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Item 1.01. Entry into a Material Definitive Agreement.

On February 9, 2005, simultaneously with ¢ffectiveness of the merger transaction (the gde) between Molson Inc., a Canadian
corporation ("Molson"), and Adolph Coors Companik(a Molson Coors Brewing Company) (the "Compantti Company's Credit
Agreement, dated as of February 1, 2002, amongsI@wing Company, a Colorado corporation, Goldequisition Limited, a company
incorporated under the laws of England and Wales|dnders party thereto, Deutsche Bank Seculitiesas Syndication Agent, J.P. Mor¢
Europe Limited, as London Agent, and JPMorgan CBast, as administrative agent, as amended by AmentNo. 1 dated as of April 5,
2002, a letter amendment dated June 4, 2002, AmemidNo. 2 dated as of May 27, 2003, and AmendmenBNlated as of June 3, 2003 (as
so amended, the "Credit Agreement"), was amendeignt to Amendment No. 4 thereto which, amongrdtiiegs, revised certain
provisions of the Credit Agreement based on the @om's post-Merger ownership structure. A copy ofelsdment No. 4 to the Credit
Agreement is filed as Exhibit 99.1 hereto. Thisadiggion is qualified in its entirety by referentzethe text of Amendment No. 4 to the Credit
Agreement.

In connection with the Merger, on Februgr2005, the Company entered into a registratigintsiagreement with Pentland Securities
(1981) Inc., 4280661 Canada Inc., Nooya Investmietats Lincolnshire Holdings Limited, 4198832 Caaddc., BAX Investments Limited,
6339522 Canada Inc., Barleycorn Investments LtdS Bloldings Ltd., 6339549 Canada Inc., Hoopoe kgsli_td., 6339603 Canada Inc.,
and The Adolph Coors, Jr. Trust dated Septembet 969.

The registration rights agreement provithes such parties may participate in a demand tregjisn or an incidental registration effected
by the Registrant and provides that each beneficepresentative (as defined in the agreement)ieadght to request no more than five
registrations. The registration rights agreemesu grovides that the Registrant will pay certaesmable and customary fees and expens
connection with the registration of securities ¢harder. The rights granted under the agreemersiusject to customary limitations,
conditions and provisions, including those conaggriilackout periods; indemnification; provisionioformation regarding requesting
holders; selection of underwriters and counsel;taecexecution and delivery of customary agreem@dmtis description is qualified in its
entirety by reference to the text of the RegistraiRights Agreement filed as Exhibit 99.2 hereto.

As a result of the Merger and pursuanh®terms of the Combination Agreement (as defiredovig), the following individuals, among
others, joined Molson Coors Brewing Company asceffi: Daniel J. O'Neill as Vice Chairman, Synergied Integration, Kevin Boyce as
President and Chief Executive Officer of Molson &da, and Robert Coallier as Global Chief Businesgeldpment Officer. The Company
assumed, effective as of the completion of the Merthe obligations under each of these former btolsfficer's employment agreements
with Molson Inc.

Mr. O'Neill's employment agreement proviftasan annual base salary of Cdn.$1,000,000 (U36$P00). Mr. O'Neill is also eligible to
participate in our employee benefit plans andigilge to receive a performance-based bonus, aEtmpany's discretion. Under the
agreement, Mr. O'Neil is entitled to receive Cdr0$8,000 (U.S.$2,388,036) upon his resignatioreonination within twentyfour months ¢
the Merger. The employment agreement includes gireisions including a not-to-compete clause.

Mr. Boyce's employment agreement providesh annual base salary of Cdn.$650,000 (U.S$BQY., Mr. Boyce is also eligible to
participate in our employee benefit plans andigilge to receive a performance-based bonus, aEtmpany's discretion. Under the
agreement, Mr. Boyce is entitled to receive hiargalor twenty-four months after termination with@ause. The employment agreement
includes other provisions including a not-to-conepeause.

Mr. Coallier's employment agreement prosifte an annual base salary of Cdn.$470,475 (U74.$83). Mr. Coallier is also eligible to
participate in our employee benefit plans andigilge to receive a performance-based bonus, aEtmpany's discretion. Under the
agreement, Mr. Coallier




is entitled to receive 18 months of salary, anfugalus, benefits and pension upon resignation oritetion. The employment agreement
includes other provisions including a not-to-conepetause.

All $U.S. equivalent amounts in this Cutr®eport on Form 8-K are based on exchange rateffent on February 7, 2005.

Item 2.01 Completion of Acquisition or Dispositionof Assets.

On February 9, 2005, the Company consuntithte Merger with Molson pursuant to the terms emrditions of the previously filed
Combination Agreement, dated as of July 21, 2084naended by the First Amendment to the Combin#gneement, dated November 11,
2004 and the Second Amendment to the Combinatiorexgent, dated January 13, 2005 (the "Combinatigneément"), by and among
Coors, Coors Canada Inc., a Canadian corporatidraaubsidiary of Coors ("Exchangeco"), and Molddre transactions contemplated by
the Combination Agreement were effected througbuateapproved plan of arrangement in Canada (then"& Arrangement").

The transactions contemplated by the Coatlnin Agreement and the Plan of Arrangement weopted and approved at a special
meeting of the shareholders of Molson on Januar®@85 and a separate meeting of Molson optionhelde January 27, 2005, and
amendments to the certificate of incorporation aquoposal to approve the issuance of shares sE@aommon stock, Class B common
stock, special Class A voting stock and speciab€Buvoting stock (and any shares convertible éntexchangeable for shares of that stock),
as contemplated by the Combination Agreement, wdopted and approved at a special meeting of theigeholders of Coors on
February 1, 2005.

Pursuant to the terms of the Combinatione&gent, Coors changed its name to "Molson CoaesviBig Company" and amended its
certificate of incorporation and bylaws to implerh#re Merger, including adding a right for the hextgl of Molson Coors Class B common
stock and special Class B voting stock to ele@dhmembers of the board of directors, all as daesdrtherein.

In the Merger, Molson shareholders recethedfollowing:

Molson Class A Shareholders. A holder of Molson Class A non-voting sharesowkas a Canadian resident for Canadian income tax
purposes was permitted to elect to receive for ehthose shares:

. 0.360 of a Class B exchangeable share of Molsongdexchangeco (and ancillary rights),
. through a series of exchanges, 0.360 of a shatdéast B common stock of Molson Coors, or
. a combination of Class B exchangeable shares (@aritlaay rights) and, through a series of exchangkares of Class B

common stock.

A holder of Molson Class A non-voting stawégth an address in Canada, as recorded on Melsbate register, who did not make any
election received Class B exchangeable sharesldehof Molson Class A non-voting shares with adrads outside of Canada, as recorded
on Molson's share register, who did not make aegtien received, through a series of exchangegdoh of those shares, 0.360 of a share of
Class B common stock of Molson Coors.

Molson Class B Shareholders. A holder of Molson Class B common shares whe w&anadian resident for Canadian income tax
purposes was permitted to elect to receive for ehthose shares:

. 0.126 of a Class A exchangeable share and 0.284Ctdss B exchangeable share of Molson Coors Egeltan(and ancillary
rights),

. through a series of exchanges, an aggregate dd 0f3% share of Molson Coors common stock, comgriged.126 of a share
of Class A common stock and 0.234 of a share acdsClBacommon stock, or
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. a combination of exchangeable shares (and anciiiginys) and, through a series of exchanges, sludidslson Coors
common stock.

A holder of Molson Class B common sharethan address in Canada, as recorded on Molsaars stgister, who did not make any
election received exchangeable shares. A holdetotdon Class B common shares with an address @udi@anada, as recorded on
Molson's share register, who did not make any iglececeived, through a series of exchanges, fon eathose shares, an aggregate of 0.360
of a share of Molson Coors common stock, comprigeii126 of a share of Class A common stock of Mil€oors and 0.234 of a share of
Class B common stock of Molson Coors.

Molson Class A non-voting and Class B comrsbareholders, excluding Pentland, also receivagbaial dividend (the "Special
Dividend") of Cdn.$5.44 per share, or a total ghraximately Cdn.$652 million (U.S.$519 million) pdy Molson in connection with the
Plan of Arrangement to Molson shareholders of m@bithe close of business on February 8, 2005'Rkeord Date"), which was the last
trading day immediately prior to the date of clgsof the Merger.

The aggregate amount of the Special Divideas calculated by multiplying all of Molson's stainding shares of common stock by
Cdn.$5.44 as of the close of business on the Rdzatel Included in the number of outstanding shafédolson's common stock were
approximately 1.9 million shares issued upon ther@se of options to purchase Molson Class A comstock by Molson's directors and
senior management between January 28, 2005 amkttaed Date. Such options were exercised for cagdmane of the shares of common
stock delivered upon exercise, or the various séesidelivered with respect thereto in the Merdpa been sold as of February 14, 2005.
Special Dividend was Cdn.$12 million higher thaeypously disclosed due to the increase in Molsoatstanding Class A common stock
result of the exercise of options permitted by sBohard action.

In addition, at its January 28, 2005 megtthe Board of Directors of Molson made merger-ptation cash bonus payments of: an
additional Cdn.$50,000 (U.S.$39,800) to each ofthiem outside directors of Molson Inc.; Cdn.$50,000.$39,800) to the chairs of the
Independent Committee and Human Resources Compatteleauthorized Cdn.$845,000 (U.S.$672,630) imexgge merger completion
bonuses to be paid to executive officers and cedtier employees of Molson Inc.

All of Molson's shares (other than sharfedissenting holders) were, through a series oharges, exchanged for shares of Molson
Coors common stock and/or exchangeable shares IsbR@oors Exchangeco. The Coors stockholdersnedaheir shares, which remain
outstanding as shares of Molson Coors.

The description of the Combination Agreetraard the Plan of Arrangement contained in thiss€ntrReport on Form 8-K is qualified in
its entirety by reference to the text of the Comaliim Agreement and Plan of Arrangement, whichrarerporated herein by reference to
Annexes B-l and B-1l and Annex D, respectivelytlod Joint Proxy Statement/Management Informaticoular on Schedule 14A, dated
December 9, 2004, as supplemented.

Item 3.03. Material Modification to Rights of Secuity Holders.

The information in Item 5.03 below is inporated herein by reference.

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On February 9, 2005, effective upon thescommation of the Merger, each of Randall Oliphantt Wayne Sanders resigned as directors
of the Company, and each of Francesco Bellini, 88aliE. Coors, Eric H. Molson, Andrew T. Molson, DlaR. O'Brien, Daniel J. O'Neill,
H. Sanford Riley and




John E. Cleghorn were appointed to the Companyasdof Directors. Randall Oliphant and Wayne Samdéso served as members of the
Audit Committee.

David P. O'Brien has been appointed toeservthe Audit Committee and the Finance Committeancesco Bellini and H. Sanford
Riley have been appointed to serve on the Compensabmmittee, Eric H. Molson and Andrew T. Moldueve been appointed to serve on
the Class A-M Nominating Subcommittee, and Pete€bbrs and Melissa E. Coors have been appointsert@ on the Class A-C
Nominating Subcommitte:

Francesco Bellini, 57, was appointed aatimeof Molson Coors in February 2005. Mr. Bellggrved as a board member of Molson since
1997, serving on the audit and finance committee environment, health and safety committee anthtingan resources and pension fund
committee. He has served on boards of various pablil private companies. Dr. Bellini has been ohair and chief executive officer of
Neurochem Inc., a leading Canadian biopharmacéuicapany, since 2002. He is also chairman of RicBfharma Inc., Innodia Inc
Adaltis Inc., and ViroChem Pharma Inc., all biophaceutical companies. A pioneer in the CanadiapHzaionaceutical industry, he was
chairman and chief executive officer, as well adarmder of Biochem Pharma (now Shire-Biochem) frt®86 to 2001. A graduate of the
University of New Brunswick with a Ph.D. in 197°& has authored or co-authored more than twentyfsab&er his 20-year career as a
research scientist.

