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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, DC 20549  

FORM 8-K  

CURRENT REPORT  

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported: February 9, 2005):    February 15, 2005  

MOLSON COORS BREWING COMPANY  
(Exact name of registrant as specified in its charter)  

(303) 279-6565  
(Registrant's telephone number, including area code)  

Adolph Coors Company  
(Former name or former address, if changed since last report)  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  

�  

Delaware   1-14829   84-0178360 
(State or other jurisdiction of incorporation)   (Commission File Number)   (IRS Employer Identification No.) 

1444 Notre Dame Street East  
Montréal, Québec, Canada, H2L 2R5 

  311 10 th Street  
Golden, Colorado 80401 

(Address of Principal executive offices, including Zip Code) 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
 

�  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
 

�  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
 

�  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

 



 
Item 1.01. Entry into a Material Definitive Agreement.  

        On February 9, 2005, simultaneously with the effectiveness of the merger transaction (the "Merger") between Molson Inc., a Canadian 
corporation ("Molson"), and Adolph Coors Company (n/k/a Molson Coors Brewing Company) (the "Company"), the Company's Credit 
Agreement, dated as of February 1, 2002, among Coors Brewing Company, a Colorado corporation, Golden Acquisition Limited, a company 
incorporated under the laws of England and Wales, the lenders party thereto, Deutsche Bank Securities Inc., as Syndication Agent, J.P. Morgan 
Europe Limited, as London Agent, and JPMorgan Chase Bank, as administrative agent, as amended by Amendment No. 1 dated as of April 5, 
2002, a letter amendment dated June 4, 2002, Amendment No. 2 dated as of May 27, 2003, and Amendment No. 3 dated as of June 3, 2003 (as 
so amended, the "Credit Agreement"), was amended pursuant to Amendment No. 4 thereto which, among other things, revised certain 
provisions of the Credit Agreement based on the Company's post-Merger ownership structure. A copy of Amendment No. 4 to the Credit 
Agreement is filed as Exhibit 99.1 hereto. This description is qualified in its entirety by reference to the text of Amendment No. 4 to the Credit 
Agreement.  

        In connection with the Merger, on February 9, 2005, the Company entered into a registration rights agreement with 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, 1969.  

        The registration rights agreement provides that such parties may participate in a demand registration or an incidental registration effected 
by the Registrant and provides that each beneficiary representative (as defined in the agreement) has the right to request no more than five 
registrations. The registration rights agreement also provides that the Registrant will pay certain reasonable and customary fees and expenses in 
connection with the registration of securities thereunder. The rights granted under the agreement are subject to customary limitations, 
conditions and provisions, including those concerning blackout periods; indemnification; provision of information regarding requesting 
holders; selection of underwriters and counsel; and the execution and delivery of customary agreements. This description is qualified in its 
entirety by reference to the text of the Registration Rights Agreement filed as Exhibit 99.2 hereto.  

        As a result of the Merger and pursuant to the terms of the Combination Agreement (as defined below), the following individuals, among 
others, joined Molson Coors Brewing Company as officers: Daniel J. O'Neill as Vice Chairman, Synergies and Integration, Kevin Boyce as 
President and Chief Executive Officer of Molson Canada, and Robert Coallier as Global Chief Business Development Officer. The Company 
assumed, effective as of the completion of the Merger, the obligations under each of these former Molson officer's employment agreements 
with Molson Inc.  

        Mr. O'Neill's employment agreement provides for an annual base salary of Cdn.$1,000,000 (U.S.$796,000). Mr. O'Neill is also eligible to 
participate in our employee benefit plans and is eligible to receive a performance-based bonus, at the Company's discretion. Under the 
agreement, Mr. O'Neil is entitled to receive Cdn.$3,000,000 (U.S.$2,388,036) upon his resignation or termination within twenty-four months of 
the Merger. The employment agreement includes other provisions including a not-to-compete clause.  

        Mr. Boyce's employment agreement provides for an annual base salary of Cdn.$650,000 (U.S$517,400). Mr. Boyce is also eligible to 
participate in our employee benefit plans and is eligible to receive a performance-based bonus, at the Company's discretion. Under the 
agreement, Mr. Boyce is entitled to receive his salary for twenty-four months after termination without cause. The employment agreement 
includes other provisions including a not-to-compete clause.  

        Mr. Coallier's employment agreement provides for an annual base salary of Cdn.$470,475 (U.S.$374,503). Mr. Coallier is also eligible to 
participate in our employee benefit plans and is eligible to receive a performance-based bonus, at the Company's discretion. Under the 
agreement, Mr. Coallier  



 

is entitled to receive 18 months of salary, annual bonus, benefits and pension upon resignation or termination. The employment agreement 
includes other provisions including a not-to-compete clause.  

        All $U.S. equivalent amounts in this Current Report on Form 8-K are based on exchange rates in effect on February 7, 2005.  

 
Item 2.01 Completion of Acquisition or Disposition of Assets.  

        On February 9, 2005, the Company consummated the Merger with Molson pursuant to the terms and conditions of the previously filed 
Combination Agreement, dated as of July 21, 2004, as amended by the First Amendment to the Combination Agreement, dated November 11, 
2004 and the Second Amendment to the Combination Agreement, dated January 13, 2005 (the "Combination Agreement"), by and among 
Coors, Coors Canada Inc., a Canadian corporation and a subsidiary of Coors ("Exchangeco"), and Molson. The transactions contemplated by 
the Combination Agreement were effected through a court-approved plan of arrangement in Canada (the "Plan of Arrangement").  

        The transactions contemplated by the Combination Agreement and the Plan of Arrangement were adopted and approved at a special 
meeting of the shareholders of Molson on January 28, 2005 and a separate meeting of Molson optionholders on January 27, 2005, and 
amendments to the certificate of incorporation and a proposal to approve the issuance of shares of Class A common stock, Class B common 
stock, special Class A voting stock and special Class B voting stock (and any shares convertible into or exchangeable for shares of that stock), 
as contemplated by the Combination Agreement, were adopted and approved at a special meeting of the securityholders of Coors on 
February 1, 2005.  

        Pursuant to the terms of the Combination Agreement, Coors changed its name to "Molson Coors Brewing Company" and amended its 
certificate of incorporation and bylaws to implement the Merger, including adding a right for the holders of Molson Coors Class B common 
stock and special Class B voting stock to elect three members of the board of directors, all as described therein.  

        In the Merger, Molson shareholders received the following:  

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

•  0.360 of a Class B exchangeable share of Molson Coors Exchangeco (and ancillary rights),  
 

•  through a series of exchanges, 0.360 of a share of Class B common stock of Molson Coors, or  
 

•  a combination of Class B exchangeable shares (and ancillary rights) and, through a series of exchanges, shares of Class B 
common stock.  

        A holder of Molson Class A non-voting shares with an address in Canada, as recorded on Molson's share register, who did not make any 
election received Class B exchangeable shares. A holder of Molson Class A non-voting shares with an address outside of Canada, as recorded 
on Molson's share register, who did not make any election received, through a series of exchanges, for each 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 who was a Canadian resident for Canadian income tax 
purposes was permitted to elect to receive for each of those shares:  

•  0.126 of a Class A exchangeable share and 0.234 of a Class B exchangeable share of Molson Coors Exchangeco (and ancillary 
rights),  
 

•  through a series of exchanges, an aggregate of 0.360 of a share of Molson Coors common stock, comprised of 0.126 of a share 
of Class A common stock and 0.234 of a share of Class B common stock, or  
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•  a combination of exchangeable shares (and ancillary rights) and, through a series of exchanges, shares of Molson Coors 
common stock.  

        A holder of Molson Class B common shares with an address in Canada, as recorded on Molson's share register, who did not make any 
election received exchangeable shares. A holder of Molson Class B common shares with an address outside of Canada, as recorded on 
Molson's share register, who did not make any election received, through a series of exchanges, for each of those shares, an aggregate of 0.360 
of a share of Molson Coors common stock, comprised of 0.126 of a share of Class A common stock of Molson Coors and 0.234 of a share of 
Class B common stock of Molson Coors.  

        Molson Class A non-voting and Class B common shareholders, excluding Pentland, also received a special dividend (the "Special 
Dividend") of Cdn.$5.44 per share, or a total of approximately Cdn.$652 million (U.S.$519 million) paid by Molson in connection with the 
Plan of Arrangement to Molson shareholders of record at the close of business on February 8, 2005 (the "Record Date"), which was the last 
trading day immediately prior to the date of closing of the Merger.  

        The aggregate amount of the Special Dividend was calculated by multiplying all of Molson's outstanding shares of common stock by 
Cdn.$5.44 as of the close of business on the Record Date. Included in the number of outstanding shares of Molson's common stock were 
approximately 1.9 million shares issued upon the exercise of options to purchase Molson Class A common stock by Molson's directors and 
senior management between January 28, 2005 and the Record Date. Such options were exercised for cash and none of the shares of common 
stock delivered upon exercise, or the various securities delivered with respect thereto in the Merger, had been sold as of February 14, 2005. The 
Special Dividend was Cdn.$12 million higher than previously disclosed due to the increase in Molson's outstanding Class A common stock as a 
result of the exercise of options permitted by such Board action.  

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

        All of Molson's shares (other than shares of dissenting holders) were, through a series of exchanges, exchanged for shares of Molson 
Coors common stock and/or exchangeable shares of Molson Coors Exchangeco. The Coors stockholders retained their shares, which remain 
outstanding as shares of Molson Coors.  

        The description of the Combination Agreement and the Plan of Arrangement contained in this Current Report on Form 8-K is qualified in 
its entirety by reference to the text of the Combination Agreement and Plan of Arrangement, which are incorporated herein by reference to 
Annexes B-I and B-II and Annex D, respectively, of the Joint Proxy Statement/Management Information Circular on Schedule 14A, dated 
December 9, 2004, as supplemented.  

 
Item 3.03. Material Modification to Rights of Security Holders.  

        The information in Item 5.03 below is incorporated 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 the consummation of the Merger, each of Randall Oliphant and Wayne Sanders resigned as directors 
of the Company, and each of Francesco Bellini, Melissa E. Coors, Eric H. Molson, Andrew T. Molson, David P. O'Brien, Daniel J. O'Neill, 
H. Sanford Riley and  
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John E. Cleghorn were appointed to the Company's Board of Directors. Randall Oliphant and Wayne Sanders also served as members of the 
Audit Committee.  

        David P. O'Brien has been appointed to serve on the Audit Committee and the Finance Committee, Francesco Bellini and H. Sanford 
Riley have been appointed to serve on the Compensation Committee, Eric H. Molson and Andrew T. Molson have been appointed to serve on 
the Class A-M Nominating Subcommittee, and Peter H. Coors and Melissa E. Coors have been appointed to serve on the Class A-C 
Nominating Subcommittee.  

        Francesco Bellini, 57, was appointed a director of Molson Coors in February 2005. Mr. Bellini served as a board member of Molson since 
1997, serving on the audit and finance committee, the environment, health and safety committee and the human resources and pension fund 
committee. He has served on boards of various public and private companies. Dr. Bellini has been chairman and chief executive officer of 
Neurochem Inc., a leading Canadian biopharmaceutical company, since 2002. He is also chairman of Picchio Pharma Inc., Innodia Inc., 
Adaltis Inc., and ViroChem Pharma Inc., all biopharmaceutical companies. A pioneer in the Canadian biopharmaceutical industry, he was 
chairman and chief executive officer, as well as co-founder of Biochem Pharma (now Shire-Biochem) from 1986 to 2001. A graduate of the 
University of New Brunswick with a Ph.D. in 1977, he has authored or co-authored more than twenty patents over his 20-year career as a 
research scientist.  

