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Item 8.01. Other Events  
   
On October 9, 2007, Molson Coors Brewing Company and SABMiller plc announced that they have signed a letter of intent to combine the U.S. and 
Puerto Rican operations of their respective subsidiaries, Coors Brewing Company and Miller Brewing Company, in a joint venture. Each of the (1) letter 
of intent, (2) press release announcing the letter of intent and the joint venture and (3) investor presentation released by Molson Coors Brewing Company 
on its website describing the joint venture is attached hereto as Exhibits 99.1, 99.2 and 99.3, respectively, and each such document is incorporated herein 
by reference.  
   
Item 9.01 .  Financial Statements and Exhibits  
   

(d) Exhibits  
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Exhibit No.  
   Document  

         
99.1 

   Letter of Intent dated October 9 , 2007, by and between Molson Coors Brewing Company and SABMiller plc  
        

99.2 
   Press Release dated October 9, 2007  
        

99.3 
   Investor Presentation dated October 9, 2007  



   
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 

undersigned hereunto duly authorized.  
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MOLSON COORS BREWING COMPANY  

      
      
   

/s/ Samuel D. Walker  
   

By: Samuel D. Walker  
   

Its:  Chief Legal Officer  
      
      
Date: October 9, 2007  

   



Exhibit 99.1 
   

SABMILLER PLC  
ONE STANHOPE GATE  

LONDON W1K 1AF  
ENGLAND  

   
Molson Coors Brewing Company  
1225 17th Street, Suite 3200  
Denver, Colorado  80202  
United States of America  
   
October 9, 2007  
   
Dear Sirs:  
   
We have agreed to work together on a potential joint venture (the “ Joint Venture ”) involving a combination of our respective operations in the United 
States of America and Puerto Rico. Non-binding heads of terms in relation to the establishment of, and contribution of businesses to, the Joint Venture are 
set out in Annex A. Non-binding heads of terms in relation to the governance arrangements for the Joint Venture are set out in Annex B. Each of Molson 
Coors Brewing Company (“Molson Coors”) and SABMiller plc (“SABMiller”) is referred to herein as a “ Party ” and jointly as the “ Parties .”  Each of 
us agrees in relation to our respective group companies and their affiliates as follows:  
   
1.                                       EXCLUSIVITY  
   

1.1                                  The Parties agree to cooperate and to negotiate with one another in good faith with a view to agreeing on the detailed terms of the Joint 
Venture and signing definitive agreements to implement the Joint Venture as soon as practicable.  

   
1.2                                  Until the earlier of (a) December 31, 2007, (b) signing of definitive agreements to implement the Joint Venture or (c) the mutual 

written agreement of both Parties stating that the agreements in paragraphs 1.1, 1.2 and 5.3 of this letter are terminated (the “ 
Exclusivity Period ”), the Parties shall not (and shall not cause another person to and shall cause its representatives, advisors, agents 
and employees not to), directly or indirectly without the prior consent of the other Party:  

   
(a)                                   engage in discussions or negotiations with, or furnish any information to, or encourage any third party regarding a potential 

Material Transaction; or  
   
(b)                                  enter into an agreement or arrangement with any third party regarding a Material Transaction; or  

   

 



   
(c)                                   do or agree to do anything which is, or may be, inconsistent with the Joint Venture.  
   

“ Material Transaction ” as used in this Agreement shall mean, in the case of SABMiller, any transaction as a result of which SABMiller ceases 
to control, directly or indirectly, 100% of the voting and economic interests in Miller Brewing Company (“Miller”) or any transaction involving a 
disposition (by any means) by Miller of assets with a value of greater than 10% of Miller or an acquisition of SABMiller (whether by way of 
takeover bid, scheme of arrangement or otherwise) or of more than 30% of SABMiller’s outstanding shares and, in the case of Molson Coors, 
any transaction as a result of which Molson Coors ceases to control, directly or indirectly, 100% of the voting and economic interests in Coors 
Brewing Company (“CBC”) or any transaction involving a disposition (by any means) by CBC of assets with a value of greater than 10% of 
CBC or an acquisition of Molson Coors (whether by way of tender offer or merger or otherwise) or of more than 30% of Molson Coors’s 
outstanding shares.  
   
1.3                                  Notwithstanding the foregoing, nothing herein shall limit the actions of a Party’s board of directors in fulfilling its fiduciary duties in 

responding to an unsolicited offer.  
   
1.4                                  Each of the Parties acknowledges and agrees that:  
   

(a)                                   in reliance on the agreement and representations contained in paragraphs 1.1 and 1.2 of this Agreement, the Parties will each 
incur fees, costs and expenses in connection with their assessment of the Joint Venture and the resulting negotiations between 
them; and  

   
(b)                                  if either Party breaches any of the provisions set out in this Agreement, such Party shall on demand reimburse the other Party’s 

reasonable fees, costs and expenses incurred by such Party, its professional advisers, consultants and agents in relation to its 
assessment and negotiation of the Joint Venture (whether prior to or after the date hereof), up to an amount equal to US$4.0 
million.  

   
2.                                       BREAK-UP FEE  
   

2.1                                  If a Party receives an Acquisition Proposal, such Party shall promptly, but in no event later than one business day later, notify the other 
Party of such Acquisition Proposal, the identity of the person or persons submitting such Acquisition Proposal and the material terms 
thereof. The relevant Party shall keep the other Party fully and promptly informed with respect to the status of such Acquisition 
Proposal including the modification of any Acquisition Proposal.  

   
2.2                                  If (i) a Party receives a bona fide Acquisition Proposal prior to the end of the Exclusivity Period (other than an Acquisition Proposal for 

an acquisition of 30%  
   

 



   
or more of the equity of such Party, where the offeror irrevocably commits in good faith to continue to pursue the transactions 
contemplated by this Agreement and, in the reasonable opinion of the other Party to this Agreement, after consultation with its antitrust 
counsel, such acquisition would not adversely affect the likelihood or timing of antitrust clearance of the transactions contemplated by 
this Agreement in any material respect), (ii) the Parties shall not have entered into definitive agreements to implement the Joint Venture; 
and (iii) prior to December 31, 2008, the Party that received such Acquisition Proposal agrees to consummate a Material Transaction 
with, or a Material Transaction involving such party is consummated with, any person other than the other Party hereto, then such Party 
shall promptly, but in no event later than two days after the satisfaction of all of the above conditions, pay US$150 million to the other 
Party by wire transfer of immediately available funds.  

   
2.3                                  For purposes of this Section 2, “ Acquisition Proposal ” means, with respect to a given Party, any inquiry, indication of interest, 

request for non-public information, proposal or offer (whether written or oral) from any person or group of persons that would 
reasonably be expected to lead to or would constitute a Material Transaction with such Party.  

   
3.                                       CONDUCT DURING THE EXCLUSIVITY PERIOD  
   

3.1                                  Each Party undertakes to the other that during the Exclusivity Period it will:  
   

(a)                                   procure that CBC or Miller, as the case may be, carries on business in the ordinary course and does not enter into (or agree to 
enter into) any transaction outside the ordinary course of business; or  

   
(b)                                  not do or knowingly omit to do any act, matter or thing which, or the omission of which, as the case may be, would be 

reasonably likely to prejudice the anticipated tax treatment of the creation or ongoing operations of the Joint Venture.  
   

3.2                                  During the Exclusivity Period, the Parties will permit each other to conduct customary due diligence on their respective U.S. 
businesses, and signing of the definitive agreements to implement the Joint Venture will be subject to each Party being satisfied as to the 
results of the due diligence process.  

   
4.                                       PRESS ANNOUNCEMENT AND CONFIDENTIALITY  
   

4.1                                  Immediately following the signature of this letter, the Parties shall issue a joint press release in a form to be mutually agreed.  
   
4.2                                  Neither Party will make any other public statement or communication about the Joint Venture without the other Party’s prior written 

consent except (i) as required  
   

 



   
by law or stock exchange rule and then only after as much advance notice and consultation as is reasonably practicable and (ii) in 
consultation with each other, for statements to employees, distributors, suppliers and retailers consistent with the terms of the press 
announcement.  

   
4.3                                  The confidentiality letter previously executed between the Parties shall remain in full force and effect.  
   

5.                                       GENERAL  
   

5.1                                  Each Party intends and agrees that the provisions of Sections 1-5 of this Agreement shall be binding on, and enforceable against, it and 
that the provisions of Annex A and Annex B hereto shall be non-binding on the Parties. Each of the Parties agrees that damages would 
not be an adequate remedy for a breach of this Agreement and that each Party is entitled to the remedies of injunction, specific 
performance and other equitable relief for any threatened or actual breach of this Agreement by the other Party.  

   
5.2                                  Each of the Parties will cause its affiliates and its affiliates’ directors, officers, employees, agents and advisers to comply with these 

obligations. In this Agreement “ affiliates ” of a company means the persons controlling, controlled by or under common control with 
that company.  

   
5.3                                  Antitrust  
   

(a)                                   The Parties agree that all submissions to, or filings with, the Antitrust Division of the U.S. Department of Justice (“ DOJ ”) 
and the U.S. Federal Trade Commission (“ FTC ”) and all other applicable governmental authorities in respect of the Joint 
Venture shall be prepared jointly and no submission or filing shall be made without the prior agreement of the other Party. 
Each Party agrees to cooperate with the other in providing all such information and assistance as may be required in the 
preparation of such submissions or filings. In particular, each Party shall make available appropriate personnel to assist in the 
preparation of such submissions and filings. The Parties agree to use their respective reasonable best efforts to prepare and 
make the appropriate submissions to the DOJ and FTC under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended, as soon as possible after the issuance of the press release referred to in paragraph 4 above.  

   
(b)                                  The Parties agree that they shall each provide the other (and the other’s advisers) with reasonable notice of, and the 

opportunity to participate in, any meetings or discussions with the DOJ or any other regulators as are referred to in (a) above.  
   

 



   
(c)                                   The Parties shall use all commercially reasonable efforts necessary to obtain from the relevant government antitrust authorities 

as quickly as reasonably possible any consents, clearances or approvals required to complete the Joint Venture including (i) 
promptly complying with any requests for additional information or documents issued by any such antitrust authority; and (ii) 
contesting, defending and, if necessary, appealing any action brought by any antitrust authority that would adversely affect the 
ability of the Parties to consummate the Joint Venture, but not including any divestments or other structural or behavioural 
undertakings requested by any antitrust authority.  

   
5.4                                  The failure to exercise or delay in exercising a right or remedy provided by this Agreement or by law does not impair or constitute a 

waiver of the right or remedy or an impairment of or a waiver of other rights or remedies. No single or partial exercise of a right or 
remedy provided by this Agreement or by law prevents further exercise of the right or remedy or the exercise of another right or 
remedy.  

   
5.5                                  This Agreement is solely for the benefit of the Parties and no other person or entity shall have any rights or be entitled to any remedies 

under or by reason of this Agreement.  
   
5.6                                  This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware (without regard to conflict of 

laws principles), all rights and remedies being governed by such laws. Each Party hereby submits to the exclusive jurisdiction of the 
United States District Court for the District of Delaware and of any Delaware state court sitting in Wilmington, Delaware for purposes 
of all legal proceedings arising out of or relating to this Agreement or the transactions contemplated hereby. Each Party hereby 
irrevocably and unconditionally agrees (i) to the extent such Party is not otherwise subject to service of process in the State of Delaware, 
to appoint and maintain an agent in the State of Delaware as such Party’s agent for acceptance of legal process and notify the other Party 
of the name and address of such agent and (ii) that service of process may, to the fullest extent permitted by law, also be made on such 
Party by prepaid certified mail with a proof of mailing receipt validated by the United States Postal Service constituting evidence of 
valid service, and that service made pursuant to clause (i) or (ii) above shall, to the fullest extent permitted by law, have the same legal 
force and effect as if served upon such Party personally within the State of Delaware.  

   
5.7                                  This Agreement (together with the confidentiality letter referred to in paragraph 4.3 above), including the Annexes hereto (it being 

understood that such Annexes are not intended to create any binding obligations) constitute the entire agreement of the Parties with 
respect to the subject hereof.  

   

 



   
5.8                                  This Agreement will be effective as of the date executed and delivered by all Parties. This Agreement may be executed in one or more 

counterparts, each of which shall be deemed to be an original, but all of which shall constitute one and the same agreement.  
   

If you agree with the foregoing, please execute this letter in the space provided and return a copy to me.  
   
   

   

 

   
Very truly yours,  

      
   

SABMILLER PLC  
         
   

By:  /s/ E.A.G. Mackay  
   

   
Name:  E.A.G. Mackay  

   
   

Title:  Chief Executive  
   

      
ACCEPTED AND AGREED:  

   

      
MOLSON COORS BREWING COMPANY  

   

      
By:  /s/ Leo Kiely  

   

Name:  Leo Kiely  
   

Title:  CEO  
   



   
ANNEX A  

   
Establishment of, and contribution of businesses to, the Joint Venture  

   
1.                                       The Parties will work together with a view to agreeing on the optimal structure for the Joint Venture and for the transfer of businesses to the 

Joint Venture.  
   
2.                                       It is currently envisaged that the Joint Venture will be structured as a Delaware limited liability company (or such other entity as the Parties may 

agree and which is treated as a partnership for United States tax purposes) owned by Miller (which for this purpose will mean Miller or a 
nominated Miller group entity) and CBC, each of which will contribute its business (as specified below) to the Joint Venture in consideration for 
interests in the Joint Venture. The Joint Venture’s domestic activities will be conducted through entities that, to the extent possible, qualify as 
partnerships or disregarded entities for U.S. federal and state income tax purposes. Out of an authorized capital consisting of 100 common units, 
CBC will own 42 Class A Voting Common units and Miller will own 42 Class A Voting Common units and 16 Class B Non-Voting Common 
units, such that voting interests in the Joint Venture will be held 50% by Miller and 50% by CBC and economic interests in the Joint Venture will 
be held 58% by Miller and 42% by CBC. The Parties’ economic interests in the Joint Venture will not be subject to adjustment at Closing. The 
Parties will have equal representation on the Board of the Joint Venture.  

