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CRAFT BREW ALLIANCE, INC.
929 N. Russell Street

Portland, Oregon 97227

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held at 1:00 p.m. Pacific Daylight Time on Wednesday, May 22, 2013

TO THE HOLDERS OF COMMON STOCK
OF CRAFT BREW ALLIANCE, INC.:

The Annual Meeting of Shareholders of Craft Brew Alliance, Inc., a Washington corporation, will be held on
Wednesday, May 22, 2013, at 1:00 p.m. Pacific Daylight Time, at the Portland, Oregon Brewery, located at 929 N.
Russell Street, Portland, Oregon 97227, for the following purposes as more fully described in the accompanying
Proxy Statement:

1.To elect eight directors to serve until the 2014 Annual Meeting of Shareholders and until their successors are
elected and qualified;

2.To ratify the appointment of Moss Adams LLP as our independent registered public accounting firm for our fiscal
year ending December 31, 2013;

3. To conduct an advisory vote to approve named executive officer compensation; and

4.To transact such other business as may properly come before the meeting or any adjournments or postponements
thereof.

The Board of Directors of Craft Brew Alliance, Inc. has fixed the close of business on March 22, 2013 as the record
date for the meeting. Only shareholders of record of our common stock on March 22, 2013 are entitled to notice of
and to vote at the meeting. You are requested to fill in and sign the enclosed form of proxy, which is being solicited by
the Board of Directors, and to mail it promptly in the enclosed postage-prepaid envelope. Any proxy may be revoked
by delivery of a later dated proxy. Shareholders of record who attend the annual meeting may vote in person, even if
they have previously delivered a signed proxy.

By order of the Board of Directors,

/s/ Kurt R. Widmer                                                          
Kurt R. Widmer
Chairman of the Board

Portland, Oregon
April 18, 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE SHAREHOLDER MEETING TO BE HELD ON MAY 22, 2013:

The Proxy Statement for the 2013 Annual Meeting of Shareholders and 2012 Annual
Report to shareholders are available at

http://phx.corporate-ir.net/phoenix.zhtml?c=95666&p=irol-proxy
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YOUR VOTE IS IMPORTANT!

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN, DATE
AND PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE POSTAGE-PREPAID

ENVELOPE PROVIDED OR FOLLOW THE INSTRUCTIONS FOR ELECTRONIC VOTING ON THE
CARD. IF YOU ATTEND THE ANNUAL MEETING, YOU MAY VOTE IN PERSON IF YOU WISH,

EVEN IF YOU HAVE PREVIOUSLY RETURNED YOUR PROXY CARD.

Edgar Filing: CRAFT BREW ALLIANCE, INC. - Form DEF 14A

4



CRAFT BREW ALLIANCE, INC.
929 N. Russell Street

Portland, Oregon 97227
PROXY STATEMENT

FOR 2013 ANNUAL MEETING OF SHAREHOLDERS
to be held on May 22, 2013 at 1:00 p.m. PDT

This proxy statement and the enclosed form of proxy are furnished in connection with solicitation of proxies by our
Board of Directors for use at the annual meeting of shareholders to be held on May 22, 2013, and any postponements
or adjournments thereof.

On or about April 18, 2013, this proxy statement and the accompanying form of proxy are being mailed to each
shareholder of record at the close of business on March 22, 2013.

The information provided in the “question and answer” format below is for your convenience only and is merely a
summary of the information contained in this proxy statement. You should read this entire proxy statement carefully.

What matters am I voting on?
You will be voting on:

• the election of eight directors to hold office until the next annual meeting of shareholders and until their successors
are elected and qualified;

•a proposal to ratify the appointment of Moss Adams LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2013;

• a non-binding advisory vote to approve our named executive officer compensation; and
• any other business that may properly come before the meeting.

Who is entitled to vote?
Holders of our common stock as of the close of business on March 22, 2013, the record date, may vote at the meeting.
As of the record date, we had 18,911,081 shares of common stock outstanding. In deciding all matters at the meeting
other than the election of directors, each shareholder will be entitled to one vote for each share of common stock held
on the record date. For the election of directors, cumulative voting applies, so the number of votes each shareholder
will have will be equal to the number of shares held on the record date multiplied by eight, the number of directors
that are nominated. Each shareholder may cast all such votes for a single nominee, distribute them among the eight
nominees for director equally, or distribute them among the eight nominees in any other way the shareholder deems
fit. If a shareholder voting by proxy wishes to distribute votes among the nominees for director, the shareholder may
do so on the enclosed proxy card in the space provided. If votes are not distributed on the proxy card, the persons
named as proxies will use their discretion to distribute such votes FOR each of the eight individuals nominated to
serve as director.

