of the Leighton Beach precinct will bring
a focus onto the Leighton Beach area and create an influx of

residents and tourists into the newly developed location.

Empire has entered into an agreement with the lessee and
operator of the existing business at the venue. Details on the
agreement are set out in section 7.6{h) below,

Empire will proceed with the acquisition of the Leighton
Beach site in North Fremantle in the event that it obtains
oversubscriptions of $2 million pursuant to the Public
Offer. To the extent oversubscriptions of $2 mllion are
not achieved, after histing the Company will look at other
ways to finance the acquisition of the Leighton Beach site,
though the Company will have no legal right or obligation

10 acquire the site in these circumstances.

Should the Company acquire the Leighton Beach site, the
Company will then consider re-development proposals for
the site which will require the raising of additional equity
andfor debt. In the Interim, it would be the intention of the

Company to continue fo operate the site.

ESusn

The Company had previousty entered into an agreement

10 lease a venae at B Shed, Fremantle. The agreement 10
lease was conditional on 2 number of matters, induding the
consent of the landlord. On 23 October 2006, the Company
was advised that the consent of the lanlord was not

forthcoming. No reasons were provided in this regard.

Although the Company considers that the E Shed venue
would have been an appropriate location for the next
Colonal venue, the Directors are of the view that other
stritable locations exist in Fremantle and elsewhere and will
cormence A review of potential locations upon completion
of the Offer.

3.4 MANAGEMENT TEAM

Empire’s management group will be lead by managing
director Phillip Gallagher wha has extensive experience in
beer and venue marketing including with the Matilda Bay
Brewing Company craft beers.

Prean Mcleod, the existing head brewer at Colonial Brewery

and the person responsible for Colonial’s success at the

Australian International Beer Awards will be responsible for




the ongoing development of new beer brands and styles and
maintaining the highest quality beer at all Colonial venues.

Between Phillip and Dean, the Company has experience

in beer marketing, venue management, brewing and new
ventie building and development. Phillip and Pean are the
key leaders of the business, focussed on identifying locations
and the management of the Colonial vennes, the craft beer

culture and developing new craft beer styles.

3.5 THE BEER MARKET

Tre AUSTRALIAN BEER MARKET

The Australian beer market is a significant sector of the
beverage market with in excess of $3.4 billion per annum of
sales in the 12 months ending 31 July 2006.The beer market
is expanding from its traditional base of mass-produced
brands into @ more specialised, selective, taste and quality-
driven environment that offers a broader range of choice for
COMSUIICTS.

The Australian beer market is typically broken into different
categories based on alcohol content and quality. The
categories come under the names of Light, Mid-Strength,
Full-Strength and Premium beer.

The Premium segment, which is broken into the Domestic
Premium, Imported Premium and Craft Beer sab-categories,
accounts for approximately 9% of volume and 13% of value

of the beer market.
GROWTH I8 PREMIDM AND CRAFT SECTORS

Recently there has been a significant shift in the tastes and
requirements of the market. There has been a trend for
consumers to upgrade their choice of beers and purchase
both Craft and Imported Preminm beers instead of

traditionally popular Domestic Premium category.

For the 12 months to 31 July 2006, the Craft Beer segment

has grown 15% in volume and 23% in value,

Craft Beer Is defined as small, batch-brewed beer, which uses
the finest ingredients possible to produce selected brews that

have a more traditional flavour and complexity.

Encouragesnent for significant growth in the sector can be
drawn from one of the biggest beer markets in the world.

The Craft Beer market in the in the USA underwent strong
growth between 1988 and 2005 as the segment gained
momentim and grew from 2 million litres to over 824
miHion litres iv 2005,

The current share of Craft Beer as a percentage of the total

beer market in Australia is currently less than 1%.

Brespite this low share, the Austrabian Craft Beer market hag
mirrored the growth in the US and in the view of Empire, is
currently sitting at the beginning of this growth boom period.

The opportunity for Colomal Brewing Company falls within
this growth sector where it can provide a unique experience
for beer drinkers and restavrant-goers seeking a significantly

different experience from the nsual pubs and clubs.

Colontal will continge to brew ale-style beers through
rraditional European techniques that produce differences
i Havour, texture and style and encotirage consumets to

expand their palettes and understanding of beer.

To add even greater value 10 the experience, Colonial
custoimers can witness the brewing process, see the natural
ingredients and sample the purity of taste because all
Colontal beers are brewed on-site.
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4.

BOARD OF DIRECTORS & CORPORATE GOVERNANCE

4.4 BOARD OF DIRECTORS

The Board is responsible for the overall corporate
gavernance of the Company including its strategic direction,
establishing the goals for management and monitoring the

achievement of those goals.

MeL Asaron
NON-EXECUTIVE CHAIRMAN

QUALIFICATIONS: EB. COM, FCA, FAICD

Mr Ashton holds a Bachelor of Commerce degree from the
University of Western Australia, is a Tellow of the Institate
of Chartered Accountants and a fellow of the Australian
Institute of Company Directors. Mr Ashton also currently
holds a number of board appointments, including director
andt vice-president of the Fremantle Foothall Club and
regional chairman at the Institute of Chartered Accountants
{Western Australia Branch). Heis corrently the chairman
for Gryphon Minerals Limited and Venture Minerals
Eimted.

Paiipar GALLAGHER
MANAGING DIRECTOR

QUALIFICATIONS: B. 808 [ MARKETING}

Phillip has moze than 12 years expertence in the beer
industry in the areas of sales and marketing., Most recently
Phillip has been responsible for driving the Matilda Bay
Brewing Company’s push to be one of the most succesful
sitall breweries in Western Australia. Phillip has joined
Empire’s teamn as Managing Director and will be responsible

for the group’s business direction.

[an MACLIVER
NON-EXECUTIVE BIRECTOR

QUALIFICATIONS! R. COM, CA, FFIN, MAICD

fant commenced his career at Arthar Andersen where he
speciatised in Fundraising, mergers and acquisitions and
company valuations. lan subsequently held positions

over nine vears in a general manager or executive director
capacity with Century Holdings Ltd {listed investment
company), Porteman Mining Lid (listed iron ore miner) and

Mclernon Group Lid (corporate advisory/licensed securities

LA
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dealer}. His experience at these companies covered all areag
of corporate activity including capital raisings, acquisitions,
divestments, takeovers, business and strategic planning, debt
ard equity reconstructions, operating projects and financial

reviews and valuations.

fan established Grange Consulting Group in 1995 with a
view o creating a specialist corporate advisory business
providing a unique range of services to listed and unlisted
companies. As a result of his corporate experience, fan has
established contacts with many venture capital and broking
instituttons. lan is currently a director andfor chairman of a

number of listed compares.

Kars Lamosr

NON-EXECUTIVE HRECTOR

Kate Lamont is an operating partner in the Lamont family
business which operates wine production and sales with
restatirants in the Swan Valley, Margaret River and East
Perth. Kate is also the chatrperson of the Tourism Western
Australia Board of Commissioners.

Kate has more than twoe decades of experience in the food
and wine industry and has served on the Australian Tourist
Commuission {now Tourism Australia) Board. Kate chaired
the Swan Valley Planning Commmittee for seven years and
sits on both the Winemakers Federation of Australia’s wine
rourism allance and research and development priority
setting grovp, as well as the State Government’s Skills
Formation Taskforce, representing hospitality and tourism
interests.

Pzizie Lucas
MON-EXECUTIVE RIRECTOR

QUALIFICATIONS. B JURIS LLE

Philip is a corporate solicitor with over 15 years of
expertence. He was previously a partner with a mational
law firm before becoming a founding member of Pullinger
Readhead Lucas, a boutique firm focussed on commercial
and corporate law. Phil has advised on numerous initial
public offerings by companies in a variety of sectors as
well as advising listed companies with respect to corporate

transactions.
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4.2 CORPORATE GOVERNANCE

The Company has adopted systems of control and
accourtability as the basis for the administration of
corporate governance. The Board Is comumitted to
administering the policies and procedures with openness
and integrity, pursiing the true spirit of corporate
gavernance commenstirate with the Company’s needs. To
the extent they are applicable, the Company has adopted
the Ten Essential Corporate Governance Principles and
Best Practice Recommendations (“Recommendations™) as
published by ASX Corporate Governance Council.

Further information about the Company’s corporate
governance practices is set out on the Company’s website
at www.empirebeergroup.com.au. Inaccordance with the
recommendations of ASX, information published on the
Company’s website includes charters (for the Board and its
sub-commitiees}, codes of conduoct and other policies and

procedures relating to the Board and its responsibilities.

As the Company’s activities develop in size, nature and
scope, the stze of the Board and the implementation of
additional corporate governance structures will be given
further consideration.

The Board sets out below its “if not, why not” report in
relation to those matters of corporate governance where the
Company’s practices depart from the Recommendations.
PrincipLe 2 RECOMMENDATION 2.4

There is no nomination commitiee,

The Board constders the matters and issues arising that
wottld usually fall 1o a nomination comemittee. The Board
is of the view that no efficiencies or other benefits would be
gained by establishing a separate nomination committee.

PaincipLE 8 RECOMMENDATION B

Praring the Repotting Period there was no performance
evaluation of the Board, its committees and individual
Prirectors.

The current Board has only been in place since 4 August
2006 and no performance evaluation has been conducted as
vel. It is proposed the Chatrman will conduct 4 review at the
end of the 2006/2007 fnancial year.

PaincipLe 9 RECOMMENDATION 9.2
There is no separate remuneration cominitiee,

Prae 10 the structure of the Board, a separate remuneration

corninitiee is not considered 10 add any efficiency to the

process of determining the levels of remuneration for the
Brirectors and key executives. The Board considers that it s
rrore appropriate to set aside time at Board meetings cach
year to specifically address matters that would ordinarily fall
10 a remuneration committee. When constdering matters
of remuneration, the Board functions in accordance with its

Remuneration Committee Charter.

In addition, all matters of remuneration will continue

10 be determined in accordance with the requirements

of the Corporations Act, especially in tespect of related
party transactions. That is, no directors participate in any
deliberations regarding his or her own remuneration or

related issues.