Melissa Coors, 32, was appointed a direztdlolson Coors in February 2005. Ms. Coors hageskin a variety of managerial positions
with Coors Brewing Company since 1996 with emphagiinternational markets. She has served as Gaibarea manager, developing
strategic annual business plans for the Caribbeskets, business development manager, with empbagjsowth in profit and market share
in key Coors Brewing Company markets, and assistiaamtd manager for Coors Light, managing Coorseligment and implementation of
marketing strategy for the Hispanic market. Sha@dian MBA from the University of Denver in Mark&jiand holds a B.S. degree from
Georgetown University in Foreign Service, Latin Amoan Studies.

Eric H. Molson, 67, was appointed a direcfoMolson Coors in February 2005. Mr. Molson shas a director of Molson since 1974
and served as chairman of the board of Molson si8&8. He is currently a member of the corporateegmance committee and environment,
health and safety committee of Molson. He is alsancellor of Concordia University and a directotte Montréal General Hospital
Corporation and Foundation, the Canadian Irish i8tuBoundation and Vie des Arts. Mr. Molson recdiaa Arts Baccalaureate (A.B.) with
Honors in Chemistry from Princeton University. Hereed a Master Brewer Certificate from the Unitéatés Brewers Academy and
subsequently studied economics at the McGill GrazlSahool.

Andrew T. Molson, 36, was appointed a diveof Molson Coors in February 2005. Mr. MolsorsHeeen with National Public Relations
since 1997. One of his mandates with National BuRélations involved acting as the director of caminations of the Montréal Exchange
during the restructuring of the Canadian exchamngé&999. Mr. Molson became a member of the Quélbedb1994 and holds a law degree
from Laval University, a B.A. from Princeton Unigély and a Masters in corporate governance andsftom the University of London
(Birkbeck College). In 2003, he was elected fellmwd professional administrator of the InstituteCbfirtered Secretaries and Administrators.
Mr. Molson is the vice president of the Molson Fdation and a director of the McCord Museum, the tvtad Fluency Centre and the Ste-
Justine Hospital Foundation.

David P. O'Brien, 63, was appointed a dadeof Molson Coors in February 2005. Mr. O'Briemsed as a director of Molson since 2002
and was a member of its human resources and pefusidrcommittee and the corporate governance ca@enibMr. O'Brien has been the
chairman of the board of directors of the Royal IBahCanada since February 2004. He has also de@mtan of the board of directors of
EnCana Corporation, an oil and gas company, siqeé 2002. He was chairman of the board of direstamd chief executive officer of
PanCanadian Energy Corporation from October 2001




to April 2002 and, before that, he had been chairnfePanCanadian since 1991. Mr. O'Brien was chaairof the board of directors, presid
and chief executive officer of Canadian Pacific lted, an energy, hotels and transportation compfaog May 1996 to October 2001. He is
also a director of Inco Limited, Fairmont HotelsR&sorts and Transcanada Pipelines Limited. In addibe is a director of the C.D. Howe
Institute, a research and educational institution.

Daniel J. O'Neill, 52, was appointed a clioe of Molson Coors in February 2005. Mr. O'Ns#frved as president and chief executive
officer of Molson since June 2000. He joined thgamization as executive vice president and chiefatjng officer, North American brewir
in 1999 and has served as a director since that tite had been executive vice president of H.hH&iCo., and served as president and
chief executive officer of Star-Kist Foods. He veadirector of H.J. Heinz from January 1998 to Maté89. Mr. O'Neill was the president of
Campbell Soup Company from March 1994 to DecemB@8# 1He joined Campbell Soup after an internati@aater spanning five countries
and three continents working with S.C. Johnsomgresemer products company. He received an M.B.Arageffom Queen's University in
1976.

H. Sanford Riley, 53, was appointed a dorof Molson Coors in February 2005. Mr. Riley\ast as a director of Molson since 1999,
and served as chairman of its audit and financentittee and as a member of its human resourcesemsign fund committee. Mr. Riley is
president and chief executive officer of Richardsamancial Group, a specialized financial serviompany. Between 1992 and 2001, he
served as president and chief executive officénedstors Group Inc., a personal financial servimgmnization, retiring as chairman in 2002.
Mr. Riley currently serves as a director of the tidest Company and James Richardson Internat©maHis community affiliations
include serving as past chairman of the Manitobsifdass Council and chancellor of the University\bfinipeg. He obtained a B.A. from
Queen's University and an LL.B. from Osgoode Halw.School.

John E. Cleghorn, 63, was appointed a ttireaf Molson Coors in February 2005. Mr. Cleghpraviously served as a director of
Molson from 2003 to 2005 and served on its humaources and pension fund committee and corporatergance committee. Mr. Cleghc
is chairman of the board of directors of SNC-Lavdiroup Inc., an international engineering and tracton firm. He is the retired chairman
of the board of directors and chief executive @ffiof Royal Bank of Canada. He held that positimmf 1995 until his retirement in
July 2001. He is also a director of Canadian Paé&tfilway, Finning International, a distributorlafge-scale machinery and equipment, and
both Nortel Networks Limited and Nortel Networksr@oration, communications companies. He graduaitdavB.Comm. from McGill
University and is an officer of the Order of Canada a fellow of the Institute of Chartered Accanis in Ontario and Québec.

On February 9, 2005, pursuant to the Coatlin Agreement, each of Daniel J. O'Neill, KevioyBe, Fernando Tigre were appointed
principal officers of the Company.

Daniel J. O'Neill, 52, was appointed Videa@man, Synergies and Integration, of Molson Caoisebruary 2005.

Kevin Boyce, 49, was appointed Presidedt@hief Executive Officer, Molson Canada in Febyu2005. Mr. Boyce served as president
and chief operating officer, North America sinceribhp004 after a career spanning almost 20 yeatis Whilever, a consumer products
company, in several positions, including most régepresident and chief executive officer, Unilex@smetics International from 2003,
president and chief executive officer. Unilever &da from May 2000 to October 2003, and preside@arfd Humor Breyer's ice cream
division of Unilever prior to that.

Fernando Tigre, 61, was appointed PresidedtChief Executive Officer, Cervejarias Kaisea8rS.A. Mr. Tigre previously served as
president and chief executive officer of Cervejaaiser Brasil S.A. since July 1, 2004. Priorttattdate, he had been a director of Camargo
Correa, parent company of Séo Paolo Alpargatasjarrshoe and textile manufacturer in Brazil, whezevas president from
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1997 to 2003 and chairman of the board of diredrars 2002 to 2004. He has served as chairmanedbdiard of directors of Santista Téxtil
S.A. from 1997 to 2004, Carmago Correa Cimentos o 2003 to 2004 and Carmago Correa Metais f8ofn 2003 to 2004. Prior to
1997, he was president of Jari Cellulose, a putbpaper company in Brazil, and also held positiwite Alcoa, Westinghouse and GE in
Brazil.

There are no family relationships among afthe directors or principal officers other tHedn. Peter H. Coors and Ms. Melissa E. Co
who are father and daughter, and Messrs. Eric amttedv Molson, who are father and son, respectively.

Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

In connection with the Merger, the Compar@rtificate of Incorporation and Bylaws were adeghas described in "Amendments to
Coors' Certificate of Incorporation” beginning cage 141 and "Amendments to Coors' Bylaws" beginnmgage 145 of the Joint Proxy
Statement/Management Information Circular on ScleetldA (the "Proxy"), dated December 9, 2004, gpmented, which is incorporat
herein by reference which pages are filed as ExBlbR hereto. The description in the Proxy is tjed in its entirety by reference to the text
of the Restated Certificate of Incorporation of AtoCoors Company and the Amended and RestatedvBydaMolson Coors Brewing
Company filed as Exhibit 99.4 and Exhibit 99.5 heyeespectively.

Iltem 8.01. Other Events.

Following the Merger, Peter H. Coors wdtain his executive officer position as Chairmaiheaf Board of Directors of Coors Brewing
Company and will therefore not receive severancepemsation of U.S.$6,190,881 under his employmgrgeanent as previously reported.

Item 9.01. Exhibits.

Exhibit No. Description

99.1  Amendment No. 4 to the Credit Agreement, dateof &ovember 24, 2004, among Adolph Coors Comp@uoyrs Brewing
Company, Golden Acquisition Limited, the lenderstpthereto, Deutsche Bank Securities Inc., as Batidn Agent,
J.P. Morgan Europe Limited, as London Agent, aridaiigan Chase Bank, as administrative ag

99.2  Registration Rights Agreement, dated as of Febra®p05, among Adolph Coors Company, Pentland r@iesu
(1981) Inc., 4280661 Canada Inc., Nooya Investmietats Lincolnshire Holdings Limited, 4198832 Canddc., BAX
Investments Limited, 6339522 Canada Inc., Barlaydovestments Ltd., DJS Holdings Ltd., 6339549 Ganlac., Hoopoe
Holdings Ltd., 6339603 Canada Inc., and The Ad@plers, Jr. Trust dated September 12, 1!

99.2  The following sections of the Company's Joint Pr&tgtement/Management Information Circular (theXyrStatement”)
dated December 9, 2004 on Schedule 14A: "Amendiogdbors' Certificate of Incorporation” beginning page 141
thereof and "Amendments to Coors' Bylaws" beginmingage 145 thereof (incorporated by referendbedroxy
Statement)

99.4 Restated Certificate of Incorporation of Adolph @&ompany (incorporated by reference to Annex GefProxy
Statement)

99.5  Amended and Restated Bylaws of Molson Coors Brewiompany (incorporated by reference to Annex HefRroxy
Statement)




SIGNATURES

Pursuant to the requirements of the Seéeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

MOLSON COORS BREWING COMPANY

Date: February 15, 2005 /s/ ANNITA MENOGAN

Name: Annita Menogar
Title: Corporate Secretary and Assistant General
Counsel
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Exhibit No.

EXHIBIT INDEX

Description

99.1

99.2

99.c

99.4

99.5

Amendment No. 4 to the Credit Agreement, dateof &ovember 24, 2004, among Adolph Coors Comp@wmgrs Brewing
Company, Golden Acquisition Limited, the lenderstpghereto, Deutsche Bank Securities Inc., as ®atidn Agent,
J.P. Morgan Europe Limited, as London Agent, arldaiigan Chase Bank, as administrative ag

Registration Rights Agreement, dated as of Febr@a®p05, among Adolph Coors Company, Pentland r@msu

(1981) Inc., 4280661 Canada Inc., Nooya Investmietats Lincolnshire Holdings Limited, 4198832 Canddc., BAX
Investments Limited, 6339522 Canada Inc., Barlaydovestments Ltd., DJS Holdings Ltd., 6339549 Ganlac., Hoopoe
Holdings Ltd., 6339603 Canada Inc., and The Ad&@plors, Jr. Trust dated September 12, 1

The following sections of the Company's Joint Pr&tgtement/Management Information Circular (theXyrStatement”)
dated December 9, 2004 on Schedule 14A: "Amendioedibors' Certificate of Incorporation” beginning page 141
thereof and "Amendments to Coors' Bylaws" beginmingage 145 thereof (incorporated by referendbeadroxy
Statement)

Restated Certificate of Incorporation of Adolph @&ompany (incorporated by reference to Annex GefProxy
Statement)

Amended and Restated Bylaws of Molson Coors Brewiogipany (incorporated by reference to Annex HhefRroxy
Statement)
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Exhibit 99.1
EXECUTION COPY

AMENDMENT NO. 4 dated as of November 2902@this "Amendment"), to the CREDIT AGREEMENT daizs of
February 1, 2002, among ADOLPH COORS COMPANY, aaldglre corporation (the "Company"); COORS BREWING
COMPANY, a Colorado corporation; GOLDEN ACQUISITIONMITED, a company incorporated under the lawsafjland
and Wales; the LENDERS party thereto; DEUTSCHE BASIKCURITIES INC., as Syndication Agent; J.P. MORGAN
EUROPE LIMITED, as London Agent; and JPMORGAN CHABENK, as Administrative Agent, as amended by
Amendment No. 1 dated as of April 5, 2002, by tetehmendment dated June 4, 2002, by Amendmen2 Nated as of
May 27, 2003, and by Amendment No. 3 dated asmdé B) 2003 (as so amended, the "Credit Agreement").

A. Pursuant to the terms and subjetihéaconditions contained in the Credit Agreeméd, ltenders have extended and agreed to
extend credit to the Borrowers (capitalized termsdiand not otherwise defined herein having theninga assigned to them in the Credit
Agreement).

