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Indicate by check mark whether the registrant € filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange Act of4.88ring
the preceding 12 months (or for such shorter pahatithe registrant was required to file such reg)pand (2) has been subject to such filing negments for the past
90 days. Yedx No O

Indicate by check mark whether the registrant lsnitted electronically and posted on its corpokéb site, if any, every Interactive Data File riegd to be
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Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&@se the
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Exchangeable shares:
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registrant. The registrant has outstanding oneesésach of special Class A and Class B voting stiwkugh which the holders of Class A exchangeshéges and
Class B exchangeable shares of Molson Coors Cdnedga subsidiary of the registrant), respectivehay exercise their voting rights with respecth® registrant. Tt
special Class A and Class B voting stock are eqtith one vote for each of the exchangeable shasses, respectively, excluding shares held byebistrant or its
subsidiaries, and generally vote together withGkess A common stock and Class B common stockentiseely, on all matters on which the Class A comrstock
and Class B common stock are entitled to vote.tirstee holder of the special Class A voting stacl the special Class B voting stock has the tigbast a number
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Cautionary Statement Pursuant to Safe Harbor Provi®ns of the Private Securities Litigation Reform At of 1995

This report contains forward-looking statementdimithe meaning of Section 27A of the Securitie$ {1933 and Section 21E of the
Securities Exchange Act of 1934 (the "Exchange A&fom time to time, we may also provide oral oitsen forward-looking statements in other
materials we release to the public. Such forwaaking statements are subject to the safe haneated by the Private Securities Litigation Refdxot
of 1995.

Statements that refer to projections of our fufurancial performance, our anticipated growth aedds in our businesses, and other
characterizations of future events or circumstamacegorward-looking statements, and include, betret limited to, statements under the headings
"Management's Discussion and Analysis of FinanCa@idition and Results of Operations" and "OutlomkZ012 " relating to overall volume trends,
consumer preferences, pricing trends, industryefarcost reduction strategies, anticipated residti;ipated synergies, expectations for fundingri
capital expenditures and operations, debt senapalulities, shipment levels and profitability, iketrshare and the sufficiency of capital resourbres.
addition, statements that we make in this repat &ne not statements of historical fact may aks@obwvard-looking statements. Words such as
"expects,” "goals," "plans," "believes," "contingdsnay," "anticipate," "seek," "estimate," "outkyt "trends," "future benefits," "strategies," and
variations of such words and similar expressioesigtended to identify forward-looking statements.

Forward-looking statements are subject to riskswarwrtainties that could cause actual result®tmaterially different from those indicated
(both favorably and unfavorably). These risks andentainties include, but are not limited to thdsscribed under the heading "Risk Factors,"
elsewhere throughout this report, and those destifitom time to time in our past and future repéhesl with the Securities and Exchange
Commission, including in our Annual Report on FdkfiK for the year ended December 31, 20Chution should be taken not to place undue redi
on any such forward-looking statements. Forwlaaking statements speak only as of the date wheaterand we undertake no obligation to update
forward-looking statement, whether as a resulteat information, future events or otherwise.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(IN MILLIONS, EXCEPT PER SHARE DATA)
(UNAUDITED)
Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
Sales $ 1,685.f $ 1,393.¢ $ 4,134.¢ % 3,774
Excise taxes (490.9 (439.5) (1,248.% (1,195.9
Net sales 1,195.! 954.¢ 2,886.: 2,578.¢
Cost of goods sold (687.0) (550.5) (1,705.9 (1,501.¢
Gross profit 508.t 403.¢ 1,180. 1,076.¢
Marketing, general and administrative expenses (300.6) (248.2) (853.6) (759.])
Special items, net (35.9) (0.2) (58.€) (12.7
Equity income in MillerCoors 132.( 99.4 436.5 372.¢
Operating income (loss) 304.( 255.( 704.7 679.(
Interest income (expense), net (54.9) (27.9) (162.¢) (81.¢)
Other income (expense), net (6.4) (2.9 (78.9) (4.9
Income (loss) from continuing operations beforeome taxes 243.% 225.¢ 463.¢ 592.¢
Income tax benefit (expense) (42.5) (31.3) (85.7) (90.9)
Net income (loss) from continuing operations 200.% 194.: 377.¢ 502.(
Income (loss) from discontinued operations, ndbgf 0.7 2.7 1.€ itz
Net income (loss) including noncontrolling intesest 201.¢ 197.( 379.t 503.t
Less: Net (income) loss attributable to nonconitiglinterests (3.0 0.4 3.t (0.9
Net income (loss) attributable to Molson Coors Bireyw
Company $ 1982 $ 1972 % 383.C $ 503.1
Basic net income (loss) attributable to Molson GdBrewing
Company per share:
From continuing operations $ 1.0¢ $ 1.0t % 211 $ 2.6¢
From discontinued operations — 0.01 0.01 0.01
Basic net income per share $ 1.0¢ $ 106 $ 21z % 2.7¢C
Diluted net income (loss) attributable to Molsono@oBrewing
Company per share:
From continuing operations $ 1.0¢ $ 1.0 % 21C $ 2.61
From discontinued operations = 0.01 0.01 0.01
Diluted net income per share $ 1.0¢ $ 106 $ 211 % 2.6¢
Weighted average shares—basic 181.( 185.( 180.7 186.:
Weighted average shares—diluted 182.( 186.2 181.7 187.¢
Amounts attributable to Molson Coors Brewing Compan
Net income (loss) from continuing operations $ 1977 % 19457 % 381z % 501.¢
Income (loss) from discontinued operations, ndbgf 0.7 2.7 1.€ itz
Net income (loss) attributable to Molson Coors Breyw
$ 198« §$ 197¢ % 383.C % 503.1

Company

See notes to unaudited condensed consolidated:falatatements.

4




Table of Contents

MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(IN MILLIONS)
(UNAUDITED)
Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
Net income (loss) including noncontrolling intesest $ 201.¢ % 197.C $ 379 $ 503.t
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments 258.: (122.6) 301.¢ 4.4
Amortization of net prior service costs and netiadal losses 6.5 5.€ 22.C 6.4
Unrealized (loss) gain on derivative instruments (21.9) 29.1 (31.5) 23.C
Reclassification adjustment on derivative instrutaen 4.1 (15.¢) 7.€ (8.€)
Ownership share of unconsolidated subsidiariegroth
comprehensive income (loss) 15.7 (15.7) 25.C (6.6
Total other comprehensive income (loss), net of tax 263.% (119.9 325.( 18.4
Comprehensive income (loss) 464.7 77.€ 704.% 521.¢
Less: Comprehensive income (loss) attributablééo t
noncontrolling interest (3.0 0.4 3.t (0.9
Comprehensive income (loss) attributable to MCBC $ 4617 $ 780 $ 708.C  § 521.t

See notes to unaudited condensed consolidateccfalatatements.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(IN MILLIONS)
(UNAUDITED)

As of

September 29, 2012

December 31, 2011

Assets

Current assets:

Cash and cash equivalents $ 585.7 $ 1,078.¢
Accounts receivable, net 642.¢ 588.¢
Other receivables, net 127.1 137.2
Inventories:
Finished, net 178.1 140.%
In process 25.¢ 15.2
Raw materials 48.t 41.¢
Packaging materials, net 13.4 9.4
Total inventories, net 265.¢ 207.2
Other assets, net 130.2 94.C
Deferred tax assets 29.4 11.€
Discontinued operations — 0.2
Total current assets 1,780.¢ 2,118.(
Properties, net 2,001.( 1,430.:
Goodwill 2,415.¢ 1,453.
Other intangibles, net 7,226.¢ 4,586.(
Investment in MillerCoors 2,626.¢ 2,487.¢
Deferred tax assets 161.5 149.¢
Notes receivable, net 27.€ 32.7
Other assets 226.5 165.¢
Total assets $ 16,466.! $ 12,423.¢
Liabilities and equity
Current liabilities:
Accounts payable $ 488.¢ $ 301.2
Accrued expenses and other liabilities 788.2 646.¢
Derivative hedging instruments 9.8 107.¢
Deferred tax liabilities 171.¢ 161.%
Current portion of long-term debt and short-termrowings 1,258.¢ 46.¢
Discontinued operations 7.9 13.4
Total current liabilities 2,725.: 1,277.:
Long-term debt 3,438.: 1,914.¢
Pension and post-retirement benefits 696.€ 697.5
Derivative hedging instruments 226.5 212t
Deferred tax liabilities 903.¢ 455.¢
Unrecognized tax benefits 95.¢ 76.2
Other liabilities 81.: 77.8
Discontinued operations 20.2 22.C
Total liabilities 8,187.: 4,733.¢
Commitments and contingencies (Note 16)
Molson Coors Brewing Company stockholders' equity
Capital stock:
Preferred stock, non-voting, no par value (autleati25.0 shares; none issued) — —
Class A common stock, voting, $0.01 par value pares (authorized: 500.0 shares; issued and ouistari6 shares at
September 29, 2012 and December 31, 2011) — —
Class B common stock, non-voting, $0.01 par vakrespare (authorized: 500.0 shares; issued: 16ar@sand 162.7
shares at September 29, 2012 and December 31, i28pectively) 1.€ 1.€
Class A exchangeable shares, no par value (issueduastanding: 2.9 shares at September 29, 20l Pacember 31,
2011 110.t 110.t



Class B exchangeable shares, no par value (issiedutstanding: 19.3 shares at September 29, 2t Pecember 31,

2011) 724.¢ 724.¢
Paid-in capital 3,615.¢ 3,572.:
Retained earnings 3,898." 3,689."
Accumulated other comprehensive income (loss) 195.% (229.7)
Class B common stock held in treasury at costgfidBes at September 29, 2012 and December 31, 2011) (321.)) (321.))

Total Molson Coors Brewing Company stockholdersiityq 8,225.. 7,647.¢

Noncontrolling interests 54.C 422
Total equity 8,279.. 7,690.:
$ 16,466.! 12,423.¢

Total liabilities and equity

See notes to unaudited condensed consolidated:falatatements.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(IN MILLIONS)
(UNAUDITED)
Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011
Cash flows from operating activities:
Net income (loss) including noncontrolling intesest $ 3795 % 503.¢
Adjustments to reconcile net income to net cashigea by operating activities:
Depreciation and amortization 192.( 161.:
Amortization of debt issuance costs and discounts 34.t 16.€
Share-based compensation 15.1 19.4
Loss on sale or impairment of properties and intziag 51.C 13.¢
Deferred income taxes 15.t 25t
Equity income in MillerCoors (436.5) (372.9
Distributions from MillerCoors 436.5 372.¢
Equity in net income of other unconsolidated afiis (22.0 (28.7)
Distributions from other unconsolidated affiliates 10.4 23.1
Excess tax benefits from share-based compensation 4.2) (1.7
Unrealized (gain) loss on foreign currency fluctoias and derivative instruments (11.9 9.2
Change in current assets and liabilities and otietrof effect of Acquisition 171.2 (148.0
(Gain) loss from discontinued operations (1.6 (1.5)
Net cash provided by operating activities 840.( 603.¢
Cash flows from investing activities:
Additions to properties (143.9 (126.9)
Proceeds from sales of properties and intangitdetas 3.C 1.5
Acquisition of businesses, net of cash acquired (2,257.9) (41.3)
Change in restricted cash balances — 2.7
Payment on discontinued operations (6.8) —
Investment in MillerCoors (826.)) (657.9)
Return of capital from MillerCoors 723.% 627.2
Proceeds from settlements of derivative instruments — 15.4
Payments on settlement of derivative instruments (110.6) —
Investment in and advances to an unconsolidatdhtef (3.9) (99.9
Trade loan repayments from customers 14.2 14.2
Trade loans advanced to customers (7.4) (7.€)
Net cash used in investing activities (2,614.9 (270.9
Cash flows from financing activities:
Exercise of stock options under equity compensgilans 27.4 8.5
Excess tax benefits from share-based compensation 4.2 1.1
Payments for purchase of treasury stock — (271.)
Dividends paid 274.0 (270.7)
Dividends paid to noncontrolling interests holders (5.0 (2.9
Debt issuance costs (40.9) (2.2)
Proceeds from issuances of long-term debt 2,195.. —
Payments on long-term debt and capital lease digiga (226.79) (0.2
Payments on debt assumed in Acquisition (424.9) —
Proceeds from short-term borrowings 14.C 6.8
Payments on short-term borrowings (24.0 (18.9)
Payments on settlement of derivative instruments (4.0) (99.2)
Net (payments) proceeds from revolving credit faeg 9.€ 1.5
Change in overdraft balances and other (105.0 (10.9)
Net cash provided by (used in) financing activities 1,257.: (556.9)

Cash and cash equivalents:
Net increase (decrease) in cash and cash equisalent (517.2) (223.9)



Effect of foreign exchange rate changes on castcasld equivalents 24.C (6.€)
Balance at beginning of year 1,078.¢ 1,217.¢

Balance at end of period $ 585.71 $ 987.2

See notes to unaudited condensed consolidatectfalatatements. See Note 3, "Acquisition of StatBer non-cash activity related to the Acquisition
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation and Summary of Significarkccounting Policies

Unless otherwise noted in this report, any desorpdf "we", "us" or "our" includes Molson Coorsé&ving Company ("MCBC" or the
"Company"), principally a holding company, andstgsidiaries. On June 15, 2012, we completed ayrisition (the "Acquisition") of StarBev
Holdings S.ar.l. ("StarBev"), which we subsequengihamed Molson Coors Central Europe ("MCCE"),rapeg in Central Europe (which includes
Czech Republic, Serbia, Croatia, Romania, Bulg&timgary, Montenegro, Bosnia-Herzegovina and Slajalour other subsidiaries include: Molson
Coors Canada ("MCC"), operating in Canada; Millesf30LLC ("MillerCoors"), which is accounted for lmg under the equity method of accounting,
operating in the United States ("U.S."); Molson @oBrewing Company (UK) Limited ("MCBC-UK"), operag in the United Kingdom ("U.K.") and
the Republic of Ireland; Molson Coors Internatiof®ClI"), operating in various other countries; amat other non-operating subsidiaries as further
described in Note 1 of the Notes to the Audited €&didated Financial Statements ("Notes") includedur Annual Report on Form 10-K for the year
ended December 31, 2011 ("Annual Report") and anded and filed with the Securities and Exchangam@ission ("SEC") on Form 8-K on April
26, 2012. We deconsolidated our joint venture im@&hMolson Coors Si‘hai ("MC Si'hai"), from ounéincial statements during the third quarter of
2012, due to a loss of our ability to control thif venture, see Note 5, "Investments" for furttiscussion.

Unless otherwise indicated, information in thisadgs presented in U.S. dollars ("USD" or "$").

The accompanying unaudited condensed consolidatedn financial statements reflect all adjustmemitéch are necessary for a fair statement
of the financial position, results of operationsl @ash flows for the periods presented in accomaith accounting principles generally accepted in
the United States of America ("U.S. GAAP"). Suclaudited interim financial statements have beengyezbin accordance with the instructions to
Form 10-Q pursuant to the rules and regulatiorth@SEC. Certain information and footnote disclesurormally included in financial statements
prepared in accordance with U.S. GAAP have beedesed or omitted pursuant to such rules and régiosa

These unaudited condensed consolidated interimdinhstatements should be read in conjunction aithAnnual Report and have been
prepared on a consistent basis with the accouptifigies described in Note 1 of the Notes inclugedur Annual Report. Our accounting policies did
not change in the third quarter or first three tgrarof 2012 . The results of operations for th@i8 39 weeks ended September 29, 2012 , are not
necessarily indicative of the results that may dfd@eved for the full fiscal year.

We follow a 52 / 53 week fiscal reporting calendamless otherwise indicated, the third quarter fanstithree quarters of 2012 and 2011 refer to
the 13 and 39 weeks ended September 29, 2012Septdmber 24, 2011 , respectively. Fiscal year 26f2s to the 52 weeks ending December 29,
2012, and fiscal year 2011 refers to the 53 weekled December 31, 2011 .

MillerCoors and MCCE follow a monthly reporting eadar. The third quarter and first three quarté0d2 and 2011 refer to the three amde
months ended September 30, 2012 , and Septemb20BD,, respectively, except for MCCE where thst finree quarters of 2012 refer to the period
from the Acquisition date of June 15, 2012 throSgiptember 30, 2012 .

During the third quarter of 2012 , there was immiatectivity on our allowance for credit lossesaur MCBC-UK trade loan portfolios.

2. New Accounting Pronouncements
Adoption of New Accounting Pronouncements
Fair Value Measurement

In May 2011, the Financial Accounting StandardsrBd@~ASB") issued authoritative guidance relatedsdir value measurement and disclosure
requirements. The new guidance results in a camistefinition of fair value and convergence betweeS. GAAP and International Financial
Reporting Standards ("IFRS") on both how to meaireszalue and on what disclosures to provide alf@iu value measurements. The guidance was
effective for our quarter ended March 31, 2012. &tieption of this guidance did not impact our ficiahposition or results from operations.
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Presentation of Other Comprehensive Incor

In June 2011, the FASB issued authoritative guidaetated to the presentation of other compreherisome, which was later amended in
December 2011. Upon adoption of the guidance, a&nded, an entity has the option to present thédbtzomprehensive income, the components of
net income and the components of other comprehemstome either in a single continuous statemenbofprehensive income or in two separate but
consecutive statements. The guidance was effefctiveur quarter ended March 31, 2012. The adopfthis guidance was limited to a change in the
presentation of our results, which we have eletdddclude as a separate Condensed Consolidateshttat of Comprehensive Income.

Testing Goodwill for Impairment

In September 2011, the FASB issued authoritativdagice related to goodwill impairment testing. Tigsv guidance permits an entity to first
assess qualitative factors to whether it is mdeyithan not that the fair value of a reportingt ismless than its carrying amount. If it is cambed that
this is the case, it is necessary to perform tleestep goodwill impairment test. Otherwise, the-step goodwill impairment test is not required.sThi
guidance is effective for annual and interim godbdiwipairment testing performed for our fiscal yedeginning January 1, 2012. This guidance does
not have an impact on our financial position ouhessfrom operations.

Testing Indefinite-lived Intangibles for Impairment

In July 2012, the FASB issued authoritative guidaredated to the impairment testing of indefiniteetl intangibles. The new guidance permits
an entity to first assess qualitative factors ttedaine whether it is more likely than not that fag value of an indefinite-lived intangible isskethan
its carrying amount. If it is concluded that théshe case, the annual impairment test is nece#rgrwise, the annual impairment test is not iregu
This guidance is effective for annual and intenmddfinite-lived intangibles impairment testing perhed for our fiscal years beginning January 1,
2013, however, we have decided to early adopt amcerit effective for our 2012 impairment review,igthoccurred during the third quarter of 2012.
This guidance does not have an impact on our fiahposition or results from operations.

New Accounting Pronouncements Not Yet Adopted
Disclosure about Offsetting Assets and Liabiliti

In December 2011, the FASB issued authoritativelginuiie enhancing the disclosure requirements refateffsetting asset and liability positio
The update creates new disclosure requirementd #iunature of an entity's rights of offset anldterd arrangements associated with its financial
instruments and derivative instruments. The newldsires are designed to better facilitate comparigetween financial statements prepared under
U.S. GAAP and IFRS by requiring entities to provittancial statement users information about baotisg and net exposures. The guidance is
effective for annual reporting periods beginningoorafter January 1, 2013, and interim periodsethter. We do not anticipate that this guidancé wil
have an impact on our financial position or resfitisn operations.

3. Acquisition of StarBev
General

In accordance with our strategy to increase outf@ar of premium brands and deepen our reachgntavth markets around the world, we
completed the Acquisition of StarBev from StarBeR L(the "Seller") on June 15, 2012, for €2.7 d@l{or $3.4 billion ), including the assumption and
payoff of preexisting StarBev indebtedness. Headquartered inténsiesm and Prague, StarBev is one of the largesteérs in Central Europe. StarB
which we renamed Molson Coors Central Europe ("MQC&perates nine breweries in Czech Republic, i@e@roatia, Romania, Bulgaria, Hungary
and Montenegro and sold approximately 13.3 milhestoliters of beer in 2011, including sales infdasHerzegovina and Slovakia. In 2011, StarBev
held a top-three market share position in eacksaharkets, and its brand portfolio includes la@mpions such &taropramen, Borsodi, Kamenit:
Bergenbier, Ozujsk, Jelen,andNiksicko,and it also brews and distributes other brands ulimnse Staroprameris distributed and sold in over 30
countries. The operating results of MCCE are requbim our new Central Europe operating segmenband/Cl operating segment as further
described in Note 4, "Segment Reporting." We iredigcquisition and integration costs of $5.1 milland $36.5 million in the third quarter and first
three quarters of 2012 , respectively. We alsorieclifinancing-related expenses as further deatiib&lote 8, "Other Income and Expense" and Note
13, "Debt."

Unaudited Pro Forma Financial Information

MCCE contributed Net sales of $328.2 million , dfieh $321.5 million is included in our Central Epeosegment, and Income from continuing
operations before income taxes of $90.4 milliohwhich $87.6 million is included in our Central #&pe segment, from the Acquisition date of June
15, 2012, through September 29, 2012 . The incr&hpartion not
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included in our Central Europe segment resultairsGentral Europe export and license businessateffiein our MCI segment results. The following
unaudited pro forma summary presents our Conde@eadolidated Statements of Operations as if MCQER®en acquired on December 26, 2010,
the first day of our 2011 fiscal year. These amsuvere calculated after conversion to U.S. GAARfaoning to our accounting policies, and
adjusting MCCE's results to reflect the depreciatiod amortization that would have been chargedhsisg the preliminary fair value adjustments to
Properties, net and Other intangibles, net reguftiom the purchase had been applied from Dece2®e2010, together with the consequential tax
effects. These adjustments also reflect the renafV&tarBev historical interest expense, the adiditf interest expense to be prospectively incuore
the debt issued to finance the Acquisition andrémeoval of the previously mentioned acquisitioratetl costs of $31.4 million incurred prior to the
third quarter. Additional significant adjustmenésorded during the second quarter of 2012 inclbdee¢moval of the following non-recurring,
transaction-related costs included in the histbogerating results: a $57.9 million Euro curretmsys, a $39.2 million loss related to standard pre-
issuance U.S. Treasury interest rate hedges ("Uine&®cks"), and bridge facility costs of $13.0 hiih , as further described in Note 8, "Other Ineom
and Expense" and Note 13, "Debt", as well as expeh$8.6 million related to the fair value adjustihto acquisition date inventory. This unaudited
pro forma financial information is not intendedrédlect the performance which would have actuadlyuited had the Acquisition been effected on the
dates indicated. Further, the unaudited pro foresalts of operations are not necessarily indicaifthe results of operations that may be obtained
the future.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 24, 2011 September 29, 2012(1) September 24, 2011
(In millions)

Net sales $ 1,269.: $ 3,226.¢ $ 3,338.¢
Income from continuing operations before incometax $ 2847 % 590.7 $ 680.(
Net income attributable to MCBC $ 2532 $ 497.¢ $ 589.¢
Net income per common share attributable to MCBC:

Basic $ 13 $ 27¢  $ 3.1¢

Diluted $ 13¢ ¢ 274 $ 3.1z

(1) The thirtynine weeks ended September 29, 2012, include aesults for the period from the Acquisition dafeJone 15, 201,

Fair Value of the Purchase Price

The following table summarizes the purchase pircgusive of pre-existing debt assumed and subsetyuepaid, to acquire StarBev:

Fair Value
(In millions)

Cash consideration to Seller $ 1,816.(
Fair value of convertible note issued to Seller(1) 645.¢
Senior debt facilities with third-party creditor(2) 585.(
Total consideration $ 3,046.¢
Cash, net of bank overdraft acquired(3) $ (42.9)
Subordinated deferred payment obligation ("SDPGth whird-party creditors(4) 423.¢
Total purchase price, inclusive of pre-existingtdetsumed and subsequently repaid $ 3,428.(

(1) Weissued a €500 million Zero Coupon Seniosédured Convertible Note due 2013 to the Sellenghase of the Acquisition. See Note 13,
"Debt" for further discussion.

(2)  According to our agreement with the Seller andccordance with the terms of the senior detitifiaagreement, upon the closing of the
Acquisition, we immediately repaid pre-existing8@v third-party debt including accrued interest.

(3) Consists of $143.6 million of cash acquired &101.3 million of bank overdrafts assumed as @aMCCE's cash pool arrangement and
repaid during the third quarter of 2012.
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(4) We assumed the pre-existing StarBev $423.HomiSDPO payable to thirdarty creditors, which we subsequently repaid are9, 2012, i
accordance with the terms of the SDPO agreemertSDPO was held by private investors and accruedeist at 11% The settlement of tt
SDPO was not required by our agreement with thieiSel

The following table represents the classificatiohthe cash flows used, which are included within Gondensed Consolidated Statements of
Cash Flows:

(In millions)
Operating activities(1) $ 14
Investing activities(2) 2,257..
Financing activities(1) 424
Total cash used $ 2,683.:
Non-cash(3) $ 645.¢

(1) Includes the SDPO discussed above, which wasegjuently repaid on June 29, 2012, for $425.lfomiincluding the $1.4 million of interest
incurred subsequent to the close of the Acquisitioted as "Operating activities" in the table above

(2) Includes $1,816.0 million of cash considenatio the Seller for shares acquired and releaStaoBev's pre-existing obligations to the Seller.
Also, included is $585.0 million of pre-existingrtdiparty debt immediately repaid in accordancénwitir agreement with the Seller and the
terms of the senior debt facility agreement. Tiiant is presented net of cash acquired of $148l®m.

(3) Reflects the $645.9 million fair value of tbenvertible note issued to the Seller upon clogh@fAcquisition. See Note 13, "Debt" for further
discussion.

Allocation of Consideration Transferred

The following table represents the preliminary edition of the total consideration to MCCE's idealife net assets, fair value of the
noncontrolling interest in MCCE, and resulting desil goodwill as of June 15, 2012. These allocatadunts were updated in the third quarter of :
and remain subject to revision until our valuatzon tax-related adjustments are finalized, whiclewgect to occur during the fourth quarter of 2012.
The changes in the third quarter of 2012 resutieghi increase to Goodwill of approximately $69 imillprimarily driven by the decrease in the
valuation of Other intangibles, net.

Fair Value

(In millions)
Cash and cash equivalents $ 143.¢
Current assets(1) 260.¢
Properties, net 582.(
Other intangibles, net(2) 2,430.¢
Other assets 41.C
Total assets acquired $ 3,458.:
Current liabilities(3) 847.¢
Non-current liabilities(4) 423.c
Total liabilities assumed $ 1,270.¢
Total identifiable net assets $ 2,187..
Noncontrolling interest measured at fair value 40.€
Goodwill(5) 900.1
Total consideration $ 3,046.¢

(1) Includes trade receivables of $152.2 millionl &nventory of $57.3 million
(2) See Note 12, "Goodwill and Intangible Assets" fmtiier discussio
(3) Includes the $423.4 million SDPO assumed, tvinias subsequently repaid for $425.7 millanJune 29, 201

(4) Includes $403.4 millioof deferred tax liabilitie:
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(5) The goodwill resulting from the Acquisitionpsimarily attributable to MCCE's licensed brandwing, distribution and import business,
anticipated synergies and the assembled workfo¥eehave preliminarily assigned the majority of go®dwill to our Central Europe
reporting unit with a portion allocated to the Uatd Canada reporting units resulting from synergitne goodwill is not expected to be
deductible for tax purposes. See Note 12, "Goodwitl Intangible Assets" for further discussion.

4. Segment Reporting

Our reporting segments are based on the key geluigreggions in which we operate and consist of @anthe United States ("U.S."), Central
Europe, the United Kingdom ("U.K.") and Molson Cednternational ("MCI"). Corporate is not a segmand includes interest and certain other
general and administrative costs that are not afiémtto any of the operating segments. Beginnihglll2012, our Central Europe export and license
business, added as part of the Acquisition, whictudes licensing arrangements in Russia and Uil the export of Central European brands, is
being reported in our MCI segment. The impact af@eantral Europe export and license business fop#riod from Acquisition through the end of
second quarter 2012 was immaterial and therefoewjqusly reported segment results have not bezaste

The following table sets forth net sales by segment

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)
Canada $ 580.1 $ 508.¢ $ 1,565.0 $ 1,557..
Central Europe(1) 264.2 — 321.t —
U.K. 313.t 327.2 903.1 943.¢
MCI 43.C 31.1 108.2 80.¢
Corporate 0.2 0.4 0.€ 1.C
Eliminations(2) (5.5 (3.9 (a2.% (4.5)
Consolidated $ 1,195 $ 954.¢ $ 2,886.0. $ 2,578.¢

(1) Net sales for the thir-nine weeks ended September 29, 2012, for Centralde represents activity from the Acquisition daftdune 15,
2012.

(2) Represents inteasegment sales from the U.K. segment to the MCI seg
Across each of our segments, no single customewuated for more than 10% of our sales. Net sal@®sent sales to third-party customers.

The following table sets forth income (loss) froontinuing operations before income taxes by segment

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)
Canada $ 147.C % 162.C $ 330.6 $ 346.(
uU.S. 132.C 99.4 436.5 372.¢
Central Europe(1) 75.2 — 87.€ —
U.K. 7.7 25.Z 25.Z 64.4
MCI(2) (37.9) (7.49) (70.9) (25.5)
Corporate(3) (81.9) (53.9 (346.9) (164.9
Consolidated $ 2432 $ 2252  $ 463.¢ $ 592.¢

(1) Income from continuing operations before ineaaxes for the thirty-nine weeks ended Septem®e2@12, for Central Europe represents
activity from the Acquisition date of June 15, 2012

(2) Reflects goodwill and other intangible assgpairments recorded in the second quarter of 20@i2zaaset impairments recorded in the third
quarter of 2012 in China. See Note 5, "Investmeatsl' Note 12, "Goodwill and Intangible Assets"fimther discussion.