5. INVESTIGATING ACCOUNTANT'S REPORT

B0 Consultants {WA) Pey Lid Level 8, 256 5t George’s Terrace Perth WA 6000
PO Box 7426 Clotsters Square Perth WA 6850
Tel: {61-8) 9360 4200
Fax: (61-8) 9481 2324
AFS Licence Number 246328

Ernaik bdo@bdowa.com.au

wiww.bdo.com.au

12 October 2006

The Directors

Empire Beer Group Limited
943 Wellington Street
WEST PERTH WA 6005

Plear Sirs
INVESTIGATING ACCOUNTANT’S REPORT
5.4 INTRODUCTION

We have prepared this Investigating Accountant’s Report (“Report”} on historical Anancial information of Empire Beer Group
Lirnited {“Empire” or “the Compay”} for inclusion in a Prospectus, relating to the Issiie of 28,571,429 ordinary shares In the
Company at a price of 35 cents each to raise ap to $10 million {“the Public Offer™). Ordinary shares in Empire are also being
offered to shareholders of The Colonial Brewing Company Limited (“Colonial”} under the Prospectus as part of the acquisition
of Coloral by Empire. The Company will accept oversubseriptions for up to a further 5,714,285 ordinary shares to ratse a
further $2 million.

5.2 BASIS OF PREFPARATION

This Report has been prepared to provide investors with information on the pro-forma historical results {Income Statement
as noted in Appendix 17, the Balance Sheet and Statement of Changes in Equity and the pro-forma Balance Sheet ay noted in
Appendices 2 and 3.

This Report does not address the rights attaching to the shares to be issued in accordance with the Prospectus, nor the risks
associated with the investment and has been prepared based on the full subscription being achieved. BDO Constltants (WA}
Pty Ltd {"BDO”} has not been requested to consider the prospects for the Company, the shares on offer and refated pricing
issties, nor the merits and risks associated with becoming a sharcholder and accordingly has not done so, and does not purport
1o do so. BRO accordingly takes no responstbility for these matters ot for any matter or omission in the Prospectus, other than
responsibility for this Report. Risk factors are set out in Section 6 of the Progpectus.

Expressions defined in the Prospectus have the same meaning in this Report.

5.3  BACKGROUND

The Company was incorporated on 29 May 2006 as a registered Australian Unlisted Public Company limited by shares with one
isstted share. As at 30 June 2006 the Company had | ordinary share on issue

On 31 Jaly 2006 2,270,000 ordinary shares were issued as seed capital at 25 cents each 10 raise $367,500 and on 29 September
2006 a further 730,000 ordinary shares were issued as seed capital a1 25 cents each to raise $182,300.

Empire has not traded. On 1 June 2006 Empire entered into a Heads of Agreement with the shareholders of Colonial to acquire

all of the issued ordinary shares in Colonial. This acquisition is conditional on Empire listing on the Australian Stock Exchange.




The consideration pavable by Empire 10 the vendors of Colonial is:

. $3.6 million in cash and 6.77 million ordinary shares in Empire, and 7.7 million free attaching Hsted options in Empire

pavable on acquisition.
5.4 SCOPE

You have requested BDO 10 prepare an Investigating Accountant’s Report covering the following financial information:

. the Balance Sheet and Staternent of Changes in Equity of Empire and Colonial (together “the Group™) as at 30 June 2006;
. the pro forma Income Statement of Emptire for the vear ended 30 June 2006;
. the pro-forma Balance Sheet as at 30 June 2006 which assumes completion of the contemnplated transactions disclosed

in Section 6 of this Report (“the pro-forma transactions”} referred to collectively as the historical financial information;

The historical financial information set out in the appendices 1o this Report has been extracted from the financial statements
of Empire for the period ended 30 June 2006 which were audited by BDQO Chartered Accountants & Advisers and the financial
staternents of Colonial for the vear ended 30 June 2006 which were reviewed by BDRO Chartered Accountants & Advisers.

The Directors are responsible for the preparation of the historical financial information including determination of the
adjustments.

We have conducted our review of the historical financial information in accordance with the Australian Anditing and Assurance
Standard AUS 902 “Review of Firancial Repotts”. We made such inguiries and performed such procedures as we, i our

professional judgment, considered reasonable in the circumstances including:

. a review of work papers, accounting records and other documents pertaining 10 balances in existence at 30 June 2006;
. a review of the asstmptions used to compile the pro-forma Balance Sheet and the pro forma Income Statement;

. a review of the adjustments made to the pro-forma historical financial information;

¢ a comparison of consistency in application of the recognition and measurement principles in Accounting Standards

and other mandatory professional reporting requirements in Austrabia, and the accounting policies adopted by the

Company disclosed in the appendices to this Report; and
. enquiry of Directors and others.

These procedares do not provide all the evidence that would be required in an audit, thus the level of assurance provided is less

than given in an audit. We have not performed an audit and, accordingly, we do not express an audit opinion.

Cur review was Hmited primarily to an examination of the historical financial information, the pro-forma financial
information, anabytical review procedures and discussions with both management and directors. A review of this mature
provides less assurance than an audit and, accordingly, this Report does not express an audit optaion on the historical

information or pro-forma nancial information inchided in this Report or elsewhere in the Prospectus.
En relation to the information presented in this Report:-
. support by another person, corporation or an unrelated entity has not been assumed;

. the amounts shown n respect of assets do not purport to be the amounts that would have been realised if the assets
were sold at the date of this Report; and

¢ the going concern basis of accounting has been adopted.
5.5  CONCLUSION
Srarement on Historical FINANCIAL INFORMATION

Based on our review, which was not an aundit, nothing has come 1o our attention which would cause us to believe the historical




firancial information as set out in Appendix 2 of this report does not present fairly the Anancial position of the Company as at
303 June 2006, in accordance with the measurement and recognition requirements (but not all of the disclosure requirements) of
applicable Accounting Standards and other mandatory professional reporting requirements in Australia,

STaTEMENT oN PrO-roaMA Financial INFORMATION

Based on our review, which was not an audit, nothing has come 1o our attention which would cause us to believe the pro-forma
financial information as set out in the Appendices of this repott does not present fairly the consolidated financial performance
of the Group for the year ended 30 June 2006 and the financial position of the Group as at 30 June 2006, in accordance with the
measurement and recogrition requirements {but not all of the disclosare requirements) of applicable Accounting Standards
ard other mandatory professional reporting requirements in Australia as if the pro-forma transactions had occurred on that
date.

No opinion is expressed on the historical results, as shown in the Income Statement in Appendix 1 and the historical net asset
position, as shown in the Balance Sheet and Statement of Changes in Equity in Appendix 2 except to state that nothing has
come to our attention which would require further modification to the financial information in order for it to present fairly the

results and net assets of the period wdentified.
5.6 SUBSEQUENT EVENTS

Apart from the matters dealt with in this Report, and having regard to the scope of our Report, to the best of our knowledge
and belief no material transactions or events outside of the ordinary business of the Company have come to our attention that
wotld require comment on, or adjusiment to, the information referred to in our Report or that would cause such information

10 be misleading or deceptive.

The following subsequent events have occuirred post 38 June 2006 and prior o the issue of the prospectus.

¢ 3 milhion ordinary shares were issued as seed capital at 25 cents 10 raise $750,000.
. Omn 18 August 2006 Empire incorporated a wholly owned subsidiary Colonial Brewing Company (Fremantle) Pty Lid

subscribing for one share of one dollar.

. On 25 August 2006 Empire incorporated a wholly owned subsidiary Colonial Brewing Company (North Fremantle) Pry
Lid subscribing for one share of one dollar,

. O 1 Ruly 2006 2,100,000 founding shares were issued to the founding shareholders of the company for consideration
of $214.
¢ The agreement to issue 270,000 ordinary shares in Empire with a net present vahue of 885,050 to promoters, directors

and management which will vest upon the achievernent of Milestone 1. A further 630,000 ordinary shares will be issued
ot will vest to promoters, directors and management if Milestone 2 1s achieved. However, at the date of this report it
is not considered probable that Milestone 2 will be met within the required pertod. Full details of the milestones are

shown in section 7 of the prospectus;
¢ The tssue of 3,250,000 options to management exercisable at 30 cents on or before 1 Brecember 2009,
5.7  ASSUMPTIONS ADOPTED IN COMPILING THE PRO-FORMA FINANCIAL INFORMATION

The pro-forma Balance Sheet after the Public Offer is shown in Appendix 2. This has been prepared based on the andited
firancial staternents as at 30 June 2006 after taking into account the above subsequent events and the following transactions:

. The issae of 28,571,429 ordinary fully paid shares to raise $10 million, pursuant to the Public Offer;

. The payment of expenses associated with the preparation and issue of the Prospectus and the listing of the Company
amonnting to $890,000. These have been netted off against the share capital raised;

. The issue of 6,771,429 ordinary shares and 500,000 free attaching listed Options in Empire on acquisition as part of
the agreement 1o acquire Colonial; and




. The repayment of $400,000 of an $800.000 debt facility acquired as part of the acquisition of Colontal. Should the
mnimum capital raising be achieved this facility will be maintained at $80:,000.

5.8 DISCLOSURES

BEO Consaltants (WA) Pry Ltd is the licensed corporate advisory arm of BDO in Perth, and is wholly owned by partners of
that firm.

Neither B Consaltants (WA) Pty Ltd nor BDO (Perth), nor any partner or executive or employee thereof, has any financial
interest in the ovtcome of the proposed transaction except for the normal professional fee due for the preparation of this
Report.

Consent 1o the inclusion of the Independent Accountant’s Report in the Prospectus in the form and context in which it appears,
has been given. At the date of this Report, this consent has not been withdrawn.

YOURS FAYTHEULLY

BDO Consvrrants {WA)Y Pry Ltp
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APPENDBIX t - EMPIRE BEER GROUP LIMITED

PROFORMA INCOME STATEMENT FOR THE YEAR ENDED 30 JUNE 2008

2006

%

REVENUES FROM ORDINARY ACTIVITIHES 1,104,532
CHANGES TN INVENTORIES OF FENISHED GO0DS 34,724
RAW MATERIALS AND CONSUMARLES USED {284,002)
BoRROWING COSTS EXPENSE {145,647)
[IEPRECIATION AND AMORTISATHIN EXPENSES {rga,952)
FMPLOYES BENEFITS EXPENSE {aom341)
[MPAFRMENT OF INTANGISLE ASSETS {17%,451)
CYPRER EXPENSES FROM ORDINARY ACTIVITILG {632,038)
PROEIT/(1085) EROM ORDINARY ACTIVITIES BEFORE INCOME TAX {2r13,265)
[MCOME TAY EXPENSE -
NET PROFIT/(1088) ATTRIBUTARLY TO MEMBERS OF THE COMPANY {2r13,265)
CHPENTNG RETAINED PROEITS {604,758)
NET PROFIT/(L088) APTRIBUTABLE 10 MEMBERS OF THE COMPANY {715,265)
CLOSING RETAINED PROFITS {1,320,023]

Empire was incorporated on 29 May 2006 and did not trade during the vear ended 30 June 2006, The pro forma income
staternent represents the consohdated income staternent had Empire controfled Coloniad from 1 July 2005,

The Income Staternent is to be read in conjunction with the notes to and forming part of the historical financial information set

out in Appendix 3.