Where is the 2013 Annual Meeting of Shareholders being held?
The 2013 Annual Meeting of Shareholders will be held at the Portland, Oregon Brewery, located at 929 N. Russell
Street, Portland, Oregon 97227 at 1:00 p.m. Pacific Daylight Time, on May 22, 2013.

What is the effect of giving a proxy?
Proxies in the form enclosed are solicited by and on behalf of our Board. The persons named in the proxy have been
designated as proxies by our Board. If you sign and return the proxy in accordance with the procedures set forth in this
proxy statement, the persons designated as proxies by the Board will vote your shares at the meeting as specified in
your proxy.
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If you sign and return your proxy in accordance with the procedures set forth in this proxy statement but you do not
provide any instructions as to how your shares should be voted, your shares will be voted as follows:

• FOR the election as directors of the nominees listed below under Proposal No. 1;
•FOR the approval of the proposal to ratify the appointment of Moss Adams LLP as our independent registered

public accounting firm for the fiscal year ending December 31, 2013; and
•FOR the approval of our named executive officer compensation as disclosed in the Compensation Discussion and

Analysis section and accompanying compensation tables contained in this proxy statement.

If you give your proxy, your shares also will be voted in the discretion of the proxies named on the proxy card with
respect to any other matters properly brought before the meeting.

Can I change my vote after I return my proxy card?
You may revoke your proxy at any time before it is exercised by:

• delivering written notification of your revocation to our secretary;
• voting in person at the meeting; or

• delivering another proxy bearing a later date.

Please note that your attendance at the meeting alone will not serve to revoke your proxy.

What is a quorum?
A quorum is the minimum number of shares required to be present at the annual meeting for the meeting to be
properly held under our bylaws and Washington state law. The presence, in person or by proxy, of a majority of all
issued and outstanding shares of common stock entitled to vote at the meeting will constitute a quorum at the meeting.
A proxy submitted by a shareholder may indicate that all or a portion of the shares represented by the proxy are not
being voted with respect to a particular matter. Similarly, a broker may not be permitted to vote shares (“broker
non-vote”) held in street name on a particular matter in the absence of instructions from the beneficial owner of the
shares. The shares subject to a valid proxy which are not being voted on a particular matter will nevertheless count for
purposes of determining the presence of a quorum.

How may I vote?
You may vote your shares by mail or follow the instructions for electronic voting on the Proxy card. If mailing, please
date, sign and return the accompanying proxy in the envelope enclosed for that purpose (to which no postage need be
affixed if mailed in the United States). You may specify your choices by marking the appropriate boxes on the proxy
card. If you attend the meeting, you may deliver your completed proxy card in person or fill out and return a ballot
that will be supplied to you.

How many votes are needed for approval of each matter?

•Proposal No. 1: The election of directors is subject to a plurality vote of the shares of common stock voted at the
meeting. “Plurality” means that the individuals who receive the largest number of votes cast “FOR” are elected as
directors. Consequently, any shares not voted “FOR” a particular nominee (whether as a result of marking the proxy
to withhold votes or a broker non-vote) will not be counted in such nominee’s favor and will have no effect on the
outcome of the election. See “Who is entitled to vote?” above for an explanation of cumulative voting in the election
of directors.

2
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•Proposal No. 2: The ratification of the appointment of Moss Adams LLP must receive more votes “FOR” than votes
“AGAINST” at the meeting to be approved. Broker non-votes and abstentions from voting on this proposal will have
no effect on the outcome of this proposal.

•Proposal No. 3: The proposal to approve the compensation paid to executive officers during 2012 must receive
more votes “FOR” than votes “AGAINST” at the meeting to be approved. Broker non-votes and abstentions from voting
on this proposal will have no effect on the outcome of the proposal. Because the shareholder vote is advisory only,
it will not be binding on us or on our Board of Directors. However, the Board of Directors will review the voting
results and take them into consideration when making future decisions regarding executive compensation.