(3) Reflects acquisitionelated costs as described further in Note 3, "Asition of StarBev.
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The following table sets forth total assets by segim

As of
September 29, 2012 December 31, 2011
(In millions)

Canada $ 6,604.¢ $ 6,541.¢
uU.S. 2,626.¢ 2,487.¢
Central Europe 4,289.¢ —
U.K. 2,401.¢ 2,293..
MCI 87.t 151.%
Corporate 456.( 948.¢
Discontinued operations = 0.2
Consolidated $ 16,466.! $ 12,423.¢

5. Investments

Our investments include both equity method and alicfsted investments. Those entities identifiedasable interest entities ("VIES") have
been evaluated to determine whether we are theapyitreneficiary. The investments included undem$gdidated VIES" below are those for which
have concluded that we are the primary beneficay accordingly, we consolidate these entities ke not provided any financial support to any of
our VIEs during the quarter that we were not prasip contractually obligated to provide. Authoritvatguidance related to the consolidation of VIEs
requires that we continually reassess whether ei¢har primary beneficiary of VIEs in which we haeinterest. As such, the conclusion regardin
primary beneficiary status is subject to changewedontinually evaluate circumstances that coetliire consolidation or deconsolidation.

Equity Investments
Investment in MillerCoors
Summarized financial information for MillerCoorsas follows:

Condensed Balance Sheets

As of
September 30, 2012 December 31, 2011
(In millions)

Current assets $ 1,023¢ $ 810.¢
Non-current assets 8,812. 8,861."
Total assets $ 9,836.( $ 9,672.¢
Current liabilities $ 900.t $ 922.%
Non-current liabilities 1,338.¢ 1,471.2
Total liabilities 2,239. 2,394.(
Noncontrolling interests 31.¢ 36.7
Owners' equity 7,564.¢ 7,241.¢
Total liabilities and equity $ 9,836.( $ 9,672.¢
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Results of Operatior

Three Months Ended Nine Months Ended

September 30, 2012 September 30, 2011 September 30, 2012 September 30, 2011

(In millions)
Net sales $ 1,993! $ 1,964.¢ $ 5977.. % 5,796.:
Cost of goods sold (1,201.) (1,213.) (3,582.9 (3,545.)
Gross profit $ 792.¢  $ 751¢ $ 2394.: $ 2,251.:
Operating income(1) $ 3108 $ 1792 % 1,033¢ $ 824.:
Net income attributable to MillerCoors(1) $ 306.¢ $ 176« $ 1,020 $ 809.¢

(1) Results for the three months and nine montlde@ September 30, 2012, include special chargg$&¥ million and $16.4 million ,
respectively, primarily due to the write-down ofess related to discontinuing the production oftoene Draft package in the U.S. Results
for the three months and nine months ended Septe3b@011, include special charges of $60.0 nmilfior a write-down in the value of the
Sparksbrand and a $50.9 million charge resulting fromptened assumption of the Milwaukee Brewery WdskBension Plan, an under-
funded multi-employer pension plan.

The following represents MCBC's proportional shiareet income attributable to MillerCoors reporteder the equity method:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011

(In millions, except percentages)

Net income attributable to MillerCoors $ 306.¢ $ 176.¢  $ 1,020.f $ 809.¢
MCBC economic interest 42% 42% 42% 42%
MCBC proportionate share of MillerCoors net income 128.¢ 74.1 428.¢ 340.1

Amortization of the difference between MCBC contitied cost basis
and proportional share of the underlying equitpén assets of

MillerCoors(1) 1.2 27.7 3.1 32.€
Share-based compensation adjustment(2) AL (2.9 4.8 (0.9)
$ 132.C % 99.2  $ 4365 % 372.¢

Equity income in MillerCoors

(1) Our netinvestment in MillerCoors is basedtom carrying values of the net assets contribuigtle joint venture which is less than our
proportional share of underlying equity ( 42% MiflerCoors (contributed by both Coors Brewing Camp ("CBC") and Miller Brewing
Company ("Miller")) by approximately $585 milliors@f September 29, 2012 . This difference, withakeeption of goodwill and land, is
amortized as additional equity income over the iiaing useful lives of the contributed long-lived artizing assets. The current basis
difference combined with the $35.0 millioecorded in 2008 and 2009 related to differencssltiag from accounting policy elections must
considered to reconcile MillerCoors equity to auréstment in MillerCoors.

(2) The net adjustment is to record all share-basenpensation associated with pre-existing equitsrds to be settled in Class B common stock

held by former employees now employed by MillerGoand to eliminate all share-based compensationdtapelated to pre-existing
SABMiller plc equity awards held by former Millemployees now employed by MillerCoors. As of the efithe second quarter of 2011, the
sharebased awards granted to former CBC employees nguoged by MillerCoors became fully vested. As sunh further adjustments w
be recorded related to these awards. We areestirding adjustments to eliminate the impacts eeléd the preaxisting SABMiller plc equit
awards, which represent the amounts recorded i2.201
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The following table summarizes our transactionswitllerCoors:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)
Beer sales to MillerCoors $ 4€ $ 6.2 $ 14¢ $ 23.7
Beer purchases from MillerCoors $ 3¢ ¢ 2C % 93 ¢ 6.7
Service agreement costs and other charges to Mitens $ 1.C $ 17 $ 3C $ 5.1
Service agreement costs and other charges froren@itlors $ 04 $ 03 % 1C % 0.¢

As of September 29, 2012 , we had $1.9 millionetfpayables due to MillerCoors, and as of Decer8iteP011 , we had $2.0 million of net
receivables due from MillerCoors.

Consolidated VIEs

The following summarizes the assets of our conadid VIEs, including noncontrolling interests. Narieur consolidated VIEs held debt as of
September 29, 2012 , or December 31, 2011 .

As of
September 29, 2012 December 31, 2011
Total assets
(In millions)
Grolsch $ 132 % 20.4
Cobra U.K. $ 301 % 31.¢€
The following summarizes the results of operatiohsur consolidated VIEs (including noncontrollimgerests).
Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
Revenues Pre-tax income Revenues Pre-tax income Revenues Pre-tax income Revenues Pre-tax income
(In millions)
Grolsch(1) $ 6. % 0c ¢ 6.6 $ 1.C $ 181 $ 2€ % 197 $ 2.8
Cobra U.K. $ 1157 8 1£ 8 101  $ 17  $ 307 % 3€ % 287 % 4.8

(1) Substantially all such sales for Grolsch are madestand as such, are eliminated upon consolid

MC Si‘hai Deconsolidation and Impairment

During the third quarter of 2012, there were a nemdf events that caused us to re-assess the @atsm of our MC Si'hai joint venture in
China. Specifically, in the third quarter, (i) werminated an agreement previously signed in therekquarter of 2012, which was intended to allow us
to acquire the noncontrolling interest in the joiehture, and (ii) we decided to also initiate tdgnination of the joint venture agreement and a
proposed liquidation of the joint venture. We terated the agreement to acquire the joint ventamisontrolling interest as a result of our joint
venture partner's multiple breaches of the agregrasiwell as our joint venture partner's failune &ability to satisfy numerous closing conditions
We subsequently began pursuing a path to termaratdiquidate the joint venture pursuant to thenteof the joint venture agreement's dispute
resolution process, which requires arbitratioris Expected that the arbitration and liquidatioogesss likely will be protracted and that there rbay
significant further delays in enforcing any ordearh the arbitrator with the local authorities.

Due to our termination of the agreement to acdhiegoint venture partner's noncontrolling interastl the joint venture agreement and the joint
venture partner's actions during the third quast&2012, we are not able to exercise legal or djmaral control over the joint venture in accordance
with the terms of the joint venture agreement. Asslt, we deconsolidated the joint venture dutirgthird quarter of 2012.

Upon loss of control and subsequent deconsolidati@nfair value of the remaining investment wéislaility of $5.4 million representing our
share of the joint venture's liabilities at termioa of the joint venture. As a result, we recoré@dmpairment loss of $27.6 millias a Special item i
the third quarter of 2012. We do not anticipate fyre material impacts
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to our consolidated financial position, resultopérations or cash flows. See Note 12, "Goodwill Brtangible Assets" for further discussion of the
MC Si'hai joint venture.

6. Share-Based Payments
During the first three quarters of 2012 and 20dv& recognized share-based compensation expensedridahe following Class B common
stock awards to certain directors, officers anegp#ligible employees, pursuant to the Molson C@sewing Company Incentive Compensation Plan

("Incentive Compensation Plan"): restricted stonkau("RSU"), deferred stock units ("DSU"), perfante units ("PU"), stock options and stock-only
stock appreciation rights ("SOSAR").

The following table summarizes share-based compiensaxpense:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)
Pre-tax compensation expense $ 52 § 5C $ 151 $ 19.5
Tax benefit (1.9 (1.9 (4.9 (5.9
After-tax compensation expense $ 38 § 3€ § 106§ 14.C

During the first three quarters of 2012 , we grdr@e3 million stock options, 0.4 million RSUs and @nillion PUs, all of which were
outstanding, other than an insignificant amountafcellations, as of September 29, 2012 .

The mark-to-market share-based compensation exjperfigee tax, related to our share-based awardsegtan former CBC employees now
employed by MillerCoors, was a benefit of $0.1 il during the first three quarters of 2011 . W niot record an adjustment in the third quarter of
2011, the third quarter of 2012 , or the firsetquarters of 2012 as these awards were fullgdest of the end of the second quarter of 2011. No
further adjustments will be recorded related ts¢hawards, which are included in the table above.

As of September 29, 2012 , there was $30.1 miltibiotal unrecognized pre-tax compensation expegla¢ed to non-vested shares from share-
based compensation arrangements granted underdietive Compensation Plan. This compensation esepisrexpected to be recognized over a
weighted-average period of approximately 1.4 years

The following table represents the summary of stgations and SOSARs outstanding as of Septemb&®2, , and the activity during the first
three quarters of 2012 :

Weighted-average

Weighted-average remaining
Outstanding exercise price per contractual life Aggregate
options share (years) intrinsic value
(In millions, except per share amounts and years)

Outstanding as of December 31, 2011 7.1 $38.69 4.31 $ 43.1

Granted 0.3 $42.57

Exercised (0.9) $29.74

Forfeited (0.2) $47.18
Outstanding as of September 29, 2012 6.4 $40.09 4.21 $ 37.¢
Exercisable at September 29, 2012 5.4 $39.51 3.50 $ 36.4

The total intrinsic value of options exercised dgrthe first three quarters of 2012 and 2011 wasGdillion and $2.7 million , respectively.
During the first three quarters of 2012 and 20&4sh received from stock option exercises was $2ilibn and $8.5 million , respectively. The total
tax benefit to be realized for the tax deductiaosifthese option exercises and other awards wasiiflion and $1.1 million during the first three
quarters of 2012 and 2011 , respectively.
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The following table represents non-vested RSUs, &8l PUs as of September 29, 2012 , and thetgaliviing the first three quarters of
2012 :

RSUs and DSUs PUs
Weighted-average Weighted-average
grant date fair value grant date fair value
Units per unit Units per unit
(In millions, except per unit amounts)

Non-vested as of December 31, 2011 0.€ $43.35 2.C $11.67
Granted 04 $42.02 0.7 $14.35
Vested 0.2 $42.50 (0.7) $10.92
Forfeited — $43.38 (0.7 $10.97

Non-vested as of September 29, 2012 0.8 $43.07 1¢ $10.98

The fair value of each option granted in the firsee quarters of 2012 and 2011 was determineti®ddte of grant using the Black-Scholes
option-pricing model with the following weighted-@rage assumptions:

Thirty-Nine Weeks Ended

September 29, 2012 September 24, 2011
Risk-free interest rate 1.50% 2.60%
Dividend yield 2.99% 2.56%
Volatility range 25.80%-27.56% 25.26%-29.35%
Weighted-average volatility 25.86% 26.25%
Expected term (years) 4.0-7.7 4.0-7.7
Weighted-average fair market value $8.09 $9.64

The risk-free interest rates utilized for periodotighout the contractual life of the options asiedd on a zero-coupon U.S. Treasury security
yield at the time of grant. Expected volatilityhiased on a combination of historical and impliethtitity of our stock. The expected term of optiaas
estimated based upon observations of historical@rap option exercise patterns and trends. Theeranghe expected term results from separate
groups of employees who exhibit different historieeercise behavior.

As of September 29, 2012 , there were 8.0 millisaras of our Class B common stock available foigkeance of stock options, SOSARs,
RSUs, DSUs, PUs and performance share units uhdéntentive Compensation Plan. This reflects tBentillion additional shares approved by our
shareholders during the second quarter of 2012.
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7. Special Items

W

e have incurred charges or recognized gains thdielieve are not indicative of our normal, coreragions. As such, we have separately

classified these amounts as special operating it€hrestable below summarizes special items recobgexbgment:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)
Employee related charges
Restructuring (1)
Canada $ 2t % — % 41 $ 0.€
Central Europe 0.1 — 0.1 —
U.K. 2.4 (0.5 8.7 2.2
MCI 1.2 — 1.2 —
Corporate — — 1.1 —
Special termination benefits
Canada(2) 0.2 0.7 2.2 4.7
Impairments or asset abandonment charges
U.K. - Asset abandonment(3) — — 7.2 —
MCI - China impairments and related costs(4) 28.t — 38.¢ —

Unusual or infrequent items

Canada - Flood insurance loss (reimbursement)(5) 0.€ (0.9 (2.9 (0.9)
Canada - Brewers' Retail Inc. ("BRI") loan guarargejustmer

(6) — — — (2.0

Canada - Fixed asset adjustment(7) — — — 7.€

U.K. - Release of non-income-related tax reserve(8) — — (3.5 (2.5

U.K. - Costs associated with strategic initiatives — 0.1 — 0.1

MCI - Costs associated with outsourcing and ottratexgic

initiatives — 0.2 — 0.7
Total Special items, net $ 35¢ § 01 % 58.6 $ 11.1

(1) During 2012, we initiated restructuring pragiain each of our segments focused on labor sagiogss all functions. As a result, we have

)

®3)

(4)

®)

(6)

reduced headcount by 189 employees during thetlirse quarters of 2012 and we expect further rmadaeduction during the fourth
quarter, although we are unable to estimate futasts at this time.

During the third quarter and first three qaeestof 2012 and 2011, we recognized charges refatgpkecial termination benefits as eligible
employees elected early retirement offered asudtrethe ratification of Collective Bargaining Agements with MCC's brewery groups in
2011 and 2012.

During the second quarter of 2012, we recagmhan asset abandonment charge related to thendiseation of the Home Draft packaging in
the U.K. This packaging was not meeting expectatiniven by a lack of demand in the U.K. market agé result, we recognized a loss
related to the write-off of the Home Draft packaglime, tooling equipment and packaging materialentory.

In the second quarter of 2012, we recogniegehirment charges related to goodwill and defitiited intangible assets in our MC Si‘hai joint
venture in China. See related detail in Note 12d@ill and Intangible Assets." In the third quarté2012, we deconsolidated our MC Si'hai
joint venture in China and recognized an impairntess of$27.6 million upon deconsolidation and $0.9 millofirelated costs. See related
detail in Note 5, "Investments."

In the third quarter of 2012, we incurred exg@es in excess of insurance proceeds relateddd damage at our Toronto offices. In the first
three quarters of 2012 and third quarter and timgte quarters of 2011, we received insurance pdxi excess of expenses incurred related
to these damages.

During the first three quarteo$ 2011, we recognized a gain resulting from a céida of our guarantee of BRI debt obligatic
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)

(8)

During the first three quarten$ 2011, we recognized a loss related to the ctorof an immaterial error in prior periods to vee Propertie
in the Canada segment, resulting from the perfoomar a fixed asset count. The impact of the earat the related correction in 2011 is not
material to any prior annual or interim financitdtements and is not material to the fiscal yesults for 2011.

During 2009, we established a non-income-eeldax reserve of $10.4 million that was recorded &pecial item. Our estimates indicated a
range of possible loss relative to this reserveend to $22.3 million , inclusive of potential pdties and interest. The amounts recorded in
2012 and 2011 represent a release of a portidnféserve as a result of a change in estimate.

The table below summarizes the activity in thertestiring accruals:

Canada Central Europe U.K. MCI Corporate Total
(In millions)

Total at December 31, 2011 $ 01 $ — 3 1.6 $ — 3 — 3 1.¢
Charges incurred 4.1 0.1 8.7 1.2 1.1 15.2
Payments made 1.2 — (4.9 — (0.3 (6.4
Foreign currency and other adjustments (0.7 — (0.2) — — 0.3

Total at September 29, 2012 $ 2¢ $ 01 ¢ 54 §$ 12 $ 08 $ 10.4

8. Other Income and Expense

The table below summarizes other income and expense

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)
Bridge facility fees(1) $ — % — (13.0 $ =
Euro currency purchase loss(2) — — (57.9) —
Gain (loss) from Foster's total return swap andteel financial
instruments(3) — — — 0.&
Gain (loss) from other foreign exchange and derreadctivity(4) (6.4 (2.7) (8.7) (6.7)
Environmental reserve (0.2) — (0.2) (0.2)
Other, net 0.1 0.4 14 1.z
Other income (expense), net $ (6.9 $ (29 % (7189 $ (4.9
(1) See Note 13, "Debt" for further discuss
(2) In connection with the Acquisition, we used ffroceeds from our issuance of the $1.9 billiorienotes to purchase Euros in the second
guarter of 2012. As a result of a negative fore@gohange movement between the Euro and USD prigsitg these proceeds to fund the
Acquisition, we realized a foreign exchange los®onEuro cash holdings.
(3) During the first quarter of 2011, we settled cemaining Foster's Group Limited's ("Fosterstaktreturn swap and related financial
instruments.
(4) Included in this amount is $6.4 million and&H/illion of losses for the third quarter of 20di2d first three quarters of 2012, respectively,

related to foreign currency movements on foreigneseinated financing instruments entered into injwoction with the closing of the
Acquisition. See Note 13, "Debt" for further dissios of financing activities related to the Acqtica.

9. Discontinued Operations

In 2006, we sold our entire equity interest in Buazilian unit, Cervejarias Kaiser Brasil S.A. ('Ker") to FEMSA Cerveza S.A. de C.V.

("FEMSA"). The terms of the sale agreement requ&¢o indemnify FEMSA for exposures related toaertax, civil and labor contingencies arising
prior to FEMSA's purchase of Kaiser. In the thitdagers of 2012 and 2011 , we recognized gaind & Sillion and $3.2 million , respectively, from
discontinued operations associated with foreign
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exchange gains and losses related to indemnitiggowéded to FEMSA with regard to contingent taxd arther liabilities. During the first three
quarters of 2012 and 2011 , we recognized gaig8 & million and $2.0 million , respectively. Seether discussion in Note 16, "Commitments and
Contingencies."

During the third quarter of 2012, we finalized getlement related to a distributorship litigatfon $6.8 million , which included th$6.3 million
accrued at the end of the second quarter of 2G1®ge# as an additional loss of $0.5 million rethte fees incurred on the settlement. We recognized
losses on settlement of the litigation of $0.5 imilland $2.0 million during the third quarter aivdtfthree quarters of 2012 , respectively. Dutimg
third quarter and first three quarters of 2011 reeognized a loss of $0.5 million related to ajusttnent in the legal reserve. As of September 29,
2012, there are no accruals for legal matterse@lo discontinued operations. As of Decembe281]1 , current liabilities of discontinued operato
included current legal reserves of $4.8 millioreeSurther discussion in Note 16, "Commitments @odtingencies."

10. Income Tax

Our effective tax rates for the third quarters 12 and 2011 were approximately 17% and 14% , otispdy. For the first three quarters of 2012
and 2011, our effective tax rates were approximdi®% and 15% , respectively. Our effective tabe rastimate for the full year is based on the
preliminary purchase accounting for the Acquisitishich was updated in the third quarter of 2012 may be adjusted as purchase accounting is
finalized.

Our tax rate is volatile and may move up or dowthwhanges in, among other things, the amount ante of income or loss, our ability to
utilize foreign tax credits, changes in tax lawsg éhe movement of liabilities established for utaia tax positions as statutes of limitations esmir
positions are otherwise effectively settled. Themee proposed or pending tax law changes in vajioiglictions that, if enacted, may have an impact
on our effective tax rate.

As of December 31, 2011 , we had Unrecognized ¢oefits including interest, penalties and offsetfositions of $77.4 million , of which $1.0
million was current and included in Accrued expenaed other liabilities and $76.4 million was nanrent. As of September 29, 20,1@nrecognizet
tax benefits increased by $21.4 million from DecemBil, 2011 . This addition is net of varying iteimsuding increases and decreases due to
fluctuations in foreign exchange rates, additiamatertain tax benefits, including those from thejiisition, interest accrued for the current year,
certain tax positions closing or being effectivedttled, and payments made to tax authorities reijlard to uncertain tax benefits during the finsee
quarters of 2012. This results in Unrecognizedbmefits including interest, penalties and offsetipositions of $98.8 million as of September 29,
2012, of which $3.0 million is current and inclade Accrued expenses and other liabilities and &94illion is non-current.

During the remainder of 2012, we expect to recogajproximately $9.0 million of non-cash income baxefit due primarily to the favorable
resolution of unrecognized tax positions that weaively settled early in the fourth quarter ofl20

We file income tax returns in most of the fedes#dte, and provincial jurisdictions in the U.S.n@da, the U.K., and various countries in Central
Europe. Tax years through 2006 are closed in tie, While exam years 2007 and 2008 have been igfigcsettled and only remain open pending
finalization of an advanced pricing agreement. J@ars through fiscal year ended 2006 are closé@dwe been effectively settled through examination
in Canada. Tax year 2007 is currently under and@anada. The audit is closed for all issues exameptrelating to an intercompany transaction. Tax
years through 2008 are closed or have been eftdgtbettied through examination in the U.K. Taxrgethrough fiscal year 2004 are closed for most
countries in Central European jurisdictions withitstes of limitations varying from 3 - 7 years.
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11. Earnings Per Share

Basic net income per share was computed using ¢ighted average number of shares of common staskamaling during the period. Diluted
net income per share includes the additional didugéffect of our potentially dilutive securitieshieh include stock options, SOSARs, RSUs, PUs, and
DSUs. The dilutive effects of our potentially diltg securities are calculated using the treasurgksinethod. Diluted income per share could also be
impacted by our convertible debt and related wasrantstanding if they were in the money. The folltg summarizes the effect of dilutive securities
on diluted EPS:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)
Amounts attributable to MCBC
Net income (loss) from continuing operations $ 1977 % 19457 % 3812 % 501.¢
Income (loss) from discontinued operations, ndagf 0.7 2.7 1.€ 1.5
Net income (loss) attributable to MCBC $ 198« $ 197« $ 383.C $ 503.1

Weighted average shares for basic EPS 181.( 185.( 180.7 186.:
Effect of dilutive securities:

Options and SOSARs 0.€ 0.& 0.t 0.€

RSUs, PUs and DSUs 0.4 0.4 0.t 0.€
Weighted average shares for diluted EPS 182.( 186.2 181.7 187.¢
Basic net income (loss) per share:

Continuing operations attributable to MCBC $ 1.0¢ $ 1.0 $ 211 $ 2.6¢

Discontinued operations attributable to MCBC — 0.01 0.01 0.01
Net income attributable to MCBC $ 1.0¢ $ 1.0¢6 $ 212 $ 2.7C
Diluted net income (loss) per share:

Continuing operations attributable to MCBC $ 1.0¢ $ 1.0 $ 21C $ 2.61

Discontinued operations attributable to MCBC — 0.01 0.01 0.01
Net income attributable to MCBC $ 1.0¢ $ 1.06 $ 211 % 2.6¢
Dividends declared and paid per share $ 03z % 03z % 09€ $ 0.9z

The following anti-dilutive securities were exclubieom the computation of the effect of dilutiveceéties on diluted earnings per share:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011 September 29, 2012 September 24, 2011
(In millions)

Stock options, SOSARs and RSUs(1) 0.¢ 1.C 1.t 0.€
Shares of Class B common stock issuable upon asscomeersior
of the 2.5% Convertible Senior Notes(2) 11.C 10.¢ 10.€ 10.7
Warrants to issue shares of Class B common stock(2) 11.C 10.¢ 10.€ 10.7
Shares of Class B common stock issuable upon asscomeersior
of the €500 million Convertible Note(3) 14 — 0.€ —

24.¢ 22.€ 23.€ 22.C

(1) Exercise prices exceed the average market pfithe common shares or are anti-dilutive dubéampact of the unrecognized compensation
cost on the calculation of assumed proceeds iapp#cation of the treasury stock method.

(2) InJune 2007, we issued $575 million of secmmvertible notes due July 2013. The impact ofteshare settlement of the conversion amount
at maturity will begin to dilute earnings per shédrend when our stock price reaches $52.38 . Tt of stock that could be issued to settle
share obligations we could have under the warraetssued simultaneously with the senior convegrtitiites issuance will begin to dilute
earnings per share when our stock price reache®%6 The potential receipt of MCBC stock from ctarparties under our purchased call
options when
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and if our stock price is between $52.38 and $6#08ld be anti-dilutive and excluded from any cédtions of earnings per share.

(3) Upon closing of the Acquisition in June 20902, issued a €500 million Zero Coupon Senior Unsat@onvertible Note due 2013 to the
Seller. The impact of a net share settlement ottmversion amount at maturity will begin to dilg@rings per share if and when our stock
price reaches $49.87 based on foreign exchangeaaeptember 29, 2012 . See further discussibiote 13, "Debt."

12. Goodwill and Intangible Assets

The following summarizes the change in goodwilltfee first three quarters of 2012 (in millions):

Canada Central Europe U.K. MCI Consolidated
(In millions)

Balance at December 31, 2011 $ 689.F $ — % 746.1  $ 177 $ 1,453.:
Business acquisition(1) 60.t 751.3 88.: — 900.1
Impairment related to China reporting unit — — — (9.5) (9.5)
Foreign currency translation 26.1 15.¢ 29.€ (0.2) 71.5
Purchase price adjustment — — — 0.4 0.4

Balance at September 29, 2012 $ 776.1 $ 767.1 $ 864.C $ 84 $ 2,415.¢

(1) OnJune 15, 2012, we completed the AcquisitBee Note 3, "Acquisition of StarBev" for furttdiscussion. We have preliminarily assigned
the majority of the goodwill to our Central Europorting unit with a portion allocated to the Uatad Canada reporting units resulting from
synergies. This allocation is subject to changeeaéinalize purchase accounting, which we expectciwur during the fourth quarter of 2012.

The following table presents details of our intdahgiassets, other than goodwill, as of SeptembgeP@E2 :

Accumulated

Useful life Gross amortization Net
(Years) (In millions)
Intangible assets subject to amortization:
Brands(1) 3-40 $ 4756 % (202.2) % 273.¢
Distribution rights 2-23 355.1 (254.7) 100.¢
Patents and technology and distribution channels 3-10 35.¢ (30.9 4.4
Favorable contracts, land use rights and other(1) 2-42 13.2 (3.9 9.¢
Intangible assets not subject to amortization:
Brands(1) Indefinite 5,794.! — 5,794.*
Distribution networks Indefinite 1,028.- — 1,028.¢
Other Indefinite 15.5 = 15.5
Total $ 7,717¢ % (490.7) % 7,226.¢

(1) Includes the preliminary fair values of $148#lion for brand intangibles with a 30 year uddfie, $2,275.4 million , as adjusted in the third
quarter of 2012, for brand intangibles with an iimdee-life and a preliminary fair value of a faxasle supply contract and other intangibles of
$12.0 million with a 2 year useful life as a resafithe Acquisition. See Note 3, "Acquisition ob8Bev" for total allocation of consideration.
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The following table presents details of our intdahgiassets, other than goodwill, as of DecembeB311 :

Accumulated

Useful life Gross amortization Net
(Years) (In millions)
Intangible assets subject to amortization:
Brands 3-40 $ 316.¢ % 179.0 $ 137.¢
Distribution rights 2-23 342.( (234.0) 108.(
Patents and technology and distribution channels -138 34.¢ (28.9) 6.C
Land use rights and other 2-42 6.5 (0.9) 5.7
Intangible assets not subject to amortization:
Brands Indefinite 3,322.. — 3,322..
Distribution networks Indefinite 990.t — 990.t
Other Indefinite 15.8 = 15.5
Total $ 5,028." $ (442.7) 9 4,586.(

The changes in the gross carrying amounts of iidegyfrom December 31, 2011 , to September 292 2@te primarily due to the Acquisition.
See Note 3, "Acquisition of StarBev" for furthesdiission. Changes are also driven by the impdoreign exchange rates, as a significant amount of
intangibles are denominated in foreign currencies.

Based on foreign exchange rates as of Septemb@029,, the following is our estimated amortizatexpense related to intangible assets for the
next five years:

Amount
(In millions)
2012 - remaining $ 11.€
2013 $ 47.¢
2014 $ 39:¢
2015 $ 37.2
2016 $ 37.2

Amortization expense of intangible assets was $a1ili®n and $9.7 million for the third quarters 912 and 2011 , respectively, and $30.4
million and $30.0 million for the first three quars of 2012 and 2011, respectively.

We are required to perform goodwill and indefinliteed intangible asset impairment tests on at laastnnual basis and more frequently in
certain circumstances. We performed the requiredi@nimpairment testing as of July 1, 2012, anéeined that there were no impairments of
goodwill or other indefinite-lived intangible asseWe did not include the China reporting unit im annual goodwill impairment testing as of July 1,
2012, as the entire goodwill balance was impairetharitten off in the second quarter of 2012.