APPENDBIX 2 - EMPIRE BEER GROUP LIMITED

BALANCE SHEET

NaTE 30 JUNE 20006 SUBSEQUE PROCFORMA CoLoNIAL PROCEGRMA
EvENTS  ADJUSTMENTS ACQUISTTION AFTER THE
OFEER
% % % % $
CURRENT ASSETS
{TASEE AND CASH BOUIVALENTS 3 1 250,210 3,130,000 {a,02605,500) 5,800,811
RECEVABLES - - - 15,363 15,3673
[RvENTORY - - - 83,061 83,061
CURRENT TAX ASSETS - - - 971 971
CHPHER CURRENT ASSETS 2,343 2,343
Terrar CURRENT ASSETS b FEO,210 2,110,000 (3.048,663] 5,011,548
NON-CURRENT ASSETS
PROPERTY PLANT AND BQUIPMENT 2,310,318 2,310,318
(GOODWILL ON ACQUISTTFON 3 - - - 3,051,007 3,051,007
[DENTIFIARLE INTANGIBLES 4 - - - 604,603 0 Ef634,6030
Toxral NoN-CUurRRENT ASSETS - - - HE65,445 HBO65,.445
Toral ASSETS H TH0,210 2,110,000 3,716,782 13,576,993
Coraent Liasinryies
CrebiToRs - - - 47560 47560
[DEFERRED CONSIDERATION 5 - 83,050 - - 35,080
[MTEREST BEARING LEABILITEES - - - OO0 FOULO00
Torar Corpeny LIABILITIES - H5,050 - 447,569 532,619
Toral LIABILITTES - 85,050 - 447,569 532,619
NET ASSETS ] 665,160 $. 410,000 3,266,213 13,044,374
Eouiry
[ssuED CAPITAL & 1 F50L210 3,130,000 2370000 12,230,211
Suane Basen Pavsent Hesprve ¥ - 328,720 - Hoo,213 227033
ACCUMULATED Losses 8 - {413,770) - - {413,770)
Tovar Equrty 1 665,160 2,110,000 3,260,213 13,044,374

The pro-forma Balance Sheet after the Offer is as per the Balance Sheet of Empire Beer Group Limited at 30 June 2006 adjusted
for the transactions discussed in sections 6 and 7 of the Investigating Accountant’s Report. The Balance Sheet is to be read in
conjunction with the notes 1o and forming part of the financial information set out in Appendix 3.




APPENDBIX 2 - EMPIRE BEER GROUP LIMITED

STATEMENT OF CHANGES IN EQUITY

Emeras Bern Grous LiMITED 30 JUNE 2006 SUBSRPOUENT PriF0ORMA COLONIAL PROCEGRMA
Evernts ADIUSTMENTS ACQUISITION AFTER THE
OFEER
3 % & 3 %
ForrAr BOUITY AT THE BEGINNING - - - - -
OF FHE YEAR
L0168 FOR THE YEAR - (413,770]) - - {433,770)
Toral RECOGNLSED FOR THE YEAR - {q13,770] - - {q13,770)
TRANSACTIONS WITH BUITY HOLDERS IN
FHEIR CAPACTTY AS EQUITY HOLDERST
CONTRIBUTIONS OF BOUITY, NET OF 1 0,16 9,316, 0HH) 1,370,060 12,230,211
FRANSACTION COSTS
[$80E OF OPTIONS - 328,720 - By, 23 EIZEATS
Torar gy ] B65,160 9,110,000 4,269,213 13,044,374

The above statement of changes in equity should be read in conjunction with the accompanying notes.




APPENDBIX 3 - EMPIRE BEER GROUP LIMITED

NOTES TO AND FORMING PART OF THE HISTORICAL FINANCIAL ENFORMATION
FOR THE PERIOD ENDED 30 JUNE 2008

NOTE t: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Empire Beer Group Limited is a company limited by shares, incorporated and domiciled in Australia. The significant
accounting policies adopted in the preparation of the historical financial information inclided in this Report have been set out

bekow,
ACCOUNTING POLICIES
A) Basis or Prepararion

The report has been prepared in accordance with the measurement, but not all the presentation, requirements of the
Corporations Act 2001 and Australian Accounting Standards and Urgent Issues Group Interpretations:

RerORTING Basis AND CONVENTIONS

The fnancial report has been prepared on an accruals basts and is based on historic costs modified by the revaluation of
selected non-curtent assets, and Anancial assets and financial Habilities for which the fair value basis of accounting has been

applied.

The following is a surmary of the material accounting policies adopted by the company in the presentation of the Bnancial

report. The accounting policies have been consistently applied, unless otherwise stated.
B} Prarerty PLant & EQuipmEens
Each class of property, plant and equipment are carried at cost or fair value less, where applicable, any accomulated deprecation.

Property
Frechold land and buildings are shown at their fair value {being the amount for which an asset could be exchanged between
knowledgeable willing parties in an arm’s length transaction), based on pertodic valuations, but at least trienntal, valuations by

external independent valuers, less subsequent depreciation for buildings.

Any accunmulated depreciation at the date of revaluation is eliminated against the gross carrving amount of the asset and the net
amotint is restated to the revalued amount of the asset.

Plant and Equipment
Plant and equipment are measured on the cost basis.

The carrying amount of plant and equipment is reviewed annually by directors 10 ensure i is not in excess of the recoverable
amount from these assets. The recoverable amount is assessed on the basis of the expected net cash Hows that will be received
from the asset’s emplovment and sabsequent disposal. The expected net cash flows have been discounted to their present values

in determining recoverable amounts.

Increases in the carrying amount arising on revaluations are credited 1o the revaluation reserve in equity. Decreases that offset
previous increases of the same asset are charged against fatr value reserves directly in equity; all other decreases are charged

10 the income statement. Each vear the difference between depreciation based on the revalued carrying amount of the asset
charged to the income statemnent and depreciation based on the assets original cost is transferred from the revaluation reserve to

retatned carnings.

Depreciation
The depreciable amount of all fixed assets, excluding frechold land, is depreciated on a reducing balance basis over their usefid

lives to the company commencing from the time the asset Is held ready for use.

The depreciation rates used for each class of depreciable assets are:




Cr.ass OoF FIXED ASSET GEPRECTATTON RATE

BuyibinGs 2.5%
PLANT AND BEQUIEMENT 58 o 37
MoreoR VEMICLES 8% ey 22,90

The assets’ residual values and useful ves are reviewed, and adjusted i appropriate, at each balance sheet date.

An asset’s carrving amount s written down immediately to its recoverable amount if the asset's carrving amount is greater
than its estimated recoverable amount., Gains and losses on disposals are determined by comparing proceeds with the carrying
amotnt. These gaing or losses are included in the income statement. When revalued assets are sold, amounts included in the

revaluation reserve refating to that asset are transferred 1o retained earnings.
)} Leases

Leases of Axed assets, where substantially all the risks and benefits incidental to the ownership of the asset, but not the legal

ownership, are transferred to the entity, are classified as finance leases.

Finance leases are capitalised recording an asset and a hability at the lower of the amounts equal to the fair value of the leased
property of the present value of the minimum lease payments, including any guaranteed residual values. Lease payments are

allocated between the reduction of the lease hability and the lease interest expense for the period.

Leased assets are depreciated on a straight line basis over the shorter of their estimated useltd lives of the lease term. Lease
payrents under operating leases, where substantially all the risks and benefits remain with the lessor, are charged as expenses in

the period in which they are incurred.
D) INVENTORIES

Enventories are measured at the lower of cost and net realisable value. The cost of mannfaciared prodocts includes direct
materials, direct Iabour and an appropriate proportion of variable and fixed overhead expenses. Overheads are applied on the

basis of normal operating capacity. Costs are assigned on a Arst-in Arst-out basis.
E} INVESTMENTS

Non-current investments are measured on the cost basis. The carrving amount of investments 1s reviewed annually to ensure it
is not in excess of recoverable amount of these investrnents. The recoverable amount is assessed from the quoted market value

for shares in listed compantes ot the underlying net assets for other non-listed corporations.
F} FINANCIAL ASSETS

Recognition
Financial assets are initially measured at cost on trade date, which includes transaction costs, when the related contractual rights

or obligations exist. Subsequent to initial recognition these instruments are measured as set out below.

Available-for-sale financial assets

All investrents are classified as available-for-sale inancial assets. Available-for-sale financial assets are reflected at fatr value
urdess the fair valoe can not be readily measured. Unrealised gains and losses arising from changes in fair value are taken
divectly to equity.

Fair Value

Fair value is determined based on current bid prices for all quoted investments. Valuation techniques are applied to determine
the fair value for all unlisted securities, including recent armr's length transactions, reference to similar instruments and option

pricing models.
G} INTANGIRLES

Goodwill
Goodwill 1s imttially recorded at the amount by which the purchase price for a business or for an ownership interestina




controlled entity exceeds the fair value attributed to its net assets af the date of acquisition. Goodwill is tested annually for
impatrment and carried at cost less accumulated impairment losses. Gaing and losses on the disposal of an enbity incude the

carrving amount of goodwill relating 10 the entity sold.

Identifiable Intangibles
Identifiable intangibles represent marketing related intangibles and are recognised at cost of acquisition. Marketing related
intangibles have a finite life and are carried at cost less any accumulated amortisation and any impairment losses. The

intangibles included in the pro-forma balance sheet arise on the acquisition of Colonial.
H} EMeLOYEE BENEFITS

Provision is made for the hability for employee entitlements arising from services rendered by employees to balance date.
Employee entitlements expected to be settled within one vear have been measured at the amount expected to be paid when the
liability is settled, plus related on-costs. Employee entitlements payable Iater than one vear have been measured at the present
value of the estimated futare cash out Hows 10 be made for those entitlements.

1] Provisions

Provisions are recognised when the company has a legal or constructive obligation, as a result of past events, for which it is
probable that an outflow of economic benefit will result and that the outflow can be measured reliably

1} CasH anp CasH EQUIVALENTS

Cash and Cash Bquivalents includes cash on hand, deposits held at call with banks or financial institutions, other short term
highly Higuid investrnents with original matarities of three months or less, and bank overdralts. Bank overdrafts are shown
within short tlerm borrowings in current Babilities on the balance sheet.

K} REVENUE

Revenue from the sale of goods Is recognised upon the delivery of goods 1o customers. Interest revenue is recognised ona
proportional basis taking in to account the interest rates apphicable 1o the Anancial assets.