How may my brokerage firm or other intermediary vote my shares if I fail to provide timely directions?
Brokerage firms and other intermediaries holding shares of common stock in street name for customers are generally
required to vote such shares in the manner directed by their customers. In the absence of timely directions, brokerage
firms and other intermediaries generally will have discretion to vote their customers’ shares on the proposal to ratify
the appointment of Moss Adams LLP, but they will not have discretion to vote on the election of directors or the
approval of the compensation paid to our named executive officers during 2012.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 22, 2013, certain information regarding beneficial ownership of our
common stock (a) by each person known by us to be the beneficial owner of more than 5% of the outstanding
common stock, (b) by each director and nominee for director, (c) by the named executive officers (as defined at
“Compensation Discussion and Analysis – Base Salary”) and (d) by all of our current executive officers and directors as a
group.

Unless otherwise indicated, the address for each person and entity listed is Craft Brew Alliance, Inc., 929 N. Russell
Street, Portland, Oregon 97227. Except as indicated by footnote, to our knowledge, the persons and entities named in
the table have sole voting and investment power with respect to all shares of common stock shown as beneficially
owned by them, subject to community property laws where applicable. Except where noted, percentage of beneficial
ownership is based on 18,911,081 shares of common stock outstanding as of March 22, 2013.

Shareholder
Number of
Shares(1)

Percent of
Shares

Outstanding
Anheuser-Busch Companies, LLC
One Busch Place 6,069,047 32.1 %
St. Louis, MO 63118

Kurt R. and Ann G. Widmer(2) 1,637,145 8.7 %

W. Cameron Healy, Trustee of the Healy Family Trust(3) 1,401,860 7.4 %
14075 Old Germantown Road
Portland, Oregon 97231

Robert P. and Barbara B. Widmer(2) 965,000 5.1 %

Dimensional Fund Advisors(4)
6300 Bee Cave Road
Austin, TX 78746 963,889 5.1 %

Timothy P. Boyle(5) 466,631 2.5 %
Sebastian Pastore 65,650 *
Terry E. Michaelson 60,417 *
Mark D. Moreland 44,789 *
John D. Rogers, Jr. 28,911 *
David R. Lord 28,584 *
Kevin R. Kelly 27,971 *
Marc J. Cramer 7,171 *
E. Donald Johnson, Jr. 3,277 *
Thomas D. Larson 3,277 *
Andrew J. Thomas 3,265 *
Martin J. Wall, IV 2,097 *

All current executive officers and directors as a group (12 persons) 2,377,088 12.5 %

*Less than 1%
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(1)Includes shares of common stock subject to options currently exercisable or exercisable within 60 days of March
22, 2013 as follows:

Terry E. Michaelson 35,118
Mark D. Moreland 28,389
Sebastian Pastore 24,060
John D. Rogers, Jr. 8,000
Andrew J. Thomas 3,265

All executive officers and directors as a
group 98,832

(2)Kurt R. Widmer and Robert P. Widmer are brothers. Robert P. Widmer holds the position of Vice President of
Corporate Quality Assurance and Industry Relations. Each of Kurt and Robert Widmer shares voting and
investment power over the shares of common stock with his spouse named above. Also, of Kurt R. Widmer’s
shares, 17,867 are held by his spouse.

(3)The Healy Family Trust, of which W. Cameron Healy is trustee and sole beneficiary, acquired shares of common
stock in exchange for Kona Brewing Co., Inc. (“KBC”) shares in the merger with KBC (the “KBC Merger”) in October
2010.

(4)The information as to beneficial ownership is based on a Schedule 13G filed by Dimensional Fund Advisors LP
(“Dimensional”) with the SEC on February 11, 2013. Dimensional has sole voting power with respect to 952,396
shares and sole dispositive power with respect to all 963,889 shares.

(5) Includes 1,818 shares held by Mr. Boyle’s child.

In March 2013, the Nominating and Governance Committee approved the adoption of a policy prohibiting the
pledging of shares of our common stock by executive officers and directors as security for borrowings, including
margin loans. The policy also prohibits executive officers and directors from engaging in hedging transactions in our
common stock, including such financial instruments as prepaid variable forwards, equity swaps, collars, exchange
funds, puts and calls, and other derivative securities that are designed to hedge or offset a decrease in market value of
our common stock.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), requires that our officers and
directors, and persons who own more than 10% of our common stock, file reports of ownership and changes of
ownership with the SEC. Based solely on our review of the copies of such reports received by us and on written
representations by our officers and directors regarding their compliance with the applicable reporting requirements
under Section 16(a) of the Exchange Act, we believe that, with respect to our fiscal year ended December 31, 2012, all
filing requirements applicable to our officers and directors, and all of the persons known to us to own more than 10%
of our common stock, were complied with by such persons on a timely basis.