Through our annual impairment testing of goodwétprmed in the third quarter of 2012, it was detiexed that the fair value of our U.K. and
Canada reporting units were at risk of failing sbee of the goodwill impairment test. The fair v@hf the U.K. reporting unit was estimated at
approximately 7% in excess of its carrying valuewhich $864.0 million is goodwill as of Septem[2&, 2012 ) and the fair value of the Canada
reporting unit was estimated at approximately 16%xcess of its carrying value (of which $776.1liomil is goodwill as of September 29, 2012 ). The
reporting units are therefore at risk of a futumgairment in the event of significant unfavoraliamges in the forecasted cash flows, terminal drowt
rates, market transaction multiples and/or weiglategrage cost of capital utilized in the discourtash flow analysis. For testing purposes,
management's best estimates of the expected figsmés are the primary driver in determining thie Yalue. Current projections reflect challenging
environments that have been adversely impactedviyak economy across all industries, partiallyeiffsy anticipated cost savings and specific brand-
building and innovation activities.

Through our annual impairment testing of indefidited intangibles performed in the third quarté2612, it was determined that the fair value
of our Molson core brands were at risk of failingpsone of the impairment test, with the fair vatfi¢he Molson core brands estimated at
approximately 14% in excess of its carrying valoewhich $3,105.2 million is indefinitéved intangibles as of September 29, 2012). Thésbtocore
brands face similar risks and challenges as tha@areporting unit, as described above. Additignallir annual impairment testing of indefiniteed
intangibles indicated that the
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Carling brand in the U.K. (of which $324.0 million is indi@fe-lived intangible as of September 29, 2012ntmues to have a fair value significantly
in excess of its carrying value.

Fair value determinations require considerable fjuelgt and are sensitive to changes in underlyingnagons and factors. As a result, there can
be no assurance that the estimates and assumptaatesfor purposes of the annual goodwill impairmest will prove to be an accurate prediction of
the future. Examples of events or circumstancetscinald reasonably be expected to negatively affectinderlying key assumptions and ultimately
impact the estimated fair value of our U.K. and &@#mreporting units and Molson core brands maydebkuch items as: (i) a decrease in expected
future cash flows, specifically, an increase inuiegd pension contributions, a decrease in salksna unfavorable working capital changes and an
inability to successfully achieve our cost savitaggets, (ii) an economic recovery that signifitadiffers from our assumptions in timing and/or
degree, (iii) volatility in the equity and debt rkats which could result in a higher discount rared (iv) sensitivity to market transaction multgple

While historical performance and current expectetibave resulted in fair values of our reportingsuim excess of carrying values, if our
assumptions are not realized, it is possible thatgairment charge may need to be recorded ifutiuee.

Since its inception, the performance of our MC &ijhint venture (which is included in our Chingoeting unit with our other operations in
China) did not meet our expectations due to ddlagxecuting its business plans. As a result, @rl2dmpairment testing indicated that the fair ealu
of our China reporting unit only exceeded its cangyvalue by 4% As part of the negotiations with our partnerasaive business difficulties and ot
issues affecting the joint venture, during the seloguarter of 2012, we signed an agreement to gequr partner's 49% noncontrolling interest in the
joint venture. As of the end of the second quart&012, there had been a lack of progress by atner in timely satisfying the closing conditioas
well as delays and obstacles in gaining governrapptoval for the acquisition of the noncontrollingerest, including a court order in China which
prevented our joint venture partner from transfeyiis equity interest to us. These developmewtspled with the impact of increased competitive
pressures in China were the combined trigger tvethe future cash flows for the reporting unitieTsubsequent testing identified that the full ant
of the goodwill was impaired, resulting in a chac§&9.5 million in the second quarter of 2012. #Wso recognized an impairment charge on the
definite-lived brand and distribution rights intaolg assets of $0.9 million in the second quarf&20i2. Both of these charges are classified asi8lpe
items in our Condensed Consolidated Statementpefadions. In addition, as a result of recent dgwelents identified in the third quarter of 2012,
deconsolidated our MC Si‘hai joint venture and rded an impairment loss of $27.6 million upon deszidation. See Note 5, "Investments” for
further discussion.

Regarding definite-lived intangibles, we continugusonitor the performance of the underlying assepotential triggering events suggesting
an impairment review should be performed. No sudgeéring events were identified in the third geaf 2012 .
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13. Debt

Debt obligations

Our total borrowings as of September 29, 2012 ,Reckmber 31, 2011 , were composed of the following

As of
September 29, 2012 December 31, 2011
(In millions)

Senior notes:

$850 million 6.375% notes due 2012(1) $ — 44.¢€

$575 million 2.5% convertible notes due 2013(2) 575.( 575.(

€500 million 0.0% convertible note due 2013(3) 672.( —

CAD 900 million 5.0% notes due 2015 914.¢ 881.Z

CAD 500 million 3.95% Series A notes due 2017 508.2 489.¢

$300 million 2.0% notes due 2017(4) 300.( —

$500 million 3.5% notes due 2022(4) 500.( —

$1.1 billion 5.0% notes due 2042(4) 1,100.( —
€120 million term loan due 2016(5) 120.t —
Other long-term debt 0.€ —
Credit facilities(6) — —
Less: unamortized debt discounts and other(7) (22.5) (30.¢)
Total long-term debt (including current portion) 4,668.¢ 1,959.¢
Less: current portion of long-term debt (2,230.9 (44.7)
Total long-term debt $ 3,438.. % 1,914.¢
Short-term borrowings $ 276 $ 2.2
Current portion of long-term debt 1,230.¢ 447
Current portion of long-term debt and short-termrbwings $ 1,258.t  $ 46.¢

(1) During the second quarter of 2012 , we replaédremaining outstanding portion of our $850 miili6.375% 10 -year notes that were due in
May 2012.

(2) The original conversion price for each $1,8@@regate principal amount of notes was $54.76&lpare of our Class B common stock, which

represented a 25% premium above the stock priceeoday of issuance of the notes and correspormdtet tinitial conversion ratio of 18.263
shares per each $1,000 aggregate principal amémot@s. The conversion ratio and conversion paieesubject to adjustments for certain
events and provisions, as defined in the indenfseof March 2012, our conversion price and rat®$62.79 and 18.9441 shares,
respectively. Currently, the convertible debt'safiverted value does not exceed the principal.
During the third quarters of 2012 and 2011 , weiined additional non-cash interest expense of $dllion and $4.4 million , respectively.
For the first three quarters of 2012 and 2011 atheunts were $13.5 million and $13.1 million pestively. We also incurred interest
expense related to the 2.5% convertible couponafe$8.6 million during both the third quarters2ifl2 and 2011 . For both of the first three
quarters of 2012 and 2011 , interest expense iadwmias $10.8 million . The combination of ncesh and cash interest resulted in an effe
interest rate of 5.78% and 5.86% for the third tprarof 2012 and 2011 , respectively. The effedtiterest rates for the first three quarters of
2012 and 2011 were 5.79% and 5.87% , respectilrelglation to this issuance, paid in capital ia #quity section of our balance sheet
includes $103.9 million , ( $64.2 million net okjarepresenting the equity component of the caitMerdebt. Further, as of September 29,
2012, and December 31, 2011 , $15.4 million arg&l%$million , respectively, of the unamortized ddlsicount and other balance relates to
our $575 million convertible debt. We expect toaetadditional non-cash interest expense of apprately $4.6 million in 2012 and $10.8
million in 2013 , thereby increasing the carryirgjue of the convertible debt to its $575 milliocdavalue at maturity in July 2013.

(3) OnJune 15, 2012, we issued a €500 millioroZ&wupon Senior Unsecured Convertible Note due ZBE3"Convertible Note") to the Seller

in conjunction with the closing of the Acquisitiohhe Convertible Note matures on December 31, 2818 s a senior unsecured obligation
guaranteed by MCBC. The Seller may exercise aight r
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(4)

®)

with respect to the Convertible Note beginning ocarbh 14, 2013, (the “First Redemption Date”) andieg on December 19, 2013, for the
greater of the principal amount of the Convertidtete or the aggregate cash value of 12,894,044sludour Class B Common Stock, as
adjusted for certain corporate events. The Corblerlote's embedded conversion feature was detednwomeet the definition of a
derivative required to be bifurcated and separaetounted for at fair value with changes in falue recorded in earnings. At issuance, we
recorded a liability of $15.2 million related tcetbonversion feature. The Convertible Note waseidsat a discount of $1.3 million , which
will be recognized as interest expense over thegdérom issuance to the First Redemption Date.

The carrying value of the Convertible Note and failue of the conversion feature at September @92 2 were $642.2 million and $29.0
million , respectively. We recognized an unrealifess of $8.2 million and $13.8 million during ttierd quarter and first three quarters of
2012, respectively, related to changes in thevigine of the conversion feature. During the tljugrter and first three quarters of 2012 , we
recognized $0.4 million and $0.5 million , respeely, in non-cash interest expense related to arabiin of the debt discount. The non-cash
interest, excluding the change in fair value oftbavertible feature, resulted in an effective iegt rate of 0.25% for the third quarter dinsit
three quarters of 2012 , respectively. See NotéDdrivative Instruments and Hedging Activities't forther discussion of the derivative.

On May 3, 2012, we issued $1.9 billiohsenior notes with portions maturing in 2017, 2@2d 2042. The 2017 senior notes were issued
initial aggregate principal amount of $300 milliah2.0% interest and will mature on May 1, 2017e PB22 senior notes were issued in an
initial aggregate principal amount of $500 milliah3.5% interest and will mature on May 1, 2022e P42 senior notes were issued in an
initial aggregate principal amount of $1.1 billian5.0%interest and will mature on May 1, 2042. The issegaresulted in total proceeds to
before expenses, of $1,880.7 million , net of unditing fees and discounts of $14.7 million and@srhillion , respectively. Total debt
issuance costs capitalized in connection with tisesgor notes, including the $14.7 million of unditing fees, are approximately $18.0
million and will be amortized over the life of thetes. The issuance adds a number of guarantttese debt securities as well as to our
existing senior obligations, pursuant to requireta@f our existing senior debt obligation agreeraehhese new guarantors consist
principally of the U.K. operating entity. See Ndfg, "Supplemental Guarantor Information” for furtiléscussion and guarantor financial
information reflective of this change.

Concurrent with the announcement of the Acquisjtiva entered into a bridge loan agreement, whicllewainated upon the issuance of the
$1.9 billion senior notes. In connection with tesuance and subsequent termination of the bridge lve incurred costs of $13.0 million
recorded in Other expense in the second quart201i?. See Note 8, "Other Income and Expense."

Our risk management policy prohibits speculatingpacific events, including the direction of intgreates. In advance of our issuance of the
$1.9 billion senior notes, we systematically rentbagoortion of our interest rate market risk byeeing into Treasury Locks. This resulted in
an increase in the certainty of our yield to mayuwihen issuing the notes. In the second quart@0a®, we recognized a cash loss of $39.2
million on settlement of the Treasury Locks recardelnterest expense. See Note 14, "Derivativedngents and Hedging Activities" for
further discussion.

On April 3, 2012, we entered into a term l@agneement (the "Term Loan Agreement”) that pe/idr a 4 -year term loan facility of $300
million , composed of one $150 million borrowingdasne Euro-denominated borrowing equal to $150nilat issuance (or €120 million
borrowing) both of which were funded upon closehaf Acquisition on June 15, 2012. The Term Loaneggnent requires quarterly principal
repayments equal to 2.5% of the initial principbligation, commencing on September 30, 2012, withremaining 62.5% principal balance
due at the June 15, 2016 maturity date. The oliigatunder the Term Loan Agreement are our gen@sgcured obligations. The Term Lc
Agreement contains customary events of defaulgipd representations and warranties and covenenaisiding, among other things,
covenants that limit our and our subsidiaries'ighid incur certain additional priority indebtedisg create or permit liens on assets or engage
in mergers or consolidations. Debt issuance c@gigalized in connection with the Term Loan Agreeaingill be amortized over the life of

the debt and total approximately $3 million .

During the third quarter of 2012, we repaid theGfllion borrowing and made principal repaymenft€26.0 million on the remaining €120
million borrowing.

During the third quarter of 2012, we designated@&h20 million term loan as a net investment hedgmuio Central European operations. See
Note 14, "Derivative Instruments and Hedging Adies" for further discussion.
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(6) On September 10, 2012, we entered into a veypkredit agreement ("Euro Credit Agreement"stpport the operations of our Central
Europe segment. The Euro Credit Agreement proviolea 1 -year revolving credit facility of €150 iidin on an uncommitted basis.

On April 3, 2012, we entered into a revolving ctedireement (the "Credit Agreement"). The Cradieement provides for a 4 -year
revolving credit facility of $300 million that wasibsequently amended to increase the borrowing i#550 million. The Credit Agreeme
contains customary events of default and speciipdesentations and warranties and covenantsdimguamong other things, covenants that
limit our subsidiaries' ability to incur certainditional priority indebtedness, create or perngh8 on assets, or engage in mergers or
consolidations.

In the second quarter of 2011, we entered intogaeesment for a 4 -year revolving multicurrency @réatility of $400 million , which
provides a $100 million sub-facility available fitve issuance of letters of credit.

In relation to the credit facilities issued in exond quarter and third quarter of 2012, we icl$5.1 million and $0.4 million , of total
issuance costs and up-front fees, respectivelyGiwaiie being amortized over the terms of each oispefacility. There were no outstanding
borrowings on these credit facilities as of Septen#9, 2012 .

(7) In addition to the unamortized debt discoumttee $575 million convertible notes, we have undized debt discounts on the additional debt
balances of $7.1 million and $1.9 million as of ®apber 29, 2012 , and December 31, 2011 , respégtiv

Debt Fair Value Measurement

We utilize market approaches to estimate the fauer of certain outstanding borrowings by discaumtinticipated future cash flows derived
from the contractual terms of the obligations abdesvable market interest and foreign exchangs.rateof September 29, 2012 , and December 31,
2011 , the fair value of our outstanding long-tetabt (including current portion) was $5,025.9 roitliand $2,133.6 million , respectively. Our $575
million convertible notes and $1.9 billion seniates are valued based on quoted prices in activkatssand would be classified as Level 1 in the fai
value hierarchy. These notes had a combined faievaf $2,708.1 million and $608.5 million , asSd¥ptember 29, 2012 , and December 31, 2011 ,
respectively. All other senior notes and the Cotibker Note are valued based on significant obsdevaiputs and would be classified as Level 2 in the
fair value hierarchy. The fair value measuremerthefconversion feature embedded in the Converbke includes significant unobservable inputs
and is classified as Level 3 in the fair value &iehy. These instruments had a fair value of $2Bllion and $1,525.1 million , as of Septemb@r 2
2012, and December 31, 2011 , respectively. Sée N "Derivative Instruments and Hedging Actistl for further discussion regarding the fair
value of the conversion feature related to the @aile Note. The carrying values of all other ¢amsling long-term borrowings and our short-term
borrowings approximate their fair values.

Other

Under the terms of some of our debt facilities,nugst comply with certain restrictions. These ineludstrictions on priority indebtedness
(certain threshold percentages of secured consetid#et tangible assets), leverage thresholds, lawrd restrictions on certain types of sale |dxzsr-
transactions. As of September 29, 2012 , we wecetinpliance with all of these restrictions.

14. Derivative Instruments and Hedging Activities

Our risk management and derivative accounting jgdiare presented in Notes 1 and 18 of the Nothsded in our Annual Report and did not
significantly change during the first three quastef 2012 .

Significant Derivative/Hedge Position
Derivative Activity Related to the Acquisiti

In May 2012, in connection with the Acquisition, vesued $1.9 billion of senior notes with portionaturing in 2017, 2022 and 2042. Prior to
the issuance of the notes, we systematically rechav@ortion of our interest rate market risk byeeinig into Treasury Locks. This resulted in an
increase in the certainty of our yield to maturitigen issuing the notes. Subsequent to enteringlietdiedges, market interest rates decreasedting:
in more favorable interest rates for the issue@snd€onsequently, we recognized a cash loss 02 $3iflion on settlement of the Treasury Locks
recorded in Interest expense. See Note 13, "Debtfufther discussion.

Additionally, in June 2012, we issued a Convertidtge to the Seller simultaneous with the closifithe Acquisition. The Seller may exercise a
put right with respect to put the Convertible Ntiiais during the conversion period for the greater
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of the principal amount of the Convertible Notelwe aggregate cash value of 12,894,044 shares @lass B Common Stock, as adjusted for certain
corporate events. The Convertible Note's embeddedersion feature was determined to meet the diefindf a derivative required to be bifurcated
and separately accounted for at fair value witmglea in fair value recorded in earnings. At isseame recorded a liability of $15.2 million relatted
the conversion feature. See Note 13, "Debt" fothferr discussion.

On April 3, 2012, we entered into a term loan agrest that provides for a 4 -year Euro-denominagech ioan facility equal to $150 million (or
€120 millionat issuance), which was funded upon close of thgusdion on June 15, 2012. In the third quartee@f2, we designated the term loal
a net investment hedge of our Central Europearatipas. As a result, all foreign exchange gainslasses due to fluctuations in the Euro-
denominated borrowing have been prospectively n@ized as currency translation adjustments in Acdatad other comprehensive income
("AOCI"). See Note 13, "Debt" for further discussiof the term loan.

Cross Currency Swaps

We historically designated the cross currency seapracts as cash flow hedges of the variabilitgasth flows related to British Pound ("GBP")
denominated principal and interest payments omdatepany notes of GBP 530 million . In September2pwe cash settled approximately 25% of
our GBP 530 million / $774 million and CAD 1.2 lnlh /GBP 530 million cross currency swaps. As altesf the settlement, we extinguished $98.7
million of the outstanding liability. Simultaneoyshith the settlement of the swaps, we paid doweaguml portion of the outstanding principal of the
intercompany notes in the amount of GBP 132 million

In October 2011, we simultaneously extended baghtéhms of approximately half of the original i@mpany notes and cross currency swaps,
such that the new maturities are March 2014. Theieing approximate 25% was left unadjusted andiicoad to be due in May 2012. Following this
extension, in November 2011, we dedesignated @alilefemaining swaps as cash flow hedges and dasijthe aggregate swaps as a net investment
hedge of our Canadian business.

In March 2012, we cash settled the remaining apiprate 25% of our original cross currency swaps Weg not refinanced in October 2011 as
discussed above. As a result of the settlemengxtirguished $110.6 millioof the outstanding liability. Our outstanding crassrency swaps were
a net liability position of $222.2 million clas®fl as non-current at September 29, 2012 .
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Derivative Fair Value Measurement

We utilize market approaches to estimate the faey of our derivative instruments by discounting@pated future cash flows derived from
derivative's contractual terms and observable mankerest, foreign exchange and commodity ratée. fair values of our derivatives also include
credit risk adjustments to account for our courdeips' credit risk, as well as our own non-perfance risk. The table below summarizes our
derivative assets and liabilities that were meabatdair value as of September 29, 2012 , and Dbbee 31, 2011 .

Cross currency swaps

Foreign currency forwards
Commodity swaps

Equity conversion feature of debt

Total

Cross currency swaps
Foreign currency forwards
Commodity swaps

Total

September 29, 2012

Quoted prices in

Significant other

Significant

Total at active markets observable inputs unobservable
September 29, 2012 (Level 1) (Level 2) inputs (Level 3)
(In millions)
$ (2229 $ —  $ (2229 $ —
(10.1) — (10.1) —
(3.0 — (3.0 —
(29.0) — — (29.0)
$ (264.9 $ — 3 (235.9) $ (29.0)
December 31, 2011
Quoted prices in Significant other Significant
Total at active markets observable inputs unobservable
December 31, 2011 (Level 1) (Level 2) inputs (Level 3)
(In millions)
$ (3119 $ —  $ (3119 $ —
2.2 — 2.2 —
(6.9) — (6.9) —
$ (316.6) $ —  $ (316.6) $ —

The following tables present additional informatedvout Level 3 assets and liabilities measurediatélue on a recurring basis for the quarter
ended September 29, 201Both observable and unobservable inputs may ée tesdetermine the fair value of positions thathage classified withii
the Level 3 category. As a result, the unrealizaidg(losses) during the period for assets anditiab within the Level 3 category presented im th
tables below may include changes in fair valuerduthe period that were attributable to both obeleler (e.g., changes in market interest rates) and
unobservable (e.g., changes in unobservable lotegtd@latilities) inputs.

The table below summarizes derivative valuatioivegtusing significant unobservable inputs (Le®gI(in millions):

Total at December 31, 2011

Total gains or losses (realized/unrealized)
Included in earnings
Included in AOCI

Purchases

Sales

Issuances(1)

Settlements

Net transfers In/Out of Level 3

Total at September 29, 2012

Unrealized gains or losses for Level 3 assetshiegsi outstanding at September 29, 2012(1)

(1) Atissuance, we recorded a liability of $1mRlion related to the Convertible Note's embedded conwerfgiature
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As of September 29, 2012 , we had no significaridfers between Level 1 and 2. As of December @11 2we did not hold derivatives
classified as Level 3. We did not have any sigaifictransfers between Level 1 and Level 2 durisgdliyear 2011. New derivative contracts trans:
during fiscal year 2011 were all included in Lefel

Quantitative information regarding significant usebvable inputs used for recurring Level 3 faiueaineasurements of financial instruments
carried at fair value, were as follows (in milligns

Balance at
September 29, Significant Unobservable Input(s)/Sensitivity oéth
2012 Valuation Technigue Fair Value to Changes in the Unobservable Inputs ange
Equity conversion feature of debt $ (29.0 Option model Implied volatility(1) 23-25%

(1) Significant increase (decrease) in the unobseniaplg in isolation would result in a significantiygher (lower) fair value measuremd
Results of Period Derivative Activit

The tables below include the year to date restiltainderivative activity in the Condensed Consat@t Balance Sheets as of September 29,
2012, and December 31, 2011 , and the Condensesblidated Statements of Operations for the thirargrs and first three quarters ended
September 29, 2012 , and September 24, 2011 .

Fair Value of Derivative Instruments in the Condeth€onsolidated Balance Shi(in millions, except for certain commodity swapshwhotional
amounts measured in Metric Tonnes, as noted)

September 29, 2012

Asset derivatives Liability derivatives
Notional amount Balance sheet location  Fair value Balance sheet location Fair value
Derivatives designated as hedging instruments:
Cross currency swaps CAD 601.3 Other current assets $ —  Current derivative hedging $ —
instruments
Other non-current assets —  Non-current derivative (222.2)
hedging instruments
Foreign currency forwards UsD 511.7 Other current assets 0.2  Current derivative hedging (6.9)
instruments
Other non-current assets 0.4  Non-current derivative 3.9
hedging instruments
Commodity swaps Gigajoules 1.€  Other current assets 0.1  Current derivative hedging (1.2
instruments
Other non-current assets 0.1  Non-current derivative (0.7
hedging instruments
Total derivatives designated as hedging instruments $ 0.¢ $ (234
Derivatives not designated as hedging instruments:
Equity conversion feature of debt EUR 500.( Current portion of long-term $  (29.0)
debt and short-term
borrowings
Aluminum swaps Metric tonnes 4,05C Other current assets —  Current derivative hedging 2.7
(actual) instruments
Other non-current assets —  Non-current derivative (0.2
hedging instruments
Diesel swaps Metric tonnes 6,251  Other current assets 0.1  Current derivative hedging —
(actual) instruments
Other non-current assets —  Non-current derivative (0.7)
hedging instruments
Total derivatives not designated as hedging insténim $ 0.1 $ (31.0
Non-derivative financial instruments in net investnent
hedge relationships:
€120 million term loan due 2016 EUR 93.7 Long-term debt $ (1205
Total non-derivative financial instruments in netéstment hedge relationships $ (120.)
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December 31, 2011
Asset derivatives Liability derivatives
Notional amount Balance sheet location  Fair value Balance sheet location Fair value
Derivatives designated as hedging instruments:
Cross currency swaps CAD 901.3 Other current assets $ —  Current derivative hedging $ (103.2)
instruments
Other non-current assets —  Non-current derivative (208.%)
hedging instruments
Foreign currency forwards UsD 464.6 Other current assets —  Current derivative hedging 1.9
instruments
Other non-current assets 3.4  Non-current derivative —
hedging instruments
Commodity swaps Gigajoules 2.2 Other current assets —  Current derivative hedging (1.8)
instruments
Other non-current assets —  Non-current derivative (0.5
hedging instruments
Total derivatives designated as hedging instruments $ 34 $ (3155
Derivatives not designated as hedging instruments:
Aluminum swaps Metric tonnes 8,82t  Other current assets $ —  Current derivative hedging  $ 1.3
(actual) instruments
Other non-current assets —  Non-current derivative 3.9
hedging instruments
Diesel swaps Metric tonnes 9,66¢  Other current assets 0.1  Current derivative hedging —
(actual) instruments
Total derivatives not designated as hedging insténim $ 0.1 $ (4.6)

MCBC allocates the current and non-current portibaach contract to the corresponding derivativeant above.

The Effect of Derivative Instruments on the ConddrSonsolidated Statement of Operati¢ingnillions)

For the Thirteen Weeks Ended September 29, 2012

Amount of (gain)
loss recognized
in OCl on

Amount of gain
(loss) recognized

Location of gain (loss)
recognized in income on

Amount of gain (loss)

recognized in income
on derivative

derivative Location of gain (loss) from AOCI on derivative (ineffective portion (ineffective portion and

Derivatives in cash flow hedge (effective reclassified from AOCI into derivative and amount excluded from amount excluded from

relationships portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Forward starting interest rate  $ — Interest expense, net $ (0.4 Interest expense, net $ =

swaps

Foreign currency forwards 14.¢  Other income (expense), net (0.7  Other income (expense), net —
Cost of goods sold (1.€) Cost of goods sold —
Commodity swaps 0.€  Cost of goods sold (0.5) Cost of goods sold —
Total $ 15.5 $ 3.9 $ —

31




Table of Contents

For the Thirteen Weeks Ended September 29, 2012

Amount of (gain)
loss recognized

Amount of gain

Location of gain (loss)

Amount of gain (loss)
recognized in income

in OCl on (loss) recognized recognized in income on on derivative
Derivatives and non-derivative derivative Location of gain (loss) from AOCI on derivative (ineffective portion (ineffective portion and
financial instruments in net (effective reclassified from AOCI into derivative and amount excluded from amount excluded from
investment hedge relationships portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency contracts $ 13.2  Other income (expense), net $ —  Other income (expense), net $ =
€120 million term loan due
2016 4.7  Other income (expense), net —  Other income (expense), net —
Total $ 18.C $ — $ -

Note: Amounts recognized in AOCI related to casiwflnd net investment hedges are presented gréasesf

During the period we recorded no significant inefifeeness related to these cash flow and net imasgthedges.

For the Thirteen Weeks Ended September 24, 2011

Amount of (gain)
loss recognized

Amount of gain

Location of gain (loss)

Amount of gain (loss)
recognized in income

in OCl on (loss) recognized recognized in income on on derivative
derivative Location of gain (loss) from AOCI on derivative (ineffective portion (ineffective portion and
Derivatives in cash flow hedge (effective reclassified from AOCI into derivative and amount excluded from amount excluded from
relationships portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency swaps(1) $ (3.8)  Other income (expense), net $ 33.2  Other income (expense), net —
Interest expense, net (3.9 Interest expense, net —
Forward starting interest rai 0.€ Interest expense, net (0.6) Interest expense, net —
swaps
Foreign currency forwards 21.z  Other income (expense), net (2.4)  Other income (expense), net —
Cost of goods sold (3.1) Cost of goods sold —
Commodity swaps 0.4  Cost of goods sold —  Cost of goods sold —
Total $ 18.4 $ 288 =

Note: Amounts recognized in AOCI are presentedgyodsaxes

(€

(expense), net and Interest expense, net.

During the period we recorded no significant inefifieeness related to these cash flow hedges.

For the Thirty-Nine Weeks Ended September 29, 2012

The foreign exchange gain (loss) componethede cross currency swaps is offset by the carrebipg gain (loss) on the hedged forecasted tréinsaan Other income

Amount of (gain)
loss recognized

Amount of gain

Location of gain (loss)

Amount of gain (loss)
recognized in income

in OCl on (loss) recognized recognized in income on on derivative
derivative Location of gain (loss) from AOCI on derivative (ineffective portion (ineffective portion and
Derivatives in cash flow hedge (effective reclassified from AOCI into derivative and amount excluded from amount excluded from
relationships portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Forward starting interest rate  $ — Interest expense, net $ (1.2) Interest expense, net —
swaps
Foreign currency forwards 17.7  Other income (expense), net (1.7  Other income (expense), net —
Cost of goods sold (4.0) Cost of goods sold —
Commodity swaps (0.1) Cost of goods sold (1.2) Cost of goods sold —
Total $ 17.€ $ (8.1 —
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For the Thirty-Nine Weeks Ended September 29, 2012

Amount of (gain)

Amount of gain (loss)

loss recognized Amount of gain Location of gain (loss) recognized in income
in OCl on (loss) recognized recognized in income on on derivative

Derivatives and non-derivative derivative Location of gain (loss) from AOCI on derivative (ineffective portion (ineffective portion and

financial instruments in net (effective reclassified from AOCI into derivative and amount excluded from amount excluded from

investment hedge relationships portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency contracts $ 26.5  Other income (expense), net $ —  Other income (expense), net $ =
€120 million term loan due 47 — —

2016 Other income (expense), net Other income (expense), net

Total $ 31.2 $ — $ -

Note: Amounts recognized in AOCI related to casiwflnd net investment hedges are presented gréasesf

During the period we recorded no significant inefifeeness related to these cash flow and net imasgthedges.

For the Thirty-Nine Weeks Ended September 24, 2011

Amount of (gain) Amount of gain (loss)
loss recognized Amount of gain Location of gain (loss) recognized in income
in OCl on (loss) recognized recognized in income on on derivative
derivative Location of gain (loss) from AOCI on derivative (ineffective portion (ineffective portion and
Derivatives in cash flow hedge (effective reclassified from AOCI into derivative and amount excluded from amount excluded from
relationships portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency swaps(1) $ (5.€) Other income (expense), net $ 16.£  Other income (expense), net $ —
Interest expense, net (10.9 Interest expense, net —
Forward starting interest rai 1.2  Interest expense, net (1.2) Interest expense, net —
swaps
Foreign currency forwards 21.2  Other income (expense), net (7.0)  Other income (expense), net —
Cost of goods sold (9.5) Cost of goods sold —
Commodity swaps 3.C  Cost of goods sold 0.2  Cost of goods sold —
Total $ 19.¢ $ (12.0 $ —

Note: Amounts recognized in AOCI are presentedgyobsaxes

1) The foreign exchange gain (loss) componethede cross currency swaps is offset by the carrebipg gain (loss) on the hedged forecasted tréinsaan Other income
(expense), net and Interest expense, net.