Prividend revenue is recognised when the right to recetve a dividend has been established. Dividends received from associates
ard joint venture entities are accounted for in accordance with the equity method of accounting. Revenue from the rendering

of 4 service Is recognised upon the delivery of the service to the customers. Al revenue is stated net of the amount of goods and

services tax {(G5T).
L} Borrow:ine Cosrs

Botrowing costs directly attributable fo the acquisition, construction or production of assets that necessarily take a substantial
period of tine to prepare for their intended use or sale, are added to the cost of those assets, until such time as the assets are

substantially ready for thetr intended use of sale.
Al other borrowing costs are recognised in income in the period in which they are incurred.
M} Goons AND Services Tax {GST}

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred is not
recoverable from the Australian Taxation Office. In these droumstances, the GST is recognised as part of the cost of acquisition
of the asset or as part of an item of the expense. Receivables and payables in the balance sheet are shown inclusive of GST.
Cash fows are presented in the cash flow statement on a gross basis, except for the GST component of investing and financing
activities, which are disclosed as operating cash Hows.

N} SHARrk BASED PaymenT

AASB 2 “Share Based Payments” requires an entity to recognise share-based payment transactions in is financial statements,

including transactions with employees or other parties 10 be settled in cash, other assets, or equity instruments of the entity. In




accordance with AASE 2, all share based payments have been measured at the fair value of the goods or services received, unless
that fair value cannot be estimated reliably, in which case share based payments have been valued by reference to the fair value
of the equity instruments granted.

03 CRITICAL ACCOUNTING ESTIMATES AND JUDGMENTS

The directors evaluate estimates and judgments incorporated into the financial report based on historical knowledge and best
available current information. Estimates assume a reasonable expectation of futuire events and are based on current trends and
econonic data, obtained both externally and within the Group.

Key estimates - Valuation of goodwill

No impairment foss has been recognised in respect of goodwill aristng on the acquisition of Colonial as the Company believes
that the goodwill is supported by forecasts indicating profitability in the next financial years. However should the projected
tarnover figures be less than 50% of budgeted figures tncorporated in the forecast caleulations, an impairment loss will be
recognised up 1o the maximum proforma carrying value of goodwill at 30 June 2006,

NOTE 2. CASH 30 FUNE 2006 Pro-ponts
§ AETER 18508

&

{IASH AT BANK 1 5,800,851

ADFUSEMENTS ARISING IN THE PREPARATHON OF THE PRO-FORMA
CASH BALANCE ARE SUMMARISED AR FOELOWS

BALANCE AT 30 JUNE 2006 1
[$SUE OF SEED CAFITAL 50,230
PROCEEDS PROM SITARES ISSUED PURSUANT 10 THE Pusnic Osrer 163, THEE (B0
SHARE FSSUE COSTS {R00,000)
ACOUISITIoN oF COLONIAL NET OF CASH ACQUIRED {5,550,400)
REPAYMENT OF SECURRDF BANK LOAN { 400,000 )

5,800,831
NOTE 3. GOODWILL 30 FUNE 2006 Pro-rosnta

AETER 1SSUE
30 JUNE 2006

%

(300w ILL - 35,0487
BALANCE AT 30 JUNE 2006 -
(3000w ILL ON ACQUISTTION OF (oLowialL 35,0487
3,951,097

NOTE 4. IDENTIFIED INTANGIBLES 30 JUNE 2006 Pro-rourma
§ AFTER I8SUE

30 JUNE 2006

%

[BENTIFED INTANGIBLES - Lgthd, (330
BALANCE AT 30 FUNE 2006 -
RECOGNESED O ACOUISTITION 0F COLONIAL 1,404,030

1,404,030

These intangibles represent the net present value of future cash flows attributed to the marketing related
intangible assets of Colomal.




NOTE 5. PROVISIONS

PROVISIONS
AMOUNT PAYABLE T0O PROMOTERS, DIRECTORS AND MANAGEMENT
ON ACHIEVY T Or MELESTONE ONE

NOTE 6. CONTRIBUTED CAPITAL — ORDINARY SHARES
AS AT 30 FUNE 2006

SHARES FSSUED POST 30 JONE 2006

[$5LE OF §HARES TO BOUNIERS

{RET OF SMARE ESSLE COSTS)

SHARES ISSUED PURSUA

T PEBLIC OFFER
SHARES ESSUED FOR ACOUISTTION OF {IOLONEAL

SHARE FSSUE COSTS

NOTE 7. SHARE BASED PAYMENT RESERVE
AS AT 30 FUNE 2006

SHARES ISSUED POST 30 FENE 2006, PREE ATEACHING OFFFIONS

[SSUE OF SHARES AND OFTHINS TO MANAGEMENT
SHARES ISSUED PURSUA

{OPTING

PO PUEBLIC OFFER, FREE ATTACHING

CIeT1ems TSSURD POR ACGOISITION OF COLONIAL

NOTE 8. ACCUMULATED LOSSES

ACCUMULATED LOsses

BalLAmer AT 30 JUNE 2006
[$80E OF 300,000 ORDINARY SHARES 10 Mr P{GALLAGUER AND
Win L MoLeon crow tie acrevesest oF Mics

[SS0E OF OPTIONG TO MANAGEMENT

30 JUNE 2006

Pro-ronna

§ AETER 1SSUE

30 JUNE 2006

3

85,050

85,050

NUMBER OF SHARES § VaLug
1 1

3,000,000 50,000

3,043,000 230

28,571,420 163,060,000

6,771,420 2,350,000

- {ROO,000)

40,442,850 12,230,241

Numaer o Oprions § VaLug
LO00,000 -

3,250,000 328,710

HEELB5T -

A700,000 Bou,213

17,202,857 1L,227.0%3

30 FUNE 2006

Pro-ronns
AETER 1SSUE
30 JUNE 2006
3

370

85,050

338,710

13770

The following share based paviments were made during the period through the issue of equity:

(b} 3.25 million options were issued on 1 October 2006 with an exercise price of 30 cents and a ferm

of 3 vears. Using the Black Scholes Model we have caleulated the fair value of an option based on

the following criteria:

fnpur

WEIGHTED AVERAGE SHARE PRICE
Exerorse priGE

EXproTED VOLATILITY

O Tiow LIFE

EResoTes DIVIDENDS

RISK SREE INTEREST RATE

Varoe

§63.3%

$0.50

50T,

e Tin 3 YeARS
Niri,

5. 855%

Oprions have been issted for the following goods and services:

Ktid



DrscripTioN OF SERVICE NuMsER 0F Forar VarLoe
Orrons lssuen 3

MANAGEMENT AND BIRECTORS - CONSULTING 3,250,000 348,720

The full terms and conditions attaching to the options issued are disclosed in the prospectus.

NOTE 7: COMMITMENTS AND CONTINGENCIES
We are not aware of any commitments or contingencies that have not been disclosed in the prospectus.

NOTE 8: RELATED PARTY TRANSACTIONS

Transactions with related parties are a3 disclosed in the prospectus in section 7.

37



6.

RISK FACTORS

An investroent in the Company involves a number of risk
factors which are specific to Empire and the industry in

which the Company opetates.

Empire is also exposed 10 general market risks associated
with any ASX hsted investment.

Some of these risks can be mitigated by implementing
safeguards and appropriate strategies and systems, but many

are outside the control of Empire.

The risks may adversely impact upon Empire’s performance,
firmancial position and profitability.

Before making a decision to apply for Shares and Qptions
under the Public Offer, investors should carefully consider
the risks outlined below in conjunction with other

information contained in this Prospectus.

Colonial Sharcholders, before making a decision to apply
for Shares and Options under the Colonial Offer, should
carefully consider the risks outlined below together with

other information contained in this Prospectus.
STOCK MARKET FLUCTUATIONS

The market price of Shares and Options will be subject to
varied and often unpredictable influences on the Australian
arud international stock markets. Therelore the Shares
offered under this Prospectus may trade above or below the
Public Offer Price.

The influences include, but are not limited to, the demand
for and availability of shares, shifts in domestic interest rates,

exchange rates, and general domestic and economic activity,
GENERAL ECONOMIC CONDITIONS

{hanges in interest rates, exchange rates, taxation, inflation,
consumer spending, employment rates and government
policies in Australia and overseas may adversely affect the

business o1 operating results of the Company.
RecuLarory Risk

Any change to company, individual and trust taxation rates
will impact on sharcholder returns. Changes to taxation law

ard accounting practices may also affect the Company.

Changes 10 the legal and administrative regimes, including
the various Bqunor Beensing regimes which operate
throughout Austrabia, may adversely affect the financial

performance of the Company.

Before the Company will exercise its right to acquire the

North Fremantle site or acquire new venuaes i will be

necessary for the Company to obtain all necessary regulatory
approvals including from the Director of Liquor Licensing
and appropriate State Governmental and Local Government
bodies and authortties. There can be no certainty that the
Company will obiain all of these approvals or if it does so,
within specified timeframes or on conditions commercially

acceptable to the Company.
ReLIANCE ON KEY PERSONNEL

The success of the Company will depend on the
performance of s management team and the loss of key
management cotdd have adverse consequences for the

Company.

There can be no guarantee that key personnel will

be retained, however, the Company has entered into
appropriate employment arrangements with key personnel
i an attempt to mitigate this risk.

DeMAND AND COMPETITION

The Company operates in the highly competitive markets of
hospitality and brewing.

The continued success of the Company will be influenced
by conswmer preferences. Any significant reduction in
consurner demand would be likely to have an adverse affect

on the profitability of the Company.

The actions of competitors and the entry of new
competitors into the hospitality and brewing markets may
have a negative impact on consumer demand and adversely
affect the ultimate profitability of the Company.

D:iiurion, ACOUISITIONS AND NEw VENTURES

The Company may over time seek to increase its capital base
subject 10 opportunities sufficient in number and guality to

warrant further isstes,

This capital base may be used towards acquisitions and
new ventures. The Company may also issue Shares as
consideration payable in respect of acquisitions and new

vernfures,

Any further Issite of Shares would create potential dilution
for Shareholders.

As part of a growth strategy, the Company may pursae
acqguisition and new venture opporfunitics. However, there
is o guarantee that the Company will be able to successfully

tdentify and implement such opportunities.




[8TELLECTUAL PROPERTY AND THE COMPANY BRAND

Intellectual property laws and confidentiality agreements
operate to protect the Company’s intellectual property.
However, there can be no assurances that the laws and

agreements will not be infringed.

Colontal’s brand and its tmage are important assets. The
Company may suffer adverse consequences if, for some

reason, the Colonial brand or s image are damaged.
FunpinG o meeT COMPANY OBJECTIVES

bt is expected that the funds raised from the Offer will
provide enough capital to allow the Company to meet
ity short-term objectives, including the extensions to the

Margaret River venue and completion of the new venues.