   
3.                                       The following assets will be transferred to the Joint Venture:  
   

3.1                                  Molson Coors:  
   

(a)                                   all United States and Puerto Rican beer, beverage and related operations, assets and liabilities (other than indebtedness for 
borrowed money and currency and interest rate derivatives), including, for the avoidance of doubt, packaging and other non-
beverage joint ventures and non-operational assets such as real estate;  

   
(b)                                  net liabilities (currently estimated at US$176 million) in respect of pension and retiree benefit (OPEB) obligations (“ CBC 

Retiree Liabilities ”);  
   
(c)                                   an absolute assignment of all CBC brands in the United States and Puerto Rico, in each case subject to an appropriate brand 

co-operation agreement;  
   
(d)                                  a cash contribution of US$30 million to provide a working capital buffer for the Joint Venture in accordance with the agreed 

capital structure policy;  
   
(e)                                   for the avoidance of doubt the following will not be transferred to the Joint Venture:  

   

 



   
(i)                                      water usage and storage rights in Colorado will be retained by Molson Coors or its affiliate, but Molson Coors will 

cause such rights to be available without charge to the Joint Venture in an amount up to the lesser of (i) the water 
requirements of Molson Coors’s brewery in Colorado or (ii) the water usage and storage rights currently owned by 
Molson Coors or its affiliate in Colorado;  

   
(ii)                                   the rights to all CBC brands for use outside the United States and Puerto Rico, in each case subject to an appropriate 

brand co-operation agreement;  
   
(iii)                                the CBC family home situated in the grounds of the CBC brewery in Colorado, and access thereto (including 

roadway, utility and other necessary rights-of-way and easements);  
   
(iv)                               a limited number of CBC employees required to deal with CBC’s ongoing administrative requirements;  
   
(v)                                  cash (except as specified in 3.1(d)); and  
   
(vi)                               such other excluded assets and liabilities as the Parties shall agree in the definitive agreements.  
   

3.2                                  SABMiller:  
   

(a)                                   all United States and Puerto Rican beer, beverage and related operations, assets and liabilities (other than indebtedness for 
borrowed money and currency and interest rate derivatives), including, for the avoidance of doubt, non-operational assets such 
as real estate;  

   
(b)                                  net liabilities (currently estimated at US$505 million) in respect of pension and retiree benefit (OPEB) obligations (“ Miller 

Retiree Liabilities ”);  
   
(c)                                   potential net liabilities (currently estimated at US$67 million) in respect of existing awards of stock appreciation rights held by 

Miller employees (“ SARs ”);  
   
(d)                                  an absolute assignment of all Miller brands in the United States and Puerto Rico, in each case subject to an appropriate brand 

co-operation agreement;  
   
(e)                                   for the avoidance of doubt the following will not be transferred to the Joint Venture:  

   

 



   
(i)                                      the rights to all Miller brands for use outside the United States and Puerto Rico, in each case subject to an appropriate 

brand co-operation agreement;  
   
(ii)                                   all other assets and liabilities comprising Miller’s International Division (including its interests in Miller 1855 Inc., 

the holding company for various subsidiaries outside the United States and Puerto Rico) to the extent not related to the 
business described in 3.2(a) above and the employees of Miller or Miller’s subsidiaries who are engaged in the 
international business of Miller;  

   
(iii)                                receivables due to Miller from other members of the SABMiller group;  
   
(iv)                               a limited number of Miller employees required to deal with Miller’s ongoing administrative requirements;  
   
(v)                                  cash; and  
   
(vi)                               such other excluded assets and liabilities as the Parties shall agree in the definitive agreements.  
   

3.3                                  The transfers will be structured, to the extent possible, in a manner that is tax-free for U.S. federal and state income tax purposes.  
   
3.4                                  The definitive agreement will provide that:  
   

(a)                                   if the net liabilities attributable to the items described in 3.1(b) and 3.2(b) as at closing of the Joint Venture (“ Closing ”) are 
more than, in the case of CBC, US$176 million in respect of CBC Retiree Liabilities or, in the case of Miller, US$505 million 
in respect of Miller Retiree Liabilities (in each case calculated on the same assumptions and using the same methodology as 
were used in calculating the amounts of US$176 million and US$505 million (but updated for current market value and current 
market discount rate)), CBC will make a cash payment to the Joint Venture at Closing equal to the excess of the CBC Retiree 
Liabilities over US$176 million, and Miller will make a cash payment to the Joint Venture at Closing, equal to the excess of 
the Miller Retiree Liabilities over US$505 million;  

   
(b)                                  if the net liabilities attributable to the items described in 3.1(b) and 3.2(b) as at Closing are less than, in the case of CBC, 

US$176 million in respect of CBC Retiree Liabilities or, in the case of Miller, US$505 million in respect of Miller Retiree 
Liabilities (in each case calculated on the same assumptions and using the same methodology as were used in calculating  

   

 



   
the amounts of US$176 million and US$505 million (but updated for current market value and current market discount rate)), 
the Joint Venture will make a cash payment to CBC at Closing equal to the excess of US$176 million over the CBC Retiree 
Liabilities, and the Joint Venture will make a cash payment to Miller at Closing equal to the excess of US$505 million over the 
Miller Retiree Liabilities; provided that in no event shall any overfunding of pension liabilities offset any OPEB liabilities for 
purposes of calculating whether US$176 million exceeds the amount of the CBC Retiree Liabilities or US$505 million exceeds 
the amount of the Miller Retiree Liabilities;  

   
(c)                                   if the potential net liabilities attributable to the item described in 3.2(c) as at Closing are more than US$97 million (calculated 

on the same assumptions and using the same methodology as were used in calculating the amount of US$67 million for the 
purposes of 3.2(c)), Miller will make a cash payment to the Joint Venture at Closing equal to the excess over US$97 million;  

   
(d)                                  if the potential net liabilities attributable to the item described in 3.2(c) as at Closing are less than US$50 million (calculated 

on the same assumptions and using the same methodology as were used in calculating the amount of US$67 million for the 
purposes of 3.2(c)), the Joint Venture will make a cash payment to Miller at Closing equal to the excess of US$50 million over 
the amount of such potential net liabilities at Closing; and  

   
(e)                                   if the Joint Venture is required to make a cash payment pursuant to 3.4(b) or (d) above, the Parties will provide the necessary 

funding in proportion to their economic interests in the Joint Venture.  
   

3.5                                  Except as provided herein or in the definitive agreements, the Parties will not contribute any debt, including indebtedness for borrowed 
money or guarantees of any such indebtedness, to the Joint Venture.  

   
4.                                       Molson Coors and SABMiller will guarantee, to the fullest extent permitted by law and on an after-tax basis, the obligations of CBC and Miller 

respectively under the definitive agreements.  
   
5.                                       Completion of the transfers of business to the Joint Venture will be subject to customary conditions for a transaction of this type if and to the 

extent required, including:  
   

(a)                                   delivery, immediately following execution of the definitive agreements providing for the establishment of the joint venture 
(and, in any event, prior to the earlier of (i) the next business day following such execution  

   

 



   
and (ii) any public announcement of the execution of such definitive agreements), to Molson Coors of valid consents executed 
by the holders of a majority of the outstanding Molson Coors Class A common stock consenting to the transactions 
contemplated by the definitive agreements, such consents to constitute all Molson Coors stockholder action required in 
connection with the transactions contemplated by the definitive agreements;  

   
(b)                                  receipt of all requisite competition, antitrust and other regulatory clearances, with a long stop date of March 31, 2009;  
   
(c)                                   third party consents to the extent required; and  
   
(d)                                  no event having occurred which has had or is reasonably likely to have a material adverse effect on the business, results of 

operations or financial condition of CBC or on the business, results of operations or financial condition of Miller (subject to 
such exceptions as are agreed between the parties).  

   
Molson Coors will provide the notice required by 8 Del. C. § 228(e) promptly upon execution of the Molson Coors Class A stockholder consents 
to all Molson Coors Class A stockholders that did not execute any such consent.  
   
Promptly following execution of the Molson Coors Class A stockholder consents, Molson Coors shall prepare, and SABMiller shall cooperate 
with Molson Coors in the preparation of, and Molson Coors shall thereafter file in preliminary form with the U.S. Securities and Exchange 
Commission (the “SEC”), an information statement on Schedule 14C, and then resolve any comments of the SEC staff with respect thereto, and 
Molson Coors shall promptly thereafter file and mail the definitive information statement to all Molson Coors Class A stockholders.  
   

6.                                       The agreement for the transfer of businesses to the Joint Venture (the “ Transaction Agreement ”) will contain customary provisions governing 
the conduct of the CBC and Miller businesses pending completion.  

   
7.                                       The Transaction Agreement will contain representations and warranties customary for a transaction of this type, including with respect to (a) 

corporate existence and power of the members of the Joint Venture, (b) corporate authorization, (c) consents and approvals, (d) compliance with 
laws, (e) litigation, (f) brokers’ fees, (g) absence of material adverse change, (h) tax matters, (i) undisclosed liabilities, (j) benefit plans, (k) 
material contracts, (l) affiliate transactions, (m) intellectual property, (n) real estate and (o) environmental matters, and will make provision for 
certain other agreed adjustments. In addition, each Party will agree to indemnify the other Party or the Joint Venture, as applicable, in respect of 
any breach of representations, warranties and covenants, any pre-closing tax  

   

 



   
liabilities of such Party relating to revenues generated by the businesses or assets transferred to the Joint Venture, and any tax or other liability 
which the Joint Venture may incur in relation to the transfer of business to the Joint Venture.  

   
8.                                       The Transaction Agreement will be governed by Delaware law.  

   

 



   
ANNEX B  

   
Governance Arrangements  

   
1.                                       Structure  
   

1.1                                  Out of an authorized capital consisting of 100 common units, CBC will own 42 Class A Voting Common units and Miller will own 42 
Class A Voting Common units and 16 Class B Non-Voting Common units, such that voting interests in the Joint Venture will be held 
50% by Miller and 50% by CBC and economic interests in the Joint Venture will be held 58% by Miller and 42% by CBC. The Parties 
will have equal representation on the Board of the Joint Venture.  

   
1.2                                  The Joint Venture vehicle will be a Delaware limited liability company or such other entity as may be agreed by the Parties and which 

is treated as a partnership for United States tax purposes.  
   
1.3                                  The Joint Venture will have “MillerCoors” in its name.  
   
1.4                                  The integration teams of the Parties will work together to determine the most appropriate location for the head office of the Joint 

Venture, recognising that the Joint Venture should continue to have a strong presence in Wisconsin and Colorado.  
   

2.                                       Governance Structures for the Joint Venture  
   

2.1                                  The principal governance bodies of the Joint Venture will be:  
   
2.1.1                        Board of Directors (the “Board”)  
   
2.1.2                        the following committees of the Board:  
   

•                                           Audit Committee  
   
•                                           Compensation Committee  
   
•                                           Corporate Responsibility Committee  
   

2.2                                  Board of Directors  
   
2.2.1                        The Board of Directors of the Joint Venture will initially consist of 10 members.  
   
2.2.2                        The initial composition of the Board will be:  

   
•                                           five nominees of Molson Coors  
   
•                                           five nominees of SABMiller  

   

 



   
The CEO, President-CCO, CFO and CIO will be invited to attend all Board meetings but will not be members of the Board.  
   

2.2.3                        The quorum for Board meetings will be a majority of the Directors and shall include at least three Directors nominated by SABMiller 
and three Directors nominated by Molson Coors. Any decision made by the Board will require the affirmative vote of at least three 
directors nominated by Molson Coors and three directors nominated by SABMiller.  

   
2.2.4                        The Board of Directors will meet at least six times a year or whenever requested by the Chairman, Vice-Chairman or the CEO or any 

two Directors on not less than 48 hours’ notice. There will be provision for alternates. Meetings of the Board will normally be held at the 
Joint Venture’s head office unless the Board determines to meet elsewhere. No compensation shall be paid by the Joint Venture to any 
Board members except as otherwise agreed.  

   
2.3                                  Non-executive Chairman and Vice-Chairman  
   
2.3.1                        The first Chairman of the Board will be Pete Coors, who will be appointed for a period of three years. If the Chairmanship is vacated 

for any reason, Molson Coors will appoint a successor for the remaining balance of the term. After the initial three year period, the 
Chairman will be appointed alternatively by each member for successive three year terms. SABMiller will agree to nominate Pete Coors 
as its first appointee.  

   
2.3.2                        The Chairman shall have a non-executive role. The role of the first Chairman will have particular emphasis on government and 

regulator relationships, on key distributor relationships and on building the reputation of the Joint Venture. During his term as Chairman, 
the cash compensation paid to Pete Coors shall be the Joint Venture’s obligation.  

   
2.3.3                        SABMiller shall be entitled to nominate a non-executive Vice Chairman of the Board, the first Vice Chairman being the CEO of 

SABMiller who shall be appointed for a period of three years. If the Vice Chairmanship is vacated for any reason, SABMiller will 
appoint a successor for the remaining balance of the term. The right to appoint the Vice Chairman will alternate with the right to appoint 
the Chairman. Molson Coors will agree to nominate the CEO of SABMiller as its first appointee as Vice Chairman.  