B. The Borrowers have informed the Lasdbat the Company, Coors Canada Inc., a Canadigoration and a subsidiary of the
Company ("ExchangeCo"), and Molson Inc., a Canadaporation ("Molson"), have entered into a Conalion Agreement dated as of
July 21, 2004, as amended by Amendment No. 1 deted November 11, 2004, (as so amended, the "CGatibh Agreement"), providing
for a business combination by way of arrangemedeuanadian law as a result of which (a) the Campédll become the direct or indirect
record and beneficial owner of all the issued amdtanding equity interests of Molson and (b) forimalders of the equity interests of
Molson will receive consideration consisting solefyequity interests in ExchangeCo that will estithe holders thereof to exercise voting
rights and receive distributions with respect tig ander specified circumstances will be exchanlgeal, shares of common stock of the
Company, but that will not represent direct or @tthan through interests with respect to the comstock of the Company) indirect
beneficial ownership interests in Molson or itssdiaries (the "Combination”). It is contemplatédttat the time the Combination is
consummated the name of the Company will be chatm&dolson Coors Brewing Company."

C. In connection with the foregoing, Berrowers have requested that the Lenders agrameénmd certain provisions of the Credit
Agreement as provided herein. The Lenders whoseasgiges appear below, constituting the Requiredless) are willing, on the terms and
subject to the conditions set forth herein, sonemd the Credit Agreement. The Borrowers have itgdehat the Credit Agreement be
amended as set forth herein.

Accordingly, in consideration of the mutagreements herein contained and other good andhial consideration, the sufficiency and
receipt of which are hereby acknowledged, the @aftereto agree as follows:

SECTION 1. Amendment of the Credit Agreement.  (a) The definition of "Permitted Holders"Q®ction 1.01 of the Credit
Agreement is hereby amended to read as follows:

"Permitted Holders " means at any time prior to the consummation ef@embination, (i) the Adolph Coors, Jr. Trus), éiny trustee of
such Trust acting in its capacity as such, (iiiy @erson that is a beneficiary of such trust onddte hereof, (iv) any other trust or similar
arrangement for the benefit of such beneficiaries @) the successors of any such Persons, arat (hg time of or at any time after the
consummation of the Combination, (i) any of thedBas referred to in the preceding clause (a)th@)trust established under the Voting and
Exchange Trust Agreement (as defined in the Contibim&greement), (iii) Pentland Securities (1981¢.] a Canadian corporation,

(iv) Lincolnshire Holdings Inc., (v) Nooya Investnts Inc. and (v) Eric Molson and Stephen Molson,




their spouses, their estates, their lineal desadada trusts for the benefit of any of the foregppersons.”
(b) The following new definitions are @mted in their proper alphabetical positions inteecl.01 of the Credit Agreement:

"Combination " means a business combination by way of arrangeorater Canadian law pursuant to the Combinatiore&gent, as a
result of which (a) the Company will become thediror indirect record and beneficial owner oftladl issued and outstanding equity inter
of Molson and (b) former holders of the equity metets of Molson will receive consideration consigtsolely of equity interests in
ExchangeCo that will entitle the holders thereoéxercise voting rights and receive distributionthwespect to, and under specified
circumstances will be exchangeable for, share®wingon stock of the Company, but that will not rejerg direct or (other than through
interests with respect to the common stock of tamg@any) indirect beneficial ownership interestdlioison or its subsidiaries.

"Combination Agreement " means the Combination Agreement dated as of2LIY004, among the Company, ExchangeCo and Mc
"ExchangeCo " means Coors Canada Inc., a Canadian corporatid@a aubsidiary of the Company.
"Molson " means Molson Inc., a Canadian corporation.”

(c) Section 6.01(e) of the Credit Agreeiris hereby amended to read as follows:

"(e) (i) Indebtedness of any Person thabbees a Subsidiary after the date herpadyided that (A) such
Indebtedness exists at the time such Person bea®elssidiary and is not created in contemplatioor én connection
with such Person becoming a Subsidiary or (B) é@ndhse of Molson, such Indebtedness is incurredruml the
Amended and Restated Credit Agreement dated asaofhiVL4, 2002, among Molson, the lenders partyetheand
Bank of Montreal, as administrative agent or (¥ &mended Securitization Agreement dated as of Mag; 2001, as
amended through the date hereof, among Molson GaRade Trust, The Royal Trust Company, as trusted Royal
Bank of Canada, as financial services agent and doeexceed Can.$775,000,000 in aggregate priramipaunt;
provided further that neither the Company nor any Subsidiary (oth&n Molson or a subsidiary of Molson) shall
assume, enter into any Guarantee with respectatherwise become directly or contingently lialie indebtedness of
Molson or any subsidiary of Molson permitted unttés clause (i); and (ii) Indebtedness of Molsorany subsidiary of
Molson that is incurred to refinance or replace bndebtedness of Molson or any subsidiary of Molgwt is
outstanding under clause (i)(A) of this paragraghof that could have been incurred under the Areerachd Restated
Credit Agreement and/or the Amended Securitizafigreement referred to in clause (i)(B) of this gaegh (e) (it
being agreed that the Company or any Subsidiary @erantee any Indebtedness permitted under tuisel(ii));"

(d) The following proviso is hereby intset at the end of Section 6.05 of the Credit Agreeim

";provided , that nothing in this Section shall be deemedrtiibit the transactions provided for in the
Combination Agreement"

SECTION 2. Representationsand Warranties.  To induce the other parties hereto to entertihis Amendment, the Company hereby
represents and warrants to each other party h@gtbat on and as of the date hereof (i) the seprtions and warranties of the Loan Parties
set forth in the Loan Documents are true and cbimeall material respects except to the extenhsepresentations and warranties expressly
relate to an earlier date, in which case they dieatfue and correct as of such date, and (ii) efadit has occurred and is continuing and
(b) on and as of the Amendment Effective Date (@itet giving effect to the Combination) (i) the repentations and warranties of




the Loan Parties set forth in the Loan Documentisbgitrue and correct in all material respectsegtdo the extent such representations and
warranties expressly relate to an earlier datejhich case they shall be true and correct as df date, and (ii) no Default will have occurred
and be continuing.

SECTION 3. Conditionsto Effectiveness. The amendments provided for in Section 1 diedbme effective on the date (the
"Amendment Effective Date") on which the followingnditions are satisfied:

(&) The Administrative Agent shall haee&ived counterparts of this Amendment that, wh&art together, bear the signatures
of the Company and the Required Lenders.

(b) The Combination shall have been atlsin the Amendment Effective Date be consummatedubstantially the terms set
forth in the Combination Agreement as in effectlom date hereof or as amended after the date h@resifded that no such
amendment shall (i) change the terms of the Contibimén a manner not consistent with the definitafrfCombination"” set forth in
Section 1(b) above or (ii) be adverse in any makeespect to the rights or interests of the Lesder

(c) The Administrative Agent shall haeeeived supplements to the Subsidiary Guaranteeedgent executed by ExchangeCo
and each other Subsidiary (other than any Foreidpsi8iary) directly or indirectly owning Equity krtests in Molson that is a
Significant Subsidiary.

(d) The Company shall have deliverechioAdministrative Agent a certificate of a senioc@unting or financial officer dated
of the Amendment Effective Date confirming the aecy as of the Amendment Effective Date and afieing effect to the
Combination of the representations and warrangéefosth in Section 2.

Notwithstanding the foregoing, if the Amemeht Effective Date shall not have occurred by Betyr 28, 2005, then the amendments
provided for in Section 1 shall terminate and bemfurther force or effect.

SECTION 4. Effect of Amendment. Except as expressly set forth herein, this Adneent shall not by implication or otherwise limit,
impair, constitute a waiver of, or otherwise affé rights and remedies of the Lenders, the Agenthe Borrowers under the Credit
Agreement, as amended by this Amendment, or arer ditan Document, and shall not alter, modify, achenin any way affect any of the
terms, conditions, obligations, covenants or agergmcontained in the Credit Agreement, as amehgékis Amendment, or any other Loan
Document, all of which are ratified and affirmedaithrespects and shall continue in full force affeéct. Nothing herein shall be deemed to
entitle the Borrowers to a consent to, or a waisgerendment, modification or other change of, anthefterms, conditions, obligations,
covenants or agreements contained in the Credi&xgent, as amended by this Amendment, or any bt@r Document in similar or
different circumstances. This Amendment shall appigt be effective only with respect to the provisiof the Credit Agreement specifically
referred to herein. After the Amendment Effectivat® any reference to the Credit Agreement shadimtiee Credit Agreement as modified
hereby. This Amendment shall constitute a Loan Doent for all purposes of the Credit Agreement dreddather Loan Documents.

SECTION 5. Counterparts. This Amendment may be executed in any numbepohterparts and by different parties hereto in
separate counterparts, each of which when so ee@autd delivered shall be deemed an original, bstiah counterparts constitute but one
and the same instrument. Delivery of any executethterpart of a signature page of this Amendmerfabgimile transmission shall be
effective as delivery of a manually executed cowp#d hereof.

SECTION 6. ApplicableLaw. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTHED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. Expenses. The Company agrees to reimburse the Adminig&ra@tgent for its reasonable out-of-pocket experiges
connection with this Amendment, including the readae fees, charges and disbursements of Cravatiin& & Moore LLP, counsel for the
Administrative Agent.

SECTION 8. Headings. The headings of this Amendment are for purpo$esference only and shall not limit or otherwagftect
the meaning hereof.




IN WITNESS WHEREOF, the parties hereto heaesed this Amendment to be duly executed by théyr authorized officers, all as of
the date and year first above written.

ADOLPH COORS COMPANY

By /s/ TIMOTHY V. WOLF

Name:  Timothy V. Wolf
Title: CFO

JPMORGAN CHASE BANK, individually and as Administize
Agent, Issuing Bank and Swingline Lend

By /s/ ROBERT T. SACKS

Name: Robert T. Sack
Title: Managing Directo




SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS C
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY CRHI
AGREEMENT DATED AS OF FEBRUARY 1, 20(

On Behalf of
The Governor and Company
The Bank of Ireland by

/s/ CONOR LINEHAN

Conor Lineha
Senior Manage

/sl FIONA SMITH

Fiona Smitl
Assistant Manag




NAME OF LENDER

SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
THE BANK OF NEW YORK

/s/ ROBERT BESSER

by Name:  Robert Besse
Title: Vice Presiden




NAME OF LENDER

SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
THE BANK OF NOVA SCOTIA

/s/ MARK SPARROW

by Name:  Mark Sparron
Title: Director




SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(

THE BANK OF TOKYO-MITSUBISHI, LTD.
CHICAGO BRANCH

/s/  SHINICHIRO MUNECHIKA

by Name:  Shinichiro Munechik:
Title: Deputy General Manag




SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
BNP PARIBAS

By: /s/ SANDY F. BERTRAM

Sandy F. Bertram
Vice Presiden

By: /s/ RAFAEL C. LUMANIAN

Rafael C. Lumanian
Director




SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
NAME OF LENDER:CoBank, ACB

By: /sl S. RICHARD DILL

Name: S. Richard Dill
Title: Vice Presiden




NAME OF LENDER

SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(

DANSKE BANK A/S

/sl ANGELO BALESTRIERI

by Name:  Angelo Balestrier
Title: Vice Presiden

/sl JOHN O'NEILL

by Name:  John O'Neill
Title: Assistant General Manag




NAME OF LENDER

SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
Deutsche Bank AG New York Bran:

/s/ FREDERICK W. LAIRD

by Name:  Frederick W. Lairc
Title: Managing Directo

/s BELINDA WHEELER

by Name: Belinda Wheele
Title: Vice Presiden




NAME OF LENDER

SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
FLEET NATIONAL BANK

/s/ ROBERT J. BERKLEY

By Name: ROBERT J. BERKLEY
Title: SENIOR VICE PRESIDEN"




NAME OF LENDER

SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(

/s DANIEL TWENGE

By Name:  Daniel Twenge
Title: Vice President
Morgan Stanley Ban




SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(

COOPERATIEVE CENTRALE RAIFFESISEN-
BOERENLEENBANK B.A., "RABOBANK INTERNATIONAL",
NEW YORK BRANCH

/sl STEPHEN R. STAPLES

by Name: STEPHEN R. STAPLE!
Title: EXECUTIVE DIRECTOR

/sl REBECCA O. MORROW

by Name: Rebecca O. Morro
Title: Executive Directo




SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
NAME OF LENDER:

/s/ SAMUEL M. JANNETTA, JR.

by Name:  SAMUEL M. JANNETTA, JR.
Title: VICE PRESIDENT
SUNTRUST BANK




NAME OF LENDER

SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPARM
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 20(
WACHOVIA BANK NATIONAL ASSOCIATION

/sl MARTHA WINTERS

by Name:  Martha Winters
Title: Director
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REGISTRATION RIGHTS AGREEMENT

AMONG:

ADOLPH COORS COMPANY,
PENTLAND SECURITIES (1981) INC.,
4280661 CANADA INC.,
NOOYA INVESTMENTS LTD.,
LINCOLNSHIRE HOLDINGS LIMITED,
4198832 CANADA INC.