In the event oversubscriptions of $2 mithon are raised
under the Public Offer, the Company will proceed with the
acquisition of the North Fremantle site. 1f this level of over-
subscriptions is not achieved, the Company may look at
other ways to finance the acquisitton of the North Fremantle
site which may include the issuing of further equity in
Empire or incurring debt or a combination of equity and
debt.

Subject to the Company obtaining all necessary regulatory
consents and approvals, the Company will require addidonal
capital to fund the re-development of the North Fremantle
verrte. This may be raised through the issuing of further
equity in Empire or incurring debt or a combination of

equity and debt.

If the Company is required to borrow or ratse further
capital, there can be no guarantee that the Company will be

able to do 50 on favourable terms.
VENUE DevELOPMENT

The Company cannot give assurances regarding the tirning
of identification of new venues or that the terms will be
agreed and all conditions satished in connection with the
acquisition or leasing of any new venue within specific
time frames. Nor can the Company give assurance that if
completion occurs tader any agreement for a new vente or

the Leighton Beach site, that the developments will occur or

that they will occur within the planned timeframe or budget.

The Company is in the process of completing agreements
and satisfving conditions associated with the Leighton
Beach venue (refer to section 7.6{h) below for details in this
regard) and will commence new venue identification and
negotiation upon completion of the Offer.

The Company will mitigate construction and development
risk by engaging reputable contractors and negotiating
tixed-price contracts where it can.

Planning, licensing requirements and environmental
regulations may also impact adversely upon the timeframe
and budget of construction.

Liguiprry ror Szares AND OrrionNs

Should a substantial holder of Shares or Options decide to
sell its holding of Shares or Options {or some of them) (as
the case may be) in a relatively short period of time, the
resultant increase in supply may have a negative effect on the

market price for the Shares or Options (as the case may be).
ExnviroNMENTAL RISKS

The Company’s operations are subject 10 State and Federal

laws and regulations regarding environmental matters.

The Company intends fo conduct its activities in an
enviromnentally responsible manner, in accordance with all
apphicable laws and at a level which represents world’s best

practice in environmental management.
COMPLETI0K OF ACQUISITION OF COLONIAL

Although Colonial Shareholders representing 66.7% of the
Colonial Shares have agreed to sell their Colontal Shares to
Empire, in the event the Minority Colonial Sharcholders
do not accept the Colonial Offer, then Empire will have a
controlling interest in Colonial and will need to deal with
Colonial in a manner that is consistent with the interests of

the remaining Minority Colonial Sharcholders.




7. ADDITIONAL INFORMATION

7.t

RIGHTS ATTACHING TO SHARES

The following is a broad summary (though not necessarily

an exhaustive or definitive statement) of the rights attaching

to the Shares.  Full details are contained in the Constitution,

available for inspection free of charge at the Company’s

registered oflice.

(A}

{c}

{mm)

Suare CAPITAL

The Shares to be issued pursuant to this Prospectus
are fully paid ordinary shares in the capital of the
Company. All issued Shares rank equally in all

respects.
Vormna Ricass

At a general meeting of the Company, every
Shareholder present in person, by an attorney,
representative or proxy has one vote on a show of
hands and on a poll, one vole for every Share held,
and for every partly paid ordinary share held, a
fraction of a vote equal to the proportion which
the amount paid {not credited) bears to the total
amonnt paid and payable (excluding amounats
credited) of the partly paid ordinary share. Where
there is an equality of votes, the chairperson does

not have a casting vote.
Drvipeno Ricas

Subject to the rights of holders of shares issued with
any special or preferential rights as to dividends

{at present there are none], the profits of the
Company which the Directors may from time to
e determine to distribute by way of dividend are
divisible among the Shareholders in proportion 1o
the Shares held by them respectively, according to
the amount paid {not credited) on the Shares as a
proportion of the total amount paid and payable

{excluding amounts credited) on the Shares.
RicaTrs onx Winoine-Up

If the Company is wound up whether voluntarily or
otherwise, the liquidator may, with the sanction of a
special resolution, divide amongst the shareholders
in specie or kind, the whole or any part of the

assets of the Company and may Tor that purpose,
set stich value as the liquidator considers fair upon
any property to be so divided and may determine
how the division is to be carried out as between the

shareholders or different cdasses of shareholders.

(£}

{¥)

{a)

{x)

(1)

TRANSFER OF SHARES

Shares may be transferred by such means in
accordance with the Constitution, the ASX Listing
Ruiles, the ASTC Rules and the ACH Clearing Rules.
The Directors may refuse to register a transfer of
shares only in those circumstances permitted by the
Constitution, ASX Listing Rules, the ASTC Rules and
the ACH Clearing Rules.

CALLS ON SHARES

Where shares are issued as partly paid, the Directors
may make calls upon the holders of those shares

10 pay the whole of or a portion of the balance of
the isste price. If a shareholder fails to pay a call or
instalment of a call, then subject to the Corporations
Act and the ASX Listing Rules, the shares in respect
of the call may be forfeited and interest and expenses
may be pavable in accordance with the Constitution,
the Corporations Act and the ASX Listing Rules or

proceedings taken to recover the amount unpaid.
FunrHer Increases 1v CAPLTAL

The allotment and issue of any shares 15 under

the control of the Directors and, subject to any
restrictions on the allotment of shares imposed by
the Constitution, the ASX Listing Rudes and the
Corporations Act, the Directors may allot, issue
or grant options over or otherwise dispose of
those shares to such persons, on such terms as the

Prirectors may from tme fo time determine.
VARIATION 0F RIGHTS APFACHING TO SHARES

Where shares of different classes are on issue, the
rights attaching to the shares of a class {unless
otherwise provided by their terms of issue} may only
be varied by a special resolution passed at a separate
general meeting of the holders of those shares of
that class, or with the written consent of the holders
of at least three quarters of the issued shares of that

class.
GENERAL MEETING

Each Sharcholder will be entitled to receive notice
of, and 1o attend and vote at, general meetings of the
Company and to receive notices, accounts and other
documents required to be furnished to Shareholders
under the Constitution, the Corporations Act and
the ASK Listing Rules.




7.2 RIGHTS ATTACHING TO OBTIONS

The terms and conditions of issue of the Options are set out

below.
{A) Exercise Dare

The Options are exercisable wholly or tn part at any
time before 3.00 pm WST on 30 November 2008,
Options not exercised by that date shall lapse.

E); Exercise Price

Each Option shall entitle the optionholder to acquire
one Share upon payment of the sum of $0.35 per
Option to the Company.

{e} Nortice or EXErcise

Each Option may be exercised by notice in writing
1o the Company at any time before their date of
expiry. Any notice of exercise of a2 Option received
by the Company will be deemed 10 be a notice of the
exercise of that Option as at the date of receipt.

{2} Quorarion oF OPTIONS AND SHARES ON EXERCISE

Application will be made to ASX for Official
Quotation of the Options and the Shares issued

omn exercise of Options. Subject to any escrow
testrictions imposed by ASX upon the optionholder
in respect of the Options, the Options are
sransferable as the optionholder thinks fit.

(s} Parrticrearion RicHTS or ENTITLEMENTS

There are no participating rights or entitlerments
inherent in the Options and optionholders will

not be entitled to participate in new issues of
securities offered to the Company’s shareholders
during the currency of the Options. However,

the Company will ensure that for the purposes of
determining entitfernents to any such issue, the
record date will be at least 10 business days alter the
isstie is announced 56 as to give optionholders the
opportunity to exercise their Options before the date
for determining entitlements to participate in any

sstie,

(s} SHARES ALLOTED ON EXERCiSE
Shares allotted pursuant to the exercise of Options
will be allotted following receipt of all the relevant
docurments and pavinents and will rank equally with
all other Shares.

{a) ReoacanisaTion or SHARE CAPITAL

In the event of a reorganisation of the issued capital
of the Company, the rights of the optionholder will
be changed to the extent necessary to comply with
the ASX Listing Rules applying to & re-organisation
of capital at the time of the re-organisation.

{} Bowus [ssuzss

H, from time 1o time, before the expiry of the
Options the Company makes a pro rata issue

of Shares to Sharcholders for no consideration,

the number of Shares over which an Option is
exercisable will be increased by the number of
Shares which the optionholder would have received
if the Option had been exercised before the date for
calculating entitlements to the pro rata ssue.

7.3 RIGHTS ATTACHING TO 20082 OPTIONS

The 2009 Options are on the same terms and conditions as

the Options as set out in section 7.2 above, except as follows:

{a) the 2009 Options are exercisable wholly or in part
at any time before 5.08 pm WET on 30 Novernber
2008;

(b} each 2009 Option shall entitle the holder 10 acquire
one Share upon payment of the sum of $.530 per
2009 Option to the Company; and

{c) application will not be made to ASX for Official
Quotation of the 2009 Options (though application
will be made for Shares issued on exercise of 2009

Options).
7.4 EMPLOYEE SHARE OPTION PLAN

Unider the terms of the Comparny’s emplovee share ophion
pany Gy

plan {“Plan”}, the Board may offer options 10 persons

(“EHgible Persons™) who are:

{a) full-time or part-1ime employees (including a person
engaged by the Company under a constltaney
agreement); or

{b} [rirectors,

of the Company or any subsidiary based on a number of

criteria including contribution to the Company, period of

employment, potential confribution 1 the Company in the

futtire and other factors the Board considers relevant.

Upon receipt of such an offer, the Eligible Person may

nomireibe an associate 1o be issued with the options.




Number of options

The maximum nwmber of options issued under the Plan at
any one tme is 5% of the total number of Shares on issue
in the Company provided that the Board may increase this
percentage, subject to the Corporations Act and the ASX
Listing Rules.

Terms of options
Each option entitles the holder, on exercise, to one ordinary

fully paid share in the Company.

There is no issue price for the options. The exercise price for
the options will be such price as determined by the Board
{in its discretion) on or before the date of issue provided
that in no event shall the exercise price be less that the
weighted average sale price of Shares sold on ASX during the
five Business Days prior to the date of issue or such other

period as determined by the Board {in its discretion).

Shares tssued on exercise of options will rank equally with
other ordinary shares of the Company.

Options may not be transferred other than to an associate

of the holder. Quotation of options on ASX will not be
sottght. However, the Company will apply to ASK for Official
Quotation of Shares issued on the exercise of options.

An option may only be exercised after that option has vested
ard any other conditions imposed by the Board on exercise
satisfied. The Board may determine the vesting period (if
any}. An option will lapse upon the first to occur of the
expiry date, the holder acting fraudulently or dishonestly

in refation 1o the Company, the emplovee ceasing to

be emploved by the Company or on certain conditions
associated with a party acquiring a 90% interest in the
Shares of the Company.

i, in the opinion of the Board any of the following has
ovctirred or 15 likely to occur, the Company entering into a
scheme of arrangement, the commencement of a takeover
bid for the Company’s Shares, or a party acquiring a
sufficient interest in the Company to enable them to replace
the Board, the Board may declare an aption to be free of
any conditions of exercise. Options which are so declared
may, stbject 1o the lapsing conditions set out above, be
exercised at any time on or before their expiry date and in
any nurmnber.