   
2.3.4                        If Leo Kiely is one of Molson Coors’s nominees to the Board after he ceases to be the CEO, Molson Coors shall be entitled to appoint 

him as an additional joint Vice Chairman for a period of three years.  
   
2.4                                  Audit Committee  

   

 



   
2.4.1                       The Board shall establish an Audit Committee which shall consist of two nominees of Molson Coors and two nominees of SABMiller.  
   

Molson Coors and SABMiller shall alternately nominate one of its nominees as Chairman of this Committee for a term of 1 year. 
Molson Coors shall be entitled to appoint the first Chairman.  
   
Each Director who is not a member of the Audit Committee shall be entitled to receive notice of and to participate as an observer and 
ask questions at all meetings of the Audit Committee.  
   

2.4.2                       The Audit Committee shall meet with and without the presence of management and shall have direct access to the internal, and 
representatives of the external, auditors.  

   
2.4.3                       The Audit Committee shall meet not less frequently than three times per year.  
   
2.4.4                       The auditors of the Joint Venture shall be PwC.  
   
2.4.5                       The financial year end of the Joint Venture will be December 31.  
   
2.4.6                       The Joint Venture will prepare such financial information as the Parties may reasonably require for purposes of their financial reporting 

obligations.  
   
2.5                               Compensation Committee  
   
2.5.1                       The Board shall establish a Compensation Committee that will consist of:  
   

•                                           the CEO of SABMiller or his nominee  
   
•                                           the CEO of Molson Coors or his nominee  
   
•                                           one additional nominee of each of SABMiller and Molson Coors.  
   

The CEO will be invited to attend all meetings of the Committee but will not be a member of it.  
   

2.5.2                       The Chairman of the Compensation Committee will alternately be the Molson Coors nominee and the SABMiller nominee for a term of 
one year. The first Chairman will be nominated by SABMiller.  

   
2.5.3                       The Compensation Committee shall:  
   

•                                           act as a consultative body for the CEO with respect to the job description of and qualification criteria for all other members of 
senior management of the Joint Venture  

   

   
 



   
•                                           act as a consultative body for the CEO with respect to the hiring and termination of any direct report of the CEO, and with 

respect to the establishment and administration of the compensation policies and compensation levels for such other members 
of senior management  

   
•                                           subject to the rules and requirements of Miller and CBC’s existing pension and post-retirement benefit plans and any 

applicable law or regulation, create and oversee a pension committee, consisting of appropriate senior employees of the Joint 
Venture, which shall be responsible for administering the Joint Venture’s pension and post-retirement benefit plans and related 
matters  

   
•                                           have such other duties and powers as are customary for committees of this type.  
   

2.5.4                        The Compensation Committee shall meet at least three times per year, or more often as required.  
   
2.6                                  Corporate Responsibility Committee (“CRC”)  
   
2.6.1                        The Board shall establish the CRC which shall consist of two nominees of Molson Coors and two nominees of SABMiller. SABMiller 

and Molson Coors shall alternately nominate one of its nominees as Chairman of this Committee for a term of one year.  
   

SABMiller shall be entitled to appoint the first Chairman.  
   
Each Director who is not a member of the CRC shall be entitled to receive notice of, and to participate as an observer and ask questions 
at all meetings of the CRC.  
   
The CEO will be invited to attend all meetings of this Committee but will not be members of it.  
   

2.6.2                        The CRC will be responsible for assisting the Board in its discharge of its responsibilities in relation to corporate accountability, 
including corporate social responsibility, corporate social investment and ethical commercial behavior.  

   
2.6.3                        The CRC will meet twice per year or more often as required.  
   

3.                                       CEO  
   

3.1                                  General  
   
The CEO will be responsible to the Board in accordance with terms of the LLC Operating Agreement, and there will be no commitment on the 
part of either Party to employ or re-employ him on termination of his employment as CEO. The CEO’s compensation  

   

 



   
package will be in line with United States market practice for the beverage industry. The CEO will receive compensation only from the Joint 
Venture.  
   
3.2                                  Initial CEO  
   
Leo Kiely will be appointed as initial CEO for an initial term of two years, subject to automatic renewal unless six months’ advance notice of 
termination is delivered by the Board to Leo Kiely (it being understood that (i) the Board of Directors shall deliver such notice if so requested by 
SABMiller and (ii) no such notice may be given prior to the end of such initial two-year period). Leo Kiely will provide the Board with six 
months’ notice of any election by him to terminate his employment as CEO, beginning no earlier than the 18-month anniversary of the closing of 
the transactions contemplated hereby.  
   
3.3                                  Second CEO  
   
After consultation with the initial CEO and having had due regard to his views, SABMiller shall be entitled to nominate the President-CCO to be 
the second CEO. If SABMiller does so, the Molson Coors nominees on the Board will vote in favor of the appointment of the President-CCO as 
CEO. If SABMiller does not nominate the President-CCO, then the process in 3.4 will apply.  
   
3.4                                  Future CEOs  
   
The following process may apply to the appointment of the second CEO (depending on the operation of 3.3) and shall apply to all subsequent 
appointments to the position of CEO.  
   

(a)                                   The emphasis shall be placed on establishing a succession planning process, through the incumbent CEO and the Board, 
designed to ensure that there is a suitable internal candidate for the position within the Joint Venture. If the Board is satisfied 
that there is a suitable internal candidate, and that no further process is required, then the Board will direct that the internal 
candidate be appointed.  

   
(b)                                  If the Board is not so satisfied, SABMiller shall be entitled to nominate to the Board the slate of candidates for successor CEO. 

If so requested by Molson Coors, the Board will engage independent consultants to assist in the nomination process and all 
reports prepared by such consultants will be made available to the Board. The nominated candidates shall include (i) at least 
one internal candidate, (ii) not more than two candidates employed by SABMiller (if SABMiller wishes to nominate a 
candidate), (iii) at least one candidate nominated by Molson Coors (if Molson Coors wishes to nominate a candidate); and (iv) 
at least one external candidate with significant experience in the United States beverages industry (if  

   

 



   
available). SABMiller will provide full details of the candidates and the nomination process to the Board.  

   
(c)                                   If the Board cannot agree on one of the candidates, each CEO selection process to which paragraphs 3.4(b) and (c) apply shall 

be subject to the following alternating procedures. For the selection of the first CEO under such process and every second 
subsequent CEO selected under such process thereafter, SABMiller shall be entitled to nominate a shortlist of two candidates 
(out of the original submission), and the Molson Coors nominees on the Board will then be obliged to vote in favor of the 
appointment of one of those two candidates (and if such Molson Coors nominees fail to do so within a reasonable period of 
time, SABMiller’s nominees on the Board may direct the appointment of the CEO from those two candidates). For the 
selection of the second CEO under such process and every second subsequent CEO selected under such process thereafter, 
SABMiller shall nominate a shortlist of two candidates (out of the original submission), at least one of which is not employed 
by SABMiller, and the Molson Coors nominees shall direct the appointment of one of those two candidates (and if such 
Molson Coors nominees fail to do so within a reasonable period of time, SABMiller’s nominees on the Board may direct the 
appointment of the CEO from those two candidates).  

   
(d)                                  If a candidate employed by SABMiller or Molson Coors is appointed, there will be an expectation that there will be no 

commitment on the part of SABMiller or Molson Coors, as the case may be, to re-employ such person upon termination of his 
appointment as CEO.  

   
3.5                                  Termination  
   
Removal of either the initial CEO or any successor will require an affirmative decision of the Board in accordance with clause 2.2.3 (but subject 
to clause 3.2 in the case of the initial CEO).  
   
3.6                                  Relationship s with SABMiller and Molson Coors  
   
The CEO will not be a member of the board of directors or executive committee of either SABMiller or Molson Coors but may from time to time 
attend by invitation and/or be required to make presentations to any such board or committee.  
   

4.                                       Operational Management  
   

4.1                                  Executive Committee  
   
4.1.1                        The Executive Committee will comprise at least the following  

   

 



   
•                                           the CEO,  
   
•                                           the President and Chief Commercial Officer (“ President-CCO ”),  
   
•                                           the Chief Financial Officer (“ CFO ”);  
   
•                                           the Chief Integration Officer (“ CIO ”), and  
   
•                                           the heads of the (i) sales and distribution, (ii) marketing, (iii) strategy, (iv) production, (v) supply chain and procurement, (vi) 

legal, (vii) HR and (viii) communications functions within the Joint Venture.  
   

4.1.2                       The Executive Committee shall be selected from existing members of the Miller and CBC management teams except in exceptional 
circumstances, with due regard to appropriate balancing of the candidates from the two management teams. The first Executive 
Committee will be selected based on recommendations from the CEO-designate and a working team which will include representatives 
from the HR functions of both SABMiller and Molson Coors. If there is a lack of consensus between the CEO of SABMiller and the 
Vice Chairman of Molson Coors on the identity of the CIO or the CFO, Molson Coors shall be entitled to select the CIO and SABMiller 
shall be entitled to select the CFO.  

   
4.1.3                       The Executive Committee will be entitled to exercise all the powers vested in the CEO by the Board or the LLC Operating Agreement 

to the extent determined by the CEO. The duties of the Executive Committee will be to assist the CEO in overseeing the running of the 
Joint Venture in line with the Board’s strategy.  

   
4.1.4                       The Executive Committee shall meet as and when required.  
   
4.2                                  President-CCO, CIO, and CFO  
   
4.2.1                       SABMiller shall be entitled to nominate the initial President-CCO. The President-CCO will not be a member of the board of directors 

or executive committee of either SABMiller or Molson Coors but may from time to time attend by invitation and/or be required to make 
presentations to any such board or committee.  

   
4.2.2                       The CIO shall be appointed for an initial term of two years, subject to automatic renewal unless six months’ advance notice of 

termination is delivered by the Board to the CIO (it being understood that (i) the Board of Directors shall deliver such notice if so 
requested by SABMiller and (ii) no such notice may be given to expire prior to the end of such initial two-year period). The CIO will 
provide the Board with six months’ notice of any election by him to terminate his employment as CIO.  

   
4.2.3                       The President-CCO, CIO, and CFO will report to the CEO but have specific responsibility for:  

   

 



   
(a)                                   in the case of the President-CCO, the marketing, sales and distribution and strategy functions;  
   
(b)                                  in the case of the CIO, planning, implementation of and reporting on the integration process and synergy extraction and 

facilitating access to BOP from across both Parties’ organizations; and  
   
(c)                                   in the case of the CFO, finance and accounting functions.  
   

4.2.4                       The Parties will establish an Integration Function reporting to the CIO, and headed by a project manager nominated by SABMiller.  
   
4.3                                  Corporate Communications Function  
   
A corporate communications function shall be established, reporting to the CFO or his nominee. This function will be responsible for:  
   
4.3.1                       coordinating and implementing member requirements for the provision of financial and other information (including templates of 

required information)  
   
4.3.2                       coordinating investor relations activities  
   
4.3.3                       facilitating functional interaction between the members and the Joint Venture  
   
4.3.4                       agreeing reporting disclosures and standard communication policies and procedures.  
   
4.4            Reserved matters  
   
The CEO will have responsibility for day-to-day management. The following matters (each, a “ Reserved Matter ”) will however be reserved 
for Board approval:  
   
4.4.1                       approval of the 3/5 year strategic plan;  
   
4.4.2                       approval of the annual operating plan (budget) and related forecasts;  
   
4.4.3                       material repositioning of brands, material changes to recipes, any material change to the cold-filtering process for Miller Genuine Draft 

or Coors Light, material reformulation of brands, material line extensions, introduction of material new brands, any material change to 
packaging graphics and any activity which can reasonably be considered to have materially and adversely impacted the reputation of any 
material brand in any relevant jurisdiction outside the United States and Puerto Rico;  

   
4.4.4                       investment and strategy in relation to import and export brands which is inconsistent with the brands protocol (see 7 below);  

   

 



   
4.4.5                       integration plan and synergy extraction;  
   
4.4.6                       entry into or amendment of related party transactions (other than brand licensing arrangements, which are dealt with in 7.1);  
   
4.4.7                       appointment, compensation and removal of CEO;  
   
4.4.8                       approval of the recommendations of the CEO and Compensation Committee on the performance and compensation of the Executive 

Committee;  
   
4.4.9                       M&A approvals/process;  
   
4.4.10                 change of auditors or year-end;  
   
4.4.11                 any strategic relationship or joint venture, licensing arrangements or comparable relationship (other than pursuant to the brands 

protocol) which is material to the business of the Joint Venture;  
   
4.4.12                 any material transaction which is (i) out of the ordinary course of business or (ii) for a term of more than 12 months and cannot be 

terminated on less than three months’ notice;  
   
4.4.13                 the issue of any equity interests, or securities convertible into or exchangeable for equity interests, by the Joint Venture or any 

subsidiary to any entity or the redemption or repurchase of such interests;  
   
4.4.14                 any borrowings except as provided for in the annual operating plan or in the Joint Venture’s policy on capital structure and debt 

capacity (referred to in 4.7.1 below);  
   
4.4.15                 any change to any of the policies referred to in 4.7 below;  
   
4.4.16      declaration of any distribution or making of any distribution to members, other than in accordance with an agreed distribution policy;  
   
4.4.17                 the granting of any lien to secure any material indebtedness;  
   
4.4.18                 material changes to the accounting policies of the Joint Venture or terms of reference for any Board Committee;  
   
4.4.19                 any decision to change the name of the Joint Venture or to relocate the head office of the Joint Venture;  
   
4.4.20                 any decision to close any brewery;  
   
4.4.21                 any decision to give consent under the agreement referred to in 7.8 below; and  
   
4.4.22      any other matter which is reasonably likely to have a material impact on the reputation of the Joint Venture or of either Party.  