        Melissa Coors, 32, was appointed a director of Molson Coors in February 2005. Ms. Coors has served in a variety of managerial positions 
with Coors Brewing Company since 1996 with emphasis on international markets. She has served as Caribbean area manager, developing 
strategic annual business plans for the Caribbean markets, business development manager, with emphasis on growth in profit and market share 
in key Coors Brewing Company markets, and assistant brand manager for Coors Light, managing Coors' development and implementation of 
marketing strategy for the Hispanic market. She earned an MBA from the University of Denver in Marketing and holds a B.S. degree from 
Georgetown University in Foreign Service, Latin American Studies.  

        Eric H. Molson, 67, was appointed a director of Molson Coors in February 2005. Mr. Molson served as a director of Molson since 1974 
and served as chairman of the board of Molson since 1988. He is currently a member of the corporate governance committee and environment, 
health and safety committee of Molson. He is also chancellor of Concordia University and a director of the Montréal General Hospital 
Corporation and Foundation, the Canadian Irish Studies Foundation and Vie des Arts. Mr. Molson received an Arts Baccalaureate (A.B.) with 
Honors in Chemistry from Princeton University. He earned a Master Brewer Certificate from the United States Brewers Academy and 
subsequently studied economics at the McGill Graduate School.  

        Andrew T. Molson, 36, was appointed a director of Molson Coors in February 2005. Mr. Molson has been with National Public Relations 
since 1997. One of his mandates with National Public Relations involved acting as the director of communications of the Montréal Exchange 
during the restructuring of the Canadian exchanges in 1999. Mr. Molson became a member of the Québec bar in 1994 and holds a law degree 
from Laval University, a B.A. from Princeton University and a Masters in corporate governance and ethics from the University of London 
(Birkbeck College). In 2003, he was elected fellow and professional administrator of the Institute of Chartered Secretaries and Administrators. 
Mr. Molson is the vice president of the Molson Foundation and a director of the McCord Museum, the Montréal Fluency Centre and the Ste-
Justine Hospital Foundation.  

        David P. O'Brien, 63, was appointed a director of Molson Coors in February 2005. Mr. O'Brien served as a director of Molson since 2002 
and was a member of its human resources and pension fund committee and the corporate governance committee. Mr. O'Brien has been the 
chairman of the board of directors of the Royal Bank of Canada since February 2004. He has also been chairman of the board of directors of 
EnCana Corporation, an oil and gas company, since April 2002. He was chairman of the board of directors and chief executive officer of 
PanCanadian Energy Corporation from October 2001  
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to April 2002 and, before that, he had been chairman of PanCanadian since 1991. Mr. O'Brien was chairman of the board of directors, president 
and chief executive officer of Canadian Pacific Limited, an energy, hotels and transportation company, from May 1996 to October 2001. He is 
also a director of Inco Limited, Fairmont Hotels & Resorts and Transcanada Pipelines Limited. In addition, he is a director of the C.D. Howe 
Institute, a research and educational institution.  

        Daniel J. O'Neill, 52, was appointed a director of Molson Coors in February 2005. Mr. O'Neill served as president and chief executive 
officer of Molson since June 2000. He joined the organization as executive vice president and chief operating officer, North American brewing, 
in 1999 and has served as a director since that time. He had been executive vice president of H.J. Heinz & Co., and served as president and 
chief executive officer of Star-Kist Foods. He was a director of H.J. Heinz from January 1998 to March 1999. Mr. O'Neill was the president of 
Campbell Soup Company from March 1994 to December 1997. He joined Campbell Soup after an international career spanning five countries 
and three continents working with S.C. Johnson, a consumer products company. He received an M.B.A. degree from Queen's University in 
1976.  

        H. Sanford Riley, 53, was appointed a director of Molson Coors in February 2005. Mr. Riley served as a director of Molson since 1999, 
and served as chairman of its audit and finance committee and as a member of its human resources and pension fund committee. Mr. Riley is 
president and chief executive officer of Richardson Financial Group, a specialized financial service company. Between 1992 and 2001, he 
served as president and chief executive officer of Investors Group Inc., a personal financial services organization, retiring as chairman in 2002. 
Mr. Riley currently serves as a director of the North West Company and James Richardson International Co. His community affiliations 
include serving as past chairman of the Manitoba Business Council and chancellor of the University of Winnipeg. He obtained a B.A. from 
Queen's University and an LL.B. from Osgoode Hall Law School.  

        John E. Cleghorn, 63, was appointed a director of Molson Coors in February 2005. Mr. Cleghorn previously served as a director of 
Molson from 2003 to 2005 and served on its human resources and pension fund committee and corporate governance committee. Mr. Cleghorn 
is chairman of the board of directors of SNC-Lavalin Group Inc., an international engineering and construction firm. He is the retired chairman 
of the board of directors and chief executive officer of Royal Bank of Canada. He held that position from 1995 until his retirement in 
July 2001. He is also a director of Canadian Pacific Railway, Finning International, a distributor of large-scale machinery and equipment, and 
both Nortel Networks Limited and Nortel Networks Corporation, communications companies. He graduated with a B.Comm. from McGill 
University and is an officer of the Order of Canada and a fellow of the Institute of Chartered Accountants in Ontario and Québec.  

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

        Daniel J. O'Neill, 52, was appointed Vice Chairman, Synergies and Integration, of Molson Coors in February 2005.  

        Kevin Boyce, 49, was appointed President and Chief Executive Officer, Molson Canada in February 2005. Mr. Boyce served as president 
and chief operating officer, North America since April 2004 after a career spanning almost 20 years with Unilever, a consumer products 
company, in several positions, including most recently president and chief executive officer, Unilever Cosmetics International from 2003, 
president and chief executive officer. Unilever Canada from May 2000 to October 2003, and president of Good Humor Breyer's ice cream 
division of Unilever prior to that.  

        Fernando Tigre, 61, was appointed President and Chief Executive Officer, Cervejarias Kaiser Brasil S.A. Mr. Tigre previously served as 
president and chief executive officer of Cervejarias Kaiser Brasil S.A. since July 1, 2004. Prior to that date, he had been a director of Camargo 
Correa, parent company of São Paolo Alpargatas, a major shoe and textile manufacturer in Brazil, where he was president from  
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1997 to 2003 and chairman of the board of directors from 2002 to 2004. He has served as chairman of the board of directors of Santista Téxtil 
S.A. from 1997 to 2004, Carmago Correa Cimentos S.A. from 2003 to 2004 and Carmago Correa Metais S.A. from 2003 to 2004. Prior to 
1997, he was president of Jari Cellulose, a pulp and paper company in Brazil, and also held positions with Alcoa, Westinghouse and GE in 
Brazil.  

        There are no family relationships among any of the directors or principal officers other than Mr. Peter H. Coors and Ms. Melissa E. Coors, 
who are father and daughter, and Messrs. Eric and Andrew Molson, who are father and son, respectively.  

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

        In connection with the Merger, the Company's Certificate of Incorporation and Bylaws were amended as described in "Amendments to 
Coors' Certificate of Incorporation" beginning on page 141 and "Amendments to Coors' Bylaws" beginning on page 145 of the Joint Proxy 
Statement/Management Information Circular on Schedule 14A (the "Proxy"), dated December 9, 2004, as supplemented, which is incorporated 
herein by reference which pages are filed as Exhibit 99.2 hereto. The description in the Proxy is qualified in its entirety by reference to the text 
of the Restated Certificate of Incorporation of Adolph Coors Company and the Amended and Restated Bylaws of Molson Coors Brewing 
Company filed as Exhibit 99.4 and Exhibit 99.5 hereto, respectively.  

 
Item 8.01. Other Events.  

        Following the Merger, Peter H. Coors will retain his executive officer position as Chairman of the Board of Directors of Coors Brewing 
Company and will therefore not receive severance compensation of U.S.$6,190,881 under his employment agreement as previously reported.  

 
Item 9.01. Exhibits.  

6  

Exhibit No. 

  

Description 

99.1   Amendment No. 4 to the Credit Agreement, dated as of November 24, 2004, among Adolph Coors Company, Coors Brewing 
Company, Golden Acquisition Limited, the lenders party thereto, Deutsche Bank Securities Inc., as Syndication Agent, 
J.P. Morgan Europe Limited, as London Agent, and JPMorgan Chase Bank, as administrative agent. 

99.2 
 
  

 
Registration Rights Agreement, dated as of February 9, 2005, 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, 1969. 

99.3 
 
  

 
The following sections of the Company's Joint Proxy Statement/Management Information Circular (the "Proxy Statement") 
dated December 9, 2004 on Schedule 14A: "Amendment to Coors' Certificate of Incorporation" beginning on page 141 
thereof and "Amendments to Coors' Bylaws" beginning on page 145 thereof (incorporated by reference to the Proxy 
Statement). 

99.4 
 
  

 
Restated Certificate of Incorporation of Adolph Coors Company (incorporated by reference to Annex G of the Proxy 
Statement). 

99.5 
 
  

 
Amended and Restated Bylaws of Molson Coors Brewing Company (incorporated by reference to Annex H of the Proxy 
Statement). 



 
SIGNATURES  

        Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf 
by the undersigned hereunto duly authorized.  
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        MOLSON COORS BREWING COMPANY 
 
Date: 

 
  
 
February 15, 2005 

 
  

 
/s/   ANNITA MENOGAN        

        Name:   Annita Menogan 
        Title:   Corporate Secretary and Assistant General 

Counsel 



 
EXHIBIT INDEX  

Exhibit No. 

  

Description 

99.1   Amendment No. 4 to the Credit Agreement, dated as of November 24, 2004, among Adolph Coors Company, Coors Brewing 
Company, Golden Acquisition Limited, the lenders party thereto, Deutsche Bank Securities Inc., as Syndication Agent, 
J.P. Morgan Europe Limited, as London Agent, and JPMorgan Chase Bank, as administrative agent. 

99.2 
 
  

 
Registration Rights Agreement, dated as of February 9, 2005, 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, 1969. 

99.3 
 
  

 
The following sections of the Company's Joint Proxy Statement/Management Information Circular (the "Proxy Statement") 
dated December 9, 2004 on Schedule 14A: "Amendment to Coors' Certificate of Incorporation" beginning on page 141 
thereof and "Amendments to Coors' Bylaws" beginning on page 145 thereof (incorporated by reference to the Proxy 
Statement). 

99.4 
 
  

 
Restated Certificate of Incorporation of Adolph Coors Company (incorporated by reference to Annex G of the Proxy 
Statement). 

99.5 
 
  

 
Amended and Restated Bylaws of Molson Coors Brewing Company (incorporated by reference to Annex H of the Proxy 
Statement). 



 

 
QuickLinks  

Item 1.01. Entry into a Material Definitive Agreement.  
Item 2.01 Completion of Acquisition or Disposition of Assets.  
Item 3.03. Material Modification to Rights of Security Holders.  
Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.  
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  
Item 8.01. Other Events.  
Item 9.01. Exhibits.  

SIGNATURES  
EXHIBIT INDEX  



 
QuickLinks -- Click here to rapidly navigate through this document 

Exhibit 99.1 

EXECUTION COPY 

        AMENDMENT NO. 4 dated as of November 29, 2004 (this "Amendment"), to the CREDIT AGREEMENT dated as of 
February 1, 2002, among ADOLPH COORS COMPANY, a Delaware corporation (the "Company"); COORS BREWING 
COMPANY, a Colorado corporation; GOLDEN ACQUISITION LIMITED, a company incorporated under the laws of England 
and Wales; the LENDERS party thereto; DEUTSCHE BANK SECURITIES INC., as Syndication Agent; J.P. MORGAN 
EUROPE LIMITED, as London Agent; and JPMORGAN CHASE BANK, as Administrative Agent, as amended by 
Amendment No. 1 dated as of April 5, 2002, by a letter amendment dated June 4, 2002, by Amendment No. 2 dated as of 
May 27, 2003, and by Amendment No. 3 dated as of June 3, 2003 (as so amended, the "Credit Agreement").  