Furure lssues or SHARES

New Issties

There are no participating rights or entitlements inherent
in the aptions and optionholders will not be entitled to
participate in new issues of capital offered to Sharcholders

during the currency of the options. However, the Company
will ensure that the record date for determining entitlements
1o any such issue will be at least 6 Business Days after the
isste is announced. Optionholders shall be afforded the
opportunity 1o exercise all options which they are entitled

10 exercise pursirant to the Plan prior 1o the date for

determining entitlements to participate in any such issue.

Bonus kssiles

If the Company makes an issue of Shares to Sharcholders

by way of capitalisation of profits ot reserves ("Bonus
Esste”), each optionhaolder holding any options which have
not expired at the time of the record date for determining
entitlements to the Bonus Issue shall be entitled to have
issired to him or her upon exercise of any of those options
the nurber of Shares which would have been issued under
the Bonus Issue ("Bonus Shares™ ) to a person registered

as holding the same number of Shares as that number of
Shares to which the optionholder may subscribe pursuant to
the exercise of those options immediately before the record
date determining entitlernents under the Bonus Issue {in
addition 1w the Shares which he or she is otherwise entitled
10 have issued to him or her upon such exercise). The Bornug
Shares will be paid by the Company out of profits or reserves
{as the case may be} in the same manner as was applied in
relation to the Bonws Issue and upon tssue rank pari passa
int all respects with the other Shares issued upon exercise of

the options.

Reconstruction of Capital

In the event of any reconstruction (including a
consolidation, subdivision, reduction or return} of the
issuted capital of the Company prior 1o the expliry of any
options, the number of options to which each optionholder
is entitled or the exercise price of his or her options

or both or any other terms will be reconstructed in a
manner determined by the Board which complies with the
provistons of the ASX Listing Rules.

Taxation

Under current taxation kaws any taxation Hability 1o relation
10 the options, orf the Shares issued on exercise of the
options, will fall on the participants. The Company will

not be liable to fringe benefits tax in relation to options or
Shares issued under the Plan.

Participation by Directors

Although Directors are eligible to be offered options under
the Plan, this Arst requires specific Shareholder approval
due 1o the requirements of the ASX Listing Rules and the
Corporations Act.




7.5 EMPLOYEE SHARE PLAN

Under the terms of the Company’s employee share plan
{“Share Plan™), the Board may offer Shares 10 persons
{“Eligible Persons”) who are permanent full-time or
part-time employees of the Company or an associated
body corporate based on a number of criteria tncluding
contribution 1o the Company, period of employment,
potential contribution to the Company in the future and
other factors the Board considers relevant and upon such

terms as the Board mayv determine.

Upon receipt of such an offer, the Eligible Person may
nominate a nominee acceptable to the Board to be issued

with the Shares.
NUMBER OF SHARES

The maximum rmember of Shares issued under the Share
Plan at any one tme ts 5% of the total number of Shares on

isstte in the Company.
Terms oF SHARES

The Shares issued under the Share Plan will be fully paid
ordinary shares in the capital of the Company.

The issue price for the Shares will be:

{a) for Shares isstied contemporancously with or before

the Issue of the Prospectus, no consideration; and

(b} otherwise, no more than 90% of the market price
of Shares calculated by reference to the weighted
average sale price of the Shares on ASX during the 5
rrading days immediately preceding the date of the
refevant offer of Shares under the Share Plan.

Shares issaed under the Share Plan on exercise of options
will rank equally with other ordinary shares of the

Comparny.

Shares may not be transferred until the later of the
following:

{a) in the case of Shares issuwed under the Share Plan for
no consideration, until such fime or times (if any} as
determined by the Board in its absolute discretion at

the tine of ssue;

(b} the expiry of any service continuity period specified
by the Company at the tinme of issue; and
{c) the satisfaction of any performance criteria specified

by the Company at the time of issue.

The Company will apply to ASX for Official Quotation of

Shares issued pursuant to the Share Plan.
Bonus anp RIGHTS [SSUES

Each Share issued under the Share Plan will rank equally
with other 1ssued Shares and will entitle Shareholders to
participale in any borus issues and rights isstes made by the

Company on the same basis as other tssoed Shares.
TAXATION

Under current taxation laws any taxation hability in relation
1o the Shares issted on will fall on the participants. The
Company will not be Bable 1o fringe benefits tax in relation
10 Shares issued under the Share Plan.

Panrriciparion sy Dirscrors

Although Directors are eligible to be offered Shares under
the Share Plan, this frst requires specific Shareholder
approval due to the requirements of the ASX Listing Roles
and the Corporations Act.

7.6 MATERIAL CORTRACTS

The Directors are of the view that certain contracts entered
into by the Company can be considered “material” when

an investor is considering an investment decision under

this Prospectus. Summaries of these contracts are set out
below. Potential investors should note however that only the
principal or main provisions of the contracts so identified
by the Directors are set out below and other provisions

of the contracts do exist which may be relevant in certain
circumstances. Under the Corporations Act, the Company
is not reguired 1o make copies of the material contracts

available for inspecrion by intending investors.

Orricers’ Deens or INDEMNITY

{a)

The Company has entered into deeds with each of
the Birectors, Dean Mol .eod {the Head Brewer) and
Kire Massey (the Company Secretary} (“Officers”)
under which the Comparny indemifies the relevant
Officer, to the maximum extent permitted by law,
any Hability incurred by the Officer as an officer of
the Company and any liability for reasonable costs
and expenses incurred by the Officer, in defending
any claim or proceeding (unless arising out of
conduct involving a lack of good faith) or any
proceeding in which judgment is given in favour of
the Officer or the Officer is acquitted, in respect of
a Hability tncurred by the Officer as an officer of the
Company or the Offtcer’s conduct as an officer of

the Company.




Also pursuant to the deeds, the Company must
insure the Officers against hiability as officers of

the Company and provide access to board papers
relevant to any claim brought against the Officers in
their capacity as officers of the Company.

Subject to the Company Hsting on ASX, the
Company will insure the Officers as required under
the deeds and will pay insurance premivnms in

respect of this insarance.
CorLonia: SHAR: Saz e AGREEMENTS

Golden Hind Share Sale Agreement

Pursuant to a share sale agreement dated 12 Qctober
2006 between the Company, Colonial and Golden
Hind Holdings Pty Ltd ("Golden Hind™), the
Company has agreed to purchase all the Colonial
Shares held by Golden Hind {“Sale Shares”), free of
encurnbrances, in constderation of which Golden
Hind will recetve $3.6 million and 1,771,429 Shares
and 2,700,000 Options. A deposit of $200,000 has
been paid to Golden Hind ("Golden Hind Share Sale
Agreement”).

The agreement is conditional upon certain
conditions being satisfied (or waived by the
party entitled to the benefit of the condition) by
13 Decemnber 2006, or such later date as agreed
{“Satisfaction Date”) incluading

{i) the Company successfully conducting
the Public Offer and achieving minimum
subscription of $10 milkon;

{ii] the Company being admitted to the Official
List and ASX agreeing 1o grant Official
Quotation of the Shares, and if conditionally,
provided the conditions imposed are
acceptable to the Company and Golden
Hind;

{iif)  the Company and Minority Colonial
Sharcholders entering into a share sale
agreement with respect to the remaining
Colonial Shares representing at least 809%
of the Colontal Shares (including those of
{(rolden Hind);

{ivy  the Company obtaining all regulatory
approvals necessary Tor the transactions

contemnplated by the agreement;

v} any encumbrances held by National

Australia Bank Limited over the Sale

Shares or the assets of Colonial being
unconditionally discharged on terms
acceptable to the Company and National
Australia Bank Limited executing discharges
of its charges registered over Colonal and
the Sale Shares; and

{vi)  at the date of completion, Colonial having
cash at bank of nil, building, plant and
equipment of at least $2.4 million, current
liabilities of not more than 350,000 and long
rerm liabilities of not more than $800,000.
This condition will be deemed to be satisfied
provided that as at completion, the aggregate
value of cash at bank, building, plant and
equipment and current labilities is greater
than $2.133 million and long term Habilities
are not more than SBOGLLG0.

Standard restrictions regarding the conduct of
Colontal’s business are imposed on Colontal and
Golden Hind from the date of the agreement
until the earlier of completion or termination.
The agreement also Imposes standard exclusivity
obligations upon the parties from the date of
the agreement until the earlier of completion or

rermination.

At completion, the Company is entitled fo appoint
its nominees 10 the positions of director and
company secretary to Colomial and Golden Hind’s
nominees muast resign from these positions.

CGolden Hind has provided a number of standard
warranties with respect to the Sale Shares to the
Company. In addition, Golden Hind and Colonial,
severally, have provided standard warranties 1o the
Company with respect 1o Colomial and its business.
All of the warranties are qualified by matters within
the Company’s knowledge as at the date of the

agreement.

Pursuant to the agreement, both Golden Hind and
Colontal provide an indemnity to the Company
against any claim, loss or expense which the Company
mecurs in respect of any matter regarding Colonial,

its business or the Sale Shares {in the case of Golden
Hind} being other than as represented or warranted
in the agreement and any breach by Golden Hind or

Colonial (as applicable) of the agreement,
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Golden Hind has agreed not to enter into business in
competition with Empire or Colontal for a period of
2 years and is entitled to recieve a pavment of $12,5300
per month provided Golden Hind continues 1o
discharge its non-competition obligations.

Minority Colonial Share Sale Agreement

The Company will offer to enter into share sale
agreements with each of the Minority Colonial
Shareholders under which the Company has agreed
10 purchase the Colonial Shares held by the Minonty
Colontal Sharcholders.

Under the agreement the Company will pay to the
Mirority Colonial Sharcholders a total of 5 million
Shares and 3 million Options with each Minority
Colonial Shareholder being entitled 1o approximately
137 Shares and 137 Options for every 1,000 Colonial
Shares held.

The agreement will be conditional upon the
following conditions being satisfied {or waived by
the party entitled to the benefit of the condition}
by 15 December 2006, or such later date as agreed
{“Satisfaction Date”):

{1) the Company successfully conducting the
Prblic Offer; and

{ii] the conditions precedent 10 the Golden Hind
Share Sale Agreement being satisfied or

walved {as the case mav be).

The agreement iraposes standard exclusivity
obligations upon the parties from the date of
the agreement until the earlier of completion or
rermination.