   

 



   
4.5           Deadlock Resolution  
   
4.5.1                       In the event of a deadlock on any Reserved Matter, or on any other material matter which has been referred to the Board, but in relation 

to which the Board is unable to reach a decision, the matter shall be referred to the CEOs of SABMiller and Molson Coors who, if they 
are unable to resolve the matter themselves after taking into account the views of outside counsel, financial advisers and other experts, 
shall propose an appropriate process to resolve the matter.  

   
4.5.2                       In the event of a deadlock on the Reserved Matter in 4.4.3, the matter shall be referred, pursuant to procedures to be set out in the Joint 

Venture Agreement, to an independent expert who shall be a retired business person with significant experience in the United States 
beverages industry. Such expert shall be instructed to determine the issue which is the subject of deadlock on the basis of what is 
reasonable having regard to the interests of the Parties in relation to their respective North American interests and without regard to the 
wider interests of the Parties or of any entity which may have acquired control of either Party. The decision of the expert will be binding 
on the Parties.  

   
4.5.3                       In the event of a failure to agree on a budget in any year, the previous year’s budget shall apply, with relevant figures increased in 

accordance with a suitable rate of inflation.  
   
4.6           Failure to Fund  
   
If either Party (the “Non-Funding Party”) fails to provide funding to the Joint Venture following a decision by the Board that the Joint Venture 
should acquire such funding from the Parties in proportion to their economic interests in the Joint Venture (the “ Original Funding ”), the other 
Party (the “ Funding Party ”) may, at its absolute discretion, elect to provide the share of the Original Funding which was not provided by the 
Non-Funding Party (“ Replacement Funding ”) in accordance with the provisions of this clause 4.6:  
   
4.6.1                       if the amount of Replacement Funding is such that, if the Funding Party were to provide it by way of a subscription for additional 

Voting Common units (at fair market value determined by agreement between Molson Coors and SABMiller or failing which by an 
independent investment bank of international repute (the “ Funding Fair Market Value ”), the voting interest of the Funding Party in 
the Joint Venture would increase by less than 2 percentage points (after taking account of the number of Voting Common units which 
would have been subscribed for by the Funding Party if both Parties had provided their share of the Original Funding), then:  

   

 



   
(a)                                   the Funding Party will provide its share of the Original Funding (the “ Required Funding ”) by way of subscription for 

additional Non-Voting Common Units (the “ Required Funding Units ”) and will provide the Replacement Funding by way of 
subscription for additional Non-Voting Common units (the “ Replacement Funding Units ”), in each case at the Funding Fair 
Market Value;  

   
(b)                                  the Non-Funding Party shall be entitled, within one year following the provision of Replacement Funding by the Funding 

Party, to remedy its failure to fund by purchasing the Replacement Funding Units from the Funding Party for cash at their 
subscription value plus interest from the date of provision of the Replacement Funding to the date of purchase at an annual rate 
equal to the weighted average of SABMiller’s and Molson Coors’s cost of borrowing, plus 200 bps;  

   
(c)                                   if the Non-Funding Party purchases the Replacement Funding Units within the period specified in (b), then the Required 

Funding Units and the Replacement Funding Units shall convert into such numbers of Voting Common units and Non-Voting 
Common units (as the case may be) as the Parties would have subscribed for if each had provided their share of the Original 
Funding at the outset; and  

   
(d)                                  if the Non-Funding Party does not purchase the Replacement Funding Units within the period specified in (b) above, then (i) 

the Required Funding Units and the Replacement Funding Units shall convert into Voting Common units, and the provisions of 
4.6.3 will have effect; and (ii) the Funding Party will be entitled to a payment from the Joint Venture equal to the one year of 
interest that the Non-Funding Party would have paid if it had purchased the Replacement Funding Units at the end of the period 
specified in (b) above;  

   
4.6.2         if the amount of the Replacement Funding is such that, if the Funding Party were to provide it by way of a subscription for additional 

Voting Common units at the Funding Fair Market Value, the voting interest of the Funding Party in the Joint Venture would increase by 
more than 2 percentage points (after taking account of the number of Voting Common units which would have been subscribed for by 
the Funding Party if both Parties had provided their share of the Original Funding), the Funding Party will provide the Required Funding 
and the Replacement Funding by way of subscription for additional Voting Common units at the Funding Fair Market Value, and the 
provisions of 4.6.3 will have effect;  

   
4.6.3         if 4.6.1(d) or 4.6.2 applies, then:  

   

 



   
(a)                                   if the Funding Party is SABMiller, the provisions of 6.1.1(a) and (b) shall apply, subject to further consideration in the instance 

of large and persistent failures to fund; or  
   
(b)                                  if the Funding Party is Molson Coors:  
   

(i)                                      SABMiller shall convert such number of its Non-Voting Common units into Voting Common units as is required in 
order that the voting interests in the Joint Venture continue to be held 50:50;  

   
(ii)                                   if, having converted all its Non-Voting Common units into Voting Common units, SABMiller’s voting interest in the 

Joint Venture is less than 50%, then Molson Coors shall be entitled to appoint one additional director; and  
   
(iii)                                if Molson Coors exercises that right then the provisions of 6.1.1(b) shall apply but with all references to Molson 

Coors replaced by references to SABMiller and vice versa, subject to further consideration in the instance of large and 
persistent failures to fund.  

   
4.7                                  Policies and procedures  
   
The Joint Venture Agreement or LLC Operating Agreement will provide for mutual agreement in relation to the following policies:  
   
4.7.1                        capital structure, debt capacity and treasury compliance (ie rating agency compliance, cash management, exposure management and 

hedging policy)  
   
4.7.2                        distribution policy which shall include the following:  
   

(i)             Subject to subparagraph (ii) below, the Joint Venture shall distribute 100% of Available Cash, on a pro-rata basis to 
the members in proportion to their respective economic interests, within ten (10) days after the end of each calendar 
month. For these purposes “ Available Cash ” at the end of each month means the sum of all cash on hand and at 
bank, all money market assets and all instruments readily convertible into cash less an agreed working capital buffer. 
All capital expenditure and working capital will be funded by the members through their equity accounts in proportion 
to their economic interests.  

   
(ii)                                   Notwithstanding subparagraph (i) above, in the event the Joint Venture disposes of a material asset contributed by a 

Party, and as a result of such disposition a member is allocated a greater share of  
   

 



   
taxable gain in respect of such asset than such member’s economic interest in the Joint Venture, then the Joint Venture 
shall make a special tax distribution (to be treated as an advance against liquidating distributions) to such member, in 
an amount equal to such member’s tax liability in respect of such excess share of taxable gain (assuming taxation at 
the maximum combined US federal, state, and local tax rate applicable to such member), such distribution to be made 
no later than the due date for the tax return (or relevant estimated tax payment) in the taxable year of such disposition.  

   
Notwithstanding any provision to the contrary contained herein, the Joint Venture shall not make any distribution to the extent 
prohibited by applicable law, but shall instead make such distribution as soon as practicable after such time as making such 
distribution would not be prohibited by law.  
   

4.7.3                       internal control, compliance/Sarbox;  
   
4.7.4                       corporate/social responsibility;  
   
4.7.5                       corporate affairs/communications;  
   
4.7.6                       M&A policy (which will provide for the involvement of SABMiller’s and Molson Coors’s corporate finance functions in all M&A 

transactions contemplated by the Joint Venture); and  
   
4.7.7                       tax planning (including compliance with the Tax Matters Agreement between SABMiller and Altria Group, Inc.), tax elections, tax 

allocations, asset valuations and allocations, and opening capital accounts and capital account maintenance. In furtherance of the 
foregoing, the relevant agreements shall provide:  

   
(i)                                     Each member’s opening capital account will be equal to the net fair market value of the property contributed by such 

member. The members’ opening capital accounts will be in the same relative ratio as their relative economic interests 
in the Joint Venture. Distributions will be based on the members’ relative economic interests in the Joint Venture as 
set forth in the distribution provisions of the Joint Venture Agreement.  

   
(ii)                                  The Parties will, prior to the execution of the Joint Venture Agreement, establish a procedure for determining the fair 

market value of each asset (and liability) contributed by a member to the Joint Venture.  
   

 



   
(iii)                               Appropriate adjustments to capital accounts will be made for contributions, distributions and allocations of book 

income, gain, loss and deduction, consistent with applicable Treasury Regulations.  
   
(iv)                              In general, items of book income, gain, loss and deduction will be allocated among the members based on their 

relative economic interests in the Joint Venture.  
   
(v)                                 Subject to the following provisions, items of taxable income, gain, loss and deduction will generally be allocated 

among the members in the same manner as the corresponding book items were allocated.  
   
(vi)                              Tax items associated with property contributed by a member will, solely for tax purposes, take account of any 

variation between the adjusted tax basis of the contributed asset and its fair market value at the time of contribution, 
using the traditional method (without curative allocations) of making such allocations as described in Treas. Reg. Sec. 
1.704-3; provided , however , that to the extent the ceiling rule prohibits allocations based on the Parties’ economic 
interest under the traditional method, the curative or remedial method (as described in such Treasury regulation) may 
be used. A similar method will be used in the event of any subsequent adjustment to the book value of an asset on 
account of contributions, distributions or similar events giving rise to a revaluation of the Joint Venture’s capital 
accounts and assets. Notwithstanding the foregoing, depreciation and amortization deductions in respect of the Joint 
Venture’s assets shall be allocated among the members for tax purposes based on their relative economic interests in 
the Joint Venture, or appropriate allocations of other items shall be made in substitution therefor.  

   
(vii)                           With respect to liabilities of a member described in Treas. Reg. Sec. 1.752-7(b)(2) and assumed by the Joint Venture: 
   
•      The amount of the liability for purposes of Treas. Reg. Sec. 1.752-7 will be the fair market value of such liability 
immediately after the assumption of such liability by the Joint Venture, taking into account the amounts specified in 3.1(b) and 
3.2(b) and (c) of Annex A and calculated on the same assumptions and using the same methodology as were used in calculating 
such amounts.  

   

 



   
•      The member who transferred the liability to the Joint Venture shall be allocated all tax deductions attributable to payments 
made by the Joint Venture in connection with such liability, at such time or times as such payments are made, until such 
member has been allocated gross deductions with a total value, discounted back to the time that the liability was assumed by the 
Joint Venture, equal to the fair market value of such liability immediately after such assumption.  

   
•      Any additional tax deductions attributable to payments made by the Joint Venture in connection with such liability shall be 
allocated among the members based on their relative economic interests in the Joint Venture.  

   
5.                                       Capital structure  
   

5.1            Non-voting interests  
   
5.1.1         The non-voting interests in the Joint Venture will rank equally with the voting interests so far as economic rights are concerned.  
   
5.1.2         SABMiller will be entitled to convert its non-voting interests into voting interests upon a change of control of Molson Coors (see 6.1 

below) or upon a failure to fund by Molson Coors (see 4.6 above), but not otherwise.  
   
5.2            Exit provisions  
   
5.2.1         The Parties will agree to an absolute prohibition on transfers, directly or indirectly, of their interests in the Joint Venture (other than to 

wholly owned members of their respective groups) for an initial period of five years.  
   
5.2.2         After the initial period, the Parties will be free to transfer, directly or indirectly, all (but not part only) of their interests in the Joint 

Venture subject to a right of first refusal for the other Party at a price specified by the selling Party. If the non-selling Party does not 
exercise its right of first refusal, the selling Party will then be free to sell to any third party (subject to clause 5.2.3) or to request the 
other Party to consider an IPO (as set out in clause 5.2.4).  

   
5.2.3         If the selling Party wishes to sell to a third party it must first disclose to the other Party its intention to initiate a sale process, and 

negotiate in good faith with the other Party to determine if a transaction can be agreed between the Parties without the selling Party 
initiating contact with any third parties, and risking the potential publicity and detriment to the business of the Joint Venture involved in 
a sale process. If a transaction cannot be agreed between the Parties, then if the selling Party wishes to sell to a third party it may only do 
so at a price not lower than that previously specified and before doing so must notify the non-selling Party of the  

   

 



   
identity of the purchaser, the price and all other financial terms and any other material terms of the proposed sale. The non-selling Party 
will then have the right to acquire the interest in the Joint Venture at a price which is 5% more than that proposed to be paid by the third 
party. If such right is not exercised (by agreeing in writing to acquire such interest) within 30 days after the non-selling Party’s receipt of 
such notification, then the selling Party is free to sell to the nominated third party at not less than the price previously notified for the 
sale to the third party.  

   
5.2.4                        If the selling Party requests the other Party to consider an IPO, the other Party will do so in good faith and if it is agreed that an IPO 

should be implemented the Parties will cooperate fully in seeking to facilitate the negotiation and completion of the IPO and use all 
reasonable efforts to secure its successful implementation, including through the establishment of suitable registration rights 
arrangements.  