During the period we recorded no significant inefifieeness related to these cash flow hedges.

We expect net losses of approximately $8.2 mil{jore-tax) recorded in AOCI at September 29, 201Rhei reclassified into earnings within the
next 12 months. The maximum length of time oveiclorecasted transactions are hedged is thregsyand such transactions relate to foreign
exchange, interest rate and commodity exposures.

Other Derivativegin millions)

For the Thirteen Weeks Ended September 29, 2012

Amount of Gain (Loss)

Location of Gain (Loss) Recognized in Recognized in
Derivatives Not In Hedging Relationship Income on Derivative Income on Derivative
Equity conversion feature of debt Interest expense, net $ (7.7)
Other income (expense), net (0.5)
Commaodity swaps Cost of goods sold (0.6
Total $ 8.9
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For the Thirteen Weeks Ended September 24, 2011

Derivatives Not In Hedging Relationship

Location of Gain (Loss) Recognized in
Income on Derivative

Amount of Gain (Loss)
Recognized in
Income on Derivative

Commodity swaps

Cash settled total return swaps
Option contracts

Foreign currency forwards

Total

Cost of goods sold

Other income (expense), net
Other income (expense), net
Other income (expense), net

For the Thirty-Nine Weeks Ended September 29, 2012

(3.0

(3.0

Derivatives Not In Hedging Relationship

Location of Gain (Loss) Recognized in
Income on Derivative

Amount of Gain (Loss)
Recognized in
Income on Derivative

Equity conversion feature of debt

Commodity swaps
Total

Interest expense, net
Other income (expense), net
Cost of goods sold

For the Thirty-Nine Weeks Ended September 24, 2011

(13.9
(0.9

(13.9)

Derivatives Not In Hedging Relationship

Location of Gain (Loss) Recognized in
Income on Derivative

Amount of Gain (Loss)
Recognized in
Income on Derivative

Commodity swaps

Cash settled total return swaps
Option contracts

Foreign currency forwards

Total

Cost of goods sold

Other income (expense), net
Other income (expense), net
Other income (expense), net

15. Pension and Other Postretirement Benefits

(3.0
0.6
1.5
(0.3

2.2

We sponsor defined benefit retirement plans in @Ganthe U.K. and MCI. Additionally, we offer othgostretirement benefits to the majority of

our Canadian, U.S. and Central European employ®esecorded liabilities of $2.7 million relateddther postretirement benefits in connection with

the Acquisition. We incurred $0.1 million in costssociated with these Central Europe plans duhieghird quarter of 2012 and expect to incur an
additional $0.1 million during the remainder of 201
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The net periodic pension costs under retirememtspdand other postretirement benefits were as fallow

Defined Benefit Plans
Service cost
Interest cost
Expected return on plan assets
Amortization of prior service cost
Amortization of net actuarial loss
Less expected participant contributions
Net periodic pension cost (benefit)

Other Postretirement Benefits
Service cost—benefits earned during the period
Interest cost on projected benefit obligation
Amortization of prior service cost (gain)
Amortization of net actuarial loss (gain)

Net periodic postretirement benefit cost

Defined Benefit Plans
Service cost
Interest cost
Expected return on plan assets
Amortization of prior service cost
Amortization of net actuarial loss
Less expected participant contributions
Special termination of benefits
Net periodic pension cost (benefit)

Other Postretirement Benefits
Service cost—benefits earned during the period
Interest cost on projected benefit obligation
Amortization of prior service cost (gain)
Amortization of net actuarial loss

Net periodic postretirement benefit cost

Thirteen Weeks Ended September 29, 2012

Canada plans U.S. plan U.K. plan MCI plan Consolidated
(In millions)

$ 4.1 — ¢ — % 01 $ 4.2
16.7 — 24.¢ — 41.

(15.9) — (28.9) — (43.6)

0.2 — — — 0.2

54 — 4.4 — 9.€

(0.4 — — — (0.4)

$ 10.7 — % 07 ¢ 01 % 11.5
$ 0.€ 01 ¢ —  $ —  $ 0.7
2.C — — — 2.C

(0.9 — — — 0.9

(0.) — — — (0.)

$ 1.€ 01 % —  $ — % 1.7

Thirteen Weeks Ended September 24, 2011

Canada plans U.S. plan U.K. plan MCI plan Consolidated
(In millions)

$ 4.8 — 3 — % —  $ 4.8
18.2 (0.2) 27.2 o 457

(18.9) — (31.5) — (50.2)

0.2 — — — 0.2

2.4 — 2.7 — 51

(0.4) — — — (0.4)

$ 6.€ 02 $ 16 $ — 3 4.€
$ 0.€ 01 ¢ —  $ —  $ 0.7
1.6 — — — 1.6

(1.0 — — — (1.0

(0.9) — — — (0.9)

$ 0.€ 01 $ —  $ —  $ 0.7
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Thirty-Nine Weeks Ended September 29, 2012

Canada plans U.S. plan U.K. plan MCI plan Consolidated
(In millions)
Defined Benefit Plans
Service cost $ 122 % — % — 0z $ 12.€
Interest cost 49.€ — 73.€ — 123.¢
Expected return on plan assets (45.¢) — (85.0 — (130.9)
Amortization of prior service cost 0.€ — — — 0.€
Amortization of net actuarial loss 16.2 — 13.2 — 29.4
Less expected participant contributions (1.2 — — — 1.2
Net periodic pension cost (benéefit) $ 32.C % — % 21 % 02 $ 34.4
Other Postretirement Benefits
Service cost—benefits earned during the period $ 1€ $ 03 $ —  $ —  $ 2.1
Interest cost on projected benefit obligation 5.¢ — — — 5.¢
Amortization of prior service cost (gain) (2.7) — — — (2.7)
Amortization of net actuarial loss (gain) (0.9 — — — 0.3
Net periodic postretirement benefit cost $ 4.7 $ 02 % — $ —  $ 5.C

Thirty-Nine Weeks Ended September 24, 2011

Canada plans U.S. plan U.K. plan MCI plan Consolidated
(In millions)
Defined Benefit Plans
Service cost $ 14 % — — % —  $ 14.c
Interest cost 54.¢ — 81.¢ — 136.£
Expected return on plan assets (56.1) — (94.€) — (150.7)
Amortization of prior service cost 0.€ — — — 0.€
Amortization of net actuarial loss 7.1 — 8.2 — 15.2
Less expected participant contributions (1.2 — — — (1.2
Special termination of benefits — — — — —
Net periodic pension cost (benefit) $ 196 $ — 4.8 $ — % 14.¢
Other Postretirement Benefits
Service cost—benefits earned during the period $ 1€ $ 0.2 —  $ —  $ 1.€
Interest cost on projected benefit obligation 5.€ — — — 5.€
Amortization of prior service cost (gain) (2.9 — — — (2.9
Amortization of net actuarial loss (2.7) — — — (2.7
Net periodic postretirement benefit cost $ 1€ $ 02 $ —  $ —  $ 21

During the first three quarters of 2012 , employ@ntributions to the defined benefit plans for Ginand MCI were $34.9 million and $0.4
million , respectively. There were no contributidgnghe U.K. plan during the first three quartef2@12 . Expected total fiscal year 2012 employer
contributions to the Canada, U.K. and MCI defineddfit plans are approximately $60 millioMillerCoors, Brewers' Retail Inc. ("BRI") and Brers
Distributor Limited ("BDL") contributions to theilefined benefit pension and other postretiremenefiieplans are not included here, as they are not
consolidated in our financial statements.

16. Commitments and Contingencies
Kaiser

As discussed in Note 9, "Discontinued Operation®"sold our entire equity interest in Kaiser dur2@6 to FEMSA. The terms of the sale
agreement require us to indemnify FEMSA for cergaiposures related to tax, civil and labor
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contingencies arising prior to FEMSA's purchas&aiter. We provided an indemnity to FEMSA for Ias$@iser may incur with respect to tax clai
associated with certain previously utilized purathtax credits. The maximum potential claims ameentaining for the purchased tax credits was
$218.3 million as of September 29, 2012 . As oftSeyper 29, 2012 , our total estimate of the indéyrirability was $19.7 million , $7.9 million of
which was classified as a current liability and $ltillion of which was classified as non-current.

Additionally, we provided FEMSA with indemnity réad to all other tax, civil, and labor contingerscexisting as of the date of sale. Our
exposure related to these indemnity claims is cagpéhe amount of the sales price of the 68% gduiierest of Kaiser, which was $68.0 million . The
recorded value of the tax, civil, and labor indetyfiability was $8.4 million as of September 2912 , which is classified as non-current.

Future settlement procedures and related negatiatitivities associated with these contingenciedaagely outside of our control. The sale
agreement requires annual cash settlements retatiing tax, civil, and labor indemnities. Indergrobligations related to purchased tax credits must
be settled upon notification of FEMSA's settlemé&nie to the uncertainty involved with the ultimatgcome and timing of these contingencies,
significant adjustments to the carrying valueshef indemnity obligations have been recorded to, daité additional future adjustments may be
required. These liabilities are denominated in Bieaz Reais and are therefore subject to foreigrherge gains or losses, which are recognized in the
discontinued operations section of the statemeopefations.

The table below provides a summary of reservescaged with the Kaiser indemnity obligations frored@mber 31, 2011 , through
September 29, 2012 :

Indemnity Obligations

Purchased tax Tax, civil and
credits labor Total
indemnity indemnity indemnity
reserve reserve reserves
(In millions)

Balance at December 31, 2011 $ 21 $ 91 $ 30.€
Changes in estimates — — —
Foreign exchange transaction impact (2.8 (0.7) (2.5)

Balance at September 29, 2012 $ 197 $ 84 % 28.1

Guarantees

We guarantee indebtedness and other obligatiobartks and other third parties for some of our gquiethod investments and consolidated
subsidiaries.

Rocky Mountain Metal Container ("RMMC"), a Coloratimited liability company, is a joint venture wiall Corporation in which MillerCoot
holds and consolidates a 50% interest. RMMC proslgees and ends for MillerCoors. Prior to the fdiameof MillerCoors on July 1, 2008, we held
the 50% interest in RMMC and consolidated the tesad financial position of RMMC. As of SeptemB8r 2012 and December 31, 2011 , we
guaranteed $9.1 million of RMMC debt, which is du013.

Related to our previous ownership in the Montréah&liens, we guarantee its obligations under angrtaase for the Bell Centre Arena (the
"Ground Lease Guarantee"). Upon sale of our intetles new owners agreed to indemnify us in coriaratith the liabilities we may incur under the
Ground Lease Guarantee and provided us with a CABillion letter of credit to guarantee such indémnThis transaction did not materially affect
our risk exposure related to the Ground Lease Gitegawhich continues to be recognized as a ltghilh our balance sheet.

Related to guarantees, Other liabilities in theoagganying Condensed Consolidated Balance Sheduslen$6.3 million as of September 29,
2012, and $6.1 million as of December 31, 201dth lof which are non-current.

Litigation and Other Disputes and Environmental

Related to litigation, other disputes and environtakissues, we have accrued an aggregate of #iillidn as of September 29, 2012 , &tb.3
million as of December 31, 2011 . We believe thmt possible losses in excess of the amounts acemeeidhmaterial to our consolidated financial
statements.

In addition to the specific cases discussed beleavare involved in other disputes and legal actaning in the ordinary course of our business.
While it is not feasible to predict or determine thutcome of these proceedings, in our
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opinion, based on a review with legal counsel, nofrthese disputes and legal actions is expectbédie a material impact on our consolidated
financial position, results of operations or cdstwé. However, litigation is subject to inherentartainties and an adverse result in these or other
matters may arise from time to time that may haommlusiness.

While we cannot predict the eventual aggregate foognvironmental and related matters in whichare currently involved, we believe that ¢
payments, if required, for these matters would belenover a period of time in amounts that wouldo®inaterial in any one year to our results from
operations, cash flows or our financial or compegiposition. We believe adequate reserves have ppewided for losses that are probable and
estimable.

Litigation and Other Dispute:

In 1999, Molson entered into an agreement for thildution of Molson products in Brazil. In 200@efore commencing that business, Molson
terminated the distribution agreement and paiditsgibutor $150,00@n settlement. The distributor then sued Molsordbaside the settlement anc
seek additional compensation. The Appellate Coutt® State of Rio de Janeiro ("Appellate Couré) aside the settlement agreement and determine:
that Molson was liable to the distributor, with #s@ount of damages to be determined through subseguceedings. An appeal of the liability
decision is currently pending before the BrazilBuperior Court of Justice, which allowed Molsorppeal during the fourth quarter of fiscal year 2009
and agreed to hear the merits of Molson's appeith Mspect to damages, the case was remandelitbde Janeiro trial court to determine the
amount of damages. The trial court retained anréxg®o provided a report adopting the positionha tistributor and recommended damages based
on a business plan that was never implemented.diaballenged the irregularity of the expert precéise impartiality of the expert, as well as the
report's specific recommendation. The trial coenidd Molson's challenges. Molson filed an appeédte the Appellate Court regarding these
procedural irregularities, which was denied dutimg fourth quarter of fiscal year 2009. Followihg trial court's procedural ruling during the third
quarter of 2009, that court handed down a decisidhe distributor's favor granting the full amowfthe lost anticipated profits alleged by the
distributor, approximately $42 million , plus attey's fees and interest to accrue from the termoinaf the distribution agreement. Molson appealed
the judgment to the Appellate Court. During therfbwquarter of 2009, the Appellate Court directeg tourtretained expert to explain the basis for
damages calculation. During the first quarter cf@Qhe Appellate Court granted Molson's appeahadited the $42 milliojudgment. The Appella
Court remanded the proceeding to the trial cowlt@dered that court to select a different expre Appellate Court furthermore directed the trial
court to use specific criteria in setting damades effect of which should be to substantially reglthe award. Molson sought clarification as to the
precise criteria to be used. In late April 201@ #&ppellate Court denied Molson's motion for clagfion, but limited the accrual of interest inghi
matter. In mid October 2010, the Appellate Courtielé the distributor's motion to set aside the tianaf the $42 million judgment. In July 2011, the
trial court selected a new expert to formulate & nalculation of damages. During the second quaift@012, we entered into settlement negotiations
with the distributor and agreed in principle totigethis litigation for approximately $6.3 millignincluding legal fees. We finalized the settlemiarthe
third quarter of 2012 for $6.8 million , which incled the $6.3 million accrued at the end of theségyuarter of 2012, as well as an additional $0.5
million of fees incurred related to the settlement.

Environmental

We have been notified that we are or may be a piatgrresponsible party ("PRP") under the Comprediee Environmental Response,
Compensation and Liability Act or similar state &fer the cleanup of sites where hazardous subssdmeve allegedly been released into the
environment. We cannot predict with certainty thilt costs of cleanup, our share of the total ¢hstextent to which contributions will be avaikabl
from other parties, the amount of time necessaoptoplete the cleanups or insurance coverage.

Canada

Our Canada brewing operations are subject to pe@lienvironmental regulations and local permituiegments. Our Montréal and Toronto
breweries have water treatment facilities to pesdtwaste water before it goes to the respectiad overnmental facility for final treatment. Wave
environmental programs in Canada including orgditimamonitoring and verification, regulatory congpice, reporting, education and training, and
corrective action.

We sold a chemical specialties business in 1996.ddmpany is still responsible for certain aspetenvironmental remediation, undertaken or
planned, at those chemical specialties businessitos. We have established provisions for thescofthese remediation programs.

38




Table of Contents

United States

Lowry

We are one of a number of entities named by thér&mwental Protection Agency ("EPA") as a PRP atltbwry Superfund site. This landfill is
owned by the City and County of Denver ("Denveriyias managed by Waste Management of Colorado('Maste Management"). In 1990, we
recorded a pretax charge of $30 million , a portbmhich was put into a trust in 1993 as part skttlement with Denver and Waste Management
regarding the then-outstanding litigation. Ourleetent was based on an assumed remediation c$&R6fmillion (in 1992 adjusted dollars). We are
obligated to pay a portion of future costs, if aimyexcess of that amount.

Waste Management provides us with updated annsalkestimates through 2032. We review these cashasts in the assessment of our accrual
related to this issue. We use certain assumptratdiffer from Waste Management's estimates tessssur expected liability. Our expected liability
(based on the $120 million threshold being mebaised on our best estimates available.

The assumptions used are as follows:

. trust management costs are included in projestigith regard to the $120 milligchreshold, but are expensed only as incu

. income taxes, which we believe are not an inetlidost, are excluded from projections with redarthe $120 milliorthreshold
. a 2.5%nflation rate for future costs; a

. certain operations and maintenance costs wepeginted using a 1.69% riftee rate of retur

Based on these assumptions, the present valuerassl @mount of the costs at September 29, 20 Egmoroximately $4.3 million and $7.8
million , respectively. We did not assume any fatugcoveries from insurance companies in the estifeour liability, and none are expected.

Considering the estimates extend through the y@32 2nd the related uncertainties at the siteudhicf what additional remedial actions may be
required by the EPA, new technologies and whatscarst included in the determination of when theO%ta@lion is reached, the estimate of our liabi
may change as further facts develop. We cannoigirge: amount of any such change, but additiooatuals in the future are possible.

Other

In October 2006, we were notified by the EPA thatare a PRP, along with approximately 60 otheiigmrat the Cooper Drum site in southern
California. Certain former non-beer business opanat which we discontinued and sold in the mida®%vere involved at this site. We responded to
the EPA with information regarding our past invahent with the site. Potential losses associated thii Cooper Drum site could increase as
remediation planning progresses.

During the third quarter of 2008, we were notiftgdthe EPA that we are a PRP, along with othertheaEast Rutherford and Berry's Creek sites
in New Jersey. Certain former non-beer businessatipes, which we discontinued and sold in the &#8@0s, were involved at this site. Potential
losses associated with the Berry's Creek site doul@ase as remediation planning progresses.

We are aware of groundwater contamination at sdno@rmproperties in Colorado resulting from histadi ongoing, or nearby activities. There
may also be other contamination of which we areeruly unaware.

Central Europe

We are subject to the requirements of governmemdllocal environmental and occupational healthsaidty laws and regulations within each
of the countries in which we operate. Compliancéhwhese laws and regulations did not materialigcfour thirdquarter of 2012 capital expenditul
results of operations or our financial or compegitposition, and we do not anticipate that they &l so during the remainder of the year.

United Kingdom

We are subject to the requirements of governmehi@ral environmental and occupational health aidtg laws and regulations. Compliance
with these laws and regulations did not materiaffect our third quarter of 2012 capital expendigjresults from operations or our financial or
competitive position, and we do not anticipate thay will do so during the remainder of the year.
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17. Supplemental Guarantor Information

For purposes of this Note 17, including the tableSParent Guarantor, 2007 and 2012 Issuer" shall mea MCBC and "Subsidiary
Guarantors" shall mean certain U.S., U.K. and Canatn subsidiaries reflecting the substantial operatins of each of our segments, with the
exception of Central Europe and MCI.

SEC Registered Securities

On June 15, 2007 , MCBC issued $575 million of 2¢&dfvertible senior notes due July 30, 2013 ,riegistered public offering (see Note 13,
"Debt"). The convertible notes are guaranteed seréor unsecured basis by the Subsidiary Guararitbesguarantees are full and unconditional and
joint and severa

On May 3, 2012, MCBC issued $1.9 billion of semotes, in a registered public offering, consistfi@300 million 2.0%senior notes due 201
$500 million 3.5% senior notes due 2022, and $illibin 5.0% senior notes due 2042. These senior notes arergaadaon a senior unsecured basi
the previously reported Subsidiary Guarantors,taedaddition of four new guarantors, specificallglson Coors Brewing Company (UK) Limited
(our primary U.K. operating entity), Golden Acqtiign, Molson Coors Holdings Limited, and Molson @®éloldCo, Inc. The guarantees are full and
unconditional and joint and several. The additibthese entities as guarantors of this debt algoired the simultaneous addition of these entéis
guarantors to our existing senior unsecured nptasuant to requirements of the respective delgtesgents. This resulted in a change to the
presentation of our guarantor financial statememisclude the new guarantor entities as guaramorall current and future filings, as well as ba t
historical presentation. See Note 13, "Debt" fottfar discussion of the senior notes issuance.

Other Debt

On September 22, 2005 , MC Capital Finance ULC ("®Hpital Finance") issued $1.1 billion of seniotesconsisting of $300 million 4.85%
U.S. publicly registered notes due 2010 and CAD ®dbon 5.0% privately placed notes maturing orp&enber 22, 2015 . These CAD 900 million
senior notes were subsequently exchanged for sulabaidentical CAD 900 million senior notes whievere quantified by way of a prospectus in
Canada. In connection with an internal corporateganization, Molson Coors International LP ("MJ?') was subsequently added as a co-issuer of
the CAD 900 million senior notes in 2007. During third quarter of 2010, the $300 million 4.85%aesotvere repaid in full. Following the repayment
of our $ 300 million senior notes in 2010, we weeaelonger required to present the “2005 and 2040ds’ column (historically consisting of MC
Capital Finance and MCI LP), and as such have reahtivat column. Additionally, the continuous distlee requirements applicable to MC Capital
Finance in Canada are satisfied through the catetolig financial information in respect of MC CapiFinance, MCI LP and other subsidiary
guarantors of the CAD 900 million senior notes asently presented. Therefore, the results of M@iaaFinance and MCI LP are now included in
the Subsidiary Guarantors column.

On October 6, 2010 , MCI LP completed a privateghaent in Canada of CAD 500 million 3.95% fixeder&eries A Notes due 2017 . These
notes are not publicly registered in the U.S. oCanada.

Both the 2005 CAD 900 million senior notes and26&0 CAD 500 million are guaranteed on a senioramgkcured basis by MCBC and the
Subsidiary Guarantors. The guarantees are fuluacdnditional and joint and several. Funds necgdsameet the debt service obligations of MCI LP
and MC Capital Finance are provided in large pgardilstributions or advances from MCBC's other sdiasies. Under certain circumstances,
contractual and legal restrictions, as well asfmancial condition and operating requirements,lddimit the ability of MCI LP and MC Capital
Finance to obtain cash for the purpose of meetidédbt service obligation, including the paymdmrincipal and interest on the notes.

There were no outstanding borrowings on our 4 -yeeolving $400 million credit facility as of Septber 29, 2012 , and December 31, 2011 ,
which was issued in the second quarter of 2011.

On April 3, 2012, MCBC entered into a $300 milliamm loan agreement, consisting of two tranche$186D million and the Euro equivalent of
$150 million (or €120 million ) both of which wefended upon close of the Acquisition on June 13, 2®uring the third quarter of 2012, we repaid
the $150 million borrowing and made principal reqents of €26.0 million on the remaining €120 milliborrowing. Additionally, we entered into a 4
-year revolving $300 million credit facility thatas subsequently amended to increase the borroimmitgd $550 million in the second quarter of 2012
and a 1 -year revolving €150 million credit fagilit the third quarter of 2012. There were no @nding borrowings on our $550 million nor our €150
million credit facilities as of September 29, 2QIlhese loan facilities are not publicly registeiethe U.S. or in Canada. See Note 13, "Debt" for
further discussion related to these agreements.

On June 15, 2012, we issued a €500 million ZeropBowsenior Unsecured Convertible Note due 2013"@uavertible Note") to the Seller in
conjunction with the closing of the Acquisition. & Convertible Note matures on December 31, 2013
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and is a senior unsecured obligation guarantedd®BC. See Note 13, "Debt" for further discussiolated to the Convertible Note issuance.

Presentatior

On May 7, 2002 , CBC completed a public offeringd850 million principal amount of 6.375% 10 -yean®r notes due 2012 , which were
repaid in full during the second quarter of 201@Idwing the repayment, we are no longer requitedresent the "2002 Issuer" column (historically
representing CBC) and as such have removed thenaditom the current and historical guarantor finahstatements. CBC remains a guarantor of
existing senior unsecured notes, as such, thetsesfuCBC are now included in the Subsidiary Gutmancolumn.

The following information sets forth the Condenszmhsolidating Statements of Operations for therk839 weeks ended September 29, 2012 ,
and September 24, 2011 , Condensed Consolidatitagppn&aSheets as of September 29, 2012 , and Dec&hp2011 , and Condensed Consolidating
Statements of Cash Flows for the 39 weeks endet®bpr 29, 2012 , and September 24, 2011 . Investnre subsidiaries are accounted for on the
equity method; accordingly, entries necessary tsalidate the Parent Guarantor and all of our gquaraand norguarantor subsidiaries are reflecte
the eliminations column. In the opinion of managatseparate complete financial statements of M@B€the Subsidiary Guarantors would not
provide additional material information that woudd useful in assessing their financial composition.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THIRTEEN WEEKS ENDED SEPTEMBER 29, 2012

Sales
Excise taxes
Net sales
Cost of goods sold
Gross profit
Marketing, general and administrative expenses
Special items, net
Equity income (loss) in subsidiaries
Equity income in MillerCoors
Operating income (loss)
Interest income (expense), net
Other income (expense), net
Income (loss) from continuing operations beforeome taxes
Income tax benefit (expense)
Net income (loss) from continuing operations
Income (loss) from discontinued operations, ndagf
Net income (loss) including noncontrolling intesest

Add back (less): Loss (net income) attributabladacontrolling
interests

Net income (loss) attributable to MCBC
Comprehensive income attributable to MCBC

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
$ 74 $ 1,311 $ 428.2  $ 61.1) $ 1,685.¢
— (401.9) (88.9) — (490.7)
74 909.7 339.t (61.7) 1,195.¢
— (516.9) (222.7) 51.F (687.0)
74 393.¢ 117.2 (9.6) 508.t
(28.9) (208.7) (73.9) 9.€ (300.6)
(0.3) (7.0) (28.6) — (35.9)
215.7 (79.5) 126.2 (262.6) —
— 132.C — — 132.C
194 230.7 141.c (262.6) 304.
(27.2) 70.€ (98.0) — (54.4)
8.€ (17.9) 2.7 — (6.4)
176.1 283.¢ 46.1 (262.€) 243.2
22.7 (66.€) 2.C — (42.5)
198.4 216.¢ 48.1 (262.6) 200.7
— — 0.7 — 0.7
198.4 216.¢ 48.¢ (262.6) 201.¢
— — 3.9 — 3.9
$ 198.« $ 216.6  $ 45.¢ $ (262.60 $ 198.4
$ 4617 $ 449.; $ 1402 % (589.5 $ 461.5
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THIRTEEN WEEKS ENDED SEPTEMBER 24, 2011

Sales
Excise taxes
Net sales
Cost of goods sold
Gross profit
Marketing, general and administrative expenses
Special items, net
Equity income (loss) in subsidiaries
Equity income in MillerCoors
Operating income (loss)
Interest income (expense), net
Other income (expense), net
Income (loss) from continuing operations beforeme taxes
Income tax benefit (expense)
Net income (loss) from continuing operations
Income (loss) from discontinued operations, ndagf
Net income (loss) including noncontrolling intesest

Add back (less): Loss (net income) attributabladacontrolling
interests

Net income (loss) attributable to MCBC

Comprehensive income attributable to MCBC

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
$ 6.7 $ 1,367.¢ $ 787 % 59.9) $ 1,393.¢
— (424.0) (15.5) — (439.5)
6.7 943.¢ 63.2 (59.4) 954.
— (528.4) (73.9) 51.F (550.5)
6.7 415.¢ (10.2) (8.1 403.¢
(24.5) (212.2) (19.6) 8.1 (248.7)
. 0.2 . . .
230.¢ (117.0) 152.¢ (266.7) —
— 99.4 — — 99.4
212.¢ 185.¢ 122.% (266.9) 255.(
(8.9 70.2 (89.7) — (27.%)
(0.9 (2.9 0.¢ — (2.3
204.1 253.2 34.t (266.9) 225.¢
6.7 (20.9) (3.6) — (31.9)
197. 232.4 30.¢ (266.2) 194.:
— — 2.7 — 2.7
197. 232.4 33.€ (266.2) 197.C
— — 0.4 — 0.4
$ 1972 $ 2324 % 34 $ (2669 $ 197.
$ 78.C % 64.6 $ (169 $ 477 $ 78.C
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THIRTY-NINE WEEKS ENDED SEPTEMBER 29, 2012

Sales
Excise taxes
Net sales
Cost of goods sold
Gross profit
Marketing, general and administrative expenses
Special items, net
Equity income (loss) in subsidiaries
Equity income in MillerCoors
Operating income (loss)
Interest income (expense), net
Other income (expense), net
Income (loss) from continuing operations beforeome taxes
Income tax benefit (expense)
Net income (loss) from continuing operations
Income (loss) from discontinued operations, ndagf
Net income (loss) including noncontrolling intesest

Add back (less): Loss (net income) attributabladacontrolling
interests

Net income (loss) attributable to MCBC
Comprehensive income attributable to MCBC

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
$ 20 $ 3,622 % 651.C $ (159.5 $ 4,134.¢
— (1,116.) (132.9) — (1,248
20.€ 2,506.¢ 518.¢ (159.5) 2,886.:
— (1,441.) (397.9) 132.¢ (1,705.9
20.€ 1,065.¢ 121.2 (26.9) 1,180.¢
(113.7) (629.9) (136.9) 26.¢ (853.6)
(1.4) (18.2) (39.0) — (58.6)
505.¢ (378.6) 276.1 (403.2) —
— 436.5 — — 436.%
411. 475.% 221.¢ (403.9) 704.7
(82.6) 209.( (289.7) — (162.5)
1.7 (26.5) (53.2) — (78.9)
330.t 657.5 (121.0) (403.2) 463.¢€
52.E (157.9) 19.1 — (85.7)
383.( 500.2 (101.9) (403.9) 377.¢
— — 1.€ — 1.€
383.( 500.2 (100.9) (403.9) 379.¢
— — 3.t — 3.t
$ 383.C $ 500.2 $ (96.¢) $ (403.9) $ 383.(
$ 708.C $ 794z $ 352 % (829.9) $ 708.(
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THIRTY-NINE WEEKS ENDED SEPTEMBER 24, 2011