        A.    Pursuant to the terms and subject to the conditions contained in the Credit Agreement, the Lenders have extended and agreed to 
extend credit to the Borrowers (capitalized terms used and not otherwise defined herein having the meanings assigned to them in the Credit 
Agreement).  

        B.    The Borrowers have informed the Lenders that the Company, Coors Canada Inc., a Canadian corporation and a subsidiary of the 
Company ("ExchangeCo"), and Molson Inc., a Canadian corporation ("Molson"), have entered into a Combination Agreement dated as of 
July 21, 2004, as amended by Amendment No. 1 dated as of November 11, 2004, (as so amended, the "Combination Agreement"), providing 
for a business combination by way of arrangement under Canadian law as a result of which (a) the Company will become the direct or indirect 
record and beneficial owner of all the issued and outstanding equity interests of Molson and (b) former holders of the equity interests of 
Molson will receive consideration consisting solely of equity interests in ExchangeCo that will entitle the holders thereof to exercise voting 
rights and receive distributions with respect to, and under specified circumstances will be exchangeable for, shares of common stock of the 
Company, but that will not represent direct or (other than through interests with respect to the common stock of the Company) indirect 
beneficial ownership interests in Molson or its subsidiaries (the "Combination"). It is contemplated that at the time the Combination is 
consummated the name of the Company will be changed to "Molson Coors Brewing Company."  

        C.    In connection with the foregoing, the Borrowers have requested that the Lenders agree to amend certain provisions of the Credit 
Agreement as provided herein. The Lenders whose signatures appear below, constituting the Required Lenders, are willing, on the terms and 
subject to the conditions set forth herein, so to amend the Credit Agreement. The Borrowers have requested that the Credit Agreement be 
amended as set forth herein.  

        Accordingly, in consideration of the mutual agreements herein contained and other good and valuable consideration, the sufficiency and 
receipt of which are hereby acknowledged, the parties hereto agree as follows:  

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

        " Permitted Holders " means at any time prior to the consummation of the Combination, (i) the Adolph Coors, Jr. Trust, (ii) any trustee of 
such Trust acting in its capacity as such, (iii) any Person that is a beneficiary of such trust on the date hereof, (iv) any other trust or similar 
arrangement for the benefit of such beneficiaries and (v) the successors of any such Persons, and (b) at the time of or at any time after the 
consummation of the Combination, (i) any of the Persons referred to in the preceding clause (a), (ii) the trust established under the Voting and 
Exchange Trust Agreement (as defined in the Combination Agreement), (iii) Pentland Securities (1981) Inc., a Canadian corporation, 
(iv) Lincolnshire Holdings Inc., (v) Nooya Investments Inc. and (v) Eric Molson and Stephen Molson,  



 

their spouses, their estates, their lineal descendants or trusts for the benefit of any of the foregoing persons."  

        (b)   The following new definitions are inserted in their proper alphabetical positions in Section 1.01 of the Credit Agreement:  

        " Combination " means a business combination by way of arrangement under Canadian law pursuant to the Combination Agreement, as a 
result of which (a) the Company will become the direct or indirect record and beneficial owner of all the issued and outstanding equity interests 
of Molson and (b) former holders of the equity interests of Molson will receive consideration consisting solely of equity interests in 
ExchangeCo that will entitle the holders thereof to exercise voting rights and receive distributions with respect to, and under specified 
circumstances will be exchangeable for, shares of common stock of the Company, but that will not represent direct or (other than through 
interests with respect to the common stock of the Company) indirect beneficial ownership interests in Molson or its subsidiaries.  

        " Combination Agreement " means the Combination Agreement dated as of July 21, 2004, among the Company, ExchangeCo and Molson. 

        " ExchangeCo " means Coors Canada Inc., a Canadian corporation and a subsidiary of the Company.  

        " Molson " means Molson Inc., a Canadian corporation."  

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

        "(e) (i) Indebtedness of any Person that becomes a Subsidiary after the date hereof; provided that (A) such 
Indebtedness exists at the time such Person becomes a Subsidiary and is not created in contemplation of or in connection 
with such Person becoming a Subsidiary or (B) in the case of Molson, such Indebtedness is incurred under (x) the 
Amended and Restated Credit Agreement dated as of March 14, 2002, among Molson, the lenders party thereto and 
Bank of Montreal, as administrative agent or (y) the Amended Securitization Agreement dated as of March 30, 2001, as 
amended through the date hereof, among Molson Canada, Pure Trust, The Royal Trust Company, as trustee, and Royal 
Bank of Canada, as financial services agent and does not exceed Can.$775,000,000 in aggregate principal amount; 
provided further that neither the Company nor any Subsidiary (other than Molson or a subsidiary of Molson) shall 
assume, enter into any Guarantee with respect to or otherwise become directly or contingently liable for Indebtedness of 
Molson or any subsidiary of Molson permitted under this clause (i); and (ii) Indebtedness of Molson or any subsidiary of 
Molson that is incurred to refinance or replace any Indebtedness of Molson or any subsidiary of Molson that is 
outstanding under clause (i)(A) of this paragraph (e) or that could have been incurred under the Amended and Restated 
Credit Agreement and/or the Amended Securitization Agreement referred to in clause (i)(B) of this paragraph (e) (it 
being agreed that the Company or any Subsidiary may Guarantee any Indebtedness permitted under this clause (ii));"  

        (d)   The following proviso is hereby inserted at the end of Section 6.05 of the Credit Agreement:  

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

        SECTION 2.     Representations and Warranties.     To induce the other parties hereto to enter into this Amendment, the Company hereby 
represents and warrants to each other party hereto (a) that on and as of the date hereof (i) the representations and warranties of the Loan Parties 
set forth in the Loan Documents are true and correct in all material respects except to the extent such representations and warranties expressly 
relate to an earlier date, in which case they shall be true and correct as of such date, and (ii) no Default has occurred and is continuing and 
(b) on and as of the Amendment Effective Date (and after giving effect to the Combination) (i) the representations and warranties of  



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

        SECTION 3.     Conditions to Effectiveness.     The amendments provided for in Section 1 shall become effective on the date (the 
"Amendment Effective Date") on which the following conditions are satisfied:  

        (a)   The Administrative Agent shall have received counterparts of this Amendment that, when taken together, bear the signatures 
of the Company and the Required Lenders.  

        (b)   The Combination shall have been or shall on the Amendment Effective Date be consummated on substantially the terms set 
forth in the Combination Agreement as in effect on the date hereof or as amended after the date hereof; provided that no such 
amendment shall (i) change the terms of the Combination in a manner not consistent with the definition of "Combination" set forth in 
Section 1(b) above or (ii) be adverse in any material respect to the rights or interests of the Lenders.  

        (c)   The Administrative Agent shall have received supplements to the Subsidiary Guarantee Agreement executed by ExchangeCo 
and each other Subsidiary (other than any Foreign Subsidiary) directly or indirectly owning Equity Interests in Molson that is a 
Significant Subsidiary.  

        (d)   The Company shall have delivered to the Administrative Agent a certificate of a senior accounting or financial officer dated as 
of the Amendment Effective Date confirming the accuracy as of the Amendment Effective Date and after giving effect to the 
Combination of the representations and warranties set forth in Section 2.  

        Notwithstanding the foregoing, if the Amendment Effective Date shall not have occurred by February 28, 2005, then the amendments 
provided for in Section 1 shall terminate and be of no further force or effect.  

        SECTION 4.     Effect of Amendment.     Except as expressly set forth herein, this Amendment shall not by implication or otherwise limit, 
impair, constitute a waiver of, or otherwise affect the rights and remedies of the Lenders, the Agents, or the Borrowers under the Credit 
Agreement, as amended by this Amendment, or any other Loan Document, and shall not alter, modify, amend or in any way affect any of the 
terms, conditions, obligations, covenants or agreements contained in the Credit Agreement, as amended by this Amendment, or any other Loan 
Document, all of which are ratified and affirmed in all respects and shall continue in full force and effect. Nothing herein shall be deemed to 
entitle the Borrowers to a consent to, or a waiver, amendment, modification or other change of, any of the terms, conditions, obligations, 
covenants or agreements contained in the Credit Agreement, as amended by this Amendment, or any other Loan Document in similar or 
different circumstances. This Amendment shall apply and be effective only with respect to the provisions of the Credit Agreement specifically 
referred to herein. After the Amendment Effective Date, any reference to the Credit Agreement shall mean the Credit Agreement as modified 
hereby. This Amendment shall constitute a Loan Document for all purposes of the Credit Agreement and the other Loan Documents.  

        SECTION 5.     Counterparts.     This Amendment may be executed in any number of counterparts and by different parties hereto in 
separate counterparts, each of which when so executed and delivered shall be deemed an original, but all such counterparts constitute but one 
and the same instrument. Delivery of any executed counterpart of a signature page of this Amendment by facsimile transmission shall be 
effective as delivery of a manually executed counterpart hereof.  

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

        SECTION 7.     Expenses.     The Company agrees to reimburse the Administrative Agent for its reasonable out-of-pocket expenses in 
connection with this Amendment, including the reasonable fees, charges and disbursements of Cravath, Swaine & Moore LLP, counsel for the 
Administrative Agent.  

        SECTION 8.     Headings.     The headings of this Amendment are for purposes of reference only and shall not limit or otherwise affect 
the meaning hereof.  



        IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their duly 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 Administrative 
Agent, Issuing Bank and Swingline Lender, 

 
  

 
  

 
By 

 
/s/   ROBERT T. SACKS        

      Name: Robert T. Sacks 
      Title: Managing Director 



  SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY CREDIT 

AGREEMENT DATED AS OF FEBRUARY 1, 2002 
 
  On Behalf of: 

The Governor and Company of 
The Bank of Ireland by: 

 
  /s/   CONOR LINEHAN        

Conor Linehan 
Senior Manager 

 
  /s/   FIONA SMITH        

Fiona Smith 
Assistant Manager 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

  
 
  

 
THE BANK OF NEW YORK 

NAME OF LENDER: 
 
  

 
/s/   ROBERT BESSER        

    by   Name: Robert Besser 
        Title: Vice President 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

  
 
  

 
THE BANK OF NOVA SCOTIA 

NAME OF LENDER: 
 
  

 
/s/   MARK SPARROW        

    by   Name: Mark Sparrow 
        Title: Director 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

  
 
  

 
THE BANK OF TOKYO-MITSUBISHI, LTD.  
CHICAGO BRANCH 

  
 
  

 
/s/   SHINICHIRO MUNECHIKA        

    by   Name: Shinichiro Munechika 
        Title: Deputy General Manager 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

 
  

 
  

 
BNP PARIBAS 

 
  

 
  

 
By: 

 
/s/   SANDY F. BERTRAM        

Sandy F. Bertram  
Vice President 

 
  

 
  

 
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 COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

 
  

 
  

 
NAME OF LENDER: CoBank, ACB 

 
  

 
  

 
By: 

 
  

 
/s/   S. RICHARD DILL        

        Name: S. Richard Dill 
        Title: Vice President 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

  
 
  DANSKE BANK A/S 

NAME OF LENDER: 
 
  

 
/s/   ANGELO BALESTRIERI        

    by   Name: Angelo Balestrieri 
        Title: Vice President 

  
 
  

 
/s/   JOHN O'NEILL        

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



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

NAME OF LENDER: 
 
  

 
Deutsche Bank AG New York Branch 

  
 
  

 
/s/   FREDERICK W. LAIRD        

    by   Name: Frederick W. Laird 
        Title: Managing Director 

  
 
  

 
/s/   BELINDA WHEELER        

    by   Name: Belinda Wheeler 
        Title: Vice President 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

  
 
  

 
FLEET NATIONAL BANK 

NAME OF LENDER: 
 
  

 
/s/   ROBERT J. BERKLEY        

    By   Name: ROBERT J. BERKLEY 
        Title: SENIOR VICE PRESIDENT 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

NAME OF LENDER: 
 
  

 
/s/   DANIEL TWENGE        

    By   Name: Daniel Twenge 
        Title: Vice President  

Morgan Stanley Bank 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

  
 
  

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

  
 
  

 
/s/   STEPHEN R. STAPLES        

    by   Name: STEPHEN R. STAPLES 
        Title: EXECUTIVE DIRECTOR 

  
 
  

 
/s/   REBECCA O. MORROW        

    by   Name: Rebecca O. Morrow 
        Title: Executive Director 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

  
 
  

 
NAME OF LENDER: 

  
 
  

 
/s/   SAMUEL M. JANNETTA, JR.        