   
6.                                       Key Contractual Issues  
   

6.1                                  Change of control  
   
6.1.1                        In the event of a change of control of Molson Coors:  
   

(a)                                   SABMiller will have the right to convert its non-voting interest into a voting interest and, if it does so, will be entitled to 
appoint one additional director;  

   
(b)                                  if SABMiller exercises that right, the provisions of clauses 2, 3 and 4 shall be amended as follows:  
   

(i)                                      clause 2.2.3 will cease to apply and all decisions of the Board shall be determined by majority vote (including the 
affirmative vote of at least three directors nominated by SABMiller) and the quorum for Board meetings will be a 
majority of the directors (including at least two directors nominated by SABMiller), provided that the affirmative vote 
of at least three directors nominated by Molson Coors will be required in order to approve any of the matters described 
in 4.4.6, 4.4.16, 4.4.19 and 4.4.20 (except in each case insofar as already approved by the Board in accordance with 
clause 2.2.3) and any of the following matters:  

   
(1)                                  any amendment to or waiver of any provision of the LLC Operating Agreement, including any change to the number 

of directors constituting the Board (other than as provided in clause 6.1.1(a));  
   

 



   
(2)                                  the issue of any equity interests, or securities convertible into or exchangeable for equity interests, by the Joint 

Venture or any subsidiary to any entity which is not at fair market value and in which Molson Coors is not offered the 
opportunity to participate on a pro rata basis, or the redemption or repurchase of such interests which is not at fair 
market value and in which Molson Coors is not offered the opportunity to participate on a pro rata basis;  

   
(3)                                  any change with respect to the tax status of the Joint Venture;  
   
(4)                                  instituting proceedings to have the Joint Venture adjudicated bankrupt or insolvent (or consenting thereto);  
   
(5)                                  any transaction by the Joint Venture to merge or consolidate with and into another person, or any transaction or series 

of related transactions to sell, transfer, assign, convey or otherwise dispose of all or substantially all the assets or rights 
of the Joint Venture to another person (other than a transaction or series of transactions which results in the Parties 
having the same proportionate economic interests in such other person as they had in the Joint Venture immediately 
beforehand);  

   
(6)                                  any additional capital contribution that is not either (A) consistent in timing and amount with a previously approved 

annual operating plan or (B) one in which both Molson Coors and SABMiller are requested by the Board to 
participate, with commercially reasonable advance notice, on a pro rata basis in proportion to their respective 
economic interests in the Joint Venture; and  

   
(7)                                  any proposal to liquidate or dissolve the Joint Venture;  
   
(ii)                                  if the person acquiring control of Molson Coors has an existing controlling interest in a beer or beverage business in 

the United States which has a market share of 4% or more of the total US beer market by volume and which has been 
acquired by the Joint Venture pursuant to the provisions of clause 6.3.1 (assuming SABMiller maintains its pre-
existing level of economic interest in the Joint Venture), then in addition to the rights set out in clause 6.1.1(b)(i), the 
affirmative vote of at least three directors nominated by Molson Coors will be required in order to approve the matters 
described in clause 4.4.2 (insofar as they relate to the annual operating budget, but not insofar as they relate to items of 
capital expenditure);  

   

 



   
(iii)                               in addition to the rights set out in clause 6.1.1(b)(i), the affirmative vote of at least three directors nominated by 

Molson Coors will be required in order to approve the matters described in clause 4.4.3 but only if and for so long as 
Coors Light has a market share of 2% or more of the total Canadian beer market by volume;  

   
(iv)                              SABMiller shall be entitled at all times to appoint the Chairman with Molson Coors being entitled at all times to 

appoint the Vice Chairman;  
   
(v)                                 SABMiller shall be entitled to appoint an additional nominee to each of the Audit Committee, the Compensation 

Committee and the Corporate Responsibility Committee and shall at all times be entitled to appoint the Chairman of 
each of those committees;  

   
(vi)                              the appointment and removal of the CEO shall become a matter for the Board; and  
   
(vii)                           clause 4.4 shall cease to apply.  
   

6.1.2                        In the event of a change of control of SABMiller:  
   

(a)                                  Molson Coors will be entitled to acquire from SABMiller, for cash, such number of Class B Non-Voting Common units held 
by SABMiller as would raise Molson Coors’s ownership of the Class B Non-Voting Common units (and, therefore, of all 
equity capital of the Joint Venture) to 50%, at a price which represents fair market value as determined by an independent 
investment bank of international repute (provided that if such fair market value is greater than an amount equal to 24.99% of 
SABMiller’ s market capitalisation at the time less the value attributed to the business contributed by Miller to the Joint Venture 
(the “ Class 1 Amount ”), then the disposal by SABMiller of Class B Non-Voting Common units shall be subject to 
SABMiller shareholder approval, and if such approval is not obtained within three months of Molson Coors giving notice that 
it wishes to acquire the units, then the price for the units shall be the Class 1 Amount);  

   
(b)                                 if Molson Coors exercises that right, then (i) the provisions of 3.3 and 3.4 (so far as still applicable) shall be amended such that 

all references to Molson Coors shall be replaced by references to SABMiller and all references to SABMiller shall be replaced 
by references to Molson Coors, and the provisions of clause 2 shall be amended to provide that Molson Coors shall be entitled 
to appoint the Chairman of the Audit Committee, the Compensation Committee and the Corporate Responsibility  

   

 



   
Committee, and (ii) Molson Coors shall have the right to immediately replace the CEO.  

   
6.1.3         Clause 6.1.1 will not apply if SABMiller has previously been the subject of a change of control and Molson Coors has exercised its 

right under clause 6.1.2(a). Clause 6.1.2 will not apply if Molson Coors has previously been the subject of a change of control and 
SABMiller has exercised its right under clause 6.1.1(a).  

   
6.2            Non-compete and non-solicitation  
   
6.2.1         Until such time as the Joint Venture Agreement terminates, each Party will agree not to engage in the manufacture, distribution, 

marketing or sale of beer and beverages in the United States or Puerto Rico. This is subject to the provisions in 6.3 below.  
   
6.2.2         Until such time as the Joint Venture Agreement terminates, each Party will agree not to solicit the other’s employees or the Joint 

Venture’s employees (subject to customary exceptions to be agreed).  
   
6.3            International Acquisitions  
   
6.3.1         Notwithstanding 6.2, either Party may acquire a beer or beverage business which competes with the Joint Venture, provided that only a 

minority portion of the operations of such beer or beverage business is in the United States and Puerto Rico (“ Competing Business ”), 
but if a Party (“ Acquiring Party ”) makes such an acquisition, the Acquiring Party will offer the Competing Business to the Joint 
Venture for cash at the attributable “see-through” price paid by the Acquiring Party.  

   
6.3.2         If those members of the Board who are not nominated by the Acquiring Party consider that the “see-through” price specified by the 

Acquiring Party does not accurately reflect the value attributed to the Competing Business when it was acquired by the Acquiring Party, 
the Board shall appoint two independent investment banks of international repute (one of which shall be the bank which advised on the 
initial acquisition and the other shall be nominated by the non-Acquiring Party) to opine as to the appropriate “see-through” value. If the 
difference between the two valuations is 10% or less the “see-through” price shall be the average of the two valuations. If the difference 
is more than 10% then the Board shall appoint a third independent investment bank of international repute to determine which of the two 
valuations is more appropriate. Such determination of the “see-through” price shall be final.  

   
6.3.3         Subject to 6.3.4 and 6.3.5, the Joint Venture shall be obliged to acquire the Competing Business at the “see-through” price and the 

parties shall be obliged to  
   

 



   
provide such financing as may be necessary to fund such acquisition in proportion to their economic interests in the Joint Venture.  

   
6.3.4         In the event (i) there is a legal impediment to the Joint Venture acquiring the Competing Business, such as a contractual restriction on 

such transfer, or (ii) the Board approves the transfer of the Competing Business but after having used all reasonable efforts to seek 
clearance by the antitrust enforcement agencies, such clearance is not forthcoming or is forthcoming on terms reasonably unacceptable 
to the Acquiring Party or the Board, the Acquiring Party shall be entitled to retain ownership of the Competing Business but sales, 
marketing and distribution in the United States shall be through the Joint Venture on a cost-plus basis and on the basis that the relevant 
brands will be treated as an integral part of the Joint Venture’s brand portfolio. If, due to the legal impediment or inability to obtain 
antitrust clearance referred to above, such an arrangement is not possible, then the Acquiring Party will dispose of the Competing 
Business at a price to be determined by the Acquiring Party.  

   
6.3.5         Any acquisition by the Joint Venture pursuant to this paragraph 6.3 shall be funded by debt to the extent consistent with the Joint 

Venture’s debt policy at the relevant time. Any additional financing required to fund the acquisition cost of a Competing Business shall 
be provided by the members in proportion to their economic participation in the Joint Venture. If either Party fails for any reason to 
provide such financing, the provisions of clause 4.6 (Failure to Fund) shall apply.  

   
6.4            Related Party Transactions  
   
6.4.1         All transactions for goods or services provided between the Joint Venture and the members will be on an arm’s length basis, based on 

terms normal for transactions of that nature.  
   
6.4.2         Where the Joint Venture requires goods or services which can be provided by one of the Parties to the required standard and on terms 

which are at least as favorable as those available from independent third parties, the Joint Venture shall (subject always to Board 
approval) obtain such goods or services from the relevant Party.  

   
6.4.3         The Parties will explore with the CEO and other members of the Executive Committee whether efficiencies can be realized through the 

sharing of services with one or both of the Parties, including through the establishment of a shared services center between the Parties 
and the Joint Venture.  

   
6.4.4         For the purposes of this Agreement, licensing arrangements between the Joint Venture and the Parties will not be treated as related 

party transactions and will be governed exclusively by clause 7 and not by this clause 6.  
   

 



   
7.                                       Brands  
   

7.1                                  The Parties will agree on a detailed brands protocol governing the import of the Parties’ brands through the Joint Venture and the 
export of Joint Venture brands outside the United States and Puerto Rico.  

   
7.2                                  Existing SABMiller and Molson Coors brands which are currently imported into the United States or Puerto Rico will be distributed by 

the Joint Venture on their current terms unless otherwise agreed.  
   
7.3                                  If either Party considers that another of its brands (whether current or future) which is not currently imported into the United States or 

Puerto Rico is suitable for import and distribution through the Joint Venture, such brand shall be imported and distributed through the 
Joint Venture on an arm’s length basis provided that this is not inconsistent with the Joint Venture’s brand strategy as approved by the 
Board from time to time. A testing or roll-out protocol will be implemented to qualify the potential of the brand.  

   
7.4                                  If either Party acquires a brand in the future which at the time of acquisition is being imported and distributed in the United States or 

Puerto Rico (other than through a business in the United States or Puerto Rico to which 6.3.1 applies), such brand shall be imported and 
distributed through the Joint Venture on an arm’s length basis, subject to lawful termination of any pre-existing arrangements pursuant 
to which any third party may then be importing and distributing such brand.  

   
7.5                                  Existing Miller and CBC brands and brand arrangements outside the United States and Puerto Rico will continue to be held by the 

Parties outside the Joint Venture and each Party shall be responsible for the sale and distribution of its existing brands currently sold 
outside the United States and Puerto Rico. Support and services will be provided by the Joint Venture, including contract brewing and 
packaging (each on an at cost basis) and back office functions (at no cost).  

   
7.6                                  If the Joint Venture develops or acquires any new brand, any decision to sell that brand outside the United States and Puerto Rico 

(whether the proposal is put forward by the CEO or by either Party) will require the approval of the Board. If the Board does approve a 
decision to sell the brand outside the United States and Puerto Rico, the international rights to such brand shall be handled on the 
following basis:  

   
7.6.1                        the Party which has the bigger market share in that country shall have a right of first refusal to handle sales and distribution in that 

country (subject to existing contractual arrangements); and  
   

 



   
7.6.2                        if neither Party has any market share in a country, or if the market shares are within 5% of each other, the sales and distribution 

arrangements in that country shall be a matter for the CEO.  
   
7.7                                  Any proposal to license a Joint Venture brand to a third party or for the Joint Venture to license a brand from a third party will require 

the approval of the Board.  
   
7.8                                  Molson Coors and the Joint Venture will enter into an agreement under which Molson Coors will agree not to take any of the following 

actions in relation to Coors Light in Canada without the consent of the Joint Venture:  
   

(a)                                   any material repositioning of the brand;  
   
(b)                                  any material change to recipe;  
   
(c)                                   any material change to the cold-filtering process;  
   
(d)                                  any material reformulation;  
   
(e)                                   any material line extension;  
   
(f)                                     any material change to packaging; or  
   
(g)                                  any activity which can reasonably be considered to have materially and adversely impacted the Coors Light brand outside 

Canada.  
   

7.9                                  The agreement referred to in 7.8 will provide for automatic termination in the event:  
   

(a)                                   that Molson Coors ceases to be a member of the Joint Venture; or  
   
(b)                                  that Molson Coors has been the subject of a change of control and Coors Light has a market share of less than 2% of the total 

Canadian beer market by volume.  
   

8.              Termination  
   

8.1                                  Either Party will be entitled to dissolve the Joint Venture:  
   

(a)                                   in the event of the insolvency or bankruptcy of the other Party;  
   
(b)                                  if the other Party is the subject of a criminal indictment in the U.S., UK or, in the case of Molson Coors, Canada, and the 

existence of such indictment has had, or would reasonably be expected to have, directly or indirectly, a material adverse effect 
on the business, condition or results of operations of such other Party and its subsidiaries, taken as a whole; or  

   

 



   
(c)                                   if the other Party agrees.  
   

8.2            In dissolving the Joint Venture pursuant to clause 8.1(a) or clause 8.1(b), a Party shall be entitled to acquire the entire interest of the 
other Party in the Joint Venture at a price which represents fair market value as determined by an independent investment bank of 
international repute.  

   
9.                                       Standstill  
   

Section 6 of the Confidentiality Agreement, previously executed between Molson Coors and SABMiller (“ Section 6 ”), shall (notwithstanding 
anything in Section 6 to the contrary) continue in full force and effect until the tenth (10th) anniversary of the date of formation of the Joint 
Venture, except that:  
   
9.1            It shall not be a breach of the terms of Section 6 for either Party to hold conversations with the management or directors of the other 

Party, or their representatives, regarding the possibility of a transaction of a type described in Section 6, so long as it does not make any 
public announcement with respect thereto.  