BAX INVESTMENTS LIMITED,
6339522 CANADA INC.,
BARLEYCORN INVESTMENTS LTD.,
DJS HOLDINGS LTD.,
6339549 CANADA INC.,
HOOPOE HOLDINGS LTD.,
6339603 CANADA INC.,

—and—

THE ADOLPH COORS, JR. TRUST DATED SEPTEMBER 12, 996

Dated as of February 9, 2005




REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this"Agreement" ) is made as of February 9, 2005 by and among AdGlpors
Company (to be renamed "Molson Coors Brewing Corypapon the consummation of the transactions coptatad by the Combination
Agreement (as defined below)), a corporation inooaped under the laws of Delaware (Y@®rporation” ), Pentland Securities (1981) Inc.,
4280661 Canada Inc., Nooya Investments Ltd., Limglire Holdings Limited, 4198832 Canada Inc., BAXdstments Limited, 6339522
Canada Inc., Barleycorn Investments Ltd., DJS HgjsliLtd., 6339549 Canada Inc., Hoopoe Holdings, 8839603 Canada Inc., and The
Adolph Coors, Jr. Trust dated September 12, 1969 sach other holders of shares of the Corporatiom (i) may become parties hereto
pursuant to Section 7.6 and (ii) agree to becomiy paand bound by the provisions of this Agreeti®nexecuting the form of counterpart
attached hereto &hedule A (collectively, the'Holders" ).

As contemplated by the Combination Agreetyiie Corporation covenants and agrees with thdeé#® to make certain arrangements
with respect to the registration of the Registraé®eurities (as defined below) held by the Holdeder the 1933 Act (as defined below) and
the qualification of such shares for distributiardar the securities laws of the Provinces of Canaslaet forth herein.

ARTICLE 1
CERTAIN DEFINITIONS

As used in this Agreement, the followingtie shall have the following respective meanings:

1.1 "1933 Act" shall mean the United States Securities Act of 183%mended, or any similar federal
statute, and the rules and regulations of the $ie€tinder, all as the same shall be in effecteat th
time.

1.2 "BAX" shall mean, collectively, BAX Investments Limit&&839522 Canada Inc. and Barleycorn

Investments Ltd., all of which are corporationsorporated under the laws of Cana

1.3 "Beneficiary Representative" shall mean the Molson Beneficiary RepresentativiheiCoors
Beneficiary Representativ

1.4 "Canadian MJDS Procedures" shall mean the procedures for the distributioneaisities by way
of an MJDS Prospectus available under Nationatunstnt 7-101, or any successor there

15 "Canadian Prospectus” shall mean a (final) Prospectus filed by the Comion under Canadian
Securities Laws

1.6 "Canadian Securities Commissions"shall mean the securities commissions or othergesu
regulatory authorities in each of the ProvinceSanritories of Canads

1.7 "Canadian Securities Laws" shall mean the securities legislation of the apiblie Province(s) or
Territory(ies) of Canada, and the rules, regulajanstruments and written policies of the applieab
Canadian Securities Commissions, all as shall leéfact from time to time

1.8 "Canadian Shelf Prospectus"shall mean a Canadian shelf prospectus filed pntgoaNational
Instrument 7-101, or any successor there

1.9 "Class A Exchangeable Voting Trust Agreement"shall mean the voting trust agreement to be
entered into as of February 9, 2005 by and amormgRdyal Trust Company, as trustee, Pentland
Securities (1981) Inc., 4280661 Canada Inc. andpkdGoors, Jr. Trust dated September 12, 1969,
with respect to all Class A Exchangeable Sharesdvy such parties (other than the trust

1.10 "Class A Exchangeable Share$ shall mean the Class A exchangeable shares icatpigal of
Exchangeco, having substantially the rights, peiyéls, restrictions and conditions set out in
Appendix | to the Plan of Arrangeme

1.11 "Class B Exchangeable Shares$hall mean the Class B exchangeable shares irafilcof
Exchangeco having substantially the rights, prgéle restrictions and conditions set out in
Appendix Il to the Plan of Arrangeme!

1.12 "Combination Agreement" shall mean the Combination Agreement, dated aslpf2l, 2004, by
and among Adolph Coors Company, Coors Canada hacMelson Inc., as amended on
November 11, 2004, and as further amended on Jat3a2005



1.13 "Control Block Holder" shall mean a holder of securities holding a sw#fitihumber of any
securities of the Corporation (including RegisteaBkcurities) to affect materially the control loé t
Corporation as contemplated under Canadian Sezzitiaws

1.14 "Coors Beneficiary Representative”shall have the meaning given to it in the Votingstr
Agreement; provided, however, if the Voting Trugfréement is terminated, it shall mean the last
person designated thereunder as its beneficiangseptative and its successors and ass

1.15 "Coors Class A Common Stock"shall mean the Corporation's Class A Common Stoakyalue
$0.01 per shart

1.16 "Coors Class B Common Stock"shall mean the Corporation's Class B Common Stuenkyalue
$0.01 per share

1.17 "conversion" includes, without limitation, redemption, conversiand/or exchange, of any Class A
Exchangeable Shares or Class B Exchangeable S

1.18 "Coors Trust" shall mean the Adolph Coors, Jr. Trust dated Seipeerh2, 1969.

1.19 "DJS" shall mean, collectively, DJS Holdings Ltd., 6339%2anada Inc., Hoopoe Holdings Ltd.
6339603 Canada Inc., all of which are corporationerporated under the laws of Cana

1.20 "Eligible Stockholders" shall mean each of the parties hereto (other the€Cbrporation) and other
members of the Coors Family Group (as defined énMbting Trust Agreement and the Class A
Exchangeable Voting Trust Agreement) or the MolBamily Group (as defined in the Voting Trust
Agreement and the Class A Exchangeable Voting Thagstement) in each case from time to til

1.21 "Exchange Act" shall mean the United States Securities Exchang®fAl934, as amended, or any
similar federal statute, and the rules and reguiatiof the SEC thereunder, all as the same shatl be
effect from time to time

1.22 "Exchangeco" shall mean Molson Coors Canada Inc., a companyirgiander the laws of Canada
and an indirect subsidiary of the Corporati

1.23 "Final Order" shall mean the final order of the Court approvimg Arrangement, as such order 1
be amended or varied at any time prior to Febr@aB005 or if, appealed, then unless such appeal is
withdrawn or denied as affirmed or as amended qealf

1.24 "Molson Beneficiary Representative" shall have the meaning given to it in the Votingsir
Agreement; provided, however, if the Voting TrugirAement is terminated it shall mean the last
person designated thereunder as its beneficiangseptative and its successors and ass

1.25 "MJIDS" shall mean the multijurisdictional disclosure syst&greed to by the Canadian Securities
Commissions and the SEC and any successor th

1.26 "MJDS Eligible" shall mean eligible to offer Registrable Securifassuant to National Instrument
71-101, or any successor there

1.27 "MJDS Prospectus" shall mean the prospectus filed pursuant to Nakilmsérument 71-101, or any
successor theret

1.28 "MRRS Decision Document" shall mean a decision document issued under thadtammutual
reliance review systen

1.29 "Pentland" shall mean, collectively, Pentland Securities ()98¢&., 4280661 Canada Inc., Nooya
Investments Limited, Lincolnshire Holdings Limitadd 4198832 Canada Inc., all of which are
corporations incorporated under the laws of Can

1.30 "Plan of Arrangement” shall mean the plan of arrangement under Secti@roithe Canada
Business Corporation Act, substantially in the fahixhibit B to the Combination Agreement and
any amendments or variations thereto or made atitbetion of the Superior Court, District of
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1.32

1.33

1.34

1.35

1.36

1.37

Montreal, Province of Quebec in the Final Orc

"Prospectus"” shall mean, as the context may require, with resjoeg public offering or distribution
in the United States, the prospectus included ynReygistration Statement, or, with respect to a
public offering or distribution in Canada, a CaradProspectus, as such documents may be am
or supplemented by an amendment or prospectusesuppt, including post-effective amendments,
and all material incorporated by reference in qu@spectus

"Registrable Securities" shall mean (i) any shares of Coors Class B Comntockga) held by
Eligible Stockholders and (b) issued or issuablenuponversion of Coors Class A Common Stock or
Class B Exchangeable Shares, or indirectly, ClaExéhangeable Shares, whether or not converted
prior to the closing of the relevant transactian(i any shares of Coors Class B Common Stock, in
each case, held on or acquired from time to tiner difie date hereof that are held by Eligible
Stockholders

"Registration Statement" shall mean with respect to a public offering in thated States, a
registration statement filed by the Corporationwviite SEC for a public offering and sale of
securities of the Corporation for cash in which Registrable Securities may be included, other than
a registration statement on Form S-4 or S-8, @utxessors, or any form for a similar limited
purpose, or any registration statement covering seturities proposed to be issued in exchange for
securities or assets of another corporat

"SEC" shall mean the United States Securities and Exe&h@agnmission.
"Shelf Registration" shall mean a registration statement effected patdoaSection 2.6.

"Shelf Registration Statement” shall mean a "shelf" registration statement ofGleporation that
covers all the Registrable Securities (but no osleeurities unless approved by the Holders whose
Registrable Securities are to be covered by suelf Blegistration Statement) on an appropriate 1
pursuant to Rule 415 under the 1933 Act, or anyiaimule that may be adopted by the SEC, and all
amendments and supplements to such registratitenrstat, including post-effective amendments, in
each case, including the Prospectus containedithateexhibits thereto and any document
incorporated by reference there

"Voting Trust Agreement" shall mean the Class A Common Stock Molson Cooesvigry

Company Voting Trust Agreement, entered into aBedfruary 9, 2005 by and among Wilmington
Trust Company, as trustee, Pentland Securitiesl(1188. and Adolph Coors, Jr. Trust dated
September 12, 1969, in each case with respect $bales of Coors Class A Common Stock owned
by such parties (other than the trust

ARTICLE 2
DEMAND REGISTRATIONS

2.1 Required Registration Statement and Canadian Prospectus. At any time and from time to time, a Benefigi&®epresentative,

BAX, or DJS (when making a request under this $aci.1, the 'Initiating Holder ") may by written notice to the Corporation (the
"Demand Notice" ) request the




Corporation prepare and file a Registration Statémth respect to all or any portion of such latithg Holder's or other Holders', for whom
it may lawfully act hereunder, Registrable Secesitilf the Corporation receives such a requestliea€orporation prepare and file either a
Registration Statement on Form S-3 (or, if Form iS43ot then available, on such Registration Statéras is then available to effect
registration of the Registrable Securitie8fF¢rm S-3" ), or, if the Corporation is then MJDS Eligible tb@ Registration Statement on
Form S-3 and a Canadian Prospectus under the GemsidiDS Procedures, with respect to all or a fati@Registrable Securities owned or
to be owned at the relevant time by such Holder Gbrporation will:

€)) promptly give written notice of the proposed regison or qualification, and any related compligrteeall other
Holders of Registrable Securities, which Holderalldbe entitled to join in such registration andjoialification,
provided that each Holder wishing to do so notifies the Corporatn writing within 15 days after receipt of the
aforementioned written notice from the Corporatianc

(b) as soon as practicable, use its reasonable bestsetfh effect such registration and/or qualificatand all such
compliances as may be so requested by the reqggiésdider or Holders as would permit or facilitate tsale and
distribution of all or such portion of the requastiHolder or Holders' Registrable Securitigsavided , however , that
the Corporation will not be obligated to effect auch registration, qualification or complianceguant to this
Article 2 if the Holders of Registrable Securitiemgether with the holders of any other securitiethe Corporation
entitled to inclusion in such registration and/aalification, propose to sell Registrable Secwsii@d such other
securities (if any) at an aggregate price to thHaipwf less than $25,000,000.