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

SUNTRUST BANK 



    SIGNATURE PAGE TO AMENDMENT NO. 4 DATED AS OF 
NOVEMBER 29, 2004, TO THE ADOLPH COORS COMPANY 
CREDIT AGREEMENT DATED AS OF FEBRUARY 1, 2002 

NAME OF LENDER: 
 
  

 
WACHOVIA BANK NATIONAL ASSOCIATION 

  
 
  

 
/s/   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, 1969  

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 Adolph Coors 
Company (to be renamed "Molson Coors Brewing Company" upon the consummation of the transactions contemplated by the Combination 
Agreement (as defined below)), a corporation incorporated under the laws of Delaware (the "Corporation" ), 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, 1969, and such other holders of shares of the Corporation who (i) may become parties hereto 
pursuant to Section 7.6 and (ii) agree to become party to and bound by the provisions of this Agreement by executing the form of counterpart 
attached hereto as Schedule A (collectively, the "Holders" ).  

        As contemplated by the Combination Agreement, the Corporation covenants and agrees with the Holders to make certain arrangements 
with respect to the registration of the Registrable Securities (as defined below) held by the Holders under the 1933 Act (as defined below) and 
the qualification of such shares for distribution under the securities laws of the Provinces of Canada, as set forth herein.  

ARTICLE 1  
CERTAIN DEFINITIONS  

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

1.1   "1933 Act" shall mean the United States Securities Act of 1933, as amended, or any similar federal 
statute, and the rules and regulations of the SEC thereunder, all as the same shall be in effect at the 
time. 

 
1.2 

 
  

 
"BAX" shall mean, collectively, BAX Investments Limited, 6339522 Canada Inc. and Barleycorn 
Investments Ltd., all of which are corporations incorporated under the laws of Canada. 

 
1.3 

 
  

 
"Beneficiary Representative" shall mean the Molson Beneficiary Representative or the Coors 
Beneficiary Representative. 

 
1.4 

 
  

 
"Canadian MJDS Procedures" shall mean the procedures for the distribution of securities by way 
of an MJDS Prospectus available under National Instrument 71-101, or any successor thereto. 

 
1.5 

 
  

 
"Canadian Prospectus" shall mean a (final) Prospectus filed by the Corporation under Canadian 
Securities Laws. 

 
1.6 

 
  

 
"Canadian Securities Commissions" shall mean the securities commissions or other securities 
regulatory authorities in each of the Provinces or Territories of Canada. 

 
1.7 

 
  

 
"Canadian Securities Laws" shall mean the securities legislation of the applicable Province(s) or 
Territory(ies) of Canada, and the rules, regulations, instruments and written policies of the applicable 
Canadian Securities Commissions, all as shall be in effect from time to time. 

 
1.8 

 
  

 
"Canadian Shelf Prospectus" shall mean a Canadian shelf prospectus filed pursuant to National 
Instrument 71-101, or any successor thereto. 

 
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 among The Royal Trust Company, as trustee, Pentland 
Securities (1981) Inc., 4280661 Canada Inc. and Adolph Coors, Jr. Trust dated September 12, 1969, 
with respect to all Class A Exchangeable Shares owned by such parties (other than the trustee). 

 
1.10 

 
  

 
"Class A Exchangeable Shares " shall mean the Class A exchangeable shares in the capital of 
Exchangeco, having substantially the rights, privileges, restrictions and conditions set out in 
Appendix I to the Plan of Arrangement. 

      

 
1.11 

 
  

 
"Class B Exchangeable Shares" shall mean the Class B exchangeable shares in the capital of 
Exchangeco having substantially the rights, privileges, restrictions and conditions set out in 
Appendix II to the Plan of Arrangement. 

 
1.12 

 
  

 
"Combination Agreement" shall mean the Combination Agreement, dated as of July 21, 2004, by 
and among Adolph Coors Company, Coors Canada Inc. and Molson Inc., as amended on 
November 11, 2004, and as further amended on January 13, 2005. 
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1.13   "Control Block Holder" shall mean a holder of securities holding a sufficient number of any 
securities of the Corporation (including Registrable Securities) to affect materially the control of the 
Corporation as contemplated under Canadian Securities Laws. 

 
1.14 

 
  

 
"Coors Beneficiary Representative" shall have the meaning given to it in the Voting Trust 
Agreement; provided, however, if the Voting Trust Agreement is terminated, it shall mean the last 
person designated thereunder as its beneficiary representative and its successors and assigns. 

 
1.15 

 
  

 
"Coors Class A Common Stock" shall mean the Corporation's Class A Common Stock, par value 
$0.01 per share. 

 
1.16 

 
  

 
"Coors Class B Common Stock" shall mean the Corporation's Class B Common Stock, par value 
$0.01 per share. 

 
1.17 

 
  

 
"conversion" includes, without limitation, redemption, conversion and/or exchange, of any Class A 
Exchangeable Shares or Class B Exchangeable Shares. 

 
1.18 

 
  

 
"Coors Trust" shall mean the Adolph Coors, Jr. Trust dated September 12, 1969. 

 
1.19 

 
  

 
"DJS" shall mean, collectively, DJS Holdings Ltd., 6339549 Canada Inc., Hoopoe Holdings Ltd. and 
6339603 Canada Inc., all of which are corporations incorporated under the laws of Canada. 

 
1.20 

 
  

 
"Eligible Stockholders" shall mean each of the parties hereto (other than the Corporation) and other 
members of the Coors Family Group (as defined in the Voting Trust Agreement and the Class A 
Exchangeable Voting Trust Agreement) or the Molson Family Group (as defined in the Voting Trust 
Agreement and the Class A Exchangeable Voting Trust Agreement) in each case from time to time. 

 
1.21 

 
  

 
"Exchange Act" shall mean the United States Securities Exchange Act of 1934 , as amended, or any 
similar federal statute, and the rules and regulations of the SEC thereunder, all as the same shall be in 
effect from time to time. 

 
1.22 

 
  

 
"Exchangeco" shall mean Molson Coors Canada Inc., a company existing under the laws of Canada 
and an indirect subsidiary of the Corporation. 

 
1.23 

 
  

 
"Final Order" shall mean the final order of the Court approving the Arrangement, as such order may 
be amended or varied at any time prior to February 9, 2005 or if, appealed, then unless such appeal is 
withdrawn or denied as affirmed or as amended on appeal. 

 
1.24 

 
  

 
"Molson Beneficiary Representative" shall have the meaning given to it in the Voting Trust 
Agreement; provided, however, if the Voting Trust Agreement is terminated it shall mean the last 
person designated thereunder as its beneficiary representative and its successors and assigns. 

 
1.25 

 
  

 
"MJDS" shall mean the multijurisdictional disclosure system agreed to by the Canadian Securities 
Commissions and the SEC and any successor thereto. 

 
1.26 

 
  

 
"MJDS Eligible" shall mean eligible to offer Registrable Securities pursuant to National Instrument 
71-101, or any successor thereto. 

 
1.27 

 
  

 
"MJDS Prospectus" shall mean the prospectus filed pursuant to National Instrument 71-101, or any 
successor thereto. 

      

 
1.28 

 
  

 
"MRRS Decision Document" shall mean a decision document issued under the Canadian mutual 
reliance review system. 

 
1.29 

 
  

 
"Pentland" shall mean, collectively, Pentland Securities (1981) Inc., 4280661 Canada Inc., Nooya 
Investments Limited, Lincolnshire Holdings Limited and 4198832 Canada Inc., all of which are 
corporations incorporated under the laws of Canada. 

 
1.30 

 
  

 
"Plan of Arrangement" shall mean the plan of arrangement under Section 192 of the Canada 
Business Corporation Act, substantially in the form of Exhibit B to the Combination Agreement and 
any amendments or variations thereto or made at the direction of the Superior Court, District of 



ARTICLE 2  
DEMAND REGISTRATIONS  

         2.1     Required Registration Statement and Canadian Prospectus.     At any time and from time to time, a Beneficiary Representative, 
BAX, or DJS (when making a request under this Section 2.1, the " Initiating Holder ") may by written notice to the Corporation (the 
"Demand Notice" ) request the  

3  

Montreal, Province of Quebec in the Final Order. 
 
1.31 

 
  

 
"Prospectus" shall mean, as the context may require, with respect to a public offering or distribution 
in the United States, the prospectus included in any Registration Statement, or, with respect to a 
public offering or distribution in Canada, a Canadian Prospectus, as such documents may be amended 
or supplemented by an amendment or prospectus supplement, including post-effective amendments, 
and all material incorporated by reference in such prospectus. 

 
1.32 

 
  

 
"Registrable Securities" shall mean (i) any shares of Coors Class B Common Stock (a) held by 
Eligible Stockholders and (b) issued or issuable upon conversion of Coors Class A Common Stock or 
Class B Exchangeable Shares, or indirectly, Class A Exchangeable Shares, whether or not converted 
prior to the closing of the relevant transaction, or (ii) any shares of Coors Class B Common Stock, in 
each case, held on or acquired from time to time after the date hereof that are held by Eligible 
Stockholders. 

 
1.33 

 
  

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

 
1.34 

 
  

 
"SEC" shall mean the United States Securities and Exchange Commission. 

 
1.35 

 
  

 
"Shelf Registration" shall mean a registration statement effected pursuant to Section 2.6. 

 
1.36 

 
  

 
"Shelf Registration Statement" shall mean a "shelf" registration statement of the Corporation that 
covers all the Registrable Securities (but no other securities unless approved by the Holders whose 
Registrable Securities are to be covered by such Shelf Registration Statement) on an appropriate form 
pursuant to Rule 415 under the 1933 Act, or any similar rule that may be adopted by the SEC, and all 
amendments and supplements to such registration statement, including post-effective amendments, in 
each case, including the Prospectus contained therein, all exhibits thereto and any document 
incorporated by reference therein. 

 
1.37 

 
  

 
"Voting Trust Agreement" shall mean the Class A Common Stock Molson Coors Brewing 
Company Voting Trust Agreement, entered into as of February 9, 2005 by and among Wilmington 
Trust Company, as trustee, Pentland Securities (1981) Inc. and Adolph Coors, Jr. Trust dated 
September 12, 1969, in each case with respect to all shares of Coors Class A Common Stock owned 
by such parties (other than the trustee). 