   
9.2            Moslon Coors will inform SABMiller if:  
   
9.2.1         there is a decision by its board of directors (or any committee thereof) to authorize discussions with third parties generally or any 

particular third party with respect to a potential change in control of Molson Coors; or  
   
9.2.2         any of its directors or executive officers or any Family Shareholders hold, or authorize any representative to hold, discussions with any 

third party regarding a potential change in control of Molson Coors and, as a result thereof, Molson Coors enters into a confidentiality or 
other binding agreement (including a binding agreement to negotiate in good faith) with respect thereto; or  

   
9.2.3         any third party makes publicly or to Molson Coors or to any of the Family Shareholders a bona fide offer or proposal, or expresses an 

interest to Molson Coors or the Family Shareholders in publicly offering or proposing to effect a potential change in control of Molson 
Coors or requests to discuss with Molson Coors or the Family Shareholders or its (or their) representatives a possible transaction of such 
type or shall have requested non-public information in order to consider whether to make such an offer or proposal.  

   
9.3            Section 6 shall cease to bind SABMiller if either of the events in 9.2.1 or 9.2.2 occurs.  
   
9.4            Section 6 shall also cease to bind SABMiller if 9.2.3 applies unless the board of directors of Molson Coors and the Family Shareholders 

shall have promptly  
   

 



   
advised and shall continue to advise the third party (and, if the offer, proposal, expression of interest or request has been publicly 
disclosed, shall have publicly stated and continued to publicly state) that they have no interest in such a transaction and will not engage 
in any further discussions with such third party with respect to such offer, proposal, expression of interest or request, and Molson Coors 
and the Family Shareholders do not take any action inconsistent therewith.  

   
9.5                                  Section 6 shall cease to bind Molson Coors if any third party makes publicly or to SABMiller a bona fide offer or proposal, or 

expresses an interest to SABMiller in publicly offering or proposing to effect a potential change in control of SABMiller or requests to 
discuss with SABMiller or its representatives a potential change in control of SABMiller or shall have requested non-public information 
in order to consider whether to make such an offer or proposal. unless the board of directors of SABMiller shall have promptly advised 
and shall continue to advise the third party (and, if the offer, proposal, expression of interest or request has been publicly disclosed, shall 
have publicly stated and continued to publicly state) that they have no interest in such a transaction and will not engage in any further 
discussions with such third party with respect to such offer, proposal, expression of interest or request, and SABMiller does not take any 
action inconsistent therewith.  

   
9.6                                  For the purposes of the above provisions “ Family Shareholders ” will be defined to include Molson Coors shareholders who are 

members of the Coors and Molson families, as well as their respective successors, trustees of family trusts that hold Molson Coors 
common stock, and transferees of Molson Coors common stock by inheritance or gift, provided that no person or entity shall constitute a 
“ Family Shareholder ” for purposes of this Section 9 unless it (i) is Pete Coors or Eric Molson, or (ii) beneficially owns a majority of 
the outstanding shares of Class A common stock of Molson Coors, or (iii) is acting in concert with other persons who, together with 
such first person or entity, beneficially own, at least a majority of the outstanding shares of Class A common stock of Molson Coors.  

   
9.7                                  In the event of a breach by Molson Coors or the Family Shareholders of their obligations under paragraph 9.2, then if as a direct or 

indirect result of, or in connection with, such breach, any such transaction shall be consummated or Molson Coors or the Family 
Shareholders shall enter into an agreement to effect such a transaction, then in addition to any other remedies that SABMiller may have 
by reason of such breach, SABMiller shall have the right to acquire Molson Coors’s interest in the joint venture at ninety percent (90%) 
of the fair market value thereof as determined by an independent investment bank pursuant to a procedure to be specified in the Joint 
Venture Agreement.  

   
9.8                                  In the event that SABMiller, in breach of its obligations under Section 6 (as modified by paragraph 9), offers publicly (or publicly 

announces an intention to  
   

 



   
offer publicly) to acquire a majority of the outstanding shares of any class of common stock of Molson Coors, then in addition to any 
other remedies that Molson Coors may have by reason of such breach, Molson Coors shall have the right to acquire SABMiller’s 
interest in the joint venture at ninety percent (90%) of the fair market value thereof as determined by an independent investment bank 
pursuant to a procedure to be specified in the Joint Venture Agreement.  

   
10.                                 Governing Law  
   

The J o int Venture Agreement will be governed by Delaware law.  
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SABMILLER AND MOLSON COORS TO COMBINE U.S. OPERATIO NS IN JOINT VENTURE  

   
•                   Combination of complementary assets will create a stronger, more competitive U.S. brewer with an enhanced brand portfolio  
   
•                   Greater scale and resources will allow additional investment in brands, product innovation and sales execution  
   
•                   Consumers and retailers will benefit from greater choice and access to brands  
   
•                   Distributors will benefit from a superior core brand portfolio, simplified systems, lower operating costs and improved chain account 

programs  
   
•                   $500 million of annual cost synergies will enhance financial performance  
   
•                   SABMiller and Molson Coors with 50%/50% voting interest and 58%/42% economic interest  
   

9 October 2007 (London and Denver) — SABMiller plc (SAB.L) and Molson Coors Brewing Company (NYSE: TAP; TSX) today announced that they 
have signed a letter of intent to combine the U.S. and Puerto Rico operations of their respective subsidiaries, Miller and Coors, in a joint venture to create 
a stronger, brand-led U.S. brewer with the scale, resources and distribution platform to compete more effectively in the increasingly competitive U.S. 
marketplace.  
   
The new company, which will be called MillerCoors, will have annual pro forma combined beer sales of 69 million U.S. barrels (81 million hectoliters) 
and net revenues of approximately $6.6 billion. Pro forma combined EBITDA will be approximately $842 million(1). SABMiller and Molson Coors 
expect the transaction to generate approximately $500 million in annual cost synergies to be delivered in full by the third full financial year of combined 
operations. The transaction is expected to be earnings accretive to both companies in the second full financial year of combined operations. Closing of the 
transaction is subject to reaching final agreement, obtaining clearance from U.S. competition authorities, certain other regulatory clearances and third-
party consents, as required.  
   
SABMiller and Molson Coors will each have a 50% voting interest in the joint venture and have five representatives each on its Board of Directors . 
Based on the economic value of the contributed assets, SABMiller will have a 58% economic interest in the joint venture and Molson Coors will have a 
42% economic interest.  
   

(1) Figures are based on Miller’s net revenue and earnings before interest, taxes, depreciation and amortization (EBITDA) in the U.S. and Puerto Rico for 
the year ended 31 March 2007, which under IFRS were $3.9 billion and $484 million respectively. Net revenue and EBITDA excluding special items for 
Molson Coors’ U.S. segment for the four fiscal quarters ended 1 April 2007 under US GAAP were $2.7 billion and $358 million respectively.  

   

 

     



   
Pete Coors, Vice Chairman of Molson Coors, will serve as Chairman of MillerCoors. Graham Mackay, SABMiller CEO, will serve as Vice Chairman of 
MillerCoors. Leo Kiely, current CEO of Molson Coors, will be the CEO of the joint venture, and Tom Long, current CEO of Miller, will be appointed 
President and Chief Commercial Officer.  
   
Commenting on the transaction, Graham Mackay, Chief Executive of SABMiller, said, “We are excited by the enhanced prospects for growth and the 
considerable benefits to all stakeholders that this joint venture offers. Given the highly complementary nature of our U.S. assets, operations and 
geographic footprint, this is a logical and compelling combination that we expect will create significant value for shareholders while benefiting 
distributors, consumers, retailers and the market overall. We look forward to working with Molson Coors to jointly develop the combined business.”  
   
Pete Coors, Vice Chairman of Molson Coors, said, “This transaction is driven by the profound changes in the U.S. alcohol beverage industry that are 
confronting both of our companies with new challenges. Consumers are broadening their tastes and are increasingly looking for greater choice and 
differentiation; wine and spirits companies are encroaching on traditional beer occasions, and global beer importers and craft brewers are both taking a 
larger share of volume and profit growth. Creating a stronger U.S. brewer will help us meet these challenges, compete more effectively and provide U.S. 
consumers with more choice, greater product availability and increased innovation. The Molson and Coors families are firmly in support of this strategic 
transaction.”  
   
Leo Kiely, Chief Executive of Molson Coors, said, “As a result of this combination, Miller and Coors wi ll be able to provide more focused support for 
our flagship brands, while taking full advantage of consumers’ demand for imported and craft brands and innovative products. Both companies have a lot 
of momentum in their businesses today, and I am confident that this will accelerate as we adopt the best practices of both organizations. I am delighted to 
have the opportunity to be part of such a dynamic team that will mesh truly great brewing traditions, management teams, employees and cultures, while 
retaining both companies’ commitment to social responsibility and the communities in which we operate.”  
   
Tom Long, Chief Executive and President of Miller, said, “Many important stakeholders will see clear benefits from the new company. Distributors will 
benefit from a robust brand portfolio, strengthened marketing investments, reduced complexity and costs, and enhanced relationships and coverage with 
large chain retailers. Retail customers will have an even stronger partner to drive consumer demand through product and packaging innovation, space 
optimization and enhanced retail execution. Our employees will have the opportunity to work for a stronger and more competitive player in the U.S. beer 
industry. And the communities where we do business will see a faster growing enterprise providing important economic benefits.”  
   

 



   
Transaction Rationale – Creation of a Stronger, Brand Led U.S. Brewer  

   
SABMiller and Molson Coors expect that the enhanced brand portfolio, scale and combined management strength of the joint venture will allow it to 
better compete in the highly competitive and changing U.S marketplace and thus improve the standalone operational and financial performance of both 
Miller and Coors through:  
   
•       Building a Stronger Brand Portfolio and Giving Consumers More Choice  

The combined company will have a more complete and differentiated brand portfolio and the ability to invest more effectively in marketing its brands 
to consumers. MillerCoors will build on the unique attributes of both Miller Lite and Coors Light to ensure compelling differentiation. The new 
company will also be better positioned to meet the increasingly diverse demands of U.S. beverage alcohol consumers through imports like Peroni, 
Molson and Pilsner Urquell; craft varieties including Leinenkugel’s, Blue Moon and Henry Weinhard’s; and specialty beers like Miller Chill, 
Killian’s and Sparks. MillerCoors will have more flexibility and resources for brand-building initiatives and increased levels of innovation in taste, 
product attributes and packaging.  
   

•       Capturing Synergies and Improving Productivity  
The combination of the businesses is expected to result in identified annual cost synergies of $500 million, to come from optimization of production 
over the existing brewery network, reduced shipping distances, economies of scale in brewery operations and the elimination of duplication in 
corporate and marketing services. The expected timing of the synergies is $50 million in the first full financial year of combined operations; an 
additional annualized $350 million in Year Two; and another annualized $100 million in Year Three – for an aggregate annual total of $500 million. 
One-time cash outlays required to achieve these synergies are expected to amount to a net $450 million consisting of costs of approximately $230 
million and net capital expenditure of approximately $220 million.  
   

•       Creating a More Effective Competitor  
This deal will create a stronger U.S. brewer with the scale, operational efficiency and distribution platform to compete more effectively in the U.S. 
against large scale brewers, both domestic and global, craft brewers, and wine and spirits producers. The joint venture will be positioned to respond 
more effectively to the needs of a consolidating distributor and retailer market, as well as to the cost pressures in the industry.  
   

•       Improving the Route to Market and Benefiting Distributors and Retailers  
By leveraging complementary geographic strengths and distribution systems, the joint venture will be able to better align production with consumer 
location. Today, approximately 60% of the volume of the combined operation is estimated to go through a shared distribution system, and the 
companies have found that this has enhanced distributor effectiveness. MillerCoors will also have greater capacity to invest to meet the diverse 
product, packaging and service requirements of increasingly demanding consumers, distributors and the retail trade. In addition, streamlined 
processes and systems and more effective marketing programs will enhance distributors’ ability to compete and benefit retailers.  
   

 



   
•       Optimizing Organizational Strength  

The joint venture will focus on creating a high-performing, results and value-based culture which will take the best elements of both companies to 
create a competitive organization, capable of the highest standards of operational and service excellence in the industry. The joint venture will 
continue to comply with all provisions of existing labor agreements.  
   

Approval Process and Timetable  
   

The transaction is subject to reaching final agreement, which is expected by the end of 2007. Closing of the transaction is also subject to obtaining 
clearances from the U.S. competition authorities and certain other regulatory clearances and third-party consents as required. The transaction will require 
the approval of a majority of Molson Coors’ Class A common and exchangeable shareholders, which is expected to be given at the time of signing the 
definitive agreements from the Molson and Coors families, who own a majority of such shares. The transaction does not otherwise require approval by the 
shareholders of either party. The Miller business and the Coors business will be conducted separately and in the ordinary course between signing and 
completion.  
   

Financial and Other Information  
   

•                   Financial information  

   

(1) As reported under IFRS excluding the international segment  
(2) As reported under US GAAP, excluding special items  
(3) Represents the North American segmental EBITA per the annual financial statements less amortization of $9 million and EBIT of $24 million 
attributable to the international segment.  
   
The partners currently plan to retain leverage outside the joint venture, supported by strong cash flow generation. Therefore, the combined business 
will have a strong balance sheet. Cash distributions to the partners and cash flow injections from the partners will be undertaken pro rata to the 
partners’ economic interests.  
   

•         Financial effects on SABMiller and Molson Coors  
On a pro forma basis, the transaction is expected to be accretive to earnings per share, after synergies and synergy capture costs, for both partners in 
the joint venture’s second full financial year of combined operation. The transaction has been undertaken as a merger of equals and is expected to 
deliver substantial synergies, and therefore the SABMiller and Molson Coors Boards expect that the transaction will generate positive value and 
economic profit for each partner respectively in the second full financial year of combination.  
   