2.2 Timeof Filing. Subject to the foregoing provisions of thisiélg 2, the Corporation shall use its reasonabg éiorts to file a
Registration Statement on Form S-3 and, if applésadb Canadian Prospectus under the Canadian Md@®dRires, covering the Registrable
Securities and other securities so requested tedistered or qualified as soon as reasonablyipedude after receipt of all written requests
from the Holders of Registrable Securities purstiaiie provisions of this Article 2 but in any etevithin 90 days of the final date for
receipt of all written requests from the Holderssuant to the provisions of this Article 2.

2.3 Underwriting. (a) If the Initiating Holder intends to dispaskthe Registrable Securities covered by the Dehiotice by
means of an underwriting, it shall so advise thepBration as a part of its request, and the Cotmorahall include such information in the
written notice to Holders referred to in Sectioh & such event, the right of any Holder to inaits Registrable Securities in such
registration or qualification shall be conditionggbn such Holder's participation in such undemgitand the inclusion of such Holder's
Registrable Securities in the underwriting. Notwitinding any other provision of this Agreementhé underwriters advise the Corporation
that the number of shares requested to be include registration exceeds the number which caredsonably sold (so as to have an
adverse effect on a successful marketing, incluthiegorice at which shares can be sold or tradkei, the Corporation may reduce the
number of Registrable Securities proposed to bistergd in view of market conditions, in which céise Corporation will include in such
registration a number of shares that, in the opinibthe underwriters, can be sold in view of madanditions, in the following order (i) first,
100% of the securities the Initiating Holder prog®$o sell, (ii) second, allocated pro rata amdhgther requesting Holders of Registrable
Securities on the basis of the relative numberegfifrable Securities then held by each such réiggddolder, and (iii) third, 100% of the
securities the Corporation proposes to sell. Angifteable Securities excluded or withdrawn fromrsunderwriting shall be withdrawn from
the registration or qualification. In the eventtttiee securities are registered on a shelf registratatement, the number of shares to be
included in an underwritten offering shall be a#ited in the same manner as set forth in this

4




Subsection 2.3(a) for a registration statement. sugh underwriting must result in an aggregateepiocthe public of $25,000,000 or greater.

(b)

(©

The Initiating Holder shall have the right to selg® underwriter or underwriters for any such uadiing subject to
the approval of the Corporation, which approvallshat be unreasonably withheld, and the Corporasiball have the
right to select counsel to the underwriter or undiers, which counsel shall be reasonably accéptabsuch
underwriter or underwriters.

All Holders that wish to participate in an undertien offering pursuant to this Article 2 shall entca customary
underwriting agreement with the underwriter or umdéers and otherwise enter into powers of attgrared custody
agreements as shall be reasonably requested lpdeewriter or underwriters.

2.4 Number of Registrations.  Each of the Beneficiary Representatives, acti @aBAX and DJS shall have the right to request n
more than five registrations pursuant to this Aeti2; provided , however , that (i) the Corporation's obligation with resptecany given
registration shall be deemed satisfied only wherrdquired Registration Statement has been deateirediered effective and, if applicable,
in the case of a Canadian Prospectus, receipts BIRRS Decision Document have or has been obtdmedall applicable Canadian
jurisdictions, with respect to all shares of Ragiste Securities as specified in notices receiwedfaresaid (subject to any reduction in s
number in accordance with Section 2.2), for saledecordance with the method of disposition speatifig the Initiating Holders; and (ii) a
concurrent registration in the United States of Aingeand qualification in Canada shall be deemdiktone occasion of registration and

qualification only.

2.5 Other Restrictions.  Notwithstanding anything to the contrary congai herein:

(@)

(b)

(©

no request for registration or qualification of Regable Securities may be made under this Arcleithin one hundre
and eighty (180) days after the effective date Begistration Statement or the date of the finetigt or MRRS
Decision Document for a Canadian Prospectus filethb Corporation covering an underwritten pubffeng in

which the Holders shall have been entitled to idel®Registrable Securities pursuant to Article 3ianghich there sha
have been effectively registered or qualified &the Registrable Securities requested by the Hslttebe so registered
or qualified;

no request for registration or qualification of Regable Securities may be made under this Arcler a period of up
to 90 days if:

() at the time of such request, the Corporation isagad, or has fixed plans to engage, within 90 déyise date ¢
such request, in an underwritten public offeringlofres of Common Stock in which the Holders ofiReaple
Securities are entitled to include Registrable 8tea pursuant to Article 3; or

(i) at the time of such request, the Corporation iseculy engaged in a self-tender or exchange ofidrthe filing
of a Prospectus would cause a violation of the Brgle Act or applicable Canadian Securities Laws;

provided that the Corporation may only rely on thihsection 2.5(b) three times in any consecutisdve-month
period and that the Corporation notify the InitigtiHolders of such intention or engagement; and

the Corporation shall have no obligation to regi&egistrable Securities pursuant to this Articia 2ny particular sta
of the United States or foreign jurisdiction (othigan Canada) in which the Corporation would beiiregl to qualify to
do business or to execute a general consent t@serprocess in effecting such registration.
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2.6 Shelf Registration. The Corporation shall have the option to usedasonable best efforts to cause to be filed@s as
practicable after receipt of any Demand Notice,ibuto event more than 90 days after the final éateeceipt of all written requests from t
Holders pursuant to the provisions of this Artizlea Shelf Registration Statement and, if applieadlCanadian Shelf Prospectus, providing
for the sale of all the Registrable Securitiestmy tolders thereof and to have such Shelf Registr&tatement declared effective by the SEC
and to obtain a MRRS Decision Document in respat@anadian Shelf Prospectus. The Corporatioreagreuse its reasonable best efforts
to keep the Shelf Registration Statement and,gfiegble, the Canadian Shelf Prospectus, continyaifective until the expiration of the
period referred to in Rule 144(k) under the 1938 #&wd any corresponding applicable rule under thiea@ian Securities Laws with respect to
the Registrable Securities, or such shorter patiatiwill terminate when all the Registrable Settesicovered by the Shelf Registration
Statement have been sold pursuant to the ShelbRafon Statement (theShelf Effectiveness Period). The Corporation further agrees to
supplement or amend the Shelf Registration Statearghthe related Prospectus and, if applicabieCdinadian Shelf Prospectus if required
by the rules, regulations or instructions applieabl the registration form used by the Companystmh Shelf Registration or by the 1933 Act
or by any other rules and regulations thereundestelf registration or, if applicable, by Canadiecurities Laws or if reasonably requested
by a Holder of Registrable Securities with respgedhformation relating to such Holder and to useéasonable best efforts to cause any
amendment to become effective and such Shelf Ratigt Statement and Prospectus and, if applicableh Canadian Shelf Prospectus to
become usable as soon as thereafter practicaldeCditporation agrees to furnish to the HoldersegiRrable Securities copies of any such
supplement or amendment promptly after its beitagl fivith the SEC or, if applicable, the Canadianusigies Commissions.

ARTICLE 3
PIGGYBACK REGISTRATION

3.1 Piggyback Right. If the Corporation at any time (other than pargt to Article 2) proposes to file a Registratiétatement or a
Canadian Prospectus, in each case for securitide afame class as any of the Registrable Sesuntituding any securities convertible into
securities of the same class as any of the Rebjlist&ecurities (but not including any debt or pnefd equity securities convertible into any
securities of the same class as any of the Rebist&ecurities and which were issued prior to iliregfof such Registration Statement),
whether for its own account or for the accounttbieo security holders or both, on each such ocnasigill use its reasonable best efforts to
give written notice (th&Piggyback Notice" ) to all Holders of outstanding Registrable Se@esibf its intention to do so not less than 45 «
prior to the expected initial filing, but in no exdess than 30 days prior to the initial filingp&h the written request of any Holder (a
"Requesting Holder" ) of Registrable Securities, received by the Capon within 30 days after the giving of the Pigggk Notice, the
Corporation shall use its reasonable best effortmtise the Registrable Securities requested itedigtered and/or qualified by the Reques
Holder or Requesting Holders, as applicable, tmbkided in the Registration Statement or CanaBiarspectus (or both the Registration
Statement and Canadian Prospectus, in the evantaficurrent offering under the 1933 Act and Caara&iecurities Laws) proposed to be
filed by the Corporation, all to the extent necegs$a permit the sale or other disposition by thexjResting Holder or Requesting Holders of
such Registrable Securities.

3.2 Underwritten Public Offerings.  In the event that any registration and/or dicaliion pursuant to this Article 3 shall be, in ol
or in part, an underwritten public offering of seswof Common Stock, the Corporation shall so adfiséHolders of Registrable Securities as
part of the Piggyback Notice given pursuant to idac3.1. In such event, the right of any such Hotdenclude its Registrable Securities in
the Registration Statement or Canadian Prospecissignt to this Article 3 shall be conditioned ugoch Holder's participation in such
underwriting on the terms provided




herein. Notwithstanding any other provision of tAgreement, if the underwriters advise the Corponrathat the number of shares requested
to be included in the registration exceeds the rarmltnich can be reasonably sold (so as to haveleerse effect on a successful marketing,
including the price at which shares can be soldaated), then the Corporation may reduce the numbRegistrable Securities proposed tc
registered in view of market conditions, in whiase the Corporation will include in such registiata number of shares that, in the opinion
of the underwriters, can be sold in view of ma@tditions, in the following order: (i) first, 10098 the securities the Corporation proposes
to sell, (ii) second, 100% of the securities far #tcount of the securityholder(s) for whose actthenCorporation initially proposed to file
the registration statement pursuant to Sectionad, (iii) third, to the extent of the number ofgistrable Securities that, in the opinion of the
underwriters, can be sold in view of market cowdhis, allocated pro rata among all Requesting Hsldad, subject to any other rights grai
to third parties, any third parties requesting sergtion, in each case, on the basis of the relatiumber of shares of Registrable Securities
held by each such Holder and third party. If a ldoldecides not to include all of its RegistrableB#ies in any Registration Statement or
Canadian Prospectus filed hereunder, or effecthalvwal in accordance with Section 3.3, such ldpokhall nevertheless continue to have
the right to include its Registrable Securitiesuty subsequent registration or qualification, alklee terms and conditions set forth herein. In
the event that the securities are registered drel iegistration statement, the number of shardwetincluded in an underwritten offering s
be allocated in the same manner as set forth$nS&ction 3.2 for a registration statement.

3.3 Withdrawal, etc. Notwithstanding the foregoing provisions, ther@ration may withdraw any Registration Statentent
Canadian Prospectus referred to in this ArticleitBout incurring any liability to the Holders of Ristrable Securities. Any Holder of
Registrable Securities may elect to withdraw frarohsunderwriting by written notice to the Corpooatiand the underwriter, delivered at It
10 business days prior to the expected effectite ofethe Registration Statement or Canadian Paotspewithout thereby incurring any
liability to the Corporation or the other Holdefsly Registrable Securities excluded or withdravwamfrsuch underwriting shall be excluded
and withdrawn from the registration and/or quadifion.

3.4 If the Corporation files such Registration Stateh@rCanadian Prospectus for its own account il slaae the right to select the
underwriter or underwriters for any such undenngtilf the Registration Statement and Canadiangeeias do not include any securities to
be sold by the Corporation, the Holders participgatn such a sale pursuant to this Article 3 shalle the right to select the underwriter or
underwriters for any such underwriting subjecthte &pproval of the Corporation which shall not heeasonably withheld. In each case, the
Corporation shall have the right to select coutsé¢the underwriter or underwriters which counsellsbe reasonably acceptable to such
underwriter or underwriters.