Sales
Excise taxes
Net sales
Cost of goods sold
Gross profit
Marketing, general and administrative expenses
Special items, net
Equity income (loss) in subsidiaries
Equity income in MillerCoors
Operating income (loss)
Interest income (expense), net
Other income (expense), net
Income (loss) from continuing operations beforeme taxes
Income tax benefit (expense)
Net income (loss) from continuing operations
Income (loss) from discontinued operations, ndagf
Net income (loss) including noncontrolling intesest

Add back (less): Loss (net income) attributabladacontrolling
interests

Net income (loss) attributable to MCBC

Comprehensive income attributable to MCBC

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
$ 20t % 3,708t $ 189.¢ % 1445 9 3,774.:
— (1,160.9 (35.0 — (1,195.9
20.t 2,547 154.¢ (144.7%) 2,578.
— (1,433 (190.9) 122.2 (1,501.9)
20.t 1,114.; (35.9) (22.5) 1,076.¢
(89.0) (638.1) (54.5) 22.F (759.1)
(0.6) (10.9) . . (11.7)
639.¢ (344.6) 329.t (624.¢) —
— 372.¢ — — 372.4
570.¢ 493.¢ 239.t (624.9) 679.(
(25.2) 205.5 (262.7) — (81.¢)
0.¢ (7.5 1. — (4.8
546.5 691.¢ (20.¢) (624.9) 592.¢
(43.) (50.7) 3.7 — (90.4)
503.1 640.¢ (17.2) (624.9) 502.(
— — 1.t — 1.t
503.1 640.¢ (15.6) (624.9) 503.
— — 09 — 09
$ 503.1 $ 640.¢ $ (160 $  (624.9 $ 503.1
$ 521t $ 585.C $ 9€ % (594.60 $ 521.t

45




Table of Contents

MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF SEPTEMBER 29, 2012

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents $ 98.1 $ 291.: $ 196.2 $ — 3 585.7

Accounts receivable, net 1.€ 455.¢ 185.: — 642.¢

Other receivables, net 35.: 82.F 9.2 — 127.1

Total inventories, net — 214.¢ 51.2 — 265.¢

Other assets, net 9.7 78.C 42.F — 130.2

Deferred tax assets — — 29.¢ (0.5) 29.4

Intercompany accounts receivable — 1,863.¢ 887.% (2,751.9) —
Total current assets 145.( 2,985.° 1,401.¢ (2,751.) 1,780.¢
Properties, net 26.¢ 1,337.: 637.( — 2,001.(
Goodwill — 1,073. 1,342.. — 2,415.¢
Other intangibles, net — 4,672.¢ 2,554.: — 7,226.¢
Investment in MillerCoors — 2,626.¢ — — 2,626.¢
Net investment in and advances to subsidiaries 11,513 2,063.° 5,899.{ (19,476.) —
Deferred tax assets 34.¢ 155.1 6.5 (34.5) 161.t
Other assets, net 39.t 152.¢ 61.7 — 254.1
Total assets $ 11,759 $ 15,067. $ 11,902¢ $ (22,262.) $ 16,466.!
Liabilities and equity
Current liabilities:

Accounts payable $ 106 $ 2822 $ 196.1 $ —  $ 488.¢

Accrued expenses and other liabilities 63.t 558.1 166.¢ — 788.2

Derivative hedging instruments — 9.7 0.1 — 9.€

Deferred tax liability 6.€ 165.2 0.2 (0.5) 171.¢

Current portion of long-term debt and short-termrowings 559.¢ 671.2 27.¢ — 1,258.¢

Discontinued operations — — 7.€ — 7.€

Intercompany accounts payable 984.1 896.¢ 870.: (2,751.9) —
Total current liabilities 1,624. 2,583.¢ 1,269.: (2,751.°) 2,725.;
Long-term debt 1,895.¢ 1,421. 1212 — 3,438.:
Pension and post-retirement benefits — 690.: 6.2 — 696.¢
Derivative hedging instruments — 226.5 — — 226.5
Deferred tax liability — — 938.1 (34.5) 903.€
Other liabilities, net 14.% 47.7 115.1 — 177.1
Discontinued operations — — 20.z — 20.2
Intercompany notes payable — 1,136.( 6,904.: (8,040.9) —
Total liabilities 3,5634.; 6,105. 9,374.. (10,826.9) 8,187.:
MCBC stockholders' equity 9,084.¢ 15,221.: 3,396.( (19,476.) 8,225.;
Intercompany notes receivable (859.9 (6,259.9) (921.¢) 8,040.: —
Total stockholders' equity 8,225.: 8,962.: 2,474 .« (11,436.Y 8,225.;
Noncontrolling interests — — 54.C — 54.C
Total equity 8,225.. 8,962.: 2,528.. (11,436.9 8,279.:
Total liabilities and equity $ 11,759.! $ 15,067.. $ 11,902.¢ $ (22,262.) $ 16,466.!
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS

AS OF DECEMBER 31, 2011

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Other receivables, net
Total inventories, net
Other assets, net
Deferred tax assets
Discontinued operations
Intercompany accounts receivable
Total current assets
Properties, net
Goodwill
Other intangibles, net
Investment in MillerCoors
Net investment in and advances to subsidiaries
Deferred tax assets
Other assets
Total assets
Liabilities and equity
Current liabilities:
Accounts payable
Accrued expenses and other liabilities
Derivative hedging instruments
Deferred tax liability
Current portion of long-term debt and short-termrowings
Discontinued operations
Intercompany accounts payable
Total current liabilities
Long-term debt
Pension and post-retirement benefits
Derivative hedging instruments
Deferred tax liability
Other liabilities, net
Discontinued operations
Intercompany notes payable
Total liabilities
MCBC stockholders' equity
Intercompany notes receivable
Total stockholders' equity
Noncontrolling interests
Total equity

Total liabilities and equity

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non

2012 Issuer Guarantors Guarantors Eliminations Consolidated

$ 601.1 $ 422.% 55 % —  $ 1,078.¢

0.¢ 550.¢ 37.1 — 588.¢

46.€ 84.C 6.3 — 137.2

— 193.( 14.2 — 207.2

9.7 74.2 10.1 — 94.C

— — 12.1 (0.5) 11.€

— — 0.2 — 0.2

— 1,522.( 1,612.¢ (3,134.9) —

658.¢ 2,846.! 1,748. (3,135.) 2,118.(

27.€ 1,314.( 88.t — 1,430.:

— 1,033.( 420.3 — 1,453.1

— 4,525 60.7 — 4,586.(

— 2,487.¢ — — 2,487.¢

7,925.; 1,056.: 5,363.1 (14,344.9 —

33.1 149. 2.2 (34.7) 149.¢

19.¢ 155.¢ 23.2 — 198.¢

$ 8,664.. $ 13,567. 7,706.t $ (17,5149 $ 12,423.

$ 73 % 256.1 376 % —  $ 301.2

34.€ 579.¢ 32.5 — 646.¢

— 107.¢ — — 107.¢

6.2 155.¢ o (0.5) 161.5

— 445 2.2 — 46.€

— — 13.£ — 13.4

413.¢ 1,646.¢ 1,074.% (3,134.9 —

461.¢ 2,790.f 1,160.: (3,135.9) 1,277..

546.2 1,368." — — 1,914.¢

— 693.¢ 3.€ — 697.5

— 212.% — — 212.%

— — 490.: (34.7) 455.¢

8.2 53.C 92.€ — 153.¢

— — 22.C — 22.C

— 1,504.( 4,971.¢ (6,475.¢) —

1,016.¢ 6,622.: 6,740.¢ (9,645.°) 4,733.¢

8,267.¢ 11,917.( 1,807.¢ (14,344.9 7,647.¢

(619.9) (4,971 (884.7) 6,475.¢ o

7,647.¢ 6,945.! 923.7 (7,869.7) 7,647.¢

— — 42.5 — 42.5

7,647.¢ 6,945.! 966.( (7,869.7) 7,690.:

$ 8,664.. $ 13,567.! 7,706.¢ $ (17,5149 $ 12,423.

47




Table of Contents

MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THIRTY-NINE WEEKS ENDED SEPTEMBER 29, 2012

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
Net cash provided by (used in) operating activities $ 595.. $ 895.6 $ (470.0 $ (181.0 $ 840.(
CASH FLOWS FROM INVESTING ACTIVITIES:
Additions to properties (6.9 (203.9) (33.9) — (143.9
Proceeds from sales of properties and intangitdetas — 1.€ 14 — 3.C
Acquisition of businesses, net of cash acquired — — (2,257.9) — (2,257.9)
Payment on discontinued operations — — (6.9 — (6.8)
Investment in MillerCoors — (826.7) — — (826.7)
Return of capital from MillerCoors — 723.C — — 723.C
Payments on settlement of derivative instruments — (110.6¢ — — (110.6¢)
Investment in and advances to an unconsolidatdthtef — (0.7) (3.9 — (3.9)
Trade loan repayments from customers — 14.2 — — 14.2
Trade loans advanced to customers — (7.4) — — (7.4)
Net intercompany investing activity (2,827.9) (2,695.0 — 5,522. —
Net cash provided by (used in) investing activities (2,833.) (3,003.9) (2,299.9) 5,522. (2,614.9
CASH FLOWS FROM FINANCING ACTIVITIES:
Exercise of stock options under equity compensagilans 27.4 — — — 27.4
Excess tax benefits from share-based compensation 4.2 — — — 4.2
Dividends paid (152.5) (174.%) (28.9) 181.C 174.0
Dividends paid to noncontrolling interests holders — — (5.0 — (5.0
Debt issuance costs (39.9 — (1.7 — (40.9)
Proceeds from issuances of long-term debt 2,045.¢ — 150.C — 2,195..
Payments on long-term debt and capital lease didiga (150.0 (44.¢) (31.9 — (226.7)
Payments on debt assumed in acquisition — — (424.9) — (424.9)
Proceeds from short-term borrowings — — 14.C — 14.C
Payments on short-term borrowings — — (14.0 — (14.0
Payments on settlement of derivative instruments — (4.0) — — (4.0)
Net (payments) proceeds from revolving credit faes — — 9.€ — 9.6
Change in overdraft balances and other — — (105.0 — (105.0
Net intercompany financing activity — 2,184. 3,338.. (5,522.9) —
Net cash provided by (used in) financing activities 1,735. 1,961. 2,902.: (5,341.9) 1,257.:
CASH AND CASH EQUIVALENTS:
Net increase (decrease) in cash and cash equisalent (503.0 (146.9 132.7 — (517.9)
Effect of foreign exchange rate changes on casltasid equivalents — 15.7 8.2 — 24.C
Balance at beginning of year 601.1 422t 55.2 — 1,078.¢
$ 98.1 $ 291 8 196.2 $ — 585.7

Balance at end of period
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THIRTY-NINE WEEKS ENDED SEPTEMBER 24, 2011

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated

Net cash (used in) provided by operating activities $ 173¢ % 484.7) $ 1,042 $ (128.5) $ 603.2
CASH FLOWS FROM INVESTING ACTIVITIES:

Additions to properties 2.9 (98.0 (26.0) — (126.9)

Proceeds from sales of properties and intangitdetas — 0.2 1.2 — 15

Acquisition of businesses, net of cash acquired — — (41.9) — (41.9)

Change in restricted cash balance — — 2.7 — 2.7

Investment in MillerCoors — (657.9) — — (657.9)

Return of capital from MillerCoors — 627.2 — — 627.2

Proceeds from settlements of derivative instruments 15.4 — — — 15.4

Investment in and advances to an unconsolidatdthtef — (93.¢) (5.9 — (99.9

Trade loan repayments from customers — 14.2 — — 14.2

Trade loans advanced to customers — (7.€) — — (7.6)

Net intercompany investing activity (0.9) 2,109.« 1,312.¢ (3,421.0) —
Net cash provided by (used in) investing activities 12.2 1,894.¢ 1,243 (3,421.() (270.9

CASH FLOWS FROM FINANCING ACTIVITIES:

Exercise of stock options under equity compensagilans 8.5 — — — 8.5

Excess tax benefits from share-based compensation 1.1 — — — 1.1

Payments for purchase of treasury stock (271.7) — — — (271.7)

Dividends paid (150.5) — (148.7) 128.t (170.7)

Dividends paid to noncontrolling interest holders — — 2.3 — 2.3

Debt issuance costs (2.2 — — — (2.2

Payments on long-term debt and capital lease didiga — (0.2 — — 0.2

Proceeds from short-term borrowings — — 6.8 — 6.8

Payments on short-term borrowings — — (18.9) — (18.9)

Payments on settlement of derivative instruments — (99.2) — — (99.2)

Net (payments) proceeds from revolving credit faes — — 1t — 15

Change in overdraft balances and other — — (10.¢) — (10.¢)

Net intercompany financing activity — (1,311.¢) (2,109.9) 3,421.( —
Net cash provided by (used in) financing activities (414.%) (1,411.0 (2,280.) 3,549.! (556.9)
CASH AND CASH EQUIVALENTS:

Net increase (decrease) in cash and cash equisalent (228.7) (1. 5.4 — (223.9)

Effect of foreign exchange rate changes on casicasid equivalents — (13.9) 6.8 — (6.6)
Balance at beginning of year 832.( 349t 36.1 — 1,217.¢

$ 603.¢ $ 335.C $ 48.: % —  $ 987.2

Balance at end of period
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Financiaddition and Results of Operations ("MD&A") is pided as a supplement to, and should
be read in conjunction with, our audited consokddinancial statements, the accompanying notestr@MD&A included in our Annual Report on
Form 10-K for the fiscal year ended December 31,120Annual Report"), as well as our unaudited @rskd consolidated financial statements and
the accompanying notes included in this Form 1@@e to the seasonality of our operating resultaytguly financial results are not an appropriate
basis from which to project annual results.

Unless otherwise noted in this report, any desorpdf "we", "us" or "our" includes Molson Coorsé&ving Company ("MCBC" or the
"Company"), principally a holding company, andstgsidiaries. On June 15, 2012, we completed ayrisition (the "Acquisition") of StarBev
Holdings S.ar.l. ("StarBev"), which we have rendrMolson Coors Central Europe ("MCCE"), operatingientral Europe (which includes Czech
Republic, Serbia, Croatia, Romania, Bulgaria, Hupgslontenegro, Bosnia-Herzegovina and Slovakia). @her subsidiaries include: Molson Coors
Canada ("MCC"), operating in Canada; MillerCoordClL{*MillerCoors"), which is accounted for by us @ndhe equity method of accounting,
operating in the United States ("U.S."); Molson @oBrewing Company (UK) Limited ("MCBC-UK"), operag in the United Kingdom ("U.K.") and
the Republic of Ireland; Molson Coors Internatiof®ClI"), operating in various other countries; amat other non-operating subsidiaries. We
deconsolidated our joint venture in China, Mols@ofs Si‘hai ("MC Si‘hai"), from our financial statents during the third quarter 2012, due to a loss
in control, see Part | - Item 1. Financial StatetagNote 5, "Investments" of the unaudited condémsmsolidated financial statements for further
discussion.

Unless otherwise indicated, (a) all $ amounts afd.5. Dollars ("USD"), (b) comparisons are to camable prior periods, and (c) the third
quarter of 2012 refers to the 13 weeks ended 8dqee29, 2012 , the third quarter of 2011 referthéol3 weeks ended September 24, 2011 , and (d)
first three quarters of 2012 refers to the 39 wemided September 29, 2012 , first three quarte2®di refers to the 39 weeks ended September 24,
2011.

MillerCoors and MCCE follow a monthly reporting eadar. The third quarter and first three quarté20d2 and 2011 refer to the three aide
months ended September 30, 2012 and SeptembedBD, 2Zespectively, except for MCCE where the finsee quarters of 2012 refer to the period
from the Acquisition date of June 15, 2012 throSgtptember 30, 2012 .

In addition to financial measures presented orbts of accounting principles generally acceptettié United States of America
("U.S. GAAP"), we also present pretax and after“mxderlying income", "underlying income per dildtshare", "underlying effective tax rate",
"underlying free cash flow" and "proportionate colidation of 42% of MillerCoors results", which anen-GAAP measures and should be viewed as
supplements to—not substitutes for—our resultspefrations presented under U.S. GAAP. Our manageusestunderlying income, underlying
income per diluted share, underlying effectiverabe, underlying free cash flow and proportionatesolidation of 42% of MillerCoors results as
measures of operating performance to assist in adngperformance from period to period on a cdeaisbasis; as a measure for planning and
forecasting overall expectations and for evaluatioal results against such expectations; andrimuunications with the board of directors,
stockholders, analysts and investors concernindioancial performance. We believe that underlyiimgpme, underlying income per diluted share,
underlying tax rate and underlying free cash fl@xfgrmance are used by and are useful to inveatadther users of our financial statements in
evaluating our operating performance because thmyige an additional tool to evaluate our perforcewithout regard to special and non-core items,
such as acquisition-related costs, which can vabbgtantially from company to company depending ugparounting methods and book value of assets
and capital structure. Additionally, the proportie consolidation of 42% of MillerCoors resultaiged by management and we believe it is useful to
investors as it provides a view of key metrics sasiet sales, gross profit margin and operatingimas if our U.S. results were consolidated,eath
than reported as equity income. We have providednailiations of all non-GAAP measures to theirnesaU.S. GAAP measure.

Business Overview
Acquisition of StarBe\

On June 15, 2012, we completed the AcquisitiontafBev from StarBev L.P. (the "Seller") for €2.Tibin (or $3.4 billion ), including the
assumption and payoff of existing StarBev indebésdnHeadquartered in Amsterdam and Prague, StésBee of the largest brewers in Central
Europe. StarBev, which we renamed Molson Coorsri@eBurope ("MCCE"), operates nine breweries indzRepublic, Serbia, Croatia, Romania,
Bulgaria, Hungary and Montenegro and sold approtetya 3.3 million hectoliters of beer in 2011, inding sales in Bosnia-Herzegovina and
Slovakia. In 2011, StarBev held a top-three masketre position in each of its markets, and its éhg@ortfolio includes local champions such as
Staropramen, Borsodi, Kamenitza, Bergenbier, Ozujsklen,andNiksicko,and also brews and distributes other brands under
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license.Staroprameris distributed and sold in over 30 countries. Therating results of MCCE are reported in our newtfzg Europe operating
segment and our MCI operating segment.

The Acquisition fits squarely into our strategyiriorease our portfolio of premium brands and deepemreach into growth markets around the
world. We believe the Central European beer maskattractive, with strong historical trends andidp potential as the region returns to its pre-
economic-crisis growth rates. We believe MCCE, atasket leader in the Central European region, pvdlvide us with a platform for growth and an
excellent foundation from which to extend our kegrias. We believe th&taropramen MCCE's international flagship brand, will alschance our
portfolio in some of our current and planned masket

Third Quarter 2012 Financial Highlights:

Net income from continuing operations attributaioldCBC of $197.7 million , or $1.09 per dilutedssg, increased 1.5% from a year ago
primarily driven by the addition of our Central Bpe operations, along with positive performanctheU.S., partially offset by integration costs,
unfavorable foreign currency movements, higher ishebarges and lower earnings in Canada and tie Whderlying after-tax income of $248.9
million , or $1.37 per diluted share, increase®%, driven by including the results of our new €ahEurope segment and positive performance in
the U.S., partially offset by lower underlying eiags in Canada and the U.K. and unfavorable foreigmency movements. Our third quarter
underlying income excludes some special and otberaore gains, losses and expenses that net td.4 f6llion pretax charge.

Regional highlights include:

. In our Canada segment, income from continuingrations before income taxes decreased 9.3% to.@dillion while underlying
pretax income decreased 7.1% to $150.7 millionivedrby lower volume, unfavorable foreign curremegvements and a mix shift
toward higher-cost brands and packages, partiffitgby positive pricing and cost reductions.

. In our U.S. segment, equity income in MillerC®and underlying equity income in MillerCoors iresed 32.8% to $132.0 million
and 16.0% to $139.9 million , respectively, dril®npositive pricing, favorable brand mix and conéd strong cost management.

. Our newly formed Central Europe segment repartedme from continuing operations before incomesaof $75.2 million , and
underlying pretax income of $79.8 million . On @ fforma basis, Central Europe income from contiguwperations before income
taxes for the third quarter of 2012 decreased 8&$#5.2 million and underlying pretax income foe third quarter of 2012
decreased 2.2% to $79.8 million due to signifiaarfavorable foreign currency movements, input auf$ation and lower volume,
partially offset by positive pricing and lower mating, general and administrative expenses. Prod@amounts are used to give
effect to the Acquisition as if it had occurredta beginning of fiscal year 2011 and are discufseider in"Results of Operations.”

. In our U.K. segment, income from continuing aigms before income taxes decreased $17.6 miticY.7 million . Underlying
pretax income of $10.1 million represents a deeed$17.3 million, due to lower volume, higher infinflation and employee-
related expense, partially offset by cost saving&tives.

. In our MCI segment, loss from continuing operas before income taxes increased $30.0 milliddBt4 million , due to the
impairment loss recorded upon deconsolidation oM@ Si'hai joint venture and incremental brandeistments in priority markets,
partially offset by higher volumes. Underlying @retoss increased by $0.5 million to $7.7 millicdriven by incremental brand and
infrastructure investments, partially offset bylmg volumes and the addition of the Central Eurgeort and license business.

See "Results of Operations" below for further asialpf our reportable segment results.
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The following table highlights summarized composesiftour condensed consolidated summary of opeafmr the 13 and 39 weeks ended
September 29, 2012 , and September 24, 2011 ,ranitips a reconciliation of "underlying income"ite nearest U.S. GAAP measure.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, September 24, September 29, September 24,
2012 2011 % change 2012 2011 % change
(In millions, except percentages and per share data
Volume in hectoliters 9.04~ 4.96¢€ 82.1% 18.44¢ 13.60¢ 35.€ %
Net sales $ 1,195% $ 954.¢ 25.2% 2,886.0 $ 2,578.¢ 11.€%
Net income attributable to MCBC from
continuing operations $ 1977 % 194.% 1E% $ 381 $ 501.¢ (24.0%
Adjustments:
Special items(1) 35.¢ 0.1 N/M 58.€ 11.1 N/M
42% of MillerCoors specials, net of tax
(2) 7.8 46.4 (83.0% 6.S 47 .4 (85.9%
Acquisition and integration costs(3) 5.1 — N/M 36.5 — N/M
Acquisition financing-related costs(4) — — N/M 62.¢ — N/M
Acquisition-related inventory step-up
(5) — — N/M 8.€ — N/M
Euro currency purchase loss(6) — — N/M 57.¢ — N/M
Unrealized loss on convertible note(i 7.7 — N/M 13.5 — N/M
Unrealized foreign exchange loss on
Acquisition financing instruments(8) 6.4 — N/M 5.8 — N/M
Unrealized (gain) loss on commodity
swaps(9) (0.7 3.0 (123.9% (2.7 3.C N/M
MC Si'hai legal costs(10) — — N/M 0.t — N/M
Employee related expense(11) — 2.5 (200.0% (0.7) 2.5 (128.0%
Foster's total return swap(12) — — N/M — (0.9 (100.0%
Changes to environmental litigation
provisions(13) 0.1 — N/M 0.1 0.1 N/M
Basis amortization related to tB@arks
brand impairment(14) — (25.2) (100.0% — (25.2) (100.0%
Noncontrolling interest effect on
special items(15) — — N/M (5.2 — N/M
Tax effect on non-GAAP items(16) (11.2) (9.2 23.1% (39.6) (14.) 180.¢ %

Non-GAAP: Underlying income
attributable to MCBC from continuing

operations, net of tax $ 248¢ % 212.¢ 17.2% $ 584+ $ 525.¢ 11.2%
Income attributable to MCBC per diluted
share from continuing operations $ 1.0¢ $ 1.0t 38% % 21C $ 2.67 (21.9%

Non-GAAP: Underlying income
attributable to MCBC per diluted share
from continuing operations $ 137 $ 1.14 20.2% $ 32z $ 2.8 15.C%

N/M = Not meaningfu

(1) See Part I—Item 1. Financial Statements, Ndt8pecial Items" of the unaudited condensed cafesteld financial statements for additional
information.
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)

®3)

(4)

Q)

(6)

)

(8)

9)

(10)

(11)

See "Results of Operations”, "United Stategn®nt" under the sub-heading "Special Items" faitaxhal information. The tax effect related
to our share of MillerCoors special items was Zerdhe 13 and 39 weeks ended September 29, 28825&2 million for the 13 and 39
weeks ended September 24, 2011. The effect of taxése adjustments used to arrive at underlyiogrime, a non-GAAP measure, is
calculated based on the statutory tax rate appédalthe item being adjusted for the jurisdictfoom which each adjustment arises.

In connection with the Acquisition, we recozgd acquisition and integration charges, primariigsulting and legal fees. Related to these
charges we recorded $4.2 million and $35.6 milaisrmarketing, general and administrative expemstithird quarter and first three
quarters of 2012, respectively. Additionally, wearded $0.9 million as interest expense in thelthirarter of 2012.

Concurrent with the announcement of the Adtjais, we entered into a bridge loan agreementctvie terminated upon the closing of our
issuance of the $1.9 billion senior notes. In catina with the issuance and subsequent terminatidine bridge loan, we incurred debt fees
of $13.0 million in the second quarter of 2012 reled as other expense. Additionally, in advanceusfissuance of the $1.9 billion senior
notes, we systematically removed a portion of aterest rate market risk by entering into stangmedissuance U.S. Treasury interest rate
hedges ("Treasury Locks"). This resulted in anease in the certainty of our yield to maturity wligsuing the notes. In the second quarter of
2012, we recognized a cash loss of $39.2 milliosettiement of the Treasury Locks recorded aséasterxpense. Finally, we recognized
$10.7 million of interest expense in the secondtguaf 2012 on our $1.9 billion senior notes ptimthe closing of the Acquisition. See

Part I—Item 1. Financial Statements, Note 8 "Otheome and Expense" and Note 13 "Debt" of the uteddondensed consolidated
financial statements for additional information.

As part of the allocation of the consideratitansferred for the Acquisition, MCCE's inventeslue was increased to fair value in accordance
with U.S. GAAP in the second quarter of 2012. Tesulted in a significant decline in MCCE's grosgfip after the Acquisition date of June
15, 2012, as all of this inventory was subsequestlg by MCCE in the second quarter of 2012.

In connection with the Acquisition, we useé froceeds from our issuance of the $1.9 billiaricenotes to purchase Euros. As a result of a
negative foreign exchange movement between the &udJSD prior to using these proceeds to fundittgpuisition, we realized a foreign
exchange loss on our Euro cash holdings in thenskegoarter of 2012. See Part I—Item 1. Financiate3hents, Note 8 "Other Income and
Expense" of the unaudited condensed consolidateddial statements for additional information.

We issued a €500 million Zero Coupon Seniosésired Convertible Note ("Convertible Note") te Beller in conjunction with the closing

of the Acquisition. The Convertible Note's embeddedversion feature was determined to meet thenidiefi of a derivative required to be
bifurcated and separately accounted for at famevalith changes in fair value recorded in earniigghe third quarter and first three quarters
of 2012, we recognized an unrealized loss of $7llfomand $13.3 million, respectively, recordediaterest expense related to changes in the
fair value of the conversion feature. See Part erltl. Financial Statements, Note 13 "Debt" and NdtéDerivative Instruments and

Hedging Activities" of the unaudited condensed otidated financial statements for additional infation.

We recognized a foreign exchange loss ref@tdithancing instruments entered into in conjunetiaith the closing of the Acquisition in the
first three quarters of 2012. This loss was recd@eother expense and consists of net unrealizsed related to foreign exchange
movements on financing instruments entered intoimjunction with the closing of the Acquisition.eSRart I—Item 1. Financial Statements,
Note 13 "Debt" of the unaudited condensed cons@itifinancial statements for additional informati

The unrealized gain related to changes invame on aluminum and diesel swaps are recordedsif goods sold within our Corporate
business activities. As the exposure we are magagirealized, we reclassify the gain or loss ®dperating segment, allowing our operating
segments to realize the economic effects of thvatére without the resulting unrealized mark-to+ket volatility. Unlike the majority of our
derivative contracts, these swaps are not desidgmate hedge accounting relationship.

In the second quarter of 2012, we recogniegdl costs in connection with us entering intaagreement to acquire the MC Si'hai joint
venture's 49% noncontrolling interest.

Under governmental pension arrangementsatK., we received tax rebates from 2003 to 26@8owing the identification that some of
these rebates for which we previously recognizesbage were not related to former employees, wegrézed an adjustment. This has
resulted in a benefit to employee related expeo&86.3 million in cost of goods sold and $0.4 ioill in marketing, general and
administrative expenses in the first quarter of201
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(12) See Part I4tem 1. Financial Statements, Note 8 "Other Incame Expense" of the unaudited condensed consdiidiatencial statements f
additional information.

(13) See Part I—Item 1. Financial Statements, N6tBCommitments and Contingencies" of the unaddittndensed consolidated financial
statements under the sub-heading "Environmentaldditional information.

(14) TheSparksbrand write-down is eliminated from our results &i&25.2 million equity adjustment, leaving Millex@s net special charges of
$21.2 million and $22.2 million reflected in ousstdts for the third quarter and first three quartefr2011, respectively. See Part I—Item 1.
Financial Statements, Note 5 "Investments" of theudited condensed consolidated financial statesrfentadditional information.