 

      

Miller(1)  
For the year ended  

31 March 2007  
   

Coors(2)  
For the four fiscal  

quarters ended  
1 April 2007  

   Pro forma combined  
   

Net revenue $bn  
   3.9  

   2.7  
   6.6  

   
EBITDA $m  

   484  
   358  

   842  
   

EBIT $m  
   342(3)  

   241  
   583  

   



   
•         Financial reporting  

The partners will coordinate their financial reporting to ensure that both companies’ shareholders receive the same information in relation to the joint 
venture at the same time.  
   

Management and Governance of the Joint Venture  
   

In addition to the appointments of the CEO and the President and CCO of MillerCoors announced above, as part of the integration planning process, the 
parties will draw the senior management team of the joint venture wherever possible from existing members of the executive teams of Miller and Coors. 
The parties have also agreed to a process for subsequent CEO selection which will emphasize, to the extent possible, succession planning from within the 
joint venture.  
   

Structure of the Transaction  
   

The joint venture will be effected through the contribution by both parties of their U.S. and Puerto Rico operations into a limited liability company to be 
formed under Delaware law. Each of the parties has agreed that all its U.S. business will be conducted exclusively through the joint venture.  
   
The international operations of Miller and Coors will not be contributed to the joint venture and will be managed separately by the respective companies. 
The parties will agree to appropriate brand management arrangements to protect the cross border integrity of brands in different territories. The parties 
will enter into appropriate contract brewing and service arrangements with the joint venture for the production of these brands for export to markets 
outside the U.S. and Puerto Rico(2).  
   
SABMiller and Molson Coors will enter into a mutual standstill agreement which will prevent SABMiller and Molson Coors from making an unsolicited 
offer for the shares of the other party for a period of 10 years following completion of the transaction.  
   
The parties have agreed to appropriate rights of first offer and last refusal in the event of either party wanting to sell its interest in the joint venture after an 
initial no sale period of 5 years.  
   
If definitive agreements are not signed because a third party proposes a competing transaction, then if either company agrees before 31 December 2008 to 
implement a competing transaction, that company will pay to the other a break-up fee of $150 million.  
   

(2) Estimated net revenue, EBITDA and EBIT on a reported basis for Miller’s international operations outside the U.S. and Puerto Rico for the year ended 
31 March 2007 were $91.2 million, $26.4 million and $24.4 million respectively. Coors’ net revenue and EBITDA outside the U.S. and Puerto Rico for 
the four fiscal quarters ended 1 April 2007 were not material.  
   

 



   
Overview of SABMiller  
   
SABMiller plc is one of the world’s largest brewers with brewing interests or distribution agreements in over 60 countries across six continents. The 
group’s brands include premium international beers such as Miller Genuine Draft, Peroni Nastro Azzurro and Pilsner Urquell, as well as an exceptional 
range of market leading local brands.  Outside the USA, SABMiller plc is also one of the largest bottlers of Coca-Cola products in the world. In the year 
ended 31 March 2007, the group reported $3,154 million adjusted pre-tax profit and revenue of $18,620 million. SABMiller plc is listed on the London 
and Johannesburg stock exchanges.  
   
For more information on SABMiller plc, visit the company’s website: www.sabmiller.com.  
   
Overview of Molson Coors  
   
Molson Coors is one of the world’s leading brewers. It brews, markets and sells a portfolio of premium quality brands such as Coors Light, Molson 
Canadian, Molson Dry, Carling, Coors, and Keystone Light. It operates in Canada, through Molson Canada; in the U.S., through Coors Brewing 
Company; in the UK, Europe and Asia, through Coors Brewers Limited. For more information on Molson Coors Brewing Company, visit the company’s 
website, www.molsoncoors.com.  
   
Overview of Miller  
   
Miller produces, markets and sells the Miller portfolio of brands in the U.S. The Miller business to be contributed to the joint venture (the “Miller 
Business”) does not include the sales of Miller brands outside the U.S., but does include the sale of other SABMiller brands in the U.S.  
   
Financial information  
   
The Miller Business’ net revenue, EBIT and EBITDA for the year ended 31 March 2007 under IFRS were $ 3.9 billion, $342 million and $ 484 million, 
respectively.  
   
As at 31 March 2007, the Miller Business had gross assets of not more than $6.1 billion on an IFRS basis.  
   
Overview of Coors  
   
Coors produces, markets and sells the Coors portfolio of brands in the U.S. and Puerto Rico, which is managed as an integral part of the U.S. business, 
and also holds 50% interests in the Rocky Mountain Metal Corporation and Rocky Mountain Bottle Corporation joint ventures. The Coors business to be 
contributed to the joint venture (the “Coors Business”) will not include the sales of Coors brands outside the U.S. and Puerto Rico. The business to be 
contributed does include the sale of other Molson Coors brands in the U.S. and Puerto Rico.  
   
Financial information  
   
The Coors Business’ net revenue, EBIT and EBITDA for the four fiscal quarters ended 1 April 2007 under US GAAP were $2.7 billion, $241 million and 
$358 million, respectively. At 31 December 2006, the U.S. segment of Molson Coors Brewing Company reported gross assets of $2.6 billion on a U.S. 
GAAP basis.  
   

 



   
Financial Community Meeting and Webcast  
   
The companies will host a financial community meeting and webcast today at 10:00 a.m. EDT to discuss the joint venture. The meeting will be located at 
The New York Palace Hotel, 455 Madison Avenue, New York, New York. The live video webcast, a slide presentation and the archived video webcast 
will be available at www.sabmiller.com and www.molsoncoors.com.  
   
Press are invited to attend, view the video webcast or download the meeting footage and b-roll using the following analog downlink information:  
   

Time: 9:50 a.m. (ET)  
Satellite: Galaxy 11  
Transponder: KU 20  
Downlink Frequency: 12100.0 Vertical  
   

This announcement is for information only and does not constitute an offer or an invitation to acquire or dispose of any securities or investment advice or 
an inducement to enter into investment activity. This announcement does not constitute an offer to sell or issue or the solicitation of an offer to buy or 
acquire the securities of SABMiller or Molson Coors (the “ Companies ”) in any jurisdiction.  
   
The distribution of this announcement may be restricted by law. Persons into whose possession this announcement comes are required by the Companies 
to inform themselves about and to observe any such restrictions.  
   
Forward-Looking Statements  
   
This press release includes “forward-looking statements” within the meaning of the U.S. federal securities laws, and language indicating trends, such 
as ”anticipated” and “expected”. It also includes financial information, of which, as of the date of this press release, the Companies’ independent 
auditors have not completed their review.  Although the Companies believe that the assumptions upon which their respective financial information and 
their respective forward-looking statements are based are reasonable, they can give no assurance that these assumptions will prove to be correct. 
Important factors that could cause actual results to differ materially from the Companies’ projections and expectations are disclosed in Molson Coors’ 
filings with the Securities and Exchange Commission and in SABMiller’s annual report and accounts for the year ended 31 March 2007 and in other 
documents which are available on SABMiller’s website at www.sabmiller.com. These factors include, among others, changes in consumer preferences 
and product trends; price discounting by major competitors; failure to realize anticipated results from synergy initiatives; failure to obtain regulatory 
consents or other third party approvals; and increases in costs generally.  All forward-looking statements in this press release are expressly qualified by 
such cautionary statements and by reference to the underlying assumptions. Neither SABMiller nor Molson Coors undertakes to update forward-looking 
statements relating to their respective businesses, whether as a result of new information, future events or otherwise.  Neither SABMiller nor Molson 
Coors accepts any responsibility for any financial information contained in this press release relating to the business or operations or results or financial 
condition of the other or their respective groups.  
   

# # #  
   

 



   
Contacts  
   
For further information, please contact:  
   

   
Molson Coors / Coors  
   

   
Sard Verbinnen & Co  
   

   

 

SABMiller / Miller  
   

   
   Tel:   +44 20 7659 0100/ 414 931 2000  

                  
Nigel Fairbrass  

   Media Relations, SABMiller  
   

   
Mob: +44 7799 894265  

Pete Marino  
   Media Relations, Miller  

   
   

Mob: 312/339-8833  
Gary Leibowitz  

   Investor Relations, SABMiller  
   

   
Mob: +44 7717 428540  

Kabira Hatland  
   Media Relations, Molson Coors  

   
   

303/277-2555  
Paul de la Plante  

   Media Relations, Molson Coors  
   

   
303/277-2555  

Dave Dunnewald  
   Investor Relations, Molson Coors  

   
   

303/279-6565  

Drew Brown  
   Media Relations  

   
   

212/687-8080  
Jim Barron  

   Media Relations  
   

   
212/687-8080  

Carrie Bloom  
   Media Relations  

   
   

Mob: 516/816-5662  
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U.S. Brewer 
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Forward looking 
statements This 
presentati on inc ludes 
“forward- looking 
statements”  within the  
meaning of t he U .S . 
federa l securit ies laws, 
and language  
indi cat ing t rends, such 
as “antic ipated”  and 
“expec ted” .  It a lso 
includes f inanc ial 
information, of which, 
as of the  date  of this 
press rel ease , the 
Companies’  
independent auditors 
have not comple ted 
their  review .  Although 
the Companies believe 
that the  assumptions 
upon whi ch their  
respecti ve  fi nancia l 
information and 
their  respect ive 
forward- looking 
statements a re  based 
are reasonabl e, they 
can give  no assurance 
that these assumptions 
will  prove to be 
correc t. Important 
factors that could cause  
act ua l results to dif fe r 
ma ter ia lly from the 
Companies’  
projec tions and 
expec tations a re  
di sclosed in Molson 
Coors’  fili ngs w ith the 
Securiti es and 
Exchange Commission 
and in SABMille r’s 
annual report  and 
account s for the year 
ended 31 March 2007 
and in ot her documents 
which a re  ava ilable  on 
SAB Miller ’s websi te 
at www.sabmill er.com. 
These fact ors incl ude , 
among ot he rs, changes 
in consumer 
preferences and 
product trends; pr ice  
di scounting by ma jor 
competit ors; failure to 
realize ant icipa ted 
resul ts from synergy 
initiat ives; failure to 
obta in regulatory 
consents or ot he r t hi rd 
pa rt y approval s; and 
increases in costs 
generally.  A ll 
forward- looking 
statements in this press 
re lease are expressly 
qua lif ied by such 
cauti onary sta tements 
and by reference to the  
underlying 
assumptions. Ne ither 
SAB Miller nor Molson 
Coors undertakes to 
upda te forward-
looking sta tements 
re lating to the ir 
respecti ve  businesses, 
whet he r as a result of  
new i nformation, 
future events or 
ot he rw ise .  Ne ither 
SAB Miller nor Molson 
Coors accepts any 
responsibil ity for any 
financ ial  information 
contained in this press 
re lease rela ting to the 
business or operat ions  
or results or financ ial  
condition of the  ot he r 
or thei r respec tive 
groups.  



   
 

  

Pete  Coors 
Molson Coors 
Vice 
Chairman  



   
 

  

Agenda  Overview 
Pete  Coors – 
Molson Coors 
Vice Cha irman 
Two 
complementary 
opera tions 
Graham Mackay – 
SAB Miller CEO 
One st rengthened 
brewer Leo K iely 
– Molson Coors 
CEO Governance 
& t ransition 
Ma lcolm W yman 
– SAB Miller CFO 
Quest ions & 
answers  



   
 

  

A stronger, more 
competit ive U .S. 
brewer Crea tes a  
stronger, brand-led 
U.S. brewer 
Highly 
complementary 
asset s and 
opera ting 
stra tegies 
Signifi cant , 
achievable  
synergies Scale , 
resources and 
di stribution 
pl atform to 
compete  more  
effective ly 
Increases 
competit iveness of 
di stributors 
Grea ter choice  for 
consumers, 
re taile rs S hared 
ownership and 
management team 
– best of both 
companies  



   
 

  

 Mi llerCoors A  
stronger, more  
competit ive U .S. 
brewer Voting 
interest 50% 
SAB Miller 50% 
Molson Coors 
Economic  
interest 58% 
SAB Miller 42% 
Molson Coors 
Leadership team 
Pete  Coors – 
Chairman 
Graham Mackay 
– Vice 
Chairman Leo 
Kie ly – Chief 
Executive 
Officer Tom 
Long – 
President and 
Chief 
Commercia l 
Officer  



   
 

  

Graham 
Mackay 
SAB Miller 
CEO  



   
 

  

Right struc ture , 
right time , right 
pa rt ne rs 
Establishes an 
enhanced 
pl atform for 
growt h 
Responds to 
competit ive 
dynamics 
Superb brands, 
superb ta lent 
Healthy 
momentum on 
both sides A 
stronger, more  
competit ive 
U.S. brewer  



   
 

  

Financ ial 
strengt h and 
enhanced sca le 
US $mil lions 
unless otherwi se 
indi cat ed 
Mi ller1 Coors2 
Pro forma 
combined Net 
sales $3,940 
$2,657 $6,597 
EBITDA* $484 
$358 $842 B eer 
shi pments to 
wholes ale rs 
(milli ons of 
ba rrel s) ** 45.3 
23.7 69.0 Ma jor 
breweries (#) 6 2 
8 Employees (#) 
*** ~6,000 
~4,000 ~10,000 
* Earnings 
be fore inte rest, 
taxes, 
deprecia tion and 
amort iza tion, 
excluding 
specia l items – a 
common 
measure of cash 
generation. ** 
Beer shipments 
to wholesa lers in 
mi llions of 
hectoli ters: 
Mi ller 53.1, 
Coors 27.8, P ro 
forma combined 
80.9. *** Pre -
combination. 
Mi ller volumes 
are North 
America 
segmenta l 
volumes per the 
annual f inanci al 
statements less 
the inte rnat iona l 
segment. 1Mille r 
resul ts for the 
U.S. and P uerto 
Rico for the  year 
ended March 31, 
2007. 2Coors 
resul ts for U.S . 
business and 
Puerto Rico, 
excluding 
specia l items, for 
the four fi scal  
quarte rs ended 
April 1, 2007, as 
reported. $500 
mi llion 
synergies  