Pursaant to the agreement, each Minority Colonial
Sharcholder, severally, will provide a number of
standard warranties with respect to its Colonifal
Shares to the Company. Each Minority Colonial
Sharcholder will indemnify the Company against any
claim, loss or expense which the Company incurs

in respect of any matter regarding Colonial, its
business or its Colonial Shares being other than as
represented or warranted in the agreement and any
breach by that Minority Colonial Sharcholder of the
agreement,

The agreement will be legally binding as between the
Company and each Minority Colonial Shareholder

upon execution by that Minority Colonial

(v}

Shareholder of the agreement, notwithstanding the
failure of other Minority Colonial Sharcholders to

execube an agreement.

Exgcurive SERVICES AGREEMENT

— PHiLLi? GALLAGHER

The Company has entered into an executive service
agreement with Phillip Gallagher pursuant to which
Phillip is engaged as the Managing Director of the
Company with effect from 4 Augost 2006 until the
third anniversary of the Company’s listing on ASX,
unless terminated earhier in accordance with the

rerms of the agreement.

Under the agreement, the Company must pay to
Phillip a fixed remuneration package of §175,000
per annum (inclusive of a base salary, motor vehicle
allowance and superannuation), which will increase
by CPEevery 12 months. In addition, the base salary
payable to Phillip will be reviewed by the Board

every 12 months.

Pursuant to the agreement, Phillip may be entitled to
receive Shares and/or Options as determined by the
Board in its absolute discretion from time to time.
The Company has issued to Phillip 1,000,000 2009
Options and has agreed 10 issue to Phillip 150,006
Shares under the Company's Employee Share

Plan {refer to section 7.8 for details of the vesting
conditions of these Shares).

Either the Company or Phillip may terminate the
agreement by giving 2 months notice, if completion
of the acquisition of Colonial does not occur on or
before 31 December 2006 or otherwise, 6 months
notice. In addition, the Company may terminate the

agreement immediately in the vsual circumstances.
Execurive SErvICES AGREEMENT — DEAN McLeoD

The Company has entered into an executive service
agreement with Dean Mcleod pursuant to which
Pean is engaged as Head Brewer with effect from
the listing of the Company’s securities on ASX, The
agreement with Dean is on the same key terms as
the executive service agreement with Phil Gallagher
detailed above. The Company has issued to Dean
LOOG000 2009 Options and has agreed to issue

10 Dean 150,000 Shares vnder the Company’s
Employee Share Plan {refer 1o section 7.8 for details
of the vesting conditions of these Shares).




{a)

LEasE

Urnider a lease dated 4 October 2006 between Golden
Hind and Colonial, Colonial has leased from Golden
Hind part of Lot 11 Osmington Road, Bramiley,
Western Australia (“Lease”), being the premises
on which Colontal’s Margaret River operation is

conducted.

The term of the Lease is 10 vears commencing on
4 October 2006, with an option to renew the Lease
for a further 10 vears. The current rent under the
Lease of $80,000 per annum {plas GST) 1s payvable
monthly in advance. Under the terms of the lease,
Colontal retains ownership of all buildings and
irprovements on the leased area.

E Suen

By leter dated 21 Septemther 2006, the Company
entered into a conditional letter 10 lease premises
at the western end of the E Shed Markets building,
Victoria Quay, Fremantle to Colonial Brewing

Company.

The letter is subject to various conditions inclading
landlord’s consent, Fremantle Port Authority
approval, local government approval and obtaining
the necessary liguor hoense,

On 23 October 2006, the Company became aware
that the landlord’s consent would not be provided
and accordingly the lease for the E Shed would not

be proceeding.

To the extent that the Company has recetved
Applications from investors based on the Orignal
Prospectus, the Company intends to deal with those
Apphcations in accordance with section 724(2)(a) of
the Corporations Act and will be contacting them in

this regard.
LEAD MANAGER AGREEMENT

The Company has entered into an agreement with
Max Capital Pty Ltd ("Max”) dated 2% September
2006 pursuant to which Max is appointed as Lead
Manager to the Public Offer. Under the terms of
this appotntment, the Company will pay Max a lead
management fee of 196 and a capital raising fee of
3% of the funds raised under the Prospectus. Max
is responsible for paying any capital raising fees
that Max and the Company agree with any other
Financial Securities Licensees. The Company will

{x)

also reimburse Max any reasonable out of pocket

EXPENSEs.
AcauisiTion oF Norts FREMANTLE

The Company has entered into an agreement to
acgiitre the ground lease and existing business
operating at 42 Port Beach Road, North Fremantle.
The business currently trades as the “Ovster Bar on
the Beach”, though the Company is not acquiring the

right 10 operate under this name.

The Company will pay $2 million for the ground
lease and business comprised of $1.70 million cash
{of which $50,000 has been paid as a depostt} and
$300,000 by way of the issue of 857,143 Shares
amd 214,286 Options, exercisable at $0.35 cach on
ot before 30 Novernber 2008, A further $10,000
will be paid by the Company to the vendor for

reimbursement of legal costs incurred by the vendor,

The agreement is conditional upon various matters
including the Company raising $12 million under
the Prospectus, the vendor obtaining a new ground
lease for 10 vears (together with an option fora
further 10 vears) on terms reasonably acceptable 1o
the Company and all consents for the assignment
of the new ground lease to the Company betng
obtained by 30 June 2007, the Company obtaining
planning approvals for the construction of a bar and
restaurant at the property by 31 March 2007, the
Prirector of Liguor Licensing approving the transfer
of the liguor license to the Company by 31 March
2007 and there being no material adverse change

10 the property and the business in the Company’s

reasonable opinion before settlernent.

The parties are in the process of negotiating a formal
sale agreement consistent with the terms of the

extsting agreement.

The Cormpany will only proceed with the acquisition
of the Leighton Beach site in the event that it raises
$12 million under the Public Offer (including
oversubscriptions of $2 million). To the extent the
Company does not achieve oversubscriptions, after
listing the Company will consider other ways to
finance the acquisition of the Letghton Beach site,
though the Company will have no legal right or

obligation to acquire the site in these circumstances.

H the Company fails to ratse $12 million under the
Prospectus but proceeds with is listing on ASX then
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the parties will negotiate exclusively for a period of
3 months after hsting and the Company will pay to
the vendor $100,000 by way of the issue of 285,714
Shares and 71,429 Options. H these negotiations fail,
the Company will forfeit the deposit to the vendor.
If these negotiations are successful, the deposit and
the above Shares and Qptions will constitute the
deposit under the new agreement for the acquisition
of the property and the business. If the Company
does not hist on ASX, the deposit will be forfeited to
the vendor.

If all the conditions are satisfied but the Company
does not complete the acquisition, the deposit shall
be forfeited and the Company will issue 285,714
Shares and 71,429 Options to the vendor.

If the condition relating to the new ground lease is
satisfied and the Company raises $12 mithion nnder
the Prospectus and proceeds with listing on ASX
and the Company cannot complete the acquisition
for other reasons, then the Company will forfeit
the deposit 1o the vendor. However if the condition
relating to the new ground lease is not satisfied

and the Company raises $12 million under the
Prospectus and proceeds with listing on ASX then
the deposit will be repaid.

7.7 LITIGATION

Legal proceedings may arise from time to tme in the course
of the Company’s business. The Company Is not involved in
any legal proceedings, nor so far as the Directors are aware,
are any legal proceedings pending or threatened against the
Company the outcome of which will have a material adverse

effect on the business or financial position of the Company.

7.8 INTERESTS OF DIRECTORS

{her than as set out below or elsewhere in this Prospectus,
no Director holds, or held ar any time during the last 2
vears before lodgment of this Prospectas with the ASIC, any

interest in:

{a) the formation or promotion of the Company; or

(b} property acquired or 10 be acquired by the Company
in connection with its formmabion or promotion or
the Offer; or

{c) the (Offer; and

no amoeunts, whether cash or shares or otherwise, have been

paid or agreed to be paid, and no benefits have been given or

agreed to be given:

{a) 1o any Director, either to Induce them to become, or
10 qualify as, a director of the Company; and
{b} for services provided by a Director in connection

with the formation or promotion of the Company
ot the Olfer.

Bhirectors’ Remuneration

In accordance with the Constitution, the Company’s
shareholders as at the date of this Progpectus have
determined in general meeting that the maximum non-
executive direcfor remmineration is (o be no mote than
$200,000 per anmun,

The Directors have resolved that Mr Ashton, in his capacity
as the non-executive Chairman, will be paid $48,000 per
anrun and Messrs Machiver and Lucas and Ms Lamont,
each in their capacity as non-executive Phirector, will be paid
$36,004 per annun.

A Director may also be paid fees or other amounts as the
Phrectors determine if a Director performs special duties

or otherwise performs services outside the scope of the
ordinary duties of a Director. A Director may also be
reimbursed for out of pocket expenses incurred as a result of

thetr directorship or any spectal duties.

Mr [an Macliver is associated with Grange Consulting
Group Pty Ltd and Max Capital Pty Ltd which have the
interests and will be entitled to the pavments set out in
section 7.10 below. Mr Philip Lucas is associated with
Pullinger Readhead Lucas who will receive payments set out

in section 7.1 below.

Directors’ Holdings

Under the Constitution, the Directors are not required to
hold any Shares. However, as at the date of the Prospectus,
the Birectors hold the following securities (either directly or

inelirectly).
Threoros SHARES 2000 (e Tions
Myt AsHTON 1ML EM RO
PrHELLIP GALLAGHER 350,000 L OHH,CHAE
Ian MacLiver 30,030 2563, 000
Kare Lasont - 2563, 000
Privie LUcas 350,000 2563, 000

Please refer to section 7.3 of this Prospectus for details of the
terms and conditions of the 2009 Options.

Mr Philip Gallagher is also entitled to a farther 130,000
Shares under the Company’s emplovee share plan,




sumnmarised under section 7.5 above, These Shares are not
included in the above 1able. The vesting of the Shares under
the employee share plan is conditional on the Company
opening a second venue and that venue achieving revenuae
of $7 million in aggregate over 4 consecutive quarters. In
the event the milestones are not achieved, the Shares will not
vest. Dlean Mcleod is entitled fo 150,000 Shares on the same

condifions.

Mr lan Macliver is associated with Max Capital Pry Lid
{“Max™}. Max currerntly holds 950,000 Shares (ircluded

in the above table) and is also entitled to receive a further
450,000 Shares in certain circumstances, which Shares are
not included in the above table. The issue of the further
450,000 Shares to Max is conditional on the Company
achieving the same milestones as set out above with respect
o Phillip Gallagher. In the event the milestones are not
achieved, the Shares will not be issued. Mr Philip Lacas

is also entitled 1o a further 130,000 Shares in the same

circrmstance as Max.