(15) The effect of noncontrolling interest on #djustments used to arrive at underlying incomeraGAAP measure, is calculated based on our
ownership percentage of our subsidiaries from wkth adjustment arises. This adjustment relategply to the goodwill impairment
charge in our MC Si'hai joint venture. See Parttierd 1. Financial Statements, Note 12 "Goodwill Artengible Assets" of the unaudited
condensed consolidated financial statements fatiaddl information.

(16) The effect of taxes on the adjustments usexdrive at underlying income, a nG@AAP measure, is calculated based on applying dtimatec
underlying full-year effective tax rate to actualderlying earnings, excluding specials. The eftéd¢tixes on specials is calculated based on
the statutory tax rate applicable to the item beidisted for the jurisdiction from which each atijnent arises.

The following tables reflect a non-GAAP view of sunarized components of our condensed consolidatedisuy of operations for the IBeeks
ended September 29, 2012 , and September 24, 231i1 42% of MillerCoors results were proporticgitconsolidated. This table does not eliminate
the sales between MCBC and MillerCoors, which aseussed in Part |I—Item 1. Financial StatementdseNd'Investments" of the unaudited
condensed consolidated financial statements.

Thirteen Weeks Ended September 29, 2012

% Change Non-GAAP 42% % Change
uU.S. vs. prior % Change per % of Net Share of % Change % of Net  Adjust- Non- vs. prior % Change % of Net
GAAP year hectoliter sales MillerCoors vs. prior year sales ments GAAP year per hectoliter sales

(In millions, except percentages)

Volumes in hectoliters ~ 9.04Z 82.1% 8.33i (1.5% 17.37¢ 29.%%

Net sales $ 1,195.! 25.2% (3L.9% $ 837.% 1.5% $ 2,032.¢ 14.2% (11.9%

Cost of goods sold (687.0) 24.8% (31.5% (504.5) (1.0% (1,191 12.%% (13.29%

Gross profit 508.t 25.9% (30.% 42.5% 332.¢ 5.4% 39.7% 841.C 16.% (9.7% 41./%

Marketing, general an
administrative

expenses (300.€) 21.1% (194.5) 0.4% (495.7) 12.(%

Specials (35.9 (7.9 (43.9)

Equity income in

MillerCoors 132.( 32.8% — (130.9 1.€

Operating income $ 304.( 19.2% 25.% $ 130.¢ 73.2% 15.6% $(130.4) $ 304.C 19.2% 15.(%
Pretax special items -

net B51C — — B51C

42% of MillerCoors

specials, net of tax 7.6 7.¢ (7.9 7.6

Acquisition and

integration costs 4.2 — — 4.2

Unrealized gain on

commodity swaps 0.7) — — (0.7)

Underlying operating ; ; ;

income $ 351 24.7% 29.4% $ 138. 13£% 1650 $(1389 $ 351 24.7% 17.%%
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Thirteen Weeks Ended September 24, 2011

Non-GAAP
42% Share of

U.S. GAAP % of Net sales MillerCoors % of Net sales Adjust-ments Non-GAAP % of Net sales
(In millions, except percentages)

Volumes in hectoliters 4.96¢ 8.46( 13.42¢

Net sales 954.« $ 825.: $ 1,779.°

Cost of goods sold (550.5) (509.6) (1,060.7)

Gross profit 403.¢ 42.2% 315.7 38.2% 719.€ 40.%%
Marketing, general and administrative expenses (248.2) (293.9) (442.0

Specials (0.7 (46.€) (46.7)

Equity income in MillerCoors 99./ — (75.9) 24.1

Operating income 255.( 26.7% $ 75.5 9.1% $ (75.9 $ 255.( 14.5%
Pretax special items - net 0.1 — — 0.1

42% of MillerCoors specials, net of tax 46.2 46.€ (46.6) 46.£

Unrealized gain on commodity swaps 3.C — — 3.C

Employee related expenses 2.t — — 2.t

Basis amortization related to tBparks brand

impairment (25.2) — — (25.9)

Underlying operating income $ 281.¢ 295 $ 121.¢ 1460 $ (1219 $ 281.¢ 15.8%

Third Quarter 2012 U.S. GAAP Financial Summary

Total company net sales increased 25.3% in thd tjuarter of 2012, driven by including the result®of new Central Europe segment. Net s
per hectoliter decreased 31.2% in the third quaft@012, driven by the addition of our new CenEalope segment at a lower net sales per hectoliter
and unfavorable foreign currency movements, payrtaffset by positive pricing in Canada and CenEalope. Cost of goods sold per hectoliter
decreased 31.5% in the third quarter of 2012, dubd addition of our new Central Europe segmehicivhas a lower cost structure than our other
segments, and foreign currency movements, partidiiget by input cost inflation and higher pensexpense. Total company gross profit margin was
42.5%, 0.2 percentage points higher, primarily thuthe addition of our new Central Europe segm&hich delivered a higher gross profit margin t
most of our other segments. Marketing, generalaaindinistrative expense increased 21.1% due todimauthe results of our new Central Europe
segment, acquisition and integration costs, ine@asarketing investments in MCl and higher emplengtated expense in the U.K. Consolidated
operating margin decreased 1.3 percentage poi@s.486, driven by the marketing, general and adstratiive factors and higher special charges,
partially offset by the gross profit margin factarsd higher equity income in MillerCoors.

Third Quarter 2012 Non-GAAP Financial Summary

Including 42% of MillerCoors, on a proportionatelgnsolidated basis, total company net sales ineted4.2% in the third quarter of 2012,
driven by the addition of our new Central Europgrsent, along with growth in the U.S. and MCI. Neles per hectoliter decreased 11.8% in the third
guarter of 2012, due to the addition of Centraldpernet sales at a lower net sales per hectolitéch more than offset solid pricing in the U.S.,
Central Europe and Canada. Cost of goods soldguoliter decreased 13.2%, due to the additionesftial Europe, which has a lower cost structure
than our other segments. Total company gross margénd1.4%, or 1.0 percentage point higher, prigmdte to the margin structure in Central
Europe, along with U.S. margin expansion of 14Q<dpsints. Marketing, general and administrativpense increased 12.0%, due to the addition of
our new Central Europe segment. Operating marggiva3%, up 1.5 percentage points, driven by tlditiad of Central Europe operating income
this year and margin growth in the U.S.

Worldwide beer volume

Worldwide beer volume is composed of our finang@lme, royalty volume and proportionate shareqpfiy investment sales-to-retail.
Financial volume represents owned beer brandstsaldrelated external customers within our geogragtmarkets net of returns and allowances.
Royalty beer volume consists of our brands prodagetisold by third parties under various licensg @ntract-brewing agreements. Equity
investment sales-to-retail brand volume represemt®wnership percentage share of volume in ousididyies accounted for under the equity method,
including MillerCoors and Modelo Molson Imports A..("MMI"), our joint venture in Canada with Gruptodelo S.A.B. de C.V. ("Modelo").
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The following table highlights summarized compomsesftour sales volume for the 13 and 39 weeks eBapdember 29, 2012 , and
September 24, 2011 .

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, September 24, September 29, September 24,
2012 2011 % change 2012 2011 % change

(In millions, except percentages)
Volume in hectoliters:

Financial volume 9.04: 4.96¢ 82.1% 18.44¢ 13.60¢ 35.€%

Royalty volume(1) 0.417 0.13: 213.5% 0.72C 0.30( 140.C%
Owned volume 9.45¢ 5.09¢ 85.E% 19.16¢ 13.90¢ 37.£%

Proportionate share of equity investment sa

to-retail(2) 7.71( 8.031 (4.0% 21.83( 22.24¢ (1.9%
Total worldwide beer volume 17.16¢ 13.13( 30.£% 40.99¢ 36.15¢ 13.4%

(1) Includes our MCI segment volume in Russia,ditke, Mexico, Spain, Vietnam and Philippines aqasion of our U.K. segment volume in
Ireland.

(2) Reflects the addition of our proportionatershaf equity method investments salegétail for the periods present

Our worldwide beer volume increased 30.8% and 13m#hte third quarter and first three quarters@f2, respectively, primarily due to
including the results of our Acquisition. Excluditite volume results from our Acquisition, our wavide beer volume declined 3.8% and 1.8% in the
third quarter and first three quarters of 201Xpeetively, driven by lower volumes in the U.K.Uand Canada, partially offset by higher volunmes i
MCI.

Synergies and other cost savings initiativ

We achieved approximately $22 million, $46 milliand $172 million of cost savings through our secBedources for Growth ("RFG2")
program in the third quarter of 2012 , the firgethquarters of 2012 , and program to date, reispéctDuring the second quarter of 2012, we met ou
RFG2 program's three-year goal of $150 million mfi@alized cost reductions six months earlier thareeted, and during the third quarter of 2012 we
surpassed this goal.

In addition to our RFG2 savings, MillerCoors detiwe incremental cost savings of $29 million and 88fion in the third quarter of 2012 and
first three quarters of 2012 , respectively. Wediieifirom 42% of the MillerCoors cost savings.

Income taxes

Our effective tax rate and underlying effective tate for the third quarter of 2012 were approxiehall7% and 18%, respectively, compared to
approximately 14% and 16%, respectively, for thedtquarter of 2011 . Our effective tax rate andentying effective tax rate for the first three
quarters of 2012 were both approximately 18% coeubéw approximately 15% and 17%, respectivelyttierfirst three quarters of 2011 .

For the Thirteen Weeks Ended

September 29, 2012 September 24, 2011
Effective tax rate 17 % 14%
Adjustments:
China impairments 2)% —
Non-core items 2% —
MillerCoors special items 1% 2%
Non-GAAP: Underlying effective tax rate 18% 16%

Discontinued operation:

Discontinued operations are primarily associatetth tie formerly-owned Cervejarias Kaiser Brasil S/&aiser") business in Brazil. See
Part I—Item 1. Financial Statements, Note 9 "Disoared Operations" and Note 16 "Commitments andti@gancies” to the unaudited condensed
consolidated financial statements for discussidrikenature of amounts recognized in the DiscaretthOperations section of the condensed
consolidated statements of operations, which ctmsis
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primarily of amounts associated with indemnity ghtions to FEMSA Cerveza S.A. de C.V. ("FEMSA"jated to purchased tax credits and other tax,
civil and labor issues.

We recognized gains of $1.2 million and $3.2 millia the third quarters of 2012 and 2011 , respelti and gains of $3.6 million and $2.0
million in the first three quarters of 2012 and 2QYespectively, associated with adjustmentseédnidemnity liabilities due to foreign exchangengai
and losses.

Additionally, during the third quarter of 2012, irealized the settlement related to a distributgrsitigation for $6.8 million , which included
the $6.3 million accrued at the end of the secaratter as well as an additional loss of $0.5 millielated to fees incurred on the settlement. We
recognized losses on settlement of the litigatib$5 million and $2.0 million during the third ader and first three quarters of 2012 , respelgtive
During the third quarter and first three quarter2@l1 , we recognized a loss of $0.5 million rethto an adjustment in the legal reserve. Seel-Part
Item 1. Financial Statements, Note 16 "Commitmeants Contingencies" to the unaudited condensed tdated financial statements for further
discussion.

Results of Operations
Canada Segment

Our Canada segment consists primarily of our basiness in Canada, including the production anel alatheMolsonbrandsCoors Light, and
other licensed brands in Canada. The Canada segdserincludes MMI, established to import, disttduand market the Modelo beer brand portfolio
across all Canadian provinces and territories. Ndiccounted for under the equity method. In addjtthe Canada segment includes our arrange!
related to the distribution of beer in Ontario, Begs' Retail Inc. ("BRI") and in Western Canadag\Bers' Distributor Ltd. ("BDL"). Both BRI and
BDL are accounted for under the equity method.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, September 24, September 29, September 24,
2012 2011 % change 2012 2011 % change
(In millions, except percentages)

Volume in hectoliters 2.44(C 2.54: (4.)% 6.537 6.62¢ (1.9%
Net sales $ 580.1 $ 598.¢ Bh% % 1565.¢ $ 1,557.. 0.E%
Cost of goods sold (305.5) (307.9 (0.6% (849.9 (823.¢) 3.2%

Gross profit 274.¢ 291t (5.9% 715t 733.¢ (2.5%
Marketing, general and administrative
expenses (123.0 (227.0) (3.2% (377.9 (370.9 1.S%
Special items, net 3.7 (0.3 N/M (4.9 (10.¢) (53.9%

Operating income (loss) 147.¢ 164.1 (9.9% 333.2 352.¢ (5.6)%
Other income (expense), net (0.9 (2.2) (57.1% (2.9 (6.8 (64.71%

Income (loss) from continuing operatior

before income taxes $ 1470 $ 162.( 93% $ 330.¢ $ 346.( (4.9%
Adjusting items:

Special items 3.7 0.3 N/M 4.8 10.€ (53.9%
Non-GAAP: Underlying pretax income (los$) 1507 § 162.: 7.0% $ 335.0 % 356.¢ (5.9%

N/M = Not meaningfu
Foreign currency impact on resu

During the third quarter of 201,2he Canadian Dollar ("CAD") depreciated 2.3% uerthe USD on an average basis, resulting in aroajpate
$5 million negative impact to USD income from cowiing operations before income taxes and USD uyidgrpretax income. The CAD depreciated
3.1% versus the USD on an average basis in thetiese quarters of 2012 , resulting in an apprexé$13 million negative impact to USD income
from continuing operations before income taxes@8® underlying pretax income.

Assets and liabilities recorded in foreign curresdhat are the functional currencies for the rebpmoperations are translated at the prevailing
exchange rate at the balance sheet date. Tramstatjostments resulting from this process are
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reported as a separate component of other compmieleancome. Revenue and expenses are translatieel aterage exchange rates during the period.
Gains and losses from foreign currency transacéwasncluded in earnings for the period.

Volume and net sales

Our third quarter of 2012 Canada sales-to-ret&TRs") decreased 5.1%, due partially to the year-gear change in the timing of the Canada
Day holiday within our fiscal calendar and overatlustry weakness. Canada STRs decreased 1.5% finghthree quarters of 2012. Our market sl
declined approximately one share point in the thwdrter and first three quarters of 2012 . Theadam beer industry volume decreased
approximately 3% in the third quarter of 2012 amcréased approximately 1% in the first three qusu@é€2012 .

Our Canada sales volume was 2.440 million hectslitethe third quarter of 2012 , down 4.1% , dnil®y the decrease in STRs. During the first
three quarters of 2012 , Canada sales volume 883 @nillion hectoliters, down 1.3%, due to the éase in STRs.

Net sales per hectoliter increased 3.3% and 4.7/cal currency in the third quarter and first ghiguarters of 2012 , respectively, driven by
continued positive pricing, favorable mix, and fioe first three quarters of 2012, the absenceeofthrth American Breweries ("NAB") contract
volume in the first half of 2011.

Cost of goods sold

Cost of goods sold per hectoliter increased 5.98&67a4% in local currency in the third quarter amstfthree quarters of 2012 , respectively,
driven by higher pension expense, input inflatiod a mix shift toward higher-cost brands and paekapartially offset by cost reductions. The first
three quarters of 2012 were also impacted by terate of the contract brewing sales to NAB in ifst half of 2011.

Marketing, general and administrative expen

Marketing, general & administrative expense intthied quarter of 2012 decreased 0.8% in local ewayedriven by general and administrative
savings initiatives partially offset by higher matikg and sales investments. Marketing, general®inistrative expense in the first three quartérs o
2012 increased 4.8% in local currency, driven fghlr marketing and sales investments and cycliwgid@mployee incentive costs in 2011.

Special items, net

During the third quarter and first three quartdr2@l?2 , we recognized restructuring charges db $2llion and $4.1 million, respectively. Also,
during the third quarter and first three quartdrad@i2 , we recognized special termination chamfe®0.3 million and $2.2 million, respectively, as
eligible employees elected to take early retiremadtlitionally, during the third quarter of 201%e¢ incurred expenses of $0.9 million related toflo
damages in our Toronto offices. During the secamatigr of 2012, we recognized a $2.3 million bamefated to the receipt of insurance proceeds in
excess of expenses incurred related to flood dasnageur Toronto offices. During the second quaofe2011 , we recognized a $7.6 million loss
related to the correction of an immaterial erroadijust fixed assets resulting from the performasfcefixed asset count. Also, we recognized a $2.0
million gain in the second quarter of 2011 resgltirom a reduction of our guarantee of BRI's dedligations. Additionally, we recognized special
termination charges of $0.7 million and $4.7 millisespectively, during the third quarter and fitsee quarters of 2011 . Finally, we recognized
restructuring charges of $0.6 million in the fitlstee quarters of 2011 and recognized a $0.4 midlied $0.3 million benefit related to flood damaiye
our Toronto offices in the third quarter of 201ddinst three quarters of 2011, respectively. Sae P—Item 1. Financial Statements, Note 7 "Special
Items" to the unaudited condensed consolidateddimhstatements for further discussion.

Other income (expense), net

Other expense decreased $1.2 million and $4.4amilh the third quarter and first three quarter2@f2 , respectively, due to foreign currency
movements.
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United States Segment

The results and financial position of our U.S. seghoperations are fully composed of our intened¥lillerCoors and are being accounted for
and reported by us under the equity method of adguy See Part |—Item 1. Financial StatementseNotinvestments" to the unaudited condensed
consolidated financial statements for addition&rimation.

The results of operations for MillerCoors for tihegte and nine months ended September 30, 2012Septdmber 30, 2011 , are as follows:

For the Three Months Ended For the Nine Months Ended
September 30, 2012 September 30, 2011 % change September 30, 2012 September 30, 2011 % change

(In millions, except percentages)

Volumes in hectoliters 19.841 20.14¢ (1.5% 58.90: 59.05( (0.2%
Sales $ 2,306.¢ $ 2,285.; 0€% $ 6,908.¢ $ 6,733.¢ 2.€%
Excise taxes (313.9 (320.9 (2.2% (931.9 (937.9 (0.6)%
Net sales 1,993t 1,964.¢ 1.5% 5,977.1 5,796. 3.1%
Cost of goods sold (1,201.) (1,213.) (1.0% (3,582.9 (3,545.) 1.1%
Gross profit 792.2 751.¢ 5.4% 2,394.. 2,251.: 6.4%
Marketing, general and administrative
expenses (463.2 (461.5 0.4% (1,344.) (12,3139 2.3%
Special items, net (18.7) (110.9 (83.1% (16.9) (113.9) (85.5%
Operating income 310.5 179.2 73.2% 1,033.¢ 824.: 25.4%
Other income (expense), net 11 24 (54.29% 3.t 0.t N/M
Income from continuing operations befc
income taxes and noncontrolling interes 311.¢ 181.¢ 71.€% 1,037 . 824.¢ 25.€%
Income tax expense 1.3 (1.6 (18.% (3.9 (6.0 (36.1%
Income from continuing operations 310.% 180.( 72.L% 1,033.¢ 818.¢ 26.2%
Less: Net income attributable to
noncontrolling interests (3.9 (3.6) (5.% (13.]) (9.0 45.€ %
Net income attributable to MillerCoors $ 306.¢ $ 176.¢ 74.C% $ 1,020 $ 809.¢ 26.C %
Adjusting items:
Special items, net 18.7 110.¢ (83.1% 16.£ 113.¢ (85.5)%
Tax effect on special items, net — (0.9 (100.0% — (0.9 (100.0%
Non-GAAP: Underlying net income
attributable to MillerCoors $ 325.6 $ 286.¢ 135% $ 1036¢ $ 922.¢ 12.4%

N/M = Not meaningfu
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The following represents MCBC's proportional shafrélillerCoors net income reported under the equithod:

Thirteen Weeks Ended Thirty-Nine Weeks Ended
% change September 24, % change
September 29, 2012 September 24, 2011 September 29, 2012 2011
(In millions, except percentages)

Net income attributable to MillerCoor$ 306.¢ $ 176.¢ 74.(% $ 1,020.f $ 809.¢ 26.C %

MCBC economic interest 42% 42% 42% 42%

MCBC proportionate share of

MillerCoors net income 128.¢ 74.1 74.C% 428.€ 340.1 26.C%

Amortization of the difference

between MCBC contributed cost

basis and proportional share of the

underlying equity in net assets of

MillerCoors(1) 1.2 27.7 (95.71% 3.1 32.¢ (90.5%

Share-based compensation

adjustment(1) 1.¢ (2.9 (179.9% 4. (0.9) N/M
Equity income in MillerCoors $ 132 % 99.£ 328% $ 436.8  $ 372.¢ 17.2%
Adjusting items:

MCBC proportionate share of

MillerCoors special items 7.€ 46.€ (83.0% 6.€ 47.¢€ (85.5%

Basis amortization related to Spa

brand impairment(1) — (25.2) (100.0% — (25.2) (100.0%

Tax effect on special items — (0.2) (200.0% — (0.2) (200.0%
Non-GAAP: Underlying net income
attributable to MillerCoors $ 139.¢  $ 120.¢ 16.(% $ 443.. 394.¢ 12.4%

(1) See Part I—Item 1. Financial Statements, [dtavestments” to the unaudited condensed coreelitifinancial statements for a detailed
discussion of these equity method adjustments.

Volume and net sales

Adjusted for trading days, MillerCoors domestic STBr the third quarter and first three quarter@@t2 declined 2.4% and 1.9%, respectively.
Unadjusted STRs for the third quarter and firse¢hquarters of 2012 declined 3.9% and 1.9%, respéctDomestic sales-to-wholesalers ("STWs")
for the third quarter and first three quarters @12 decreased 2.6% and 1.0%, respectively. Toled salume decreased 1.5% and 0.2% in the third
quarter and first three quarters of 2012 , respelsti due to the domestic STWs performance, partidfset by increased contract brewing volume.

Domestic net sales per hectoliter increased 3.68Baf?6 for the third quarter and first three quartef 2012 , respectively, driven by strong net
pricing and brand mix. Total net sales per heanlincluding contract brewing and company-ownedriiutor sales, increased 3.0% and 3.4% for the
third quarter and first three quarters of 201Xpestively.

Cost of goods sold

Cost of goods sold per hectoliter increased 0.5861a8% in the third quarter and first three quarter2012 , respectively, driven by packaging
innovation and commodity inflation, partially oftdey cost savings initiatives.

Marketing, general and administrative expen

Marketing, general and administrative expensesasad 0.4% and 2.3% in the third quarter andtfirse quarters of 2012, respectively, due to
increased marketing investments and increased spebdhind new products and packaging innovatipasjally offset by lower information systems
costs.

Special items, net

During the third quarter of 2012 , MillerCoors rgoized an asset abandonment charge of $18.7 milleted to the writeff of the Home Draf
packaging line. During the second quarter of 20dilerCoors recognized a pension curtailment gdi23 million. During the third quarter and first
three quarters of 2011, MillerCoors incurred spleci@arges of $110.9 million and $113.4 million,pestively, primarily due to a $60.0 million write-
down of the value of th8parksbrand and a
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$50.9 million charge resulting from the planneduasgtion of the Milwaukee Brewery Worker's PensidanPan under-funded mukimployer pensio
plan.

Central Europe Segment

As a result of the Acquisition, our Central Eurgagment produces and sells our brands principalligg Czech Republic, Serbia, Croatia,
Romania, Bulgaria, Hungary and Montenegro and sddls our brands in Bosnia-Herzegovina and Slovakia

Actual Result:

The following represents our results of operatifamsCentral Europe for the third quarter and fitste quarters ended September 29, 2012, and
September 24, 2011.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, September 24, September 29, September 24,
2012 2011 % change 2012(1) 2011 % change
(In millions, except percentages)

Volume in hectoliters 4.17i — N/M 5.08¢ — N/M
Net sales $ 264 % — NM  $ 3218 % — N/M
Cost of goods sold (139.¢) — N/M (176.€) — N/M

Gross profit 124.¢ — N/M 144.¢ — N/M
Marketing, general and administrative
expenses (45.7) — N/M (57.9) — N/M
Special items, net (0.7 — N/M (0.7 — N/M

Operating income (loss) 79.4 — N/M 87.2 — N/M
Other income (expense), net (4.2 — N/M 0.2 — N/M

Income (loss) from continuing operation

before income taxes $ 75.2 $ = NM  $ 87.6 $ — N/M
Adjusting items:

Special items 0.1 — N/M 0.1 — N/M

Acquisition-related inventory step-up — — N/M 8.€ — N/M

Acquisition and integration costs 0.7 — NM  $ 3.2 N/M

Unrealized foreign exchange gain on

Acquisition financing instruments 3.8 — N/M — N/M
Non-GAAP: Underlying pretax income (los:$ 79.6 $ — NM $ 99.5 § — N/M

N/M = Not meaningfu

(1) Represents Central Europe results from theulsitipn date of June 15, 2012 through Septembgef@92. As discussed below, the results
related to the Central Europe export business haea moved to our MCI segment effective July 1,20he impact of our Central Europe
export and license business for the period fromugition through the end of the second quarter 2042 immaterial and therefore, previously
reported segment results have not been recast. \Howais change is reflected in the following pooma results.
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Pro Forma Results

The following represents our pro forma results pémtions for Central Europe for the third quasted first three quarters ended September 29,

2012 and September 24, 2011, to give effect t\truisition as if it had occurred at the beginnaidiscal year 2011.

1)

)

®3)

Thirteen Weeks Ended Thirty-Nine Weeks Ended(1)
Actual Pro Forma Pro Forma
September 29, September 24, September 29, September 24,
2012 2011(2) % change 2012(2) 2011(2) % chi
(In millions, except percentages)
Volume in hectoliters 4.171 4.23¢ (1.5)% 10.39: 10.34:
Net sales(3) $ 264.2 $ 307.% (14.9% $ 649.2 $ 739.¢ (
Cost of goods sold(4) (139.6) (159.9 (12.9)% (373.9 (399.9)
Gross profit 124.¢ 147.¢ (15.9)% 276.( 340.2 (
Marketing, general and administrative
expenses(b) (45.7) (63.5) (29.0% (165.9) (183.6)
Special items, net (0.2 (1.0 (90.0% (0.7 (2.5) (
Operating income (loss) 79.4 83.c 4.7% 110.t 154.1 (
Other income (expense), net 4.2) 2.7) 55.€ % 4.2) (1.9) 1
Income (loss) from continuing operatior
before income taxes $ 752 $ 80.€ 6.797% $ 106.2 $ 152.: (
Adjusting items:
Special items 0.1 1.0 (90.0% 0.1 2.5 (
Acquisition and integration costs 0.7 — N/M 0.7 —
Unrealized foreign exchange loss on
Acquisition financing instruments 3.8 — N/M 3.8 —
Non-GAAP: Underlying pretax income (los$) 798§ 8l.€ 22% $ 110£ 154.¢ (

Effective July 1, 2012, management decidemiéwe the Central Europe export and license busimesgsired as part of the Acquisition, which
includes licensing arrangements in Russia and d&rand export of Central European brands, to our $¢Gment. This reporting change
resulted, on a pro forma basis, in moving net saf@sincome from continuing operations of $1.4 imilland $0.7 million, respectively, that
were earned from the Acquisition date of June D322hrough June 30, 2012 that were previouslyrtegan our Central Europe segment.

Pro forma amounts include the results of djana for StarBev from January 1, 2012 to June2042, and for the third quarter and first three
guarters ended September 24, 2011. These amosatmelude pro forma adjustments as if StarBevheeh acquired on December 26, 2010,
the first day of our 2011 fiscal year, including thffects of acquisition accounting as describédvband eliminating non-recurring costs and
expenses directly related to the transaction, butat include adjustments for costs related togirgtgon activities, cost savings or synergies
have been or may be achieved by the combined ms&#sePro forma amounts are not necessarily inekoat what the results would have
been had we operated the businesses since Dec2f#0410, nor are they indicative of the resultd thay be obtained in the future. Finan
information for StarBev is from unaudited interimgncial information in Euros derived from StarBewhderlying books and records
maintained in accordance with International FinahRieporting Standards ("IFRS") and translated $®Wising quarterly average exchange
rates during each period indicated. Based on aueweof StarBev's historical financial statementd anderstanding of the differences betw
U.S. GAAP and IFRS, we are not aware of any furtttjustments that we would need to make to StasBestorical financial statements
except as noted below. Additionally, the followipg forma adjustments were translated from Eurdd3® using our historic exchange rates.
See further detail in our Form 8-K/A filed with ti&ecurities and Exchange Commission on August 8220

StarBeV's historical net sales were reducefiaiy4 million, $18.3 million and $48.0 million ftine pre-Acquisition periods of January 1, 2012
to June 14, 2012, the third quarter ended Septe@he2011, and the first three quarters ended 8dpe24, 2011, respectively, to reflect
reclassifications relating primarily to the treatrhef payments made to customers. Specificallgcecordance with U.S. GAAP, these custo
payments are considered a reduction of net
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(4)

©)

sales and therefore have been reclassified frorketiag, general and administrative expenses. Tagsrints include $6.3 million, $3.7
million and $11.8 million for the pre-Acquisitioregods of January 1, 2012 to June 14, 2012, thid thiarter ended September 24, 2011, and
the first three quarters ended September 24, 28%fectively, that StarBev classified as amortizatissociated with intangible assets related
to customer supply rights.