3.5 All Holders that wish to participate in an underen offering pursuant to this Article 3 shall eMtea customary underwriting
agreement with the underwriter or underwriters atinerwise enter into powers of attorney and custmghgements as shall be reasonably
requested by the underwriter or underwriters.

ARTICLE 4
REGISTRATION PROCEDURES

4.1 Corporation Obligations and Other Agreements.  If and whenever the Corporation is requiredt®yprovisions of Article 2 or
Article 3 to use its reasonable best efforts teafthe registration and/or qualification of anygR&able Securities, the Corporation will, as
expeditiously as possible:

(@) in the case of a registration in the United Stgtespare and file with the SEC a Registration $tat& with respect to
such securities and use its reasonable best efforts




(b)

(©

(d)

(€)

(f)

to cause such Registration Statement to becometigfeand remain effective for a period of 90 daysintil the Holder
or Holders have completed the distribution descrilpethe Registration Statement relating theretagchever first
occurs;provided , however , that (i) such 90 day period shall be extendedfperiod of time equal to the period the
Holder refrains from selling any securities incldde such registration at the request of an undenof the
Corporation; and (ii) in the case of any registnatdbf Registrable Securities on Form S-3 @ Wwhich are intended to
offered on a continuous or delayed basis, suche9Qdriod shall be extended, if necessary, to keeRegistration
Statement effective until all such Registrable $i¢ies are soldprovided that Rule 415, or any successor rule under the
1933 Act, permits an offering on a continuous daged basis, anprovided further , that applicable rules under the
1933 Act governing the obligation to file a podeefive amendment permit, in lieu of filing a pestective amendment
that (1) includes any prospectus required by Sacti®(a)(3) of the 1933 Act or (II) reflects factsawents representing
material or fundamental change in the informatienfsrth in the Registration Statement, the incoaion by reference
of information required to be included in (I) aij @bove contained in periodic reports filed pustito Section 13 or
15(d) of the Exchange Act in the Registration Steget;

in the case of a registration in the United Statespare and file with the SEC such amendmentsapplements to
such Registration Statement and/or the Prospestosag be necessary to keep such Registration Statexffective for
the period specified in Subsection 4.1(a) and cgmjith the provisions of the 1933 Act with respaxthe disposition
of all Registrable Securities covered by such Remgisn Statement;

in the case of a registration in the United Stategister the Registrable Securities covered b Raygistration
Statement filed with the SEC under the securitiehlue sky" laws of such jurisdictions as the sedlof Registrable
Securities or, in the case of an underwritten gubffering, the managing underwriter, reasonabbllisiequest,
provided , however , that the Corporation shall not for any such pegobe required to qualify generally to transact
business as a foreign corporation in any stathefinited States where it is not so qualified ardonsent to general
service of process in any such jurisdiction;

in the case of an offering in Canada, prepare Badvith the Canadian Securities Commission in €avince and
Territory in which selling Holders of Registrablecsirities are then resident, a Canadian Prospedtiusespect to the
distribution of such Registrable Securities anditsseeasonable best efforts to obtain a receipinoRRS Decision
Document from such Canadian Securities Commissiorsspect of such Canadian Prospectus;

in the case of an offering in Canada, prepare gadvith the Canadian Securities Commissions witiom a Canadian
Prospectus has been filed pursuant to Subsectigd)dauch amendments and supplements to such GanBdispectus
as may be necessary to comply with the applicatdeigions of Canadian Securities Laws with respethe
distribution of all securities qualified by suchr@aian Prospectus;

furnish to, without charge, each seller of RegidtréSecurities and to each underwriter such nurabeopies of the
Registration Statement (including the Prospectuspesed therein) and/or the Canadian Prospectakifling each
preliminary Prospectus), and any supplements arehdments thereto, in conformity with the requiretaasf the 1933
Act or Canadian Securities Laws, as applicable,sarth other documents as such persons reasonaplsemsest, in
order to facilitate the public sale or other dispos
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(9)

(h)

0)

(k)

()

of the Registrable Securities covered by such Radiisn Statement or Canadian Prospectus;

use its reasonable best efforts to list the ReditdrSecurities covered by such Registration Steior Canadian
Prospectus with any securities exchange or quetaiistem on which the shares of the Corporatiorrese listed and
pay all fees associated with such listing;

promptly provide a transfer agent and registraatbsuch Registrable Securities not later tharefifiective date of such
Registration Statement or the date of the finalatigan Prospectus;

promptly notify each seller of Registrable Secastand each underwriter under such Registraticer8éemnt or
Canadian Prospectus, at any time when a Prospetadig thereto is required to be delivered, &ftlappening of any
event of which the Corporation has knowledge assalt of which such Prospectus, as then in effecliides an untrue
statement of a material fact or omits to state terad fact required to be stated therein or neargs® make the
statements therein not misleading in light of tlrewmstances then existing and prepare a suppleon@rhendment to
any such Registration Statement or Prospectusrteatany such untrue statement or to rectify suoission and
promptly provide such supplement to each sell®eagistrable Securities and each underwriter;

if the offering is underwritten and is an offeriimgthe United States or Canada, at the requestyo$eller of Registrab
Securities, use its reasonable best efforts tddhron the date that Registrable Securities aigateld to the
underwriters for sale pursuant to such registratiforequested by the underwriters: (i) an opinitated such date of
counsel representing the Corporation for the puepas such registration, addressed to the undemsritnd to such
seller, in form and substance as is customarilgmyiyy company counsel to the underwriters in areowadtten public
offering; and (ii) a letter dated such date from ithdependent public accountants retained by thipdtation, addressed
to the underwriters and to such seller, in form amldstance as is customarily given in an undeerrittublic offering,
provided that such seller has made such representations andliedhsuch undertakings as the independent public
accountants may reasonably require;

if the Offering is underwritten, enter into an unggting agreement in customary form with the unaéter(s) and
sellers of Registrable Securities and perform lifggations thereunder;

provide the selling Holders (i) a copy of the iaitRegistration Statement and initial Canadian [eotus at least five
business days prior to the filing thereof, andygg its reasonable best efforts to provide anyndment or supplement
to the Registration Statement or Canadian Prospégtthe selling Holders prior to the filing thefeand make availab
for inspection by each seller of Registrable Séi@s;i any underwriter participating in any disttibn pursuant to a
Registration Statement or Canadian Prospectusaaydttorney, accountant or other agent retaineslibip seller or
underwriter, all financial and other records, pegtit corporate documents and properties of thedZatipn, and cause
the Corporation's officers, directors and employteesupply all information reasonably requestediby such seller,
underwriter, attorney, accountant or agent in cotioe with such Registration Statement or Canaéfiespectus;
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(m)  promptly notify each seller of Registrable Secasiti(i) that any supplement to any Prospectus fayraipart of suc
Registration Statement has been filed; and (iijmoty after it shall receive notice thereof, in tese of an offering in
the United States, of the time when such Registiaitatement has become effective, or in the chs#esing in
Canada, of the time when a receipt or an MRRS BmtiBocument from the Canadian Securities Commissias
been received;

(n) promptly notify each seller of Registrable Secastof any request by the SEC or any Canadian $iesudiommission
for the amending or supplementing of such Regismebtatement or Prospectus;

(0) in the event of the issuance of any stop orderendipg the effectiveness of the Registration Statepor of any order
suspending or preventing the use of any Prospectsisspending the qualification of any Registreddeurities
included in the Prospectus for sale in any juriolic use its best efforts promptly to obtain ththdrawal of such
order; and

(p) if the Corporation has delivered a Prospectusecstilers of Registrable Securities and, afterrgdone so,
amendments are requested to comply with the remeinés of the 1933 Act or Canadian Securities Lasspplicable,
the Corporation shall promptly notify the sellefdRegistrable Securities and prepare a supplenoesny such
Prospectus to reflect any such amendments.

4.2 Sler Obligations and Other Agreements.

(@) Information. In connection with each registration hereunttez,selling Holders of Registrable Securities will
furnish to the Corporation in writing such inforrimat with respect to themselves and the intendedhotkedf disposition of suc
securities as shall be necessary to effect thetragion of the Registrable Securities. The Corfanawill request in writing to
such selling Holders such information as soon astwal after the Corporation becomes aware oh#es for such
information.

(b) "Market Sand-Off" Agreement.  If requested in writing by the underwriters &ty underwritten registered offeri
of equity securities of the Corporation, or sedesitconvertible into the equity securities of theridration, each Holder of
Registrable Securities (other than the entitiekiged in the definition of BAX and DJS, unless tloejlectively hold 5% or
more of the Corporation's Class B Common Stockroasaconverted basis) shall agree not to sell aagidRable Securities
(other than Registrable Securities being registaredich offering, if any), without the consentsoith underwriters, for a
period (the "Lock-Up Period ") beginning seven days in advance of and not teea one hundred and eighty days following
the date of the final Prospectus relating to su@riog (or such shorter time as may be agreed/teutch underwriters);
provided , that (i) all other persons selling shares of idsitock in such offering, and each of the Corfionés Chief Executiv
Officer and Chief Financial Officer shall also heagreed not to sell publicly their shares of thep@oation under the
circumstances and pursuant to the terms set fottiis Subsection 4.2(b), and (ii) if such persaresrestricted from selling
shares of capital stock for a shorter period o&tithe Lock-Up Period shall be for such shorterqokeof time.

4.3 Permitted Delays.  Notwithstanding any other provision of this Agment, the Corporation's obligation to registequalify
Registrable Securities, or cause a Registratiore®ent or Canadian Prospectus to become and refiaative for the periods of time
specified in Subsection 4.1(a), may be suspendea period not to exceed 90 days in the aggregatay 365 day period, by the delivery ¢
certificate to the Holders of Registrable SecwsiBéating that effecting the filing would matenaiinpede the ability of the Corporation to
consummate a material transaction or there existedime
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material non-public information relating to pendimaterial developments or other events at the Gatjom as to which the Board of
Directors of the Corporation reasonably believeslipudisclosure would be seriously detrimentalite Corporationprovided that ,
notwithstanding the 90-day period provided for alyauch suspension willimmediately cease and textai5 days following the date upon
which such material non-public information is dasgd to the public or ceases to be materialpaodded further , that such right may only
exercised twice in any twelve-month period. Theg@oation shall notify in writing each Holder of te&istence and nature of any suspension
event, subject to such Holder's express writteregent to maintain the confidentiality of such mfiation.

4.4 Termination of Registration Rights.  The registration and qualification obligatiadfshe Corporation under this Agreement with
respect to a Holder shall terminate upon the gasfig(i) the first date on which sale of the Réxgible Securities by such Holder, with respect
to registration and qualification rights under 833 Act, does not require registration under ®@&31Act or is not subject to the volume or
other limitations under Rule 144 promulgated urttlerSecurities Act, and, with respect to registraind qualification rights under Canad
Securities Law, is not a distribution under Canadacurities Law; or (ii) the date upon which thare no Holders as such term is defined in
Section 1. In addition, any Holder may terminaserights, but not its obligations, under this Agneait upon receipt by the other parties to
Agreement of written notice from the terminatingléher of such termination.

ARTICLE 5
EXPENSES

5.1 Deéfinitions. All expenses incurred by the Corporation in pbrimg with Article 2 and Article 3, including, wibut limitation, all
registration and filing fees, reasonable printingenses, fees and disbursements of counsel todtm@tion and independent public
accountants for the Corporation, fees and expgirsglading counsel fees) incurred in connectiortmabmplying with state securities or
"blue sky" laws, stock exchange fees, fees of thgddal Association of Securities Dealers, In@ansfer taxes, fees of transfer agents and
registrars, costs of insurance and the reasonaednd disbursements of counsel and accountaritefeelling Holders of Registrable
Securities incurred with respect to the sale ohddolder's Registrable Securities, are referrduetein as théRegistration Expenses."All
underwriting discounts and selling commissions i@gple to the sale of Registrable Securities togyettith any other fees and expenses
incurred by the Holders not included in the defamtof "Registration Expenses" are referred to inesis the'Selling Expenses.”