Corporation prepare and file a Registration Statement with respect to all or any portion of such Initiating Holder's or other Holders', for whom 
it may lawfully act hereunder, Registrable Securities. If the Corporation receives such a request that the Corporation prepare and file either a 
Registration Statement on Form S-3 (or, if Form S-3 is not then available, on such Registration Statement as is then available to effect 
registration of the Registrable Securities) ( "Form S-3" ), or, if the Corporation is then MJDS Eligible, both a Registration Statement on 
Form S-3 and a Canadian Prospectus under the Canadian MJDS Procedures, with respect to all or a part of the Registrable Securities owned or 
to be owned at the relevant time by such Holder, the Corporation will:  

(a)  promptly give written notice of the proposed registration or qualification, and any related compliance, to all other 
Holders of Registrable Securities, which Holders shall be entitled to join in such registration and/or qualification, 
provided that each Holder wishing to do so notifies the Corporation in writing within 15 days after receipt of the 
aforementioned written notice from the Corporation; and  
 

(b)  as soon as practicable, use its reasonable best efforts to effect such registration and/or qualification and all such 
compliances as may be so requested by the requesting Holder or Holders as would permit or facilitate the sale and 
distribution of all or such portion of the requesting Holder or Holders' Registrable Securities; provided , however , that 
the Corporation will not be obligated to effect any such registration, qualification or compliance pursuant to this 
Article 2 if the Holders of Registrable Securities, together with the holders of any other securities of the Corporation 
entitled to inclusion in such registration and/or qualification, propose to sell Registrable Securities and such other 
securities (if any) at an aggregate price to the public of less than $25,000,000.  

         2.2     Time of Filing.     Subject to the foregoing provisions of this Article 2, the Corporation shall use its reasonable best efforts to file a 
Registration Statement on Form S-3 and, if applicable, a Canadian Prospectus under the Canadian MJDS Procedures, covering the Registrable 
Securities and other securities so requested to be registered or qualified as soon as reasonably practicable after receipt of all written requests 
from the Holders of Registrable Securities pursuant to the provisions of this Article 2 but in any event within 90 days of the final date for 
receipt of all written requests from the Holders pursuant to the provisions of this Article 2.  

         2.3     Underwriting.     (a) If the Initiating Holder intends to dispose of the Registrable Securities covered by the Demand Notice by 
means of an underwriting, it shall so advise the Corporation as a part of its request, and the Corporation shall include such information in the 
written notice to Holders referred to in Section 2.l. In such event, the right of any Holder to include its Registrable Securities in such 
registration or qualification shall be conditioned upon such Holder's participation in such underwriting and the inclusion of such Holder's 
Registrable Securities in the underwriting. Notwithstanding any other provision of this Agreement, if the underwriters advise the Corporation 
that the number of shares requested to be included in the registration exceeds the number which can be reasonably sold (so as to have an 
adverse effect on a successful marketing, including the price at which shares can be sold or traded), then the Corporation may reduce the 
number of Registrable Securities proposed to be registered in view of market conditions, in which case the Corporation will include in such 
registration a number of shares that, in the opinion of the underwriters, can be sold in view of market conditions, in the following order (i) first, 
100% of the securities the Initiating Holder proposes to sell, (ii) second, allocated pro rata among all other requesting Holders of Registrable 
Securities on the basis of the relative number of Registrable Securities then held by each such requesting Holder, and (iii) third, 100% of the 
securities the Corporation proposes to sell. Any Registrable Securities excluded or withdrawn from such underwriting shall be withdrawn from 
the registration or qualification. In the event that the securities are registered on a shelf registration statement, the number of shares to be 
included in an underwritten offering shall be allocated in the same manner as set forth in this  
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Subsection 2.3(a) for a registration statement. Any such underwriting must result in an aggregate price to the public of $25,000,000 or greater.  

(b)  The Initiating Holder shall have the right to select the underwriter or underwriters for any such underwriting subject to 
the approval of the Corporation, which approval shall not be unreasonably withheld, and the Corporation shall have the 
right to select counsel to the underwriter or underwriters, which counsel shall be reasonably acceptable to such 
underwriter or underwriters.  
 

(c)  All Holders that wish to participate in an underwritten offering pursuant to this Article 2 shall execute a customary 
underwriting agreement with the underwriter or underwriters and otherwise enter into powers of attorney and custody 
agreements as shall be reasonably requested by the underwriter or underwriters.  

         2.4     Number of Registrations.     Each of the Beneficiary Representatives, and each of BAX and DJS shall have the right to request no 
more than five registrations pursuant to this Article 2; provided , however , that (i) the Corporation's obligation with respect to any given 
registration shall be deemed satisfied only when the required Registration Statement has been declared or ordered effective and, if applicable, 
in the case of a Canadian Prospectus, receipts or an MRRS Decision Document have or has been obtained from all applicable Canadian 
jurisdictions, with respect to all shares of Registrable Securities as specified in notices received as aforesaid (subject to any reduction in such 
number in accordance with Section 2.2), for sale in accordance with the method of disposition specified by the Initiating Holders; and (ii) a 
concurrent registration in the United States of America and qualification in Canada shall be deemed to be one occasion of registration and 
qualification only.  

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

(a)  no request for registration or qualification of Registrable Securities may be made under this Article 2 within one hundred 
and eighty (180) days after the effective date of a Registration Statement or the date of the final receipt or MRRS 
Decision Document for a Canadian Prospectus filed by the Corporation covering an underwritten public offering in 
which the Holders shall have been entitled to include Registrable Securities pursuant to Article 3 and in which there shall 
have been effectively registered or qualified all of the Registrable Securities requested by the Holders to be so registered 
or qualified;  
 

(b)  no request for registration or qualification of Registrable Securities may be made under this Article 2 for a period of up 
to 90 days if:  
 
(i)  at the time of such request, the Corporation is engaged, or has fixed plans to engage, within 90 days of the date of 

such request, in an underwritten public offering of shares of Common Stock in which the Holders of Registrable 
Securities are entitled to include Registrable Securities pursuant to Article 3; or  
 

(ii)  at the time of such request, the Corporation is currently engaged in a self-tender or exchange offer and the filing 
of a Prospectus would cause a violation of the Exchange Act or applicable Canadian Securities Laws;  

provided that the Corporation may only rely on this Subsection 2.5(b) three times in any consecutive twelve-month 
period and that the Corporation notify the Initiating Holders of such intention or engagement; and  

(c)  the Corporation shall have no obligation to register Registrable Securities pursuant to this Article 2 in any particular state 
of the United States or foreign jurisdiction (other than Canada) in which the Corporation would be required to qualify to 
do business or to execute a general consent to service of process in effecting such registration.  
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         2.6     Shelf Registration.     The Corporation shall have the option to use its reasonable best efforts to cause to be filed as soon as 
practicable after receipt of any Demand Notice, but in no event more than 90 days after the final date for receipt of all written requests from the 
Holders pursuant to the provisions of this Article 2, a Shelf Registration Statement and, if applicable, a Canadian Shelf Prospectus, providing 
for the sale of all the Registrable Securities by the Holders thereof and to have such Shelf Registration Statement declared effective by the SEC 
and to obtain a MRRS Decision Document in respect of a Canadian Shelf Prospectus. The Corporation agrees to use its reasonable best efforts 
to keep the Shelf Registration Statement and, if applicable, the Canadian Shelf Prospectus, continuously effective until the expiration of the 
period referred to in Rule 144(k) under the 1933 Act and any corresponding applicable rule under the Canadian Securities Laws with respect to 
the Registrable Securities, or such shorter period that will terminate when all the Registrable Securities covered by the Shelf Registration 
Statement have been sold pursuant to the Shelf Registration Statement (the " Shelf Effectiveness Period "). The Corporation further agrees to 
supplement or amend the Shelf Registration Statement and the related Prospectus and, if applicable, the Canadian Shelf Prospectus if required 
by the rules, regulations or instructions applicable to the registration form used by the Company for such Shelf Registration or by the 1933 Act 
or by any other rules and regulations thereunder for shelf registration or, if applicable, by Canadian Securities Laws or if reasonably requested 
by a Holder of Registrable Securities with respect to information relating to such Holder and to use its reasonable best efforts to cause any such 
amendment to become effective and such Shelf Registration Statement and Prospectus and, if applicable, such Canadian Shelf Prospectus to 
become usable as soon as thereafter practicable. The Corporation agrees to furnish to the Holders of Registrable Securities copies of any such 
supplement or amendment promptly after its being filed with the SEC or, if applicable, the Canadian Securities Commissions.  

ARTICLE 3  
PIGGYBACK REGISTRATION  

         3.1     Piggyback Right.     If the Corporation at any time (other than pursuant to Article 2) proposes to file a Registration Statement or a 
Canadian Prospectus, in each case for securities of the same class as any of the Registrable Securities including any securities convertible into 
securities of the same class as any of the Registrable Securities (but not including any debt or preferred equity securities convertible into any 
securities of the same class as any of the Registrable Securities and which were issued prior to the filing of such Registration Statement), 
whether for its own account or for the account of other security holders or both, on each such occasion it will use its reasonable best efforts to 
give written notice (the "Piggyback Notice" ) to all Holders of outstanding Registrable Securities of its intention to do so not less than 45 days 
prior to the expected initial filing, but in no event less than 30 days prior to the initial filing. Upon the written request of any Holder (a 
"Requesting Holder" ) of Registrable Securities, received by the Corporation within 30 days after the giving of the Piggyback Notice, the 
Corporation shall use its reasonable best efforts to cause the Registrable Securities requested to be registered and/or qualified by the Requesting 
Holder or Requesting Holders, as applicable, to be included in the Registration Statement or Canadian Prospectus (or both the Registration 
Statement and Canadian Prospectus, in the event of a concurrent offering under the 1933 Act and Canadian Securities Laws) proposed to be 
filed by the Corporation, all to the extent necessary to permit the sale or other disposition by the Requesting Holder or Requesting Holders of 
such Registrable Securities.  

         3.2     Underwritten Public Offerings.     In the event that any registration and/or qualification pursuant to this Article 3 shall be, in whole 
or in part, an underwritten public offering of shares of Common Stock, the Corporation shall so advise the Holders of Registrable Securities as 
part of the Piggyback Notice given pursuant to Section 3.1. In such event, the right of any such Holder to include its Registrable Securities in 
the Registration Statement or Canadian Prospectus pursuant to this Article 3 shall be conditioned upon such Holder's participation in such 
underwriting on the terms provided  
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herein. Notwithstanding any other provision of this Agreement, if the underwriters advise the Corporation that the number of shares requested 
to be included in the registration exceeds the number which can be reasonably sold (so as to have an adverse effect on a successful marketing, 
including the price at which shares can be sold or traded), then the Corporation may reduce the number of Registrable Securities proposed to be 
registered in view of market conditions, in which case the Corporation will include in such registration a number of shares that, in the opinion 
of the underwriters, can be sold in view of market conditions, in the following order: (i) first, 100% of the securities the Corporation proposes 
to sell, (ii) second, 100% of the securities for the account of the securityholder(s) for whose account the Corporation initially proposed to file 
the registration statement pursuant to Section 3.1, and (iii) third, to the extent of the number of Registrable Securities that, in the opinion of the 
underwriters, can be sold in view of market conditions, allocated pro rata among all Requesting Holders and, subject to any other rights granted 
to third parties, any third parties requesting registration, in each case, on the basis of the relative number of shares of Registrable Securities then 
held by each such Holder and third party. If a Holder decides not to include all of its Registrable Securities in any Registration Statement or 
Canadian Prospectus filed hereunder, or effects a withdrawal in accordance with Section 3.3, such Holder shall nevertheless continue to have 
the right to include its Registrable Securities in any subsequent registration or qualification, all on the terms and conditions set forth herein. In 
the event that the securities are registered on a shelf registration statement, the number of shares to be included in an underwritten offering shall 
be allocated in the same manner as set forth in this Section 3.2 for a registration statement.  