To align StarBev to U.S. GAAP and to our acting policies, StarBev's historical cost of goedid were increased by $37.6 million, $29.6
million and $75.4 million for the pre-Acquisitioredods of January 1, 2012 to June 14, 2012, thd thiarter ended September 24, 2011, and
the first three quarters ended September 24, 28%fectively, to reflect U.S. GAAP reclassificasdrom the financial statements of StarBev
to align their presentation with ours. This adjustitnprimarily relates to the reclassification oBEBmillion, $29.9 million and $75.9 million

for the pre-Acquisition periods of January 1, 2@6dune 14, 2012, the third quarter ended Septe@he2011, and the first three quarters
ended September 24, 2011, respectively, of didgtdbwand logistics costs from marketing, genera administrative expenses to cost of goods
sold. Additionally, there were $2.1 million, $0.4llion and $1.7 million for the pre-Acquisition geds of January 1, 2012 to June 14, 2012,
the third quarter ended September 24, 2011, anfirtih¢hree quarters ended September 24, 201fectisely, of production equipmenglatec
gains that were reclassified from marketing, gereand administrative expenses to cost of goods sold

We also made pro forma adjustments to increaseo€@gtods sold by $4.0 million, $1.9 million and.$3nillion for the pre-Acquisition

periods of January 1, 2012 to June 14, 2012, iine guarter ended September 24, 2011 and thetlfirse quarters ended September 24, 2011,
respectively, resulting from the purchase pricecation for the Acquisition primarily driven by tlaenortization of the fair value of a favorable
malting agreement within other intangibles offsepart by adjustments to decrease depreciationmresuét of changes in the fair value of
Properties. Additionally, $8.6 million of chargesdated to the nonecurring fair value adjustment to acquisition dateentory that are reflecte

in the historical post-acquisition MCBC results eadded back for the thirty-nine weeks ended JOn2@&L2 as they are non-recurring and
directly related to the Acquisition.

To align StarBev to U.S. GAAP and to our accounpoicies, StarBev's marketing, general and adrmatise expenses were reduced by $
million, $47.7 million and $125.1 million for theg-Acquisition periods of January 1, 2012 to June24,2, the third quarter ended Septen
24, 2011, and the first three quarters ended Sdyged, 2011, respectively, to reflect reclassifares from the financial statements of Starl
to align presentation with ours. Along with thelessifications discussed in notes (3) and (4) ap$2e3 million, negative $0.1 million and $.
million for the pre-Acquisition periods of Janudry2012 to June 14, 2012, the third quarter endgdeBnber 24, 2011, and the first three
quarters ended September 24, 2011, respectivetg, adeled to marketing, general and administrathpeeses to align recognition of various
other immaterial items.

We also made pro forma adjustments to reduce diegi@tand amortization expense of $2.2 million,1Million and $0.4 million for the pre-
Acquisition periods of January 1, 2012 to June2,2, the third quarter ended September 24, 201dLttee first three quarters ended
September 24, 2011, respectively, to reflect thelpse price adjustments related to the valuatbRsoperties and Other intangibles.
Additionally, for the first three quarters ended®enber 29, 2012, $2.5 million in acquisition-rethtosts that are reflected in the historical
post-acquisition MCBC results were removed fromkating, general and administrative expenses, gsateenon-recurring and directly
related to the Acquisition.

In order to provide meaningful trend analysis, discussion below is based on pro forma resulte®twere no actual prior year results related

to our Central Europe segment.

Foreign currency impact on resu

On a pro forma basis, during the third quarter@t2, the local currencies in the countries in Wtoar Central Europe segment operates

depreciated versus the USD on an average basidtimgsn an approximate $15 million negative impcUSD income from continuing operations
before income taxes and USD underlying pretax irecofime local currencies in the countries in whioh @entral Europe segment operates deprec
versus the USD on an average basis in the fireethuarters of 2012 , resulting in an approxima fillion and $24 million negative impact to USD
income from continuing operations before incomeesaand USD underlying pretax income, respectivaiya pro forma basis.

Assets and liabilities recorded in foreign curresdhat are the functional currencies for the rethpeoperations are translated at the prevailing

exchange rate at the balance sheet date. Tramstatjastments resulting from this process are tedas a separate component of other comprehe
income. Revenue and expenses are translated avenege exchange rates during the period. Gainasds from foreign currency transactions are
included in earnings for the period.
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Volume and net sales

On a pro forma basis, Central Europe sales voluecesdsed 1.5% in the third quarter of 2012, dwedecrease in consumer demand,
particularly in September. The business maintasiethg market share in the region during the quaFer the first three quarters of 2012, Central
Europe sales volume increased 0.5% on a pro foasis fdriven by growth in the Czech Republic anthBua, partially offset by decreases in Serbia,
Croatia and Romania.

Pro forma net sales per hectoliter increased 4148@2al% in local currency for the third quarter dinst three quarters of 201 2espectively, du
to positive net pricing.

Cost of goods sold

On a pro forma basis, cost of goods sold per higstahcreased 5.6% and 7.7% in local currenchenthird quarter and first three quarters of
2012, respectively, primarily driven by package tianges and input inflation, specifically packagmaterials, utilities and fuel.

Marketing, general and administrative expen

Pro forma marketing, general and administrativecesps decreased approximately 16% in local currignitye third quarter of 2012, due to
lower overhead and marketing costs. Pro forma ntiagcegeneral and administrative expenses increapptbximately 4% in local currency in the f
three quarters of 2012, driven by increased margetivestment to support product innovation, speadliy in the first half of 2012, and higher
employee costs.

Special items, net

During the third quarter of 2011 , we recognizeddsal charges of $1.0 million, on a pro forma basated to special termination benefits.
During the first three quarters of 2011, we recegdispecial charges of $2.5 million, on a pro folrasis, primarily due to a litigation provision.

Other income (expense), net

On a pro forma basis, other expense increased$illién and $2.4 million in the third quarter aridst three quarters of 2012 , respectively, due
to foreign currency movements.
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United Kingdom Segment

Our U.K. segment produces and sells our owned krpridcipally in England and Wales. Results ofgegment also include our licensing
arrangements in the Republic of Ireland; our cadatéd joint venture arrangement to produce, imanod distribute th&rolschbrands in the U.K.
and the Republic of Ireland; our consolidated joienture agreement to produce and distributeCitigrabeer brands in the U.K. and the Republic of
Ireland; factored brand sales (beverage brands @byether companies, but sold and delivered w@ilrby us) in the U.K.; and our joint venture
arrangement with DHL ("Tradeteam") for the disttibn of products throughout the U.K. accounteduoder the equity method. Additionally, we
distribute the Modelo brands pursuant to a distiiivuagreement.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, September 24, September 29, September 24,
2012 2011 % change 2012 2011 % change
(In millions, except percentages)

Volume in hectoliters(1) 2.14¢ 2.21¢ (3.2% 6.101 6.36 (4.0%
Net sales(1) $ 313t $ 327.2 4.2% $ 903.1 % 943.¢ (4.9%
Cost of goods sold (222.]7) (224.0 (0.8% (624.0 (627.5) (0.6)%

Gross profit 91.4 103.2 (11.9% 279.1 316.1 11. 9%
Marketing, general and administrative
expenses (82.9) (80.1) 2.7% (244.%) (255.%) (4.5)%
Special items, net (2.4 04 N/M (12.9) 0.2 N/M

Operating income (loss) 6.7 23.t (71.9% 22.¢ 60.€ (63.0%
Interest income(2) 1.4 1.8 (22.29% 4.3 4.7 (8.5)%
Other income (expense), net (0.4) — N/M (2.4 (0.9 55.€ %

Income (loss) from continuing operations

before income taxes $ 77 % 25.2 (69.6% $ 25: % 64.4 (60.7)%
Adjusting items:

Special items 2.4 (0.49) N/M 124 (0.9) N/M

Employee related expense — 25 (100.0% 0.7 2. (128.0%
Non-GAAP: Underlying pretax income (los$) 101 % 27.4 (63.0% $ 37.C $ 66.7 (44.5%

N/M = Not meaningfu

(1) Reflects gross segment sales and for the thiedtter of 2012 includes intercompany sales to Bf@.087 million hectoliters and $5.5 million
of net sales. The third quarter of 2011 includésrgompany sales to MCI of 0.050 million hectoktand $3.2 million of net sales. The first
three quarters of 2012 includes intercompany gal®Cl of 0.198 million hectoliters and $12.7 nolii of net sales. The first three quarters of
2011 includes intercompany sales to MCI of 0.07lioni hectoliters and $4.5 million of net sales eTtffset is included within MCI cost of
goods sold. These amounts are eliminated in theatidiated totals.

(2) Interestincome is earned on trade loans ko bn-premise customers and is typically drivemiye receivable balances outstanding from
period-to-period.

Foreign currency impact on resu

During the third quarter of 2012 , the British PAUhGBP") depreciated 1.9% versus the USD on ama@eebasis, resulting in an insignificant
negative impact to USD income from continuing opieress before income taxes and USD underlying prete@me. The GBP depreciated 2.4% versus
the USD on an average basis in the first threetgrsaof 2012 , resulting in an approximate $1 wrilland $2 million negative impact to USD income
from continuing operations before income taxes@8® underlying pretax income, respectively.

Assets and liabilities recorded in foreign curresdhat are the functional currencies for the retbpmoperations are translated at the prevailing
exchange rate at the balance sheet date. Tramstatjastments resulting from this process are tedas a separate component of other compreh
income. Revenue and expenses are translated aveéhege exchange rates during the period. Gainoasds from foreign currency transactions are
included in earnings for the period.
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Volume and net sales

Our U.K. STRs decreased 4.8% in the third quatt@0@2 , due to a weak U.K. market impacted by ecuin conditions. Our U.K. STRs
decreased 5.7% in the first three quarters of 20Mich includes the adverse impact of the timifithe 53“week in 2011 and customer buy-in ahead
of our January 2012 price increase, in additiothéoweak economy.

In the third quarter of 2012 , net sales per hé&etohcreased 1.0% in local currency. Owned bragedsales per hectoliter were in line with 2011
as a result of higher on-premise channel pricirgyfamorable mix, offset by lower pricing in the gffemise channel. Net sales per hectoliter incabase
2.1% in local currency in the first three quarteir2012, due to an increase in own brand net ggefectoliter consistent with the competitive nedrk
dynamics in the third quarter of 2012, and an iaseein contract production sales.

Cost of goods sold

Cost of goods sold per hectoliter increased 4.6%dal currency in the third quarter of 2012, drivey input inflation, higher pension expense,
cycling a reduction in employee incentive compensain 2011 and fixed cost de-leverage from lowalumes, partially offset by cost savings
initiatives. In the first three quarters of 201ést of goods sold per hectoliter increased 6.0%6,td input inflation, higher pension expense, fxet
cost de-leverage from lower volume.

Marketing, general and administrative expen

Marketing, general and administrative expense aszd 4.9% in local currency in the third quarte2@f2, due to cycling a reduction in
employee compensation in 2011, partially offsetbgt savings. Marketing, general and administragi@ense decreased 2.3% in local currency in the
first three quarters of 2012 , respectively, dribgrcost reduction initiatives, partially offset higher marketing investments and pension expense.

Special items, net

During the first three quarters of 2012 and 20 recognized a gain of $3.5 million and $2.5 roiilirespectively, related to a release of a
portion of a non-income-related tax reserve reab@aea special item in 2009. Additionally during third quarter and first three quarters of 2002,
recognized employee termination costs of $2.4 amiliind $8.7 million, respectively, relating to canp-wide efforts to increase efficiency in
operations. Also, during the second quarter of 20&2recognized an asset abandonment charge ofrillich related to the discontinuation of
primary packaging. We determined that the Home tratkage was not meeting expectations drivenlaglaof demand in the U.K. market and as a
result, we recognized a loss related to the wift@fdthe Home Draft packaging line, tooling equipnt and packaging materials inventory. During the
first half of 2011 , we recognized employee terrtioracosts related to supply chain restructurintivdag and company-wide efforts to increase
efficiency in certain operations, finance, inforiattechnology and human resource activities of $2illion. During the third quarter of 2011, a
benefit of $0.5 million was realized from an adjnent to a supply chain restructuring accrual. S&éIP-Item 1. Financial Statements, Note 7
"Special ltems" to the unaudited condensed corst@itifinancial statements for further discussion.

Other income (expense), net

During the third quarter and first three quartdr2@l2, we recognized other expense of $0.4 million ahd $nillion, respectively, due primar
to foreign currency movements and leasehold cBstsng the first three quarters of 2011, we recagdiother expense of $0.9 million, driven
primarily by foreign currency movements and leaselosts.
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Molson Coors International Segmet

Our MCI segment is focused on growing our busiegsbrand portfolios in key emerging markets oetsifithe U.S., U.K., Canada and Cen
Europe. This segment includes our Molson Coors €d&iitia joint venture. Beginning July 1, 2012, @antral Europe export and license business,
which includes licensing arrangements in Russial#krdine and the export of Central European braisdseing reported in our MCI segment.

The following represents our results of operatifamgviCI for the thirteen and thirty-nine weeks eddgeptember 29, 2012, and September 24,
2011.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, September 24, September 29, September 24,
2012(1) 2011 % change 2012 2011 % change
(In millions, except percentages)

Volume in hectoliters(2) 0.36¢ 0.25¢ 43.5% 0.91Z 0.69: 31.6%
Net sales $ 43C $ 31.1 38.% $ 1082 $ 80.€ 33.7%
Cost of goods sold(3) (26.2) (29.9) 35.1% (70.5) (51.9 37.2%

Gross profit 16.€ 11.7 43.€% 37.7 29.t 27.&%
Marketing, general and administrative
expenses (24.¢ (18.9 30.2% (68.9) (54.9 25.6%
Special items, net (29.7) (0.2 N/M (40.7 (0.7 N/M

Operating income (loss) (37.5 (7.9) N/M (70.7) (25.6) N/M
Other income (expense), net 0.1 — N/M 04 0.1 N/M

Income (loss) from continuing operation

before income taxes $ (379 $ (7.4) NM  $ (70.9) $ (25.5) N/M
Adjusting items:

Special items 29.7 0.2 N/M 40.1 0.7 N/M

MC Si'hai legal costs — — —% 0.5 — —%
Non-GAAP: Underlying pretax income (los
4) $ 77 % (7.2) 6.5% (29.79) (24.9) 19.%

N/M = Not meaningfu

(1) The results related to the Central Europe exXpasiness have been moved to our MCI segmennbiegj July 1, 2012. The impact of our
Central Europe export and license business fop#n®d from Acquisition through the end of the setquarter 2012 was immaterial and
therefore, previously reported segment results mavdeen recast. The MCI results for the thirdrgpranf 2012 reflect $2.8 million of Income
from continuing operations before income taxesdad-GAAP underlying pretax income.

(2)  Excludes royalty volume of 0.364 million helgtiers and 0.082 million hectoliters in the thirdagters 2012 and 2011 , respectively, and
excludes royalty volume of 0.533 million hectolgemnd 0.184 million hectoliters in the first thiepearters of 2012 and 2011 , respectively.

(3) Reflects gross segment amounts and for tiné thiarter of 2012 and 2011 includes intercomparsy of goods sold from the U.K. of $5.5
million and $3.2 million, respectively. The firstree quarters of 2012 and 2011 includes intercompast of goods sold from the U.K. of
$12.7 million and $4.5 million, respectively. Thiset is included within U.K. net sales. These anteware eliminated in the consolidated
totals.

(4) Includes loss attributable to noncontrollingerest of zero and $0.6 million in the third qeast2012 and 2011 , respectively, and includes loss
attributable to noncontrolling interest of $8.0 linih and $2.3 million in the first three quartef2012 and 2011 , respectively.

Foreign currency impact on resu

Our MCI segment operates in numerous countriesnarthie world, and each country's operations utdizéinct currencies. MCI's third quarter
and first three quarters of 2012 results were mficantly impacted by foreign currency movemefdisis includes an insignificant effect on both USD
losses before income taxes and USD underlyingardsss.
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Assets and liabilities recorded in foreign curresdhat are the functional currencies for the respeoperations are translated at the prevailing
exchange rate at the balance sheet date. Tramstatjastments resulting from this process are tedas a separate component of other compreh
income. Revenue and expenses are translated aveéhege exchange rates during the period. Gainoasds from foreign currency transactions are
included in earnings for the period.

Volume and net sales

MCI STRs increased 122.9% and 65.0% in the thi@gu and first three quarters of 2012 , respelstivkie to the addition of the Central
Europe export and license businéSarling growth in our Europe export and license mark@tsrs Lightgrowth in Latin America, higher sales of
ZimaandModelobrands in Japan and India sales. Excluding roysltgs (primarily in Mexico and Eastern Europe), M&Horted sales volume grew
43.3% and 31.6% in the third quarter and firstetgaarters of 2012 , respectively.

Net sales increased 38.3% in the third quartei0@p2 driven primarily by higher sales volumes wath5% attributable to the inclusion of the
Central Europe export and license business. Ifidtethree quarters of 2012 , net sales incre&8e@%, driven by higher sales volume, with 8.3%
attributable to the inclusion of the Central Eurepgort and license business, and positive salesnoiuding higher sales adfimaandModelobrands
in Japan.

Cost of goods sold

Cost of goods sold increased 35.1% in the thirdtquaf 2012, driven primarily by higher sales vok, with 16.0% attributable to the inclusion
of the Central Europe export and license busiressinput inflation. In the first three quarters26f12 , cost of goods sold increased 37.2%, diibyen
higher sales volume and sales mix including higiaées oZimaandModelobrands in Japan, and asset-value and cost adjustmersur MC Si‘hai
joint venture. The inclusion of the Central Eur@pgort and license business drove 6.0% of theafagbods sold increase in the first three quamé
2012.

Marketing, general and administrative expen

Marketing, general and administrative expense aszd 30.2% to $24.6 million in the third quarte2012, driven by incremental brand
investments in priority markets. In the first thigaearters of 2012, marketing, general and admatist expense increased 25.6% to $68.3 million, due
to incremental brand investments in priority maskatd asset-value and cost adjustments in our Mh@i $int venture. Marketing, general and
administrative expenses attributable to the additibthe Central Europe export and license businese insignificant for both the third quarter and
first three quarters of 2012.

Special items, net

During the third quarter of 2012, we recognize®a.6 million impairment charge related to the dembidation of our MC Si'hai joint venture
and $0.9 million of related costs. See Part [—Ifkerkinancial Statements, Note 5 "Investments" éouhaudited condensed consolidated financial
statements for further discussion. During the thudrter of 2012, we recognized restructuring cbsuaf $1.2 million. During the second quarter of
2012, we recognized a $10.4 million impairment geao write-off the goodwill and definite-lived arigibles associated with MC Si‘hai. See Part I—
Item 1. Financial Statements, Note 12 "Goodwill émdngible Assets" to the unaudited condensedatimtaged financial statements for further
discussion. During the third quarter and first éhggiarters of 2011, we recognized costs of $0.komiaind $0.7 million, respectively, associatednwit
other strategic initiatives.
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Corporate

Corporate includes corporate interest and certidier@eneral and administrative costs that aralwotated to any of the operating segments.
majority of these corporate costs relate to worttbvddministrative functions, such as corporataraffeegal, human resources, finance and accounting
treasury, insurance and risk management.

Thirteen Weeks Ended Thirty-Nine Weeks Ended
September 29, September 24, September 29, September 24,
2012 2011 % change 2012 2011 % change
(In millions, except percentages)

Volume in hectoliters — — — % — — — %
Net sales $ 02 $ 04 (50.0% $ 0s $ 1.C (10.0%
Cost of goods sold 0.¢ (2.9 N/M 2.3 (3.6 N/M

Gross profit 11 (2.5 N/M 3.2 (2.€) N/M
Marketing, general and administrative
expenses (25.6) (22.3) 15.€ % (106.2) (78.6) 35.1%
Special items, net — — — % (1.7) — — %

Operating income (loss) (24.5) (24.€) (0.9% (204.7) (81.2) 28.2%
Interest expense, net (55.€) (29.7) 91.£% (167.7) (86.5) 93.2%
Other income (expense), net (2.0) (0.2 N/M (75.7) 2.8 N/M

Income (loss) from continuing operations

before income taxes $ (813 $ (53.9 50.6% $ (346.9) $ (164.9 110.(%
Adjusting items:

Special items — — — % 11 — N/M

Acquisition and integration costs 4.4 — N/M 33.c — N/M

Acquisition financing-related costs — — N/M 62.¢ — N/M

Euro currency purchase loss — — N/M 57.¢ — N/M

Unrealized loss on convertible note 7.7 — N/M 13.5 — N/M

Unrealized foreign exchange loss on

Acquisition financing instruments 2.€ — N/M 5.8 — N/M

Unrealized gain on commodity swaps (0.7) 3.C (123.9% (2.7 3.C N/M

Foster's total return swap — — N/M — (0.9 (200.0%

Changes to environmental litigation

provisions 0.1 — N/M 0.1 0.1 — %
Non-GAAP: Underlying pretax income (los $ (672 $ (50.9) 32.L% (174.9 (162.6) 7.4%

N/M = Not meaningfu
Marketing, general and administrative expen

Marketing, general and administrative expenses %256 million in the third quarter of 2012 , aciiease of $3.5 million, or 15.8%, due
primarily to the integration costs related to thegAisition.

Marketing, general and administrative expenses $&86.2 million in the first three quarters of 2Q1#h increase of $27.6 million, or 35.1%,
due to acquisition and integration costs of $32illan, partially offset by lower project and ovezad costs.
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Special items, net

During the first three quarters of 2012 , we redpeh restructuring charges $1.1 million. There wevespecial items in the third quarter and first
three quarters of 2011. See Part |—Item 1. FinisteEtements, Note 7 "Special Items" to the unaddiondensed consolidated financial statements
for further discussion.

Interest expense, n

Net interest expense increased $26.7 million ta&%illion in the third quarter of 2012 , driven the new debt issued to finance the
Acquisition. In the first three quarters of 2012t mterest expense increased $80.6 million to H16#llion, due to acquisition-related financingst®
and the new debt issued to finance the Acquisit&pecifically, in the second quarter of 2012, wepgnized a cash loss of $39.2 million on settlement
of Treasury Locks we entered into in advance ofisswance of the $1.9 billion senior notes, whigused to remove a portion of our interest rate
market risk. Additionally, in the second quarte26f.2, we recognized $10.7 million of interest engeeon our $1.9 billion senior notes prior to the
closing of the Acquisition, and we recognized areatized loss of $7.7 million and $13.3 milliontive third quarter and first three quarters of 2012,
respectively, related to changes in the fair valiine conversion feature on the Convertible N&tecluding the new debt issued to finance the
Acquisition and acquisition-related financing costst interest expense decreased $3.4 million so7aiillion in the third quarter of 2012, primarily
driven by the net investment hedge designatioruoftooss currency swap contracts in the fourth tguaf 2011. As a result of this designation, all
changes in fair value of the designated swaps,sngt of the periodic interest incurred, are reedrih accumulated other comprehensive income,
partially offsetting the movements resulting frame fperiodic translation adjustment of our Canatiasiness. Excluding the new debt issued and the
acquisitionrelated financing costs, net interest expense deete$9.8 million to $76.7 million in the first é& quarters of 2012, primarily driven by
net investment hedge designation of our cross soyrewap contracts in the fourth quarter of 2011.

Other income (expense), net

Other expense was $1.0 million in the third quaefe2012, driven by unrealized foreign exchangs lms Acquisition financing instruments.
Other expense was $75.1 million in the first thgearters of 2012 , due to a $57.9 million foreigonlange loss in the second quarter of 2012 on our
Euro cash holdings when we used the proceeds frorissuance of the $1.9 billion senior notes tachase Euros and experienced a negative foreign
exchange movement between the Euro and USD prissitm these proceeds to fund the Acquisition. Addally, concurrent with the announcement
of the Acquisition, we entered into a bridge lognement, which we terminated upon the closinguofigsuance of the $1.9 billion senior notes. In
connection with the issuance and subsequent tetiminaf the bridge loan, we incurred debt fees 8.9 million in the second quarter of 2012. Other
expense was $0.2 million in the third quarter af20n first three quarters of 2011, other incormas\$2.8 million driven by foreign currency
movements and a $0.8 million mark-to-market galateel to final settlement of the remaining totaure swaps and related financial instruments we
arranged with respect to Foster's common stock.

Liquidity and Capital Resources

Our primary sources of liquidity include cash pa®d by operating activities, access to externaidwdings and monetization of assets. We
believe that cash flows from operations, includiligributions from MillerCoors, and cash provideddiort-term and long-term borrowings, when
necessary, will be more than adequate to meetrgoing operating requirements, scheduled prinapdlinterest payments on debt, and anticipated
dividend payments and capital expenditures fontiad twelve months, and our long-term liquidity uegments.

A significant portion of our cash flows from openaf activities are generated outside the U.S.umencies other than USD. As &ptember 2¢
2012, approximately 82% of our cash and cash adprits were denominated in foreign currencies. Husease from the prior quarter is driven by
using significant U.S. denominated cash to fundAbeuisition. Most of the amounts held outsidel# U.S. could be repatriated to the U.S. but under
current law would be subject to U.S. federal amtiesincome taxes, less applicable foreign tax tse/e have accrued for U.S. federal and state tax
liabilities on the earnings of our foreign subsida, except when the earnings are consideredimtigy reinvested outside of the U.S. Repatriation
could result in additional U.S. federal and statmme tax payments in future years. We utilizeréetaof financing strategies in an effort to eresur
that our worldwide cash is available in the locasiin which it is needed.
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Net Working Capital

As of September 29, 2012 , December 31, 2011 Sapdember 24, 2011 , we had net working capit&834#.2 million , $887.7 million and
$758.4 million , respectively. Short-term borrowsrand current portion of long-term debt are exaluidem net working capital as they are not
reflective of the ongoing operational requiremegftthe business. We commonly operate at minimaitipesvorking capital levels or working capital
deficits given the relatively quick turnover of aaceivables and inventory, the levels of whicletiliate with the seasonality in our business. Howeve
our current working capital level is bolstered hg tevel of cash generated from revenue growtledlsas various cost saving initiatives. Our workin
capital is also sensitive to foreign exchange rate® significant majority of our current assets eurrent liabilities are denominated in CAD, GBP,
and our Central European operating currencies asi¢turo, Czech Koruna, Croatian Kuna, Serbian DMew Romanian Leu and Bulgarian Lev,
while financial results are reported in USD. Beligva table outlining our current and historical werking capital levels (in millions):

As of
September 29, 2012 December 31, 2011 September 24, 2011
Current assets $ 1,780.f $ 2,118.( $ 1,997.!
Less: Current liabilities (2,725.7) (1,277.7) (1,285.)
Add: Current portion of long-term debt and shortxtédorrowings 1,258.¢ 46.€ 46.4
Net working capital $ 314z % 887.1 $ 758.4

The decrease in net working capital from $887.Tionilat December 31, 2011 , is primarily driventhg significant amount of cash used to fund
the Acquisition. The increase in current portioriasfg-term debt and short-term borrowings from $4@illion at December 31, 2011 , is primarily
related to the $575 million convertible bonds cognitue in the third quarter of 2013, as well asissaance of the €500 million Zero Coupon Senior
Unsecured Convertible Note in connection with trogjdisition, which is classified as current. Seeitimtthl discussion below and Part I—Item 1.
Financial Statements, Note 13 "Debt" to the unagditondensed consolidated financial statemenfsiftirer discussion of the current portion of long-
term debt and short-term borrowings.

Cash Flows

Our business usually generates positive operatisg flow each year, and our debt maturities agelohger-term nature. However, our liquidity
could be impacted significantly by the risk factans described in Part I—Item 1A. Risk Factors im Aanual Report.

Cash Flows from Operating Activities

Net cash provided by operating activities of $84@ilion for the first three quarters of 2012 , ieased by $236.6 million compared to the first
three quarters of 2011 .

. Net income for thfirst three quarters of 2012 including noncontralinterest was lower by $124.0 million driven Imefhcing and
acquisition-related costs in connection with ougAisition, input inflation and higher pension cost€anada and the U.K., partially
offset by higher equity income in the U.S. andittdusion of our Central Europe results.

. This decrease was offset by improved working capit&319.2 million, primarily driven by lower acunts receivable balances in
U.K. and Canada, higher accounts payable balandganada, higher accrued liability balances in 6@ and the cycling of lower
accounts payable and accrued liability balancéiserl.K. in the first three quarters of 2011, retato timing.

Cash Flows from Investing Activities

Net cash used in investing activities of $2,614illian for the first three quarters of 2012 , inased by $2,343.6 million compared to the first
three quarters of 2011 .

. Higher net cash used in investing activities wdgen by the Acquisition of $2,257.4 million, n&ftcash acquired compared to the
$29.4 million acquisition of Sharp's Brewery Ltaidathe $10.3 million acquisition of a controllingke of Molson Coors Cobra Int
in the first three quarters of 2011.

. Higher net cash used in investing activities furttedates to the $110.6 million settlement in tinstfquarter of 2012 of approximate
33% of our remaining cross currency swaps desigregea net investment hedge.
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See Part I—Item 1. Financial Statements, Note leriV@tive Instruments and Hedging Activities" te thnaudited condensed
consolidated financial statements.

Additionally, higher net cash used was driveriimreased net contributions to MillerCoors of §7ghillion in the first three quarters
of 2012.

These increases in net cash used were partiaBetdffy the $93.6 million capital contribution to BR the third quarter of 201

Cash Flows from Financing Activities

Net cash provided by financing activities of $1,Zbiillion for the first three quarters of 201¢ieased by $1,813.6 million from
$556.3 million of net cash used in financing atigdg in the first three quarters of 2011 .

Higher net cash provided by financing activitvess driven by proceeds from issuances of long-tigbt of $2,195.4 million related
to the Acquisition, partially offset by $38.1 milh higher debt issuance costs in the first threetgus of 2012.

This increase was partially offset by the $424iBion repayment of the Subordinated DeferredrRegt Obligation in the second
quarter of 2012, which we assumed as part of thguistion, the repayment of the $150 million teman in the third quarter of 20:
and the principal repayment of approximately $3Riom on the €120 million term loan in the thirdayter of 2012. Also, in the
second quarter of 2012, we repaid the remaining8llion outstanding of our $850 million 6.375%-%ear notes that were due in
May 2012.

In the third quarter of 2011, we repurchasedn@ilBon of our Class B common shares for $271.1liom that contributed to higher
net cash used in the first three quarters of 2Mdd have not repurchased shares in 2012. We aldedsatportion of our cross
currency swaps in the third quarter of 2011 for.g94illion.