5.2 ExpenseObligations. The Corporation will pay all reasonable Registn Expenses in connection with each Registration
Statement and Canadian Prospectus under ArticteA2tizle 3. All Selling Expenses in connection wigach Registration Statement and
Canadian Prospectus under Article 2 or Article 8lldte borne by the Corporation and the particigptiiolders in proportion to the numbel
shares sold by each or, as between the participatotkholders of the Corporation other than thep@a@tion (except to the extent the
Corporation shall be a seller), as such partiaiggstockholders of the Corporation may otherwiseagNotwithstanding the foregoing, the
provisions of this Section 5.2 shall be deemed a@lméno the extent necessary to cause these expengsions to comply with "blue sky"
laws of each state or the securities laws of ahgrgurisdiction in the United States and its teriés in which the offering is made. Other t
as set forth in Section 5.1, each Holder shall Baah Holder's expenses incurred in connection suith Holder's sale of Registrable
Securities and such Holder's taxes.
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ARTICLE 6
INDEMNIFICATION AND CONTRIBUTION

6.1 Indemnification by Corporation. In the event of a registration or qualificatioihany of the Registrable Securities under the3193
Act or Canadian Securities Laws pursuant to Artler Article 3, the Corporation will indemnify amld harmless each seller of such
Registrable Securities thereunder, each partnenbag stockholder, beneficiary, trustee, officedmector and agent of each seller, each
signatory of the Prospectus on behalf of such isedkech underwriter of such Registrable Securttieseunder and each other person, if any,
who controls such seller or underwriter within theaning of the 1933 Act or the Exchange Act, againg losses, claims, damages or
liabilities, joint or several, to which any suchrg@n may become subject under the 1933 Act, thad&hge Act, state securities or "blue sky"
laws, rules and regulations promulgated under 83 JAct, the Exchange Act or state securities tre'lsky" laws, Canadian Securities Laws
or otherwise, insofar as such losses, claims, damagliabilities (or actions in respect thereof¥@out of or are based upon any untrue
statement or alleged untrue statement of any nahfedt contained in any Registration Statemertliding the Prospectus comprised ther
or Canadian Prospectus under which such RegistBsatarities were registered or qualified pursuarrticle 2 or Article 3 and any
preliminary Prospectus or final Prospectus conththerein, or any amendment or supplement theeceafrise out of or are based upon the
omission or alleged omission to state therein @&nwtfact required to be stated therein or neacgdsamake the statements therein, in light of
the circumstances in which they were made, noteaiihg, or any violation or alleged violation by forporation of the 1933 Act, the
Exchange Act, any applicable state securities lue'Bky" laws, any rules or regulations promulgateder the 1933 Act, the Exchange Ac
state securities or "blue sky" laws, or any Cana&eacurities Laws and will reimburse each suchqgrefsr any legal or other expenses
reasonably incurred by them in connection with stigating or defending any such actual or potetisd, claim, damage, liability or action;
provided , however , that the Corporation will not be liable in anychicase to the extent that any such loss, claimada or liability arises
out of or is based on (i) an untrue statement assion made in conformity with or in reliance upgaformation furnished by any such person
seeking indemnification hereunder in writing spieailly for use in such Registration Statement (idahg the Prospectus comprised therein)
or Canadian Prospectus (preliminary or final) or amendment or supplement thereof, or (ii) suclesslfailure to deliver to its immediate
purchaser a copy of the Registration Statemengg@ius or Canadian Prospectus, or any amendnresupmlements thereto (if required by
applicable law to be so delivered) after the Caaion has furnished such seller with a sufficiemtniber of copies of the same.

6.2 Indemnification by Sellers.  In the event of a registration of any of thegR#&rable Securities under the 1933 Act or Canadian
Securities Laws pursuant to Article 2 or Articleeach seller of such Registrable Securities theteuindividually and not severally or
jointly, will indemnify and hold harmless the Corption, each person, if any, who controls the Craion within the meaning of the 19
Act or the Exchange Act, each director and offigiethe Corporation, each underwriter and each peiigany, who controls any underwriter
within the meaning of the 1933 Act or the ExchaAgéand each other seller of Registrable Securitiesesunder and its partners, members,
stockholders, beneficiaries, trustees, officersdinettors, and agents and each signatory of tiggsRation Statement on behalf of such seller
and each other person, if any, who controls sultérseithin the meaning of the 1933 Act or the Eangje Act against all losses, claims,
damages or liabilities, joint or several, to whthe Corporation or such trustee, beneficiary, efficlirector, underwriter or controlling pers
or other seller or officer, trustee, beneficiarydaector of such other seller, may become suhjader the 1933 Act, the Exchange Act, state
securities or "blue sky" laws, rules and regulatipromulgated under the 1933 Act, the ExchangeoAstate securities or "blue sky" laws,
Canadian Securities Laws or otherwise, insofaiuah fosses, claims, damages or liabilities (oromstin respect thereof) arise out of or are
based upon any untrue statement or alleged untatemnsent of any material fact contained in the Regiion Statement (including the
Prospectus comprised therein)
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or Canadian Prospectus under which such Regist&satarities were registered under the 1933 Actaradian Securities Laws pursuant to
Article 2 or Article 3, any preliminary Prospectmisfinal Prospectus contained therein, or any ammamd or supplement thereof, or arise out
of or are based upon the omission or alleged oarigsi state therein a material fact required tsthted therein or necessary to make the
statements therein, in light of the circumstanoastich they were made, not misleading, or anyatioh or alleged violation by the seller of
the 1933 Act, the Exchange Act, any applicableestaturities or "blue sky" laws, any rules and l&gnns promulgated under the 1933 Act,
the Exchange Act or state securities or "blue $&w's, or any Canadian Securities Laws and will lrinse the Corporation and each such
trustee, beneficiary, officer, director, underwriéed controlling person, and each other selldRexfistrable Securities thereunder and its
partners, members, stockholders, beneficiariestaes, officers and directors, for any legal oepixpenses reasonably incurred by them in
connection with investigating or defending any sactual or potential loss, claim, damage, liabitityaction;provided , however , that such
seller will be liable hereunder in any such casni only to the extent that any such loss, cldimmage, liability or action arises out of or is
based upon (i) an untrue statement or alleged @statement or omission or alleged omission madeligmce upon and in conformity with
information pertaining to such seller, furnishediriting to the Corporation by such seller speéifig for use in such Registration Statement
(including the Prospectus comprised therein) oradémn Prospectus (preliminary or final), or any adment or supplement thereof, or

(i) such seller's failure to deliver to its immaet# purchaser a copy of the Registration StaterReaspectus or Canadian Prospectus, or any
amendments or supplements thereto (if requiredopliGble law to be so delivered) after the Corfiorehas furnished such seller with a
sufficient number of copies of the samegvided further , that such liability shall not in any event exceleel proceeds from the offering (net
of any underwriting discounts or commissions) reediby such seller from the sale of Registrableu8tes covered by such Registration
Statement and/or Canadian Prospectus.

6.3 Indemnification Procedures. Promptly after receipt by an indemnified pargreunder of notice of the commencement of any
action, such indemnified party shall, if a clainr@spect thereof is to be made against the indgigiparty hereunder, notify the
indemnifying party in writing thereof, but the orsign so to notify the indemnifying party shall omglieve the indemnifying party from any
liability which it may have to such indemnified paunder this Article 6 if and to the extent theémnifying party is prejudiced by such
omission. In case any such action shall be broaghinst any indemnified party and it shall nothg indemnifying party of the
commencement thereof, the indemnifying party sbalentitled to participate in and, to the exteshll wish, to assume and undertake the
defense thereof with counsel reasonably satisfa¢tosuch indemnified party and, after notice frilra indemnifying party to such
indemnified party of its election so to assume andertake the defense thereof, the indemnifyintyrall not be liable to such indemnified
party under this Article 6 for any legal expensgissequently incurred by such indemnified partydnreection with the defense thereof other
than reasonable costs of investigation and ofdraisith counsel so selectgatovided , however , that, if the defendants in any such action
include both the indemnified party and the indeying party and the indemnified party shall havesoeeably concluded that there may be
reasonable defenses available to it which areréiftefrom or additional to those available to theemnifying party or if the interests of the
indemnified party reasonably may be deemed to mniith the interests of the indemnifying partigetindemnified party shall have the right
to select one separate counsel and to assumeegaltdefenses and otherwise to participate in ¢éfiende of such action, with the reasonable
expenses and fees of such separate counsel ameerpenses related to such participation to belreised by the indemnifying party as
incurred. No indemnifying party, in the defensean§ such claim or litigation shall, except with tensent of each indemnified party, con:
to entry of any judgment or enter into any settlatrvehich provides for relief other than monetarljefesatisfied in full by the indemnifying
party and which does not include as an uncondititamen thereof the giving by the claimant or pl#itb such indemnified party of a
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release from all liability in respect of such claimlitigation, and no indemnified party shall censto entry of any judgment or settle such
claim or litigation without the prior written consteof the indemnifying party, which consent shalt he unreasonably withheld or delayed.

6.4 Contribution. In order to provide for just and equitable cimttion to joint liability in circumstances in wth the
indemnification provided in this Article 6 is dug any case in which either (i) any indemnified paercising rights under this Agreement,
makes a claim for indemnification pursuant to #hiticle 6 but it is judicially determined (by thetey of a final judgment or decree by a cc
of competent jurisdiction and the expiration ofeino appeal or the denial of the last right of agbptat such indemnification may not be
enforced in such case notwithstanding the factttiiatArticle 6 provides for indemnification in ducase, or (ii) contribution under the 1933
Act or Canadian Securities Laws may be requiretherpart of any such selling Holder or any conimngllperson in circumstances for which
indemnification is provided under this Article 6en, and in each such case, the Corporation ardrsoider will contribute to the aggregate
losses, claims, damages or liabilities to whiclythmay be subject (after contribution from others¥iich proportion as is appropriate to ref
the relative fault of the indemnifying party on theee hand and of the indemnified party on the oitheonnection with the statements or
omissions that resulted in such loss, liabilitgicl, damage, or expense as well as any other rélegaitable considerations. The relative
fault of the indemnifying party and of the indeniedf party shall be determined by reference to, ajather things, whether the untrue or
alleged untrue statement of a material fact oothéssion or alleged omission to state a mater@lriglates to information supplied by the
indemnifying party or by the indemnified party ahe parties' relative intent, knowledge, acceseftemation, and opportunity to correct or
prevent such statement or omissiprgvided , however , that, in any such case, (i) no such Holder walrequired to contribute any amount in
excess of the proceeds from the offering (net gfiarderwriting discounts or commissions) receivgdich Holder pursuant to such
Registration Statement or Canadian Prospectus(jiqumd person or entity guilty of fraudulent migresentation (within the meaning of
Section 11(f) of the 1933 Act) will be entitleddontribution from any person or entity who was guoilty of such fraudulent
misrepresentation.

6.5 Any party entitled to contributionlipromptly after receipt of notice of commencermehany action, suit or proceeding against
such party in respect of which a claim for conttibm may be made against another party or partiéenthis Article 6, notify such party or
parties from whom contribution may be sought, betdmission so to notify such party or parties fwhom contribution may be sought st
not relieve such party from any other obligationrithey may have otherwise under this Article 6.pérty shall be liable for contribution
with respect to any action, suit, proceeding ointlgettled without its prior written consent, whichnsent shall not be unreasonably withheld
or delayed.

ARTICLE 7
ADDITIONAL TERMS AND PROVISIONS

7.1 Changesto Registrable Securities.  If, and as often as, there is any change iridRadple Securities by way of a stock split, stock
dividend, combination or reclassification, or thgbua merger, amalgamation, arrangement, consaigatorganization or recapitalization
by any other means, appropriate adjustment shatidme in the provisions of this Agreement so thatrights and privileges granted hereby
shall continue with respect to the Registrable 8tes as so changed.