   
 

  

Outperforming 
geographi es are 
complementary 
Two 
complementary 
opera tions Mille r 
geographi c skew  
Coors geographic 
skew  



   
 

  

Two 
complementary 
opera tions 
Combi ned major 
pl ant loca tions: 
more compl ete  
na tional coverage 
Golden 22 m 
brew ing 16 m 
packagi ng 
Shenandoah 7 m 
brew ing 8 m 
packagi ng 
Irwinda le 7 m 
brew ing 12 m 
packagi ng F ort 
Worth 9 m 
brew ing 15 m 
packagi ng A lbany 
10 m brew ing 12 
m packagi ng Eden 
10 m brew ing 11 
m packagi ng 
Trenton 11 m 
brew ing 14 m 
packagi ng 
Mi lwaukee 11 m 
brew ing 12 m 
packagi ng Mil ler 
brewery Coors 
brewery Not e: 
Capac ity in 
mi llions of ba rrels. 
Combi ned Pro 
forma: 87 m 
brew ing 100 m 
packagi ng  



   
 

  

Two 
complementary 
opera tions 
Distr ibution 
increasi ngl y 
ove rlapped 1997 
2007 Shared 
houses 149 246 
Tota l Mille r 
volume 20%  62% 
Tota l Coors 
volume 20%  55% 
Shared house 
territ or ies Pro 
forma Mille r 
Coors volume 
60%   



   
 

  

Two 
complementary 
opera tions A 
complementary 
portfol io of  
existing brands 
Super Premium 
Premium Bel ow  
Premium  



   
 

  

Two 
complementary 
opera tions 
Enhanc ing general 
management 
competencies 
Pri or itiz ing 
investments 
through deeper 
consumer insights 
Simplifying 
di stributors’ ease  
of doing business 
Increasing direct 
interac tion with 
di stributors and 
re taile rs S imila r 
current sa les 
execution 
stra tegies  



   
 

  

Two 
complementary 
opera tions 
Comparable recent 
moves toward 
local  P &L 
account abilit y A  
common approach 
to l ocal  opera tions 
Fiel d sa les 
struc tures cent ered 
around loca l GMs 
Incentivized for 
profi table  grow th  



   
 

  

Two complementary 
opera tions Inc reased current 
focus on nati ona l cha in 
account s Signif icant  
increases in key account 
coverage More sophisticated 
selling capabili ties B ette r 
shopper insights to build the 
cat egory image and val ue  at 
re tail S eparat e channel 
marke ting teams Bet ter 
engagement wi th fie ld sales 
for local  execution Mi ller 
WAL*MART Lite  and Chill 
end caps mandated i n key 
selling periods K roger First-
ever nationa l ‘Sharebuilde r’  
program in direct store 
de livery SuperValu 
Outperforming ca tegory and 
leadi ng in domest ic share 
growt h 7 -Eleven Mille r w ins 
7-Eleven Re taile r Initia tive 
Award Coors YTD '07 cha in 
account  grow th of 5.6% 
(+3.6m cases) Total CB C 
share  grow th YTD, led by 
chain accounts (YTD 
through w/e  Sept ember 8, 
2007, Total U .S. 
Grocery/Convenience /Drug) 
44 category partnerships 
with customers, more than 
double  the number 3 years 
ago Recognized by 
Progressive  Grocer to 
leadership in Ca tegory 
Management in 2004, 2005 
and 2006 Results Simil ar 
programs  



   
 

  

Two 
complementary 
opera tions Simila r 
previously 
announced cost  
savings programs 
Coors Brew ing 
Company 
(Resources For 
Growth) U.S . 
$mil lions 2007 
2008 Totals $24 
$27 Key el ements 
World c lass 
manufactur ing 
Asse t ca re  
initiat ives 
Procurement 
savings Freight 
savings Key 
elements G loba l 
supply cha in 
Overheads, G&A 
Concept stage 
ideas Mil ler 
Brewing Company 
(Projec t Uni corn) 
U.S. $mill ions F Y 
2008 FY  2009 
Tota ls $37 $43 
Pre -current 
transact ion  



   
 

  

Leo K ie ly 
Molson 
Coors CEO  



   
 

  

Be great  brand 
buil de rs 
Cont inue  
strengt hening our 
financ ial  
foundation 
Create  a w inning 
and inspired 
culture 
Strengthened 
pl ayer  



   
 

  

Declining per-
capit a beer 
consumpt ion 
Increased 
consolidati on of 
di stributors and 
re taile rs 
Cont inued 
growt h i n 
wine /spiri ts & 
imports/c ra ft 
brands Increased 
cost pressures 
Strengthened 
pl ayer Beer 
losing ground in 
the U .S . 
marke tplace  



   
 

  

Strengthened 
pl ayer Beer 
losing ground in 
U.S. 
marke tplace 
Cumul ative  
volume change  0 
-5%  -10%  +5% 
+10% Spir its 
Wine Beer 
Cumul ative  
pe rcent change 
in s ervi ngs 
ve rsus 2000. 
Source – Beer 
Institute , Impact 
Da tabank, 
Adams 
Handbook, U.S . 
Census 2000 
2001 2002 2003 
2004 2005 2006  



   
 

  

Strengthened player 
1 F isca l 2007 
resul ts. 2 F isca l 
2006 results, 
excluding spec ial  
items. 3 Fiscal 2006 
resul ts. Miller and 
Coors have  been 
di sadvantaged in 
their  abilit y t o 
invest in the 
cat egory %  of net 
sales Mi ller1 
Coors2 A -B3 
MG&A* 27.0%  
28.4%  16.3%  
EBIT** margin 
9.3%  8.9%  17.3%  
Both Mi ller and 
Coors have  hi gh 
re lative  ove rheads 
Result: l ower 
margi ns and 
reduced abil ity to 
compete  Both 
Mi ller and Coors  
have higher 
marke ting spend 
re lative  to sales 
Result: l imited 
ability to invest 
incrementa lly 
behind brands 
Combi na tion all ows 
for reduced rela tive 
ove rheads and 
allows signifi cantl y 
more e ffec tive and 
effic ient marke ting 
to buil d brands * 
Marke ting, general  
and administrati ve  
expense (A -B data  
excludes costs of 
di stribution and 
owned 
di stributorships). ** 
Earnings before  
interest, taxes (and 
amort iza tion of 
intangible asset s for 
SAB Miller) .  



   
 

  

$500 $100 $350 
$50 Incrementa l 
annual savi ngs 
Annual cost 
savings U.S . 
$mil lions Year 1 
Year 2 Year 3 
Tota l U.S . supply 
chain $0 $180 $50 
$230 Brew ing, 
packagi ng $0 $65 
$10 $75 MG&A, 
ove rhead, other 
$50 $105 $40 $195 
Aggregate  savings 
in year $50 $400 
$500 Synergies 
will  i ncrease  
competit iveness  



   
 

  

Most si gni ficant 
factors Key 
impl ica tions / impac ts 
Improved sourci ng 
Produc tion a t 8 major 
pl ants Flexible 
bott ling configurati ons 
Util ize  full plant 
brew ing and 
packagi ng capacity 
Increase direc t 
brewery 
shi pments/reduce  
di stance  Maximize 
containe r joint venture  
Signifi cant ly l ower 
freight cost s 
Optimized produc tion 
locat ions Verticall y 
integrated opera tions 
Eli mi nate  ove rlaps 
Approx. 60% shared 
di stributors Simil ar 
key accounts on and 
off  premi se IT, HR, 
finance, corpora te 
ove rlap Inc reased 
effic ienc ies Elimina te 
ove rlaps Best  of  both 
companies Leverage 
scal e Mate ri al 
sourcing CB C freight, 
G&A  sub-scal e costs 
WINS IT, HR, f inance 
shared 
servi ces/ out sourci ng 
Mi ller spec ialized 
sales force 
underutili zed R ate  
reduc tions Additi ona l 
leverage  for WINS  
Super premi um se lling 
organization Key 
synergy dr ivers 
Synergies w ill 
increase  
competit iveness U .S. 
supply cha in Brew ing 
& packagi ng MG&A, 
ove rhead, other  



   
 

  

Synergies w ill 
increase  
competit iveness 
MG&A, ove rhead, 
ot he r B rewing, 
packagi ng U .S. 
supply cha in 
($ U .S . Millions) 
$583 $50 $400 
$500 Y1 Y1+Y2 * 
Earnings before  
interest and t axes 
(exc luding speci al 
items for Coors 
U.S.) for the 4 
quarte rs ended 
March 2007. 
Synergies 0 100 
200 300 400 500 
600 Pro forma 
combined EBIT* 
Year 1 Year 2 
Year 3  



   
 

  

Enhanced 
investment i n 
wide  va ri ety of 
brands 
Increased 
ability to invest 
in brand 
buil di ng and 
innova tion 
Solid track 
record of brand 
buil di ng and 
innova tion 
Access  t o 
pa rent 
company 
import brands 
Cate ring to 
broadeni ng 
consumer 
tastes and 
demand for 
choice   



   
 

  

Strengthened 
pl ayer 
Transaction 
makes distr ibutors 
more competitive  
Merchandising 
Sales ca lls 
Ordering S uppl y 
chain logisti cs 
Training Sa les  
confe rences 
eCommerce  UP C 
code management   



   
 

  

Strengthened 
pl ayer Abil ity to 
invest in 
innova tive 
brands, 
packagi ng and 
re tail 
programming 
More choi ce and 
be tte r se rvice at  
re tail More 
di stributor 
capability and 
flexibility to 
meet ret aile r 
needs Provides 
re taile rs more 
competit ive, 
credible 
alte rna tive 
Category 
Capta in to 
opti mize  s pace  
and 
attrac tiveness of 
stores Signif icant  
benef its to 
re taile rs  



   
 

  

Malcolm 
Wyman 
SAB Miller 
CFO  



   
 

  

Financ ial and 
struc tura l factors 
Struc ture  
De laware LLC, to 
be  treat ed as 
pa rt ne rshi p for tax 
purposes US 
holding companies 
USA and Puert o 
Rico only Debt 
and capi tal 
struc ture  Inte rest 
bearing debt 
outsi de  the Joint 
Vent ure i n US 
HoldCos Initial  
analysis suggests 
neutra l for ratings 
metr ics, pr ior to 
benef it of 
synergies 
Economic  
interests 58% /42%  
Based on a  range  
of fact ors 
including 
standardiza tion 
and 
normali zat ions , 
current t radi ng 
pe rformance , and 
debt- like items 
Dif fe rence  
be tween economic 
and vot ing 
interests he ld by 
SAB Miller as 
non-voti ng shares 
Conversi on r ights 
on change of 
control  



   
 

  

Financ ial 
management and 
effects 
Distr ibutions and 
funding Agreed 
poli cy to 
di stribute  
opera ting cash 
flows Partne rs to 
fund capex and 
worki ng capita l 
requirements 
proportiona te to 
economic  
interest 
Synergies: $500 
mi llion per 
annum i n t hi rd 
full f inanc ial 
year Cost to 
achieve $450 
mi llion over t wo 
years Ongoing 
commitment t o 
cost reduction 
through existing 
programs 
Earnings 
acc re tive by 
second ful l 
financ ial  year of 
combined 
opera tions 
Alignment  of 
reporting 
processes and 
account ing 
impl ica tions 
Partners continue  
with existing 
reporting 
Mi llerCoors 
likely to be 
equity accounted 
by both parties  



   
 

  

Shareholder 
re lationship 
ma tte rs Name of 
venture  to include 
“Mi llerCoors ” 
Mi ller Coors 
headquarte rs to 
be  dec ided; 
signi ficant 
presence  will  
continue in both 
Mi lwaukee and 
Golden A ll 
breweries in 
syst em are c ri tica l 
to achieving 
synergies Brand 
protocols to 
manage  t he 
re lationship 
be tween the  JV ’s 
brand inte rests 
and the partners ’ 
ot he r brand 
interests and 
control c ross -
border brand 
integr ity 
Ownership 
transfe r 
mechanisms 
agreed St andstill 
agreement for 10 
years Provisions 
deal w ith change 
of control of 
eithe r partner  



   
 

  

Deal mat ters Break -
up fee  Condi tions 
Due dil igence  and 
negotiati on of 
de fi ni tive agreements 
Regulat ory and other 
consents/c lea rances 
Molson Coors Class  
A shareholde rs 
Time table  U.S . Hart -
Scott -Rodi no 
(ant itrust)  f iling 
expec ted in the near 
term De finit ive 
agreement expec ted 
by December 2007, 
due  diligence is well 
underway Goal is to 
close t ransacti on in 
mi d-2008 V igorous 
competit ion until  
close  



   
 

  

Creates stronger, 
more competitive  
U.S. brewer 
Highly 
complementary 
asset s and 
opera ting 
stra tegies 
Signifi cant , 
achievable  
synergies Inc reases 
competit iveness of 
di stributors Clear 
benef its to 
consumers and 
re taile rs S hared 
ownership and 
management team 
– best of both 
companies A 
logi cal  
combination tha t 
benef its 
di stributors, 
consumers and 
re taile rs while  
creat ing si gnif icant 
va lue for 
sha reholders A 
stronger, more  
competit ive U .S. 
brewer  



   
   

  

A St ronger, 
More 
Competitive  
U.S. Brewer 
Investor 
Presenta tion 
Oc tober 9, 2007  