BOARD OF DIRECTORS

Our business is managed under the direction of the Board of Directors (the “Board”), which currently consists of the
following eight directors: Kurt R. Widmer (Chairman), Timothy P. Boyle, Marc J. Cramer, E. Donald Johnson, Jr.,
Kevin R. Kelly, Thomas D. Larson, David R. Lord and John D. Rogers, Jr.

The full Board met four times during 2012. No incumbent member standing for re-election attended fewer than 75%
of the total number of meetings of the Board and of any Board committees of which he was a member during 2012.
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Directors are encouraged to attend the Annual Meeting of Shareholders. At the 2012 Annual Meeting, seven of the
eight incumbent directors were in attendance.
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Director Independence

Our common stock is listed on The Nasdaq Stock Market and, accordingly, we are subject to the requirement in
Nasdaq Listing Rule 5605(b)(1) that a majority of our directors be independent as defined in Listing Rule 5605(a)(2).
Current nominees Messrs. Boyle, Cramer, Kelly, Lord and Rogers are non-employee directors, do not have any
relationship that would disqualify them as independent directors under Listing Rule 5605(a)(2) and, in the opinion of
the Board, do not have any other relationship that would interfere with their exercise of independent judgment in
carrying out their responsibilities as directors. Therefore, the Board believes that Messrs. Boyle, Cramer, Kelly, Lord
and Rogers are “independent directors” as defined in Listing Rule 5605(a)(2). Messrs. Johnson and Larson, who are also
non-employee directors, are employees of Anheuser-Busch, LLC (“A-B”) and are A-B designees to the Board pursuant
to an agreement between A-B and us that precludes them from meeting the definition of “independent director” in
Listing Rule 5605(a)(2). Mr. Widmer, as an employee director, does not meet the definition of “independent director” in
Listing Rule 5605(a)(2). All independent directors meet in executive session, at which only independent directors are
present, at least twice a year, in conjunction with regularly scheduled Board meetings.

Nominees for Director

The Board believes that our current directors, as a whole, provide the diversity of experience and skills necessary for a
well-functioning board. All of our directors have substantial senior executive level experience, a significant
background in the beer industry, or both. The Board values highly the ability of individual directors to contribute to a
constructive governance environment and believes that the current Board members, collectively, perform in such a
manner. The following eight individuals have been nominated for election at the meeting. Each of the nominees
currently serves as a director. Set forth below is a more detailed description of each nominee’s age, background,
professional experience, qualifications and skills.

Timothy P. Boyle (63)
Mr. Boyle has served as a director since our merger effective July 1, 2008 with Widmer Brothers Brewing Company
(“WBBC”). He had served as a director of WBBC from May 1999 until July 1, 2008. Since 1989, Mr. Boyle has served
as President and Chief Executive Officer of Columbia Sportswear Company, an active outdoor apparel and footwear
company headquartered in Portland, Oregon. He began working with Columbia Sportswear Company in 1970. Mr.
Boyle serves as a director on the boards of Columbia Sportswear Company, Northwest Natural Gas Company and The
Freshwater Trust. He is a member of the Public Affairs and Environmental Policy Committee of Northwest Natural
Gas Company. Mr. Boyle is a trustee of Reed College and the Youth Outdoor Legacy Fund and a past member of the
Young Presidents’ Organization and the University of Oregon Foundation.

Individual Experience: Mr. Boyle has a breadth of experience as a public company director and an entrepreneurial
background in leading and growing a small business into one of the largest outerwear companies in the world,
including leading that company through a public offering. Mr. Boyle possesses expertise in designing strategic
initiatives and brand development, maintaining organizational culture during periods of significant growth, and
developing and managing sound operating systems.

Marc J. Cramer (55)
Mr. Cramer has served as a director since December 2010. Since 2007, he has served as the Finance Director of the
Bill Healy Foundation (“Foundation”), a private charitable foundation, and Cedar Holdings LLC, a private investment
company. Prior to 2007, he was employed by Kettle Foods Holdings Inc., a privately held, all-natural food
manufacturer, serving in the roles of Global Financial Direct
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