7.2 Rulel44 Reporting. With a view to making available the benefiteftain rules and regulations of the SEC which atagny
time permit the sale of the Registrable Securitiethe public without registration, the Corporategrees to:

(@) make and keep public information available, asaitesms are understood and defined in Rule 144ruhdel 933 Act;
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(b) file with the SEC in a timely manner all reportslather documents required of the Corporation utftee1933 Act an
the Exchange Act; and

(c) furnish to each Holder of Registrable Securitiethfeith upon request a written statement by thepGuation as to its
compliance with the reporting requirements of Ridd and of the 1933 Act and the Exchange Act, § cbphe most
recent annual or quarterly report of the Corporatand such other reports and documents so filetidorporation as
such Holder may reasonably request in availindgfitfeany rule or regulation of the SEC allowingchuHolder to sell
any Registrable Securities without registration.

7.3 Representation and Warranty of the Corporation.  The Corporation represents and warrants téltliders of Registrable
Securities that, except as contemplated in thiséwgpent or the Corporation's Definitive Joint Pr&tgtement/Management Information
Circular dated December 9, 2004 and filed with$fi€C on December 10, 2004, as supplemented bydhairc supplement thereto dated
January 19, 2005 and filed with the SEC on JanR@ar®005, the Corporation is not under any oblayato register or qualify, nor has it
agreed to grant registration or qualification righiith respect to, any presently outstanding seesrior securities which may hereafter be
issued, under the 1933 Act or under Canadian Sesutiaws.

7.4 Amendment. This Agreement may not be amended or modified, no provision hereof may be waived, withoutgher written
consent of the Corporation and Holders represevogthirds of the Coors Class B Common Stock tsidhem (on an as-converted-basis),
provided, however, that any such amendment, meadifin, or waiver that materially adversely affegtidolder's rights hereunder shall not be
effected unless such Holder consents thereto itingri

7.5 Limitation on Subsequent Registration and Qualification Rights.  Without Holder Consent, the Corporation shall grant or
agree to grant to any third party or parties amgysteation or qualification or other similar rightghether or not more favourable than, on
parity with or inconsistent with any of the rigltsntained herein, or any other rights that woufdlltein a reduction of the number of
Registrable Securities includable in any Regisiratatement or Canadian Prospectus filed undéelég, all so long as any of the
registration or qualification rights under this &gment remain in effect. If Holder Consent is ai#diby the Corporation, to the extent that
the registration or qualification or other simitaghts granted to such third party or parties aozarfavourable than the entitlements of the
Holders under this Agreement, the Holders shafjisen the benefit of such more favourable rightdwespect to all of their Registrable
Securities.

7.6 Assignment of Rights.  Notwithstanding anything contained herein,e¢hétlements of the Holders to cause the Corpanato
register or qualify Registrable Securities pursdarthis Agreement may only be assigned to a PexdhiEamily Transferee (as such term is
defined in the Voting Trust Agreement) who takesigraiment of Registrable Securities from a Holder.

7.7 Benefit of Agreement.  All covenants and agreements contained inAbigement shall bind and inure to the benefit ef th
Corporation and the Holders. All covenants and emgents contained in this Agreement (except for swslenants and agreements contained
in Article 7 with respect to Registration Statensgmteviously filed which are not susceptible to&fer or assignment by or on behalf of any
of the parties hereto) shall also bind and inuréhéobenefit of the respective permitted transfesre assigns of Holders of Registrable
Securities, whether so expressed or paiyided that such permitted transferee or assign executes amatédgement to be bound by the
terms of this Agreement.
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7.8 Notices.  All notices, requests, consents and other conmications hereunder shall be in writing and shalblelivered in person,
mailed by certified or registered mail, return fipteequested, or sent by telecopier, addresséallaws:

0] if to the Corporation,

Adolph Coors Company
311 10th Street

Golden, CO 80401
Attention: Robert Reese
Fax: (303) 277-7407

with copies to:

Kirkland & Ellis LLP

200 East Randolph Drive
Chicago, lllinois 60610
Attention: R. Scott Falk, P.C.
Fax: (312) 861-2200

Kirkland & Ellis LLP

Citigroup Center

153 East 53rd Street

New York, New York 10022

Attn: Frederick Tanne, Esq.
Christian O. Nagler, Esq.

Fax: (212) 446-4900

and

Osler, Hoskin & Harcourt LLP
P.O. Box 50

1 First Canadian Place

Suite 6600

Toronto, Ontario

Canada M5X 1B8

Attention: Clay Horner, Esq.
Fax: (416) 862-6666;

(i) if to any subsequent Holder of Registrable Se@sitio it at such address as may have been fudhisiibe Corporatio
in writing by such Holder;

(iii)  if to any entity included in the definition of "Ptand,"

Pentland Securities (1981) Inc.
335 - 8" Avenue S.W.

3 Floor

Calgary, Alberta T2P 1C9
Attention: The President

Fax:
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with a copy to:

Davies Ward Phillips & Vineberg LLP
1501 McGill College Avenue

Suite 2600

Montreal, Quebec H3A 3N9

Fax: (514) 841-6499

Attention: Me Sylvain Cossette Neil Kravitz

(iv)  if to any entity included in the definition of "BAX

BAX Investments Limited
421 - 7" Avenue S.W.
Suite 3300

Calgary Alberta, T2P 4K9
Attention: The President
Fax:

with a copy to:

Stikeman Elliott LLP

1155 boul. René-Lévesque ouest

Suite 400

Montréal, Québec H3B 3V2

Fax: (514) 397-3415

Attention: Me. Pierre Raymond and Marc Barbeau;

(v) if to any entity included in the definition of "DJS

DJS Holdings Ltd.

421 - 7 Avenue S.W.
Suite 3300

Calgary Alberta, T2P 4K9
Attention: The President
Fax:

with a copy to:

Fraser Milner Casgrain LLP
1, Place Ville Marie

Suite 3900

Montreal, Quebec H3B 4M7
Fax: (514) 866-2241
Attention: Me Paul Dingle;

(vi)  if to the Adolph Coors, Jr. Trust,

Adolph Coors, Jr. Trust

Mail Stop VR900, P.O. Box 4030
Golden, CO 80401

Attention:

Fax: (303) 277-3497
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with a copy to:

Davis Graham & Stubbs LLP

1550 17th St., Suite 500

Denver, CO 80202

Attention: Jennings J. Newcom, Esq.
Jeffrey R. Brandel, Esq.

Fax: (303) 892-7400; and

(vii)  in any case, at such other address or addresséslabave been furnished in writing to the Corgiora(in the case of a
Holder of Registrable Securities) or to the Hold®rRegistrable Securities (in the case of the G@tion) in
accordance with the provisions of this Section 7.8.

7.9 GoverningLaw. This Agreement shall be governed by and coedtim accordance with the laws of the State of Newnk
without giving effect to any choice of law or cdnoflof law rules or provisions that would cause éipplication of the laws of any jurisdiction
other than the State of New York.

7.10 Remedies. In addition to any and all other remedies thay be available at law in the event of any brezdhis Agreement,
each party shall be entitled to specific perforneaoft:the agreements and obligations of the otheiggahereunder and to such other injunc
or other equitable relief as may be granted byuataaf competent jurisdiction without posting a dasr other security. In any action or
proceeding brought to enforce any provision of fkggeement (including the indemnification provisson

7.11 Entire Agreement. This Agreement constitutes the entire agreemedtunderstanding of the parties hereto with respethe
subject matter hereof and supersedes all prioeaggats and understandings.

7.12 Severability. If any provision of this Agreement shall bech# be illegal, invalid or unenforceable, suchghlity, invalidity or
unenforceability shall attach only to such prouisand shall not in any manner affect or rendegélginvalid or unenforceable any other
provision of this Agreement, and this Agreementidb&carried out as if any such illegal, invalidumenforceable provision were not
contained herein.

7.13 Counterparts. This Agreement may be executed by the pamisgparate counterparts, each of which, when stugea and
delivered, shall be deemed to constitute an origing all of which together shall constitute omaldhe same agreement.

7.14 Execution by Facsimile and by Electronic Transmission.  This Agreement may be executed by facsimillyoelectronic
transmission and the delivery by facsimile or etaut transmission of signed copies of this Agreenshall constitute and be deemed to be
delivery of the original signatures of the parti€ke parties agree to exchange manually execuigihals in due course.

7.15 SeparateRights.  The rights of each Holder hereunder are intdridde separate rights of each Holder and negdtis¢paratel
by each Holder and this Agreement is not intendedetat the Holders as a single class and shalhranty way be construed as the Holders
acting in concert or as a group or create an faffit relationship for purposes of applicable laithwespect to the purchase, disposition or
voting of any securities including, without limii@, the Registrable Securities.

7.16 Currency. Unless otherwise indicated, all dollar amousferred to in this Agreement, including the symls3| refer to lawful
money of the United States.
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7.17 Voting Trust Definitions.  All definitions used herein by reference to Yfating Trust Agreement or the Class A Exchangeable
Voting Trust Agreement shall continue to apply nithatanding the termination of any such agreement.

7.18 Registration Notices.  Unless required by law, this Agreement doeseqgtire any Holder giving notice hereunder to udel
securities in a registration statement to conwvetigties into shares of the Corporation's Clag®Bimon Stock except as contemplated by
any applicable underwriting agreement.

The parties hereto have executed this Agee as of the date first above written.
[Signature Pages Follow]
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ADOLPH COORS COMPANY

By: /s/ ANNITA M. MENOGAN

Name:  Annita M. Menogar
Title: Vice President and Secret:

PENTLAND SECURITIES (1981) INC

By: /s/ ANDREW MOLSON

Name: Andrew Molson
Title: Presiden

4280661 CANADA INC.

By: /s/ ANDREW MOLSON

Name: Andrew Molson
Title: Presiden

NOOYA INVESTMENTS LTD.

By: /s/ ERIC H. MOLSON

Name: Eric H. Molson
Title: Vice-Presiden

LINCOLNSHIRE HOLDINGS LIMITED

By: /s/ ERIC H. MOLSON

Name: Eric H. Molson
Title: Presiden

4198832 CANADA INC.

By: /s/ ERIC H. MOLSON

Name: Eric H. Molson
Title: Presiden

BAX INVESTMENTS LIMITED

By: /s/ CYNTHIA BAXTER

Name: Cynthia B. Baxte
Title: Director

6339522 CANADA INC.

By: /s/ JAMES B. BAXTER

Name: James B. Baxte
Title:

BARLEYCORN INVESTMENTS LTD.

By: /s/ CYNTHIA BAXTER

Name:  Cynthia B. Baxte
Title: Director and Presidel



DJS HOLDINGS LTD.

By: /s/ DEIRDRE STEVENSON

Name: Deirdre J. Stevensc
Title: Director

6339549 CANADA INC.

By: /s/ JAMES B. BAXTER

Name: James B. Baxte
Title:

HOOPOE HOLDINGS LTD

By: /s/ DEIRDRE STEVENSON

Name: Deirdre J. Stevensc
Title: Director and Presidel

6339603 CANADA INC.

By: /s/ DEIRDRE STEVENSON

Name: Deirdre J. Stevensc
Title: Presiden

THE ADOLPH COORS, JR. TRUST
DATED SEPTEMBER 12, 196

By: /s/ PETER H. COORS

Name: Peter H. Coor
Title: Trustee




SCHEDULE "A"
to the Registration Rights Agreement
COUNTERPART SIGNATURE PAGE

THE UNDERSIGNED, having acquirddumber to be inserted] [type of Registrable Secuties], hereby (i) undertakes and agrees to
become a party (as a Holder, as defined thereiahdoto be bound by the terms and conditions oRtgistration Rights Agreement and to
perform the applicable obligations thereunder, agribve Corporation and the other signatories thetated as of February 9, 2005 a copy of
which agreement the undersigned acknowledges hagaegved; and (ii) represents that it is a Peeditamily Transferee (as such term is
defined in that certain Class A Common Stock Mol€aors Brewing Company Voting Trust Agreement maidé entered into as of
February 9, 2005 by and among Wilmington Trust Canyp as trustee, Pentland Securities (1981) It Aatolph Coors, Jr. Trust dated
September 12, 1969, in each case with respeck $bales of Coors Class A Common Stock owned bl pacties (other than the trustee).

IN WITNESS WHEREOF this day of ,
Witness Stockholdel
By:
Name:
Title:
Address:

Number and type of securities he




QuickLinks

REGISTRATION RIGHTS AGREEMEN"