Contracts with Directors

The Cormpany has entered into an executive services
agreement with Phillip Gallagher, Please refer to section
7.6{c} of this Prospectus for details.

The Company has appointed Max Capital Pty Led, an entity
associated with lan Maclver, as Lead Manager 1o the Public
Offer. Please refer 10 section 7.6(g) of this Prospectus for

details.

7.9 CONSENTS

Each of the parties referred to in this section:

{a) does not make, or purport 10 make any staterment in
this Prospectus other than those referred to in this
section; and

(b} 1o the maximum extent permitted by law, expressly

disclaims and takes no responsibility for any part of
this Prospectus other than s reference to {ts name
and a statement included in this Prospectus with the

consent of that party as specified in this section.

BEO Consaltants (WA) Pty Ltd has given and has not,
before lodgment of this Prospectas with the ASIC,
withdrawn Its written consent 1o being named as
investigating accountant 10 the Offer in this Prospectus

in the form and context in which it is named and to the
inclusion of the Investigating Accountant’s Report in section
3 of this Prospectus in the form and context in which the

report is included.

B Chartered Accountants 8 Advisers has given and

has not, before lodgment of this Prospectus with the
ASIC, withdrawn 1ts consent 10 being named as auditor

1o the Company in this Prospectus and to the inclusion of
references 1o the audited 2006 financial statements of the
Company and Colonial in this Prospectus in the form and

corntext in which they are included.

Grange Consalting Group Pty Ltd has given and has

not, before lodgment of this Prospectus with the ASIC,
withdrawn ity written consent 10 being named as the
corporate adviser to the Offer in this Prospectus in the form
and context in which it is named.

Pullinger Readhead Lucas has given and has not, before
lodgment of this Prospectus with the ASIC, withdrawn its
written consent 1o being named as the solicitor to the Offer
in this Prospectus in the form and context in which it s
named.

Max Capital Pty Ltd has given and has not, before lodgment
of this Prospectus with the ASIC, withdrawn its written
consent to being named as the Lead Manager to the Offer in
this Prospectus o the form and context in which it is named.

References to Computershare Investor Services Pty Lid
appears for information purposes only. Computershare
Ervvestor Services Piy Lid has not been involved in the
preparation of this Prospectus, do not make or purport
1o make any statement i this Prospectus and has not

authorised or consented fo the issue of this Prospectus.

7.10  INTERESTS OF EXPERTS AND ADVISERS

The nature and extent of the interests (if any) that:

{a) a person named in this Prospectus as performing a
function in a professional, advisory or other capacity
in connection with the preparation or distribution

of this Prospectus; or
(b}

a promoter of the Company,

holds, or held at any time during the last two vears before
lodgment of this Prospectus with the ASIC, in:

{a) the formation or promotion of the Company; or

{h} property acquired or 1o be acquired by the Company
in connection with its formation or promotion or
the Offer; or

(o) the Offer,

is set out below.

The amount that anyvone has paid or agreed to pay, or the

nature and value of any benefit anyone has given or agreed




10 give for services provided by:

{a) a person named in the Prospectus as performing a
function in a professional, advisoty or other capacity
in connection with the preparation or distribution
of the Prospectus; or

(b} a promoter of the Company,

in connection with the formation or promotion of the

Company or the Offer 15 set out below.

BOO Consaltants (WAY Pry Ltd has acted as the
investigating accountant 10 the Offer and prepared the
Investigating Accountant's Report included in section 5 of
this Progpectus. BDO Consultants (WA) Pry Lid is entitled
10 be patd $22,000 for preparation of the Investigating
Accountant’s Report and for assistance 10 the Company in
relation to the due diligence process associated with the issue

of this Prospectus.

BEO Chartered Accountants & Advisers has agreed to
act as auditor 10 the Company and will be receive fees for

rendering these services of approximately $22,000.

Girange Consaldng Group Py Lid has acted as the corporate
adviser to the Company and provided corporate advice and
assistance in relation to the Offer, assisting the Company

in relation 1o its due diligence regime and enquiries and in
relation to its apphication and admission to ASX. In respect
of these services, Grange Consulting Group Pty Lid is
entitled to be paid $60,000.

Pullinger Readhead Licas has acted as the solicitor 1o the
Offer and provided legal advice and assistance in relation
1o certain aspects of this Prospectus, the Company’s

due diligence regime and enguiries and in relation to it
application and admission to ASX. In respect of these

services, Pullinger Readhead Lucas will be paid $90,000.

Max Capital Pty Ltd has acted as the Lead Manager to the
Offer and provided assistance in relation to certain aspects
of this Prospectus. In respect of these services, Max Capital
Pty Lid will be paid a Lead Manager's fee of 19 and a capital
raising fee of 5% on funds raised. As at the date of the
Prospectus, Max has a beneficial interest in 950,000 Shares.
Max 15 also entitled to be issued a further 450,000 Shares in

certatn circumstances {refer 1o section 7.8)

7.81  CHESS

Empire will apply to participate in the Clearing House
Electronic Sub-register Systemn {“CHESS”), operated by ASX
Settlernent and Transfer Corporation Pty Ltd (“ASTC”)

{a wholly owned subsidiary of ASX), in accordance with
the ASX Listing Rules and the ASTC Rules. On admission
1o CHESS, the Company will operate an electronic issuer-
sponsored sub-tegister and an electronic CHESS sub-
register. The two sub-registers together will make up the

Company’s principal register of securities.

Under CHESS, the Company will not issue certificates

10 Shareholders. Instead, the Company will provide
Shareholders with a holding statement (which s similar

10 & bank account staternient) that sets out the number of
securities allotted to that Shareholder under this Prospectus.

This staterment will also advise investors of either their
Holder {dentification Number {HIN} in the case of a
holding on the CHESS sub-register or Security Holder
Reference Number (SRN) in the case of a holding on the

issuer-sponsored sub-register.

A staternent will be routinely sent to holders at the end of
any calendar month daring which their holding changes. A
holder may requiest a statement at any other time however &

charge may be incurred for additional statements.

7.12 EXPENSES OF THE OFFER

H the Offer proceeds, the total estimated costs of the Offer
including accounting fees, legal fees, printing and design
costs and application fees and other associated and sundry
expenses associated with the Offer are estimated to be
approxtmately $890,000. Additional costs will be incurred if
oversubscriptions are received. These expenses will be borne

by the Company.




B8B. GLOSSARY

The following terms have the following meanings in this

Prospectus

2004 OrTioN

ACH Ciearing
RuLes

APPLICANT

APPLICATION

AppLicarion Form

ASIC

ASTC RuLzs

ASX

ASX Listing RuLes

Boarp

CHESS

Crosine Darels)

CoLoNiaL OR
CoLoniar BrRewiNg
CoMPANY

Australian dollars

an option to acquire a Share on
the terms and conditions sef out in

seckion 7.3 of this Prospectus

the operating rules of Australian
Clearing House Pty Limited

a person who submifs an
Application Form

an application for Shares and
Options purstant 1o the Pablic
Offer or an application for Shares
and Options pursuant to the
Colonial Offer

a Public Offer Applhication Form or
a Colonial Offer Application Form
through which an Application can

be nade

the Australian Securities &
{nvestiments Commission

the settlement rules of Australian
Settlement and Transfer
Corporation Pry Lid

Australian Stock Exchange Limited

the listing rules of ASX as amended
from Hme to time

the board of Directors

the Clearing House Electronic
Subregister System operated by
ASX Settlement and Transfer
Corporation Pry Limited

the fast date on which Application
Forms may be submitted

Colonial Brewing Company Pty Lid
ABN 67 103 331 1a8

Covoniar Orrer

Corowiar OrFrer

AppricarioN Form

CoLanNiAL SHARES

CoLONIAL

SHAREHOLBERS

COMPANY Or EMPIRE
o Emrire Beer

Group

CONSTITUTION

CORPORATIONS ACT

CP1

Dinrecrors

Exposure Pezrion

GoLpex Hikn

Minoriry CoLONIAL

SHAREHOLDERS

NortH FRemantre

OFFER

ki

the offer of Shares and Options to
the Minority Colomnial Shareholders
pursuant to this Prospectins as part
constderation for the acquisttion

of the Colonial Shares held by the
Minority Colonial Shareholders

the application form attached to
this Prospectus by which Colonial
Sharcholders may apply for Shares
and Options pursuant to the
Colontal Offer

all of the fully paid ordinary shares
it the capital of Colonial

the holders of Colonal Shares

Empire Beer Group Limited
ABN 45 119327 169

the constitution of the Company
Corporations Act 2001 {Cth)

Consamer Price Index (Al Groups
for the City of Perth) published
from Hme to tme by the Avstralian
Bureau of Statistics

directors of the Company

the period of 7 days from the
date of lodgement of the Original
Prospectus with ASIHC

Golden Hind Holdings Pty Lid
ABN 93 (152 435 506

the Colontal Shareholders other
than Golden Hind

the site located at 42 Port Beach
Road, North Fremantle, Western
Australia

the Public Offer and the Colonial
Offer made pursuant 10 this

Prospectus



OrrpieraL Lt

Orricral Quorarion

OreninG Dare

Orrion

OrrioNHOLDER

ORriGINaL

ProsrecTis

ProspscTis

PusLic Orrer

PusrLic Orrer

AppLicarion Form

PusLic Orrer PricE

SHAREHOLDER

SHARE

WST

the official hst of ASX

official quotation by ASX in
accordance with the ASX Listing
Rules

the first date on which Application

Forms can be received

an option to acquire a Share on
the terms and conditions set out in
section 7.2 of this Prospectus

a holder of an Option{(s)

the prospectus dated 13 October
2006 issued by the Company and
lodged with the ASEC on that date

this replacement prospectus dated
24 Qctober 2008 which replaces the
prospectus dated 13 October 2006
and lodged with the ASIC on that
date

the offer of Shares and Options
to the public pursuant to this
Prospectus

the application form attached to this
Prospectus by which an application
for Shares and Options pursuant to
the Public Offer may be made

$0.35 per Share

a holder of a Share{s)

a fully paid ordinary share in the
capital of the Company

Western Standard Time

h2



9. DIRECTORS® STATEMENT

The replacement prospectus is issued by the Company and its issae has been authorised by a resolution of the Directors.

In accordance with section 720 of the Corporations Act, each Pirector has consented to the lodgment of this replacement
prospectus with the ASIC and has not withdrawn that consent. This replacement prospectus replaces the prospectus fodged by
the Company with the ASIC on 13 October 2006,

This replacement prospectus has been signed pursuant to section 351 of the Corporations Act for lodgment with the ASIC,

7 A L

MerL Asaron, CHaiRMAN

24 (JCTOBER, 2006