         3.3     Withdrawal, etc.     Notwithstanding the foregoing provisions, the Corporation may withdraw any Registration Statement or 
Canadian Prospectus referred to in this Article 3 without incurring any liability to the Holders of Registrable Securities. Any Holder of 
Registrable Securities may elect to withdraw from such underwriting by written notice to the Corporation and the underwriter, delivered at least 
10 business days prior to the expected effective date of the Registration Statement or Canadian Prospectus, without thereby incurring any 
liability to the Corporation or the other Holders. Any Registrable Securities excluded or withdrawn from such underwriting shall be excluded 
and withdrawn from the registration and/or qualification.  

         3.4    If the Corporation files such Registration Statement or Canadian Prospectus for its own account it shall have the right to select the 
underwriter or underwriters for any such underwriting. If the Registration Statement and Canadian Prospectus do not include any securities to 
be sold by the Corporation, the Holders participating in such a sale pursuant to this Article 3 shall have the right to select the underwriter or 
underwriters for any such underwriting subject to the approval of the Corporation which shall not be unreasonably withheld. In each case, the 
Corporation shall have the right to select counsel to the underwriter or underwriters which counsel shall be reasonably acceptable to such 
underwriter or underwriters.  

         3.5    All Holders that wish to participate in an underwritten offering pursuant to this Article 3 shall execute a customary underwriting 
agreement with the underwriter or underwriters and otherwise enter into powers of attorney and custody agreements 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 required by the provisions of Article 2 or 
Article 3 to use its reasonable best efforts to effect the registration and/or qualification of any Registrable Securities, the Corporation will, as 
expeditiously as possible:  

(a)  in the case of a registration in the United States, prepare and file with the SEC a Registration Statement with respect to 
such securities and use its reasonable best efforts  
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to cause such Registration Statement to become effective and remain effective for a period of 90 days or until the Holder 
or Holders have completed the distribution described in the Registration Statement relating thereto, whichever first 
occurs; provided , however , that (i) such 90 day period shall be extended for a period of time equal to the period the 
Holder refrains from selling any securities included in such registration at the request of an underwriter of the 
Corporation; and (ii) in the case of any registration of Registrable Securities on Form S-3 or F-3 which are intended to be 
offered on a continuous or delayed basis, such 90 day period shall be extended, if necessary, to keep the Registration 
Statement effective until all such Registrable Securities are sold, provided that Rule 415, or any successor rule under the 
1933 Act, permits an offering on a continuous or delayed basis, and provided further , that applicable rules under the 
1933 Act governing the obligation to file a post effective amendment permit, in lieu of filing a post effective amendment 
that (I) includes any prospectus required by Section 10(a)(3) of the 1933 Act or (II) reflects facts or events representing a 
material or fundamental change in the information set forth in the Registration Statement, the incorporation by reference 
of information required to be included in (I) and (II) above contained in periodic reports filed pursuant to Section 13 or 
15(d) of the Exchange Act in the Registration Statement;  

(b)  in the case of a registration in the United States, prepare and file with the SEC such amendments and supplements to 
such Registration Statement and/or the Prospectus as may be necessary to keep such Registration Statement effective for 
the period specified in Subsection 4.1(a) and comply with the provisions of the 1933 Act with respect to the disposition 
of all Registrable Securities covered by such Registration Statement;  
 

(c)  in the case of a registration in the United States, register the Registrable Securities covered by such Registration 
Statement filed with the SEC under the securities or "blue sky" laws of such jurisdictions as the sellers of Registrable 
Securities or, in the case of an underwritten public offering, the managing underwriter, reasonably shall request, 
provided , however , that the Corporation shall not for any such purpose be required to qualify generally to transact 
business as a foreign corporation in any state of the United States where it is not so qualified or to consent to general 
service of process in any such jurisdiction;  
 

(d)  in the case of an offering in Canada, prepare and file with the Canadian Securities Commission in each Province and 
Territory in which selling Holders of Registrable Securities are then resident, a Canadian Prospectus with respect to the 
distribution of such Registrable Securities and use its reasonable best efforts to obtain a receipt or an MRRS Decision 
Document from such Canadian Securities Commissions in respect of such Canadian Prospectus;  
 

(e)  in the case of an offering in Canada, prepare and file with the Canadian Securities Commissions with whom a Canadian 
Prospectus has been filed pursuant to Subsection 4.1(d) such amendments and supplements to such Canadian Prospectus 
as may be necessary to comply with the applicable provisions of Canadian Securities Laws with respect to the 
distribution of all securities qualified by such Canadian Prospectus;  
 

(f)  furnish to, without charge, each seller of Registrable Securities and to each underwriter such number of copies of the 
Registration Statement (including the Prospectus comprised therein) and/or the Canadian Prospectus (including each 
preliminary Prospectus), and any supplements and amendments thereto, in conformity with the requirements of the 1933 
Act or Canadian Securities Laws, as applicable, and such other documents as such persons reasonably may request, in 
order to facilitate the public sale or other disposition  
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of the Registrable Securities covered by such Registration Statement or Canadian Prospectus;  

(g)  use its reasonable best efforts to list the Registrable Securities covered by such Registration Statement or Canadian 
Prospectus with any securities exchange or quotation system on which the shares of the Corporation are then listed and 
pay all fees associated with such listing;  
 

(h)  promptly provide a transfer agent and registrar for all such Registrable Securities not later than the effective date of such 
Registration Statement or the date of the final Canadian Prospectus;  
 

(i)  promptly notify each seller of Registrable Securities and each underwriter under such Registration Statement or 
Canadian Prospectus, at any time when a Prospectus relating thereto is required to be delivered, of the happening of any 
event of which the Corporation has knowledge as a result of which such Prospectus, as then in effect, includes an untrue 
statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the 
statements therein not misleading in light of the circumstances then existing and prepare a supplement or amendment to 
any such Registration Statement or Prospectus to correct any such untrue statement or to rectify such omission and 
promptly provide such supplement to each seller of Registrable Securities and each underwriter;  
 

(j)  if the offering is underwritten and is an offering in the United States or Canada, at the request of any seller of Registrable 
Securities, use its reasonable best efforts to furnish on the date that Registrable Securities are delivered to the 
underwriters for sale pursuant to such registration, if requested by the underwriters: (i) an opinion dated such date of 
counsel representing the Corporation for the purposes of such registration, addressed to the underwriters and to such 
seller, in form and substance as is customarily given by company counsel to the underwriters in an underwritten public 
offering; and (ii) a letter dated such date from the independent public accountants retained by the Corporation, addressed 
to the underwriters and to such seller, in form and substance as is customarily given in an underwritten public offering, 
provided that such seller has made such representations and furnished such undertakings as the independent public 
accountants may reasonably require;  
 

(k)  if the Offering is underwritten, enter into an underwriting agreement in customary form with the underwriter(s) and 
sellers of Registrable Securities and perform its obligations thereunder;  
 

(l)  provide the selling Holders (i) a copy of the initial Registration Statement and initial Canadian Prospectus at least five 
business days prior to the filing thereof, and (ii) use its reasonable best efforts to provide any amendment or supplement 
to the Registration Statement or Canadian Prospectus to the selling Holders prior to the filing thereof, and make available 
for inspection by each seller of Registrable Securities, any underwriter participating in any distribution pursuant to a 
Registration Statement or Canadian Prospectus, and any attorney, accountant or other agent retained by such seller or 
underwriter, all financial and other records, pertinent corporate documents and properties of the Corporation, and cause 
the Corporation's officers, directors and employees to supply all information reasonably requested by any such seller, 
underwriter, attorney, accountant or agent in connection with such Registration Statement or Canadian Prospectus;  
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(m)  promptly notify each seller of Registrable Securities: (i) that any supplement to any Prospectus forming a part of such 
Registration Statement has been filed; and (ii) promptly after it shall receive notice thereof, in the case of an offering in 
the United States, of the time when such Registration Statement has become effective, or in the case of offering in 
Canada, of the time when a receipt or an MRRS Decision Document from the Canadian Securities Commissions has 
been received;  
 

(n)  promptly notify each seller of Registrable Securities of any request by the SEC or any Canadian Securities Commission 
for the amending or supplementing of such Registration Statement or Prospectus;  
 

(o)  in the event of the issuance of any stop order suspending the effectiveness of the Registration Statement, or of any order 
suspending or preventing the use of any Prospectus or suspending the qualification of any Registrable Securities 
included in the Prospectus for sale in any jurisdiction, use its best efforts promptly to obtain the withdrawal of such 
order; and  
 

(p)  if the Corporation has delivered a Prospectus to the sellers of Registrable Securities and, after having done so, 
amendments are requested to comply with the requirements of the 1933 Act or Canadian Securities Laws, as applicable, 
the Corporation shall promptly notify the sellers of Registrable Securities and prepare a supplement to any such 
Prospectus to reflect any such amendments.  

         4.2     Seller Obligations and Other Agreements.       

        (a)     Information.     In connection with each registration hereunder, the selling Holders of Registrable Securities will 
furnish to the Corporation in writing such information with respect to themselves and the intended method of disposition of such 
securities as shall be necessary to effect the registration of the Registrable Securities. The Corporation will request in writing to 
such selling Holders such information as soon as practical after the Corporation becomes aware of the need for such 
information.  

        (b)     "Market Stand-Off" Agreement.     If requested in writing by the underwriters for any underwritten registered offering 
of equity securities of the Corporation, or securities convertible into the equity securities of the Corporation, each Holder of 
Registrable Securities (other than the entities included in the definition of BAX and DJS, unless they collectively hold 5% or 
more of the Corporation's Class B Common Stock on an as-converted basis) shall agree not to sell any Registrable Securities 
(other than Registrable Securities being registered in such offering, if any), without the consent of such underwriters, for a 
period (the " Lock-Up Period ") beginning seven days in advance of and not to exceed one hundred and eighty days following 
the date of the final Prospectus relating to such offering (or such shorter time as may be agreed to by such underwriters); 
provided , that (i) all other persons selling shares of capital stock in such offering, and each of the Corporation's Chief Executive 
Officer and Chief Financial Officer shall also have agreed not to sell publicly their shares of the Corporation under the 
circumstances and pursuant to the terms set forth in this Subsection 4.2(b), and (ii) if such persons are restricted from selling 
shares of capital stock for a shorter period of time, the Lock-Up Period shall be for such shorter period of time.  

         4.3     Permitted Delays.     Notwithstanding any other provision of this Agreement, the Corporation's obligation to register or qualify 
Registrable Securities, or cause a Registration Statement or Canadian Prospectus to become and remain effective for the periods of time 
specified in Subsection 4.1(a), may be suspended for a period not to exceed 90 days in the aggregate in any 365 day period, by the delivery of a 
certificate to the Holders of Registrable Securities stating that effecting the filing would materially impede the ability of the Corporation to 
consummate a material transaction or there exists at the time  
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material non-public information relating to pending material developments or other events at the Corporation as to which the Board of 
Directors of the Corporation reasonably believes public disclosure would be seriously detrimental to the Corporation; provided that , 
notwithstanding the 90-day period provided for above, such suspension will immediately cease and terminate 5 days following the date upon 
which such material non-public information is disclosed to the public or ceases to be material and provided further , that such right may only be 
exercised twice in any twelve-month period. The Corporation shall notify in writing each Holder of the existence and nature of any suspension 
event, subject to such Holder's express written agreement to maintain the confidentiality of such information.  

         4.4     Termination of Registration Rights.     The registration and qualification obligations of the Corporation under this Agreement with 
respect to a Holder shall terminate upon the earlier of: (i) the first date on which sale of the Registrable Securities by such Holder, with respect 
to registration and qualification rights under the 1933 Act, does not require registration under the 1933 Act or is not subject to the volume or 
other limitations under Rule 144 promulgated under the Securities Act, and, with respect to registration and qualification rights under Canadian 
Securities Law, is not a distribution under Canadian Securities Law; or (ii) the date upon which there are no Holders as such term is defined in 
Section 1. In addition, any Holder may terminate its rights, but not its obligations, under this Agreement upon receipt by the other parties to this 
Agreement of written notice from the terminating Holder of such termination.  

ARTICLE 5  
EXPENSES  

        5.1     Definitions.     All expenses incurred by the Corporation in complying with Article 2 and Article 3, including, without limitation, all 
registration and filing fees, reasonable printing expenses, fees and disbursements of counsel to the Corporation and independent public 
accountants for the Corporation, fees and expenses (including counsel fees) incurred in connection with complying with state securities or 
"blue sky" laws, stock exchange fees, fees of the National Association of Securities Dealers, Inc., transfer taxes, fees of transfer agents and 
registrars, costs of insurance and the reasonable fees and disbursements of counsel and accountants for the selling Holders of Registrable 
Securities incurred with respect to the sale of such Holder's Registrable Securities, are referred to herein as the "Registration Expenses." All 
underwriting discounts and selling commissions applicable to the sale of Registrable Securities together with any other fees and expenses 
incurred by the Holders not included in the definition of "Registration Expenses" are referred to herein as the "Selling Expenses."  

        5.2     Expense Obligations.     The Corporation will pay all reasonable Registration Expenses in connection with each Registration 
Statement and Canadian Prospectus under Article 2 or Article 3. All Selling Expenses in connection with each Registration Statement and 
Canadian Prospectus under Article 2 or Article 3 shall be borne by the Corporation and the participating Holders in proportion to the number of 
shares sold by each or, as between the participating stockholders of the Corporation other than the Corporation (except to the extent the 
Corporation shall be a seller), as such participating stockholders of the Corporation may otherwise agree. Notwithstanding the foregoing, the 
provisions of this Section 5.2 shall be deemed amended to the extent necessary to cause these expense provisions to comply with "blue sky" 
laws of each state or the securities laws of any other jurisdiction in the United States and its territories in which the offering is made. Other than 
as set forth in Section 5.1, each Holder shall bear such Holder's expenses incurred in connection with such 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 qualification of any of the Registrable Securities under the 1933 
Act or Canadian Securities Laws pursuant to Article 2 or Article 3, the Corporation will indemnify and hold harmless each seller of such 
Registrable Securities thereunder, each partner, member, stockholder, beneficiary, trustee, officer or director and agent of each seller, each 
signatory of the Prospectus on behalf of such seller, each underwriter of such Registrable Securities thereunder and each other person, if any, 
who controls such seller or underwriter within the meaning of the 1933 Act or the Exchange Act, against any losses, claims, damages or 
liabilities, joint or several, to which any such person may become subject under the 1933 Act, the Exchange Act, state securities or "blue sky" 
laws, rules and regulations promulgated under the 1933 Act, the Exchange Act or state securities or "blue sky" laws, Canadian Securities Laws 
or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue 
statement or alleged untrue statement of any material fact contained in any Registration Statement (including the Prospectus comprised therein) 
or Canadian Prospectus under which such Registrable Securities were registered or qualified pursuant to Article 2 or Article 3 and any 
preliminary Prospectus or final Prospectus contained therein, or any amendment or supplement thereof, or arise out of or are based upon the 
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein, in light of 
the circumstances in which they were made, not misleading, or any violation or alleged violation by the Corporation of the 1933 Act, the 
Exchange Act, any applicable state securities or "blue sky" laws, any rules or regulations promulgated under the 1933 Act, the Exchange Act or 
state securities or "blue sky" laws, or any Canadian Securities Laws and will reimburse each such person for any legal or other expenses 
reasonably incurred by them in connection with investigating or defending any such actual or potential loss, claim, damage, liability or action; 
provided , however , that the Corporation will not be liable in any such case to the extent that any such loss, claim, damage or liability arises 
out of or is based on (i) an untrue statement or omission made in conformity with or in reliance upon information furnished by any such person 
seeking indemnification hereunder in writing specifically for use in such Registration Statement (including the Prospectus comprised therein) 
or Canadian Prospectus (preliminary or final) or any amendment or supplement thereof, or (ii) such seller's failure to deliver to its immediate 
purchaser a copy of the Registration Statement, Prospectus or Canadian Prospectus, or any amendments or supplements thereto (if required by 
applicable law to be so delivered) after the Corporation has furnished such seller with a sufficient number of copies of the same.  

        6.2     Indemnification by Sellers.     In the event of a registration of any of the Registrable Securities under the 1933 Act or Canadian 
Securities Laws pursuant to Article 2 or Article 3, each seller of such Registrable Securities thereunder, individually and not severally or 
jointly, will indemnify and hold harmless the Corporation, each person, if any, who controls the Corporation within the meaning of the 1933 
Act or the Exchange Act, each director and officer of the Corporation, each underwriter and each person, if any, who controls any underwriter 
within the meaning of the 1933 Act or the Exchange Act and each other seller of Registrable Securities thereunder and its partners, members, 
stockholders, beneficiaries, trustees, officers and directors, and agents and each signatory of the Registration Statement on behalf of such seller 
and each other person, if any, who controls such seller within the meaning of the 1933 Act or the Exchange Act against all losses, claims, 
damages or liabilities, joint or several, to which the Corporation or such trustee, beneficiary, officer, director, underwriter or controlling person, 
or other seller or officer, trustee, beneficiary or director of such other seller, may become subject under the 1933 Act, the Exchange Act, state 
securities or "blue sky" laws, rules and regulations promulgated under the 1933 Act, the Exchange Act or state securities or "blue sky" laws, 
Canadian Securities Laws or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are 
based upon any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement (including the 
Prospectus comprised therein)  
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or Canadian Prospectus under which such Registrable Securities were registered under the 1933 Act or Canadian Securities Laws pursuant to 
Article 2 or Article 3, any preliminary Prospectus or final Prospectus contained therein, or any amendment or supplement thereof, or arise out 
of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the 
statements therein, in light of the circumstances in which they were made, not misleading, or any violation or alleged violation by the seller of 
the 1933 Act, the Exchange Act, any applicable state securities or "blue sky" laws, any rules and regulations promulgated under the 1933 Act, 
the Exchange Act or state securities or "blue sky" laws, or any Canadian Securities Laws and will reimburse the Corporation and each such 
trustee, beneficiary, officer, director, underwriter and controlling person, and each other seller of Registrable Securities thereunder and its 
partners, members, stockholders, beneficiaries, trustees, officers and directors, for any legal or other expenses reasonably incurred by them in 
connection with investigating or defending any such actual or potential loss, claim, damage, liability or action; provided , however , that such 
seller will be liable hereunder in any such case if and only to the extent that any such loss, claim, damage, liability or action arises out of or is 
based upon (i) an untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with 
information pertaining to such seller, furnished in writing to the Corporation by such seller specifically for use in such Registration Statement 
(including the Prospectus comprised therein) or Canadian Prospectus (preliminary or final), or any amendment or supplement thereof, or 
(ii) such seller's failure to deliver to its immediate purchaser a copy of the Registration Statement, Prospectus or Canadian Prospectus, or any 
amendments or supplements thereto (if required by applicable law to be so delivered) after the Corporation has furnished such seller with a 
sufficient number of copies of the same; provided further , that such liability shall not in any event exceed the proceeds from the offering (net 
of any underwriting discounts or commissions) received by such seller from the sale of Registrable Securities covered by such Registration 
Statement and/or Canadian Prospectus.  

        6.3     Indemnification Procedures.     Promptly after receipt by an indemnified party hereunder of notice of the commencement of any 
action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party hereunder, notify the 
indemnifying party in writing thereof, but the omission so to notify the indemnifying party shall only relieve the indemnifying party from any 
liability which it may have to such indemnified party under this Article 6 if and to the extent the indemnifying party is prejudiced by such 
omission. In case any such action shall be brought against any indemnified party and it shall notify the indemnifying party of the 
commencement thereof, the indemnifying party shall be entitled to participate in and, to the extent it shall wish, to assume and undertake the 
defense thereof with counsel reasonably satisfactory to such indemnified party and, after notice from the indemnifying party to such 
indemnified party of its election so to assume and undertake the defense thereof, the indemnifying party shall not be liable to such indemnified 
party under this Article 6 for any legal expenses subsequently incurred by such indemnified party in connection with the defense thereof other 
than reasonable costs of investigation and of liaison with counsel so selected; provided , however , that, if the defendants in any such action 
include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be 
reasonable defenses available to it which are different from or additional to those available to the indemnifying party or if the interests of the 
indemnified party reasonably may be deemed to conflict with the interests of the indemnifying party, the indemnified party shall have the right 
to select one separate counsel and to assume such legal defenses and otherwise to participate in the defense of such action, with the reasonable 
expenses and fees of such separate counsel and other expenses related to such participation to be reimbursed by the indemnifying party as 
incurred. No indemnifying party, in the defense of any such claim or litigation shall, except with the consent of each indemnified party, consent 
to entry of any judgment or enter into any settlement which provides for relief other than monetary relief satisfied in full by the indemnifying 
party and which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a  

13  



 

release from all liability in respect of such claim or litigation, and no indemnified party shall consent to entry of any judgment or settle such 
claim or litigation without the prior written consent of the indemnifying party, which consent shall not be unreasonably withheld or delayed.  

        6.4     Contribution.     In order to provide for just and equitable contribution to joint liability in circumstances in which the 
indemnification provided in this Article 6 is due in any case in which either (i) any indemnified party exercising rights under this Agreement, 
makes a claim for indemnification pursuant to this Article 6 but it is judicially determined (by the entry of a final judgment or decree by a court 
of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such indemnification may not be 
enforced in such case notwithstanding the fact that this Article 6 provides for indemnification in such case, or (ii) contribution under the 1933 
Act or Canadian Securities Laws may be required on the part of any such selling Holder or any controlling person in circumstances for which 
indemnification is provided under this Article 6; then, and in each such case, the Corporation and such Holder will contribute to the aggregate 
losses, claims, damages or liabilities to which they may be subject (after contribution from others) in such proportion as is appropriate to reflect 
the relative fault of the indemnifying party on the one hand and of the indemnified party on the other in connection with the statements or 
omissions that resulted in such loss, liability, claim, damage, or expense as well as any other relevant equitable considerations. The relative 
fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, whether the untrue or 
alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the 
indemnifying party or by the indemnified party and the parties' relative intent, knowledge, access to information, and opportunity to correct or 
prevent such statement or omission; provided , however , that, in any such case, (i) no such Holder will be required to contribute any amount in 
excess of the proceeds from the offering (net of any underwriting discounts or commissions) received by such Holder pursuant to such 
Registration Statement or Canadian Prospectus, and (ii) no person or entity guilty of fraudulent misrepresentation (within the meaning of 
Section 11(f) of the 1933 Act) will be entitled to contribution from any person or entity who was not guilty of such fraudulent 
misrepresentation.  

        6.5   Any party entitled to contribution will, promptly after receipt of notice of commencement of any action, suit or proceeding against 
such party in respect of which a claim for contribution may be made against another party or parties under this Article 6, notify such party or 
parties from whom contribution may be sought, but the omission so to notify such party or parties from whom contribution may be sought shall 
not relieve such party from any other obligation it or they may have otherwise under this Article 6. No party shall be liable for contribution 
with respect to any action, suit, proceeding or claim settled without its prior written consent, which consent shall not be unreasonably withheld 
or delayed.  

ARTICLE 7  
ADDITIONAL TERMS AND PROVISIONS  

        7.1     Changes to Registrable Securities.     If, and as often as, there is any change in Registrable Securities by way of a stock split, stock 
dividend, combination or reclassification, or through a merger, amalgamation, arrangement, consolidation, reorganization or recapitalization, or 
by any other means, appropriate adjustment shall be made in the provisions of this Agreement so that the rights and privileges granted hereby 
shall continue with respect to the Registrable Securities as so changed.  

        7.2     Rule 144 Reporting.     With a view to making available the benefits of certain rules and regulations of the SEC which may at any 
time permit the sale of the Registrable Securities to the public without registration, the Corporation agrees to:  

(a)  make and keep public information available, as those terms are understood and defined in Rule 144 under the 1933 Act;  
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(b)  file with the SEC in a timely manner all reports and other documents required of the Corporation under the 1933 Act and 
the Exchange Act; and  
 

(c)  furnish to each Holder of Registrable Securities forthwith upon request a written statement by the Corporation as to its 
compliance with the reporting requirements of Rule 144 and of the 1933 Act and the Exchange Act, a copy of the most 
recent annual or quarterly report of the Corporation, and such other reports and documents so filed by the Corporation as 
such Holder may reasonably request in availing itself of any rule or regulation of the SEC allowing such Holder to sell 
any Registrable Securities without registration.  

        7.3     Representation and Warranty of the Corporation.     The Corporation represents and warrants to the Holders of Registrable 
Securities that, except as contemplated in this Agreement or the Corporation's Definitive Joint Proxy Statement/Management Information 
Circular dated December 9, 2004 and filed with the SEC on December 10, 2004, as supplemented by that certain supplement thereto dated 
January 19, 2005 and filed with the SEC on January 20, 2005, the Corporation is not under any obligation to register or qualify, nor has it 
agreed to grant registration or qualification rights with respect to, any presently outstanding securities, or securities which may hereafter be 
issued, under the 1933 Act or under Canadian Securities Laws.  

        7.4     Amendment.     This Agreement may not be amended or modified, and no provision hereof may be waived, without the prior written 
consent of the Corporation and Holders representing two-thirds of the Coors Class B Common Stock held by them (on an as-converted-basis), 
provided, however, that any such amendment, modification, or waiver that materially adversely affects a Holder's rights hereunder shall not be 
effected unless such Holder consents thereto in writing.  

        7.5     Limitation on Subsequent Registration and Qualification Rights.     Without Holder Consent, the Corporation shall not grant or 
agree to grant to any third party or parties any registration or qualification or other similar rights, whether or not more favourable than, on 
parity with or inconsistent with any of the rights contained herein, or any other rights that would result in a reduction of the number of 
Registrable Securities includable in any Registration Statement or Canadian Prospectus filed under Article 2, all so long as any of the 
registration or qualification rights under this Agreement remain in effect. If Holder Consent is obtained by the Corporation, to the extent that 
the registration or qualification or other similar rights granted to such third party or parties are more favourable than the entitlements of the 
Holders under this Agreement, the Holders shall be given the benefit of such more favourable rights with respect to all of their Registrable 
Securities.  

        7.6     Assignment of Rights.     Notwithstanding anything contained herein, the entitlements of the Holders to cause the Corporation to 
register or qualify Registrable Securities pursuant to this Agreement may only be assigned to a Permitted Family Transferee (as such term is 
defined in the Voting Trust Agreement) who takes assignment of Registrable Securities from a Holder.  

        7.7     Benefit of Agreement.     All covenants and agreements contained in this Agreement shall bind and inure to the benefit of the 
Corporation and the Holders. All covenants and agreements contained in this Agreement (except for such covenants and agreements contained 
in Article 7 with respect to Registration Statements previously filed which are not susceptible to transfer or assignment by or on behalf of any 
of the parties hereto) shall also bind and inure to the benefit of the respective permitted transferees and assigns of Holders of Registrable 
Securities, whether so expressed or not, provided that such permitted transferee or assign executes an acknowledgement to be bound by the 
terms of this Agreement.  
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        7.8     Notices.     All notices, requests, consents and other communications hereunder shall be in writing and shall be delivered in person, 
mailed by certified or registered mail, return receipt requested, or sent by telecopier, addressed as follows:  

(i)  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, Illinois 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;  

(ii)  if to any subsequent Holder of Registrable Securities, to it at such address as may have been furnished to the Corporation 
in writing by such Holder;  
 

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

Pentland Securities (1981) Inc.  
335 - 8 th Avenue S.W.  
3 rd 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 th 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 th 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 addresses as shall have been furnished in writing to the Corporation (in the case of a 
Holder of Registrable Securities) or to the Holders of Registrable Securities (in the case of the Corporation) in 
accordance with the provisions of this Section 7.8.  

        7.9     Governing Law.     This Agreement shall be governed by and construed in accordance with the laws of the State of New York 
without giving effect to any choice of law or conflict of law rules or provisions that would cause the application of the laws of any jurisdiction 
other than the State of New York.  

        7.10     Remedies.     In addition to any and all other remedies that may be available at law in the event of any breach of this Agreement, 
each party shall be entitled to specific performance of the agreements and obligations of the other parties hereunder and to such other injunctive 
or other equitable relief as may be granted by a court of competent jurisdiction without posting a bond or other security. In any action or 
proceeding brought to enforce any provision of this Agreement (including the indemnification provisions  

        7.11     Entire Agreement.     This Agreement constitutes the entire agreement and understanding of the parties hereto with respect to the 
subject matter hereof and supersedes all prior agreements and understandings.  

        7.12     Severability.     If any provision of this Agreement shall be held to be illegal, invalid or unenforceable, such illegality, invalidity or 
unenforceability shall attach only to such provision and shall not in any manner affect or render illegal, invalid or unenforceable any other 
provision of this Agreement, and this Agreement shall be carried out as if any such illegal, invalid or unenforceable provision were not 
contained herein.  

        7.13     Counterparts.     This Agreement may be executed by the parties in separate counterparts, each of which, when so executed and 
delivered, shall be deemed to constitute an original, but all of which together shall constitute one and the same agreement.  

        7.14     Execution by Facsimile and by Electronic Transmission.     This Agreement may be executed by facsimile or by electronic 
transmission and the delivery by facsimile or electronic transmission of signed copies of this Agreement shall constitute and be deemed to be 
delivery of the original signatures of the parties. The parties agree to exchange manually executed originals in due course.  

        7.15     Separate Rights.     The rights of each Holder hereunder are intended to be separate rights of each Holder and negotiated separately 
by each Holder and this Agreement is not intended to treat the Holders as a single class and shall not in any way be construed as the Holders 
acting in concert or as a group or create an "affiliate" relationship for purposes of applicable law with respect to the purchase, disposition or 
voting of any securities including, without limitation, the Registrable Securities.  

        7.16     Currency.     Unless otherwise indicated, all dollar amounts referred to in this Agreement, including the symbol "$", refer to lawful 
money of the United States.  
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        7.17     Voting Trust Definitions.     All definitions used herein by reference to the Voting Trust Agreement or the Class A Exchangeable 
Voting Trust Agreement shall continue to apply notwithstanding the termination of any such agreement.  

        7.18     Registration Notices.     Unless required by law, this Agreement does not require any Holder giving notice hereunder to include 
securities in a registration statement to convert securities into shares of the Corporation's Class B Common Stock except as contemplated by 
any applicable underwriting agreement.  

        The parties hereto have executed this Agreement 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. Menogan 
      Title: Vice President and Secretary 
 
  

 
  

 
PENTLAND SECURITIES (1981) INC. 

 
  

 
  

 
By: 

 
/s/   ANDREW MOLSON        

      Name: Andrew Molson 
      Title: President 
 
  

 
  

 
4280661 CANADA INC. 

 
  

 
  

 
By: 

 
/s/   ANDREW MOLSON        

      Name: Andrew Molson 
      Title: President 
 
  

 
  

 
NOOYA INVESTMENTS LTD. 

 
  

 
  

 
By: 

 
/s/   ERIC H. MOLSON        

      Name: Eric H. Molson 
      Title: Vice-President 
 
  

 
  

 
LINCOLNSHIRE HOLDINGS LIMITED 

 
  

 
  

 
By: 

 
/s/   ERIC H. MOLSON        

      Name: Eric H. Molson 
      Title: President 
 
  

 
  

 
4198832 CANADA INC. 

 
  

 
  

 
By: 

 
/s/   ERIC H. MOLSON        

      Name: Eric H. Molson 
      Title: President 
 
  

 
  

 
BAX INVESTMENTS LIMITED 

 
  

 
  

 
By: 

 
/s/   CYNTHIA BAXTER        

      Name: Cynthia B. Baxter 
      Title: Director 
          

 
  

 
  

 
6339522 CANADA INC. 

 
  

 
  

 
By: 

 
/s/   JAMES B. BAXTER        

      Name: James B. Baxter 
      Title:   
 
  

 
  

 
BARLEYCORN INVESTMENTS LTD. 

 
  

 
  

 
By: 

 
/s/   CYNTHIA BAXTER        

      Name: Cynthia B. Baxter 
      Title: Director and President 
   



    DJS HOLDINGS LTD. 
 
  

 
  

 
By: 

 
/s/   DEIRDRE STEVENSON        

      Name: Deirdre J. Stevenson 
      Title: Director 
 
  

 
  

 
6339549 CANADA INC. 

 
  

 
  

 
By: 

 
/s/   JAMES B. BAXTER        

      Name: James B. Baxter 
      Title:   
 
  

 
  

 
HOOPOE HOLDINGS LTD. 

 
  

 
  

 
By: 

 
/s/   DEIRDRE STEVENSON        

      Name: Deirdre J. Stevenson 
      Title: Director and President 
 
  

 
  

 
6339603 CANADA INC. 

 
  

 
  

 
By: 

 
/s/   DEIRDRE STEVENSON        

      Name: Deirdre J. Stevenson 
      Title: President 
 
  

 
  

 
THE ADOLPH COORS, JR. TRUST  
DATED SEPTEMBER 12, 1969 

 
  

 
  

 
By: 

 
/s/   PETER H. COORS        

      Name: Peter H. Coors 
      Title: Trustee 



SCHEDULE "A"  

to the Registration Rights Agreement  

COUNTERPART SIGNATURE PAGE  

THE UNDERSIGNED, having acquired [number to be inserted] [type of Registrable Securities] , hereby (i) undertakes and agrees to 
become a party (as a Holder, as defined therein) to and to be bound by the terms and conditions of the Registration Rights Agreement and to 
perform the applicable obligations thereunder, among the Corporation and the other signatories thereto dated as of February 9, 2005 a copy of 
which agreement the undersigned acknowledges having received; and (ii) represents that it is a Permitted Family Transferee (as such term is 
defined in that certain Class A Common Stock Molson Coors Brewing Company Voting Trust Agreement made and entered into as of 
February 9, 2005 by and among Wilmington Trust Company, as trustee, Pentland Securities (1981) Inc. and Adolph Coors, Jr. Trust dated 
September 12, 1969, in each case with respect to all shares of Coors Class A Common Stock owned by such parties (other than the trustee).  

IN WITNESS WHEREOF this            day of                        , .  

 

Witness 

 
  

 

Stockholder 
 
  

 
  

 
By: 

 
  

 

        Name:   
        Title:   
        Address:      

     

     

 
  

 
  

 
Number and type of securities held: 
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