Underlying Free Cash Flow

For the first three quarters of 2012 , we gener&ietl.6 million of underlying free cash flow. Thépresents an increase of $277.7 million in
cash provided from underlying free cash flow fro46$.9 million a year ago, driven by an increasegarating cash flow due to the addition of Cer
Europe and year-over-year changes in the timingarking capital.

The following table provides a reconciliation of dénlying Free Cash Flow to the nearest U.S. GAARsuee (Net Cash Provided by Operating
Activities) (in millions):

U.S. GAAP:
Less:
Less:
Add:
Add:
Add:
Add:
Add:
Add:
Add:
Non-GAAP:

For the Thirty-Nine Weeks Ended
September 29, 2012 September 24, 2011

(In millions)
Net Cash Provided by Operating Activities $ 840.C $ 603.2
Additions to properties(1) (143.9 (126.9)
Investment in MillerCoors(1) (826.]) (657.9)
Return of capital from MillerCoors(1) 723.C 627.2
Proceeds from sale of assets and businesses(1) 3.C iz
Loss related to settlement of Treasury Lo2ks( 39.2 —
Euro currency purchase loss(2) 57.¢ —
Acquisition and integration costs(2) 33.8 —
MillerCoors investments in businesses(3) 14.4 —
Proceeds from settlements of derivative imsgnts(1) — 15.4
Underlying Free Cash Flow (adjusted for special cdssources/uses at MillerCoors) $ 741€¢ $ 463.¢

(1) Included in net cash used in investing activi

(2) Costs related to the Acquisition, included in rettc provided by operating activiti
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(3) Amounts represent our proportionate 42% shareeo€#ish flow impacts, as determined by manageméeseTitems adjust operating cash 1
to arrive at our underlying free cash flow for fivet three quarters of the year and the companatite-year period.

Capital Resources
Cash and Cash Equivalents

As of September 29, 2012 , we had total cash asid equivalents of $585.7 million , compared to $8,0 million at December 31, 2011 , and
$987.2 million at September 24, 2011 . The decreassus previous periods is driven by the usesifjaificant amount of cash fand the Acquisitior
Our cash and cash equivalents are invested inietyaif highly liquid investments with original matties of 90 days or less. These investments are
viewed by management as lavgk investments and on which there are little aaestrictions regarding our ability to accessuhderlying cash to fun
our operations as necessary.

Borrowings

The majority of our outstanding borrowings as opt@enber 29, 2012 , consisted of publicly tradeeésotvith maturities ranging from 2013 to
2042. Long-term debt was $3,438.1 million , $1,91dillion and $1,901.3 million at September 29, 20December 31, 2011 , and September 24,
2011 , respectively. Not included in these amoangscurrent portions of long-term debt and shartitborrowings. Current portions of long-term debt
were $1,230.8 million , $44.7 million , and $44.8lion as of September 29, 2012 , December 31, 2G&kid September 24, 2011 , respectively. Short-
term borrowings were $27.8 million , $2.2 millioand $1.6 million as of September 29, 2012 , De@erlh, 2011 , and September 24, 2011 ,
respectively. Our total borrowings increased by’ $2llion from December 31, 2011 to September 24,2, primarily due to financing activities in
connection with the Acquisition as discussed below.

On April 3, 2012, we entered into a term loan agrest (the "Term Loan Agreement”) that providesafd -year term loan facility of $300
million , composed of one $150 million borrowingdasne Euro-denominated borrowing equal to $150anilat issuance (or €120 million borrowing)
both of which were funded upon close of the Acdigision June 15, 2012. The Term Loan Agreementiresjguarterly principal repayments on each
borrowing equal to 2.5% of the initial principalligation, commencing on September 30, 2012, withrémaining 62.5% principal balance due at the
June 15, 2016 maturity date. The obligations utiteTerm Loan Agreement are our general unsecukgbtions. The Term Loan Agreement
contains customary events of default, specifiedasgntations and warranties and covenants, indydimong other things, covenants that limit our
and our subsidiaries' ability to incur certain aiddial priority indebtedness, create or permitdi@m assets or engage in mergers or consolidations.
During the third quarter of 2012, we repaid the Gfillion borrowing and made principal repaymerft€26.0 million on the remaining €120 million
borrowing. During the third quarter of 2012, we ideated the €120 million term loan as a net investnihedge of our Central European operations.
See Part I—Item 1. Financial Statements, Note leriV@tive Instruments and Hedging Activities" te thnaudited condensed consolidated financial
statements for further discussion.

On May 3, 2012, we issued $1.9 billion of senioresawvith portions maturing in 2017, 2022 and 20 2017 senior notes were issued in an
initial aggregate principal amount of $300 milliah2.0% interest and will mature on May 1, 2017e P022 senior notes were issued in an initial
aggregate principal amount of $500 million at 3.iB%rest and will mature on May 1, 2022. The 20d@iar notes were issued in an initial aggregate
principal amount of $1.1 billion at 5.0% intereatlawill mature on May 1, 2042.

On June 15, 2012, we issued a €500 million ZeropBawsenior Unsecured Convertible Note due 2013 "@oavertible Note") to the Seller in
conjunction with the closing of the Acquisition. & Convertible Note matures on December 31, 2013saadenior unsecured obligation guaranteed
by MCBC. The Seller may exercise a put right wiékgect to the Convertible Note beginning on Math?D13 (the “First Redemption Date”) and
ending on December 19, 2013, for the greater opthresipal amount of the Convertible Note or thg@gate cash value of 12,894,044 shares of our
Class B Common Stock, as adjusted for certain catpavents. See Part |I—Item 1. Financial Statesn&dte 13 "Debt" to the unaudited condensed
consolidated financial statements for further déston of 2012 financing activities, as well as présting borrowings.

Based on the credit profile of our lenders thatgaey to our credit facilities, we are confidentaur ability to draw on such credit facilitieslife
need arises. There were no outstanding borrowingsuo 4-year revolving $400 million or 4-year revialy $550 million credit facilities as of
September 29, 2012 , which were issued in the skgoarter of 2011 and second quarter of 2012, otispdy. We also have uncommitted lines of
credit with several banks should certain businests meed additional short-term liquidity. On Sepbeer 10, 2012, we entered into a revolving credit
agreement ("Euro Credit Agreement") to supportdperations of our Central Europe segment. The Ewedit Agreement provides for a 1 -year
revolving credit facility of €150 million on an uammitted basis. There were no outstanding borrosvorgthe Euro Credit Agreement as of
September 29, 2012 . Under the terms of some oflelir facilities, we must comply with certain rastons.
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These include restrictions on priority indebtednesstain threshold percentages of secured coradelidhet tangible assets), leverage thresholds, lie
and restrictions on certain types of sale leasé&-braosactions. As of September 29, 2012 and Deeefth 2011 , we were in compliance with all of
these restrictions and have met all debt paymdigaitons.

Use of Cash

With the Acquisition, our cash use will focus priihaon debt repayment for the next few years, glarith cash dividends, potential strategic
investments and other general corporate uses.

As of September 29, 2012 , we had $1,230.8 miltiblong-term debt which will mature during 2013.i¥imcludes the $575 million convertible
bonds and the €500 million Zero Coupon Senior Umsst Convertible Note issued in connection withAleguisition. The upcoming maturities may
be settled in several ways, including use of cashand, free cash flow from operations, and utilizour existing credit facilities, on which we
currently have no borrowings. We do not anticipageirring significant tax charges associated witfi eash movements related to making these
payments.

On August 2, 2011, we announced that our Boardifdibrs approved a new program authorizing thenapse, of up to $1.2 billion of our
Class B common stock, with an expected program t#riinree years. This program was later extendétlass A shares. There were no repurchases ir
the first three quarters of 2012 , and we do npeekfurther repurchases until our debt ratiosrretloser to levels maintained prior to the finauci
activities related to the Acquisition.

Credit Rating

Following our offering of $1.9 billion of senior tes in the second quarter of 2012, DBRS and Moddy#stor Service each maintained our
stable outlook while reducing our ratings from BBRJh to BBB and from Baal to Baa2, respectivelydiidnally, Fitch initiated their rating of BBB
stable. Standard and Poor's maintained our BBBygathile reducing its outlook from positive to raiye. Our BBB-rating from Standard & Poor's
one notch above "below investment grade." A seesritting is not a recommendation to buy, seliad securities, and it may be revised or
withdrawn at any time by the rating agency.

MillerCoors

MillerCoors distributes its excess cash to its own8ABMiller and MCBC, on a 58%/42% basis, respett. MillerCoors does not carry
significant debt obligations, and there are noriegtins from external sources on its ability tokmaash distributions to its owners.

MillerCoors recognized $71.0 million and $87.0 ioifl of depreciation and amortization during thediguarters of 2012 and 201 fespectively
and $215.1 million and $231.1 million during thesfithree quarters of 2012 and 2011 , respectively.

As of September 30, 2012 , and December 31, 2MillerCoors had cash of $38.6 million and $30.4lioil, respectively. As of September 30,
2012, and December 31, 2011 , total debt was $28lidn and $28.2 million, respectively.

MillerCoors contributed $117.6 million to its dedid benefit pension plans during the first threertgus of 2012 . For 2012 , MillerCoors'
contributions to its defined benefit pension plars expected to be approximately $120 million @26 share is $50 million), and are not included in
our contractual cash obligations discussion below.

Foreign Exchange

Foreign exchange risk is inherent in our operatimimarily due to the significant operating restittat are denominated in currencies other than
USD, predominantly CAD, GBP, and our Central Eusopeperating currencies such as Euro, Czech Komatian Kuna, Serbian Dinar, New
Romanian Leu and Bulgarian Lev. Our approach iedmice the volatility of cash flows and reportech@ays which result from currency fluctuations
rather than business related factors. Thereforeslegely monitor our operations in each country seek to adopt appropriate strategies that are
responsive to foreign currency fluctuations. Ounaficial risk management policy is intended to afésportion of the potentially unfavorable impatt o
exchange rate changes on net income and earningbge. See Part I—Item 1. Financial Statemerdge 14 "Derivative Instruments and Hedging
Activities" to the unaudited condensed consolidditeaihcial statements for further discussion onfmancial risk management strategies.

Capital Expenditures

We spent $143.4 million on capital improvement potg worldwide in the first three quarters of 20#Xcluding capital spending by MillerCo
and other equity method joint ventures, represgraimincrease of $17.1 million from the $126.3 imillof capital expenditures in the first three
guarters of 2011 . We now expect to incur capitpeaditures for 2012 of
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approximately $240 million, including capital spémglby the Central Europe segment and excludingalagpending by MillerCoors and other equity
method joint ventures.

Contractual Obligations and Commercial Commitments
Contractual Cash Obligations as of September 29120

A summary of our consolidated contractual cashgalibns as of September 29, 2012 , and based eigfoexchange rates at September 29,
2012, is as follows:

Payments due by period

Total Less than 1 year 1-3 years 3-5 years More than 5 years
(In millions)

Debt obligations $ 4,690.. $ 1,246.c $ 931t $ 403.¢ $ 2,108.:
Interest payments on debt obligations 2,092.( 158.2 292.c 196.¢ 1,444,
Derivative payments 265.% 38.¢ 226.5 — —
Retirement plan expenditures 122.¢ 32.7 17.2 18.7 53.7
Operating leases 130.7 33.7 49.€ 23.¢ 23.t
Capital leases 1t 0.t 0.€ 0.1 —
Other long-term obligations 2,645.. 827.t 926.4 548.1 343.2
Total obligations $ 9,947.. $ 2,337.( % 2,444 % 1,191 $ 3,973.¢

See Part | - Item 1. Financial Statements, NoteDEDt", Note 14 "Derivative Instruments and Hedghdgjivities", Note 15 "Pension and Other
Postretirement Benefits", and Note 16 "Commitmeamis Contingencies" to the unaudited condensed Gdated financial statements for additional
information. The increase in total obligations fr@M6 billion at December 31, 2011 is primarilyvan by the Acquisition debt and related interest
expense in addition to including MCCE's contractuiaigations and commercial commitments.

Other commercial commitments as of September 29,20

Amount of commitment expiration per period

Total amounts Less than 1 More than 5
committed year 1-3years 3-5years years
(In millions)
Standby letters of credit $ 37 % 37 % — — =

Contingencies

We enter into contractual arrangements under wivielmay agree to indemnify third parties from argsks or guarantees incurred relating to
pre-existing conditions arising from certain eventglaned within the particular contract, which maglude, for example, litigation or claims relati
to past performance. See Part [—Item 1. FinandateSents, Note 16, "Commitments and Contingendge#iie unaudited condensed consolidated
financial statements for a discussion of our indéyremd environmental obligations.

We provide indemnities to FEMSA regarding certaix, tivil and labor claims, including cases reldtegurchased tax credits. See Part I—Item
1. Financial Statements, Note 16, "Commitments@oitingencies—Kaiser" to the unaudited condensedalwated financial statements, for a
detailed discussion.

Off-Balance Sheet Arrangements

As of September 29, 2012 , we did not have any mataff-balance sheet arrangements (as definggtim 303(a)(4)(ii) of Regulation S-K).

Outlook for 2012

At current levels, we do not expect foreign exchearages to have a significant impact on fourth tgraesults. Nonetheless, we expect the fourth
guarter of 2012 to be the most challenging ovéehadl year, with difficult profit comparisons in Cagta and the U.K., along with increased input cioe
Central Europe and significantly higher marketing &usiness

75




Table of Contents

transformation costs in the U.S. We began a nurobeew initiatives in the third quarter of 2012standardize and further streamline our company
over the next two years. As a first step, at tree @&2012 we will combine our U.K. and Ireland ess with our new Central Europe organization to
create a single European segment, called Molsomsdearope.

In Canada, we launch&ickard's CardigarandOakhouse our first seasonal brands in the Rickard's fanWg continue to realize strong prici
gains but remain focused on managing the righteal®f price and volume. Our recent fourth quartdume trends reflect continued industry
weakness as well as the impact of the National Eptleague lockout, which has limited our opportiesito activatéMolson CanadiarandCoors
Light at retail. Also in the fourth quarter, we are cyglthe 53rd week in our fiscal year 2011, which Yesar provided approximately $12 million of
additional pretax income in Canada. We are alstimyapproximately $10 million of accounting adjorgnts last year that we do not expect to repeat
this year. Finally, we anticipate approximatelyrilion of additional pension and other retiremerpense in the fourth quarter, which is consistent
with each of the first three quarters this year.

We continue to expect our 2012 Canada cost of gsoldisper hectoliter to increase at a high-singdgtdate in local currency, due to higher
pension costs, mix shifts toward higher-cost braarts packages, and the absence of the contracingreales to NAB in the first half of 2011.

In the U.S., we expect fourth quarter results tatiected significantly by incremental spending fimarketing and business transformation, as
well as the impact of a planned reduction in distror inventories by the end of the year. Spedificave expect to see a high-single-digit increase
MillerCoors marketing, general and administratiests, driven by brand investments in the range26frillion higher than last year, along with a
substantial increase in business transformationdipg, which is designed to transform the way th®.Wleam works through improving core
capabilities, simplifying business processes anfdling information systems. On a year-to-date hddiS. STWs have significantly outpaced STRs,
resulting in higher distributor inventory levelstaé end of September versus prior year. HoweweengMillerCoors' plan to ship to consumption for
the full year, we expect distributor inventory l&/to revert to 2011 levels by the end of 2012.

We continue to expect MillerCoors cost of goodsigi#r hectoliter to increase at a low-single-digie in 2012 , largely due to increases in
brewing materials and fuel costs.

In Central Europe, our third quarter of 2012 resulere impacted by weak economic conditions. Howeve grew share in the majority of our
markets in the region. Our innovations continutate share and support margin growth, and we platdelerate further introductions to additional
countries in the near term. We accelerated ourstmvents behind innovations and marketing efforesadiof peak season this year, therefore, our
results in the third quarter of 2012 benefited flomer marketing and innovation spending versusar yago. We expect this benefit to continue in the
fourth quarter of 2012. Additionally, following eapsion last yeaGtaropramerns growing strongly across all of the Central Ewaoparkets in which
we operate.

We now expect our 2012 Central Europe cost of gsottsper hectoliter to grow at a mid-single-digite in local currency on a pro forma basis,
up from a low-single digit rate in the previous gag driven by increases in both brewing and pgitigamaterial costs.

In the U.K., we are capitalizing on the succes€afling Zestcitrus by introducing a winter version with a haitspiced orange. Also, our
brewery network investment continues, with buildimgrk started in preparation for the arrival ofemnstate-of-the-art bottling line in Burton in the
first quarter of 2013. In the fourth quarter, wedgatrticularly challenging STR and underlying irobmparisons, which increased 16% and 29%,
respectively, in the U.K. a year ago.

We continue to expect our 2012 U.K. cost of goaid per hectoliter to grow at a high-single-digite in local currency, driven by input
inflation, sales mix, pension costs and expendatekto the U.K. brewery improvements program.

Our MCI segment continues to drive top-line growttough our key global brands, and the additioBtafopramerio our portfolio enhances o
growth opportunities. We now expect the 2012 inwestt in MCI to be moderately lower than last yeaaa underlying basis, including the benefit of
six months of Central Europe export earnings.

We anticipate our MCI cost of goods sold per hétetioto decrease low-single-digit rate for the fyglar, due to the addition of the Central Europe
export business, along with geographic mix changes.

We now expect 201tharketing, general and administrative expense ip@ate to be approximately $135 million, whichludes approximatel
$40 million of acquisition-related costs.
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Interest

We anticipate 2012 Corporate net interest expehapmoximately $150 million based on current fgreexchange rates and excluding
underlying adjustments. The new debt used to fhedMcquisition carries a weighted average intemgst of approximately 3%.

Tax

Our tax rate is volatile and may move up or dowthwhanges in, among other things, the amount ante of income or loss, our ability to
utilize foreign tax credits, changes in tax lawsg éhe movement of liabilities established pursuaarsiccounting guidance for uncertain tax positiasis
statutes of limitations expire or positions areeotise effectively settled. We now anticipate that 2012 effective tax rate on income will be ie th
range of 15% to 19%, primarily due to the Acqudsiti Additionally, due to the Acquisition, we nowpect our normalized long-term tax rate to be in
the range of 20% to 24% after 2012. There are m®gpor pending tax law changes in various jurigahistin which we do business that, if enacted,
may have an impact on our effective tax rate.

Critical Accounting Estimates

Our accounting policies and accounting estimatigisalrto our financial condition and results ofesptions are set forth in our Annual Report
did not change during the first three quartersQif22.

Through our annual impairment testing of goodwdtfprmed in the third quarter of 2012, it was detieied that the fair value of our U.K. and
Canada reporting units were at risk of failing sbee of the goodwill impairment test. The fair v@hf the U.K. reporting unit was estimated at
approximately 7% in excess of its carrying valuewhbich $864.0 million is goodwill as of Septem[2&, 2012 ) and the fair value of the Canada
reporting unit was estimated at approximately 16%xcess of its carrying value (of which $776.1liomil is goodwill as of September 29, 2012 ). The
reporting units are therefore at risk for a futumgairment in the event of significant unfavorablenges in the forecasted cash flows, terminalkevalu
multiples and/or weighted-average cost of capitititad in the discounted cash flow analysis. Festing purposes, management's best estimates of th
expected future results are the primary driveratedmining the fair value. Current projections eeflchallenging environments that have been
adversely impacted by a weak economy across alktniés partially offset by anticipated cost sagiagd specific brand-building and innovation
activities.

Through our annual impairment testing of indefidited intangibles performed in the third quarté2612, it was determined that the fair value
of our Molson core brands were at risk of failingpsone of the impairment test, with the fair vadfiehe Molson core brands estimated at
approximately 14% in excess of its carrying valofewhich $3,105.2 million is indefinitéved intangibles as of September 29, 2012). Thésbtocore
brands face similar risks and challenges as tha@@areporting unit as described above. Additionally annual impairment testing of indefinite-lived
intangibles indicated that ti@arling brand in the U.K. (of which $324.0 million is indlefe-lived intangible as of September 29, 2012ntnues to
have a fair value significantly in excess of itsrgang value.

Fair value determinations require considerable fjueigt and are sensitive to changes in underlyingnagons and factors. As a result, there can
be no assurance that the estimates and assumptaatesfor purposes of the annual goodwill impairmest will prove to be an accurate prediction of
the future. Examples of events or circumstancetscinald reasonably be expected to negatively affectinderlying key assumptions and ultimately
impact the estimated fair value of our U.K. and &@#mreporting units and Molson core brands maydebkuch items as: (i) a decrease in expected
future cash flows, specifically, an increase inuiegd pension contributions, a decrease in salksna unfavorable working capital changes and an
inability to successfully achieve our cost savitggets, (ii) an economic recovery that signifitadiffers from our assumptions in timing and/or
degree, (iii) volatility in the equity and debt rkats which could result in a higher discount rared (iv) sensitivity to market transaction multgple

While historical performance and current expectetibave resulted in fair values of our reportingsuim excess of carrying values, if our
assumptions are not realized, it is possible thatgairment charge may need to be recorded ifutiuee.

Since its inception, the performance of our MC @ijbint venture (which is included in our Chingoeting unit with our other operations in
China) did not meet our expectations due to ddlagxecuting its business plans. As a result, @rl2dmpairment testing indicated that the fair ealu
of our China reporting unit only exceeded its cangyalue by 4% As part of the negotiations with our partnerasaive business difficulties and ot
issues affecting the joint venture, during the seloguarter of 2012, we signed an agreement to gequr partner's 49% noncontrolling interest in the
joint venture. As of the end of the second quast&012, there had been a lack of progress by atner in timely satisfying the closing conditioas
well as delays and obstacles in gaining governrapptoval for the acquisition of the noncontrollingerest, including a court
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order in China which prevents our joint venturetpar from transferring its equity interest to ube$e developments, coupled with the impact of
increased competitive pressures in China weredh@med trigger to review the future cash flowstfee reporting unit. The subsequent testing
identified that the full amount of the goodwill wimspaired resulting in a charge of $9.5 milliortlire second quarter of 2012. We also recognized an
impairment charge on the definite-lived brand aistridbution rights intangible assets of $0.9 mitlim the second quarter of 2012. Both of these
charges are classified as Special items in our €wsetl Consolidated Statements of Operations. lii@udas a result of recent developments
identified in the third quarter of 2012, we decdidaied our MC Si‘hai joint venture and recordedrapairment loss of $27.6 million upon
deconsolidation. See Part | - Item 1. Financiatedteents, Note 5, “Investments” to the unauditediensed consolidated financial statements for
further discussion.

New Accounting Pronouncements Not Yet Adopted

Disclosure about Offsetting Assets and Liabiliti

In December 2011, the Financial Accounting Stansl@ulard issued authoritative guidance enhancingigaosure requirements related to
offsetting asset and liability positions. The ugdeteates new disclosure requirements about tlieenat an entity's rights of offset and related
arrangements associated with its financial instntsand derivative instruments. The new disclosaresiesigned to better facilitate comparison
between financial statements prepared under U.AR5dnd International Financial Reporting Standdaylsequiring entities to provide financial
statement users information about both gross ahdxp®sures. The guidance is effective for annegbrting periods beginning on or after January 1,
2013, and interim periods thereafter. We do natggate that this guidance will have an impact anfinancial position or results from operations.

See Part I-#em 1. Financial Statements, Note 2 "New Accounfmonouncements" to the unaudited condensed ¢datal financial statemet
for a description of new accounting pronouncem#éraswe have adopted.

ITEM 3. Quantitative and Qualitative DisclosuresAbout Market Risk

In the normal course of business, we actively marag exposure to various market risks by entaritgvarious supplier- and market-based
hedging transactions, authorized under establisBkananagement policies that place clear continlthese activities. Our objective in managing
these exposures is to decrease the volatility oeatnings and cash flows due to changes in uridgrhates and costs.

The counterparties to our market-based transactiongenerally highly rated institutions. We pericissessments of their credit risk regularly.
Our market-based transactions include a variegeoivative financial instruments, none of which ased for trading or speculative purposes.

For details of our derivative instruments thatamesented on the balance sheet, including theiv&iies as of period end, see Part I—Item 1.
Financial Statements, Note 14 "Derivative Instruteemd Hedging Activities," to the unaudited corsizhconsolidated financial statements. On a
rolling twelve-month basis, maturities of derivatifinancial instruments held on September 29, 2Git2 as follows:

Less than More than
Total 1 year 1-3years 3-5years 5 years

(In millions)

$(264.3) $ (389 $ (226.0 $ — 3 _

Sensitivity Analysis

Our market sensitive derivative and other finanitiatruments, as defined by the Securities and &xgé Commission ("SEC"), are foreign
currency forward contracts, commodity swaps, irgerate swaps and cross currency swaps. We mdai&ign exchange risk, interest rate risk,
commodity risk, equity price risk and related datives using a sensitivity analysis.
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The following table presents the results of thesgifity analysis, which reflects the impact of yothetical 10% adverse change in the
applicable market interest rates, foreign exchaatgs, and commodity prices of our derivative aebitgortfolio:

As of
Estimated fair value volatility September 29, 2012 December 31, 2011
(In millions)
Foreign currency risk:
Forwards $ 84.7) $ (72.6)
Swaps $ (59.9 $ (46.9)
Foreign currency denominated debt $ (209.9) % (106.7%)
Equity conversion feature of debt $ (13.¢) $ =
Interest rate risk:
Debt $ (1177 $ (17.5)
Swaps $ 311 $ (44.9
Commodity price risk:
Swaps $ 15 $ 2.9
Equity price risk:
Equity conversion feature of debt $ 247 $ —

The volatility of the applicable rates and prices dependent on many factors that cannot be farectsreliable accuracy. Therefore, actual
changes in fair values could differ significantitprh the results presented in the table above.

ITEM 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedur

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we
conducted an evaluation of our disclosure contal$ procedures as such item is defined under RaelB(e) under the Securities Exchange Act of
1934, as amended ("Exchange Act"). We acquired8tain the second quarter of 2012. As such, thpesod our assessment of the effectiveness of
our disclosure controls and procedures did notishelthe internal controls over financial reportaidgstarBev. This exclusion is consistent with tE€
Staff's guidance that an assessment of a recasglyired business may be omitted from the scopaiofssessment of the effectiveness of disclosure
controls and procedures that are also part ofriaterontrol over financial reporting in the yearagfjuisition. Based on this evaluation, our Chief
Executive Officer and Chief Financial Officer comgéd that our disclosure controls and procedures eféective as of September 29, 2012 , to
provide reasonable assurance that information requod be disclosed in our reports under the Exghaict is recorded, processed, summarized and
reported within the time periods specified in tH&CSules and forms and that such information isiaedated and communicated to our management,
including our Chief Executive Officer and Chief Rircial Officer, as appropriate, to allow timely gémns regarding required disclosure. Management
necessarily applies its judgment in assessingdbts @and benefits of such controls and procedheadshy their nature, can only provide reasonable
assurance regarding management's control objectN®s, we have investments in certain unconsatidantities that we do not control or manage.

Changes in Internal Control over Financial Reportin

There were no changes in our internal control éwancial reporting (as defined in Exchange Actd&RliBa-15(f)) during the quarter ended
September 29, 2012 , that have materially affecedre reasonably likely to materially affect, @ternal control over financial reporting.

PART Il. Other Information
ITEM 1. Legal Proceedings

We are party to various legal proceedings arigintpé ordinary course of business as describedrinlP-Item 1. Financial Statements, Note 16,
"Commitments and Contingencies—Litigation and Otbesputes" to the unaudited condensed consolidatadcial statements, which if decided
adversely to or settled by us, may, individuallyirothe aggregate, be material to our financialdition or results of operations. We may enter into
discussions regarding settlement of these and
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other lawsuits, and may enter into settlement agesgs if we believe such settlement is in the begstests of our stockholders.

In 1999, Molson entered into an agreement for thgildution of Molson products in Brazil. In 200fefore commencing distribution in Brazil,
Molson terminated the distribution agreement arid thee distributor $150,000 in settlement. Theribstor sued Molson to set aside the settlement
and to seek additional compensation. The Appetlatgrt of the State of Rio de Janeiro ("Appellatei@ set aside the settlement agreement and
determined that Molson was liable to the distrilbuéath the amount of damages to be determinedugiisubsequent proceedings. An appeal of the
liability decision is currently pending before tBeazilian Superior Court of Justice, which allowddlson's appeal during the fourth quarter of fiscal
year 2009 and agreed to hear the merits of Molsppeal. With respect to damages, the case wasidamdo a Rio de Janeiro trial court to determine
the amount of damages. The trial court retaineebgert who provided a report adopting the positibthe distributor and recommended damages
based on a business plan that was never implemevitdsion challenged the irregularity of the expgedcess, the impartiality of the expert, as well as
the report's specific recommendation. The trialrtdanied Molson's challenges. Molson filed an appefore the Appellate Court regarding these
procedural irregularities, which was denied dutimg fourth quarter of fiscal year 2009. Followihg trial court's procedural ruling during the third
quarter of 2009, that court handed down a decisidhe distributor's favor granting the full amowfthe lost anticipated profits alleged by the
distributor, approximately $42 million, plus attesns fees and accrued interest from the terminatighe distribution agreement. Molson appealed the
judgment to the Appellate Court. During the fougtrarter of 2009, the Appellate Court directed theri-retained expert to explain the basis for his
damages calculation. During the first quarter af@Ghe Appellate Court granted Molson's appeahamwdted the $42 million judgment. The Appel
Court remanded the proceeding to the trial cowlt@dered that court to select a different expre Appellate Court furthermore directed the trial
court to use specific criteria in setting damades effect of which should be to substantially reglthe award. Molson sought clarification as to the
precise criteria to be used. In April 2010, the Algte Court denied Molson's motion for clarificatj but limited the accrual of interest in this teat
In October 2010, the Appellate Court denied théritistor's motion to set aside the vacation of$4@ million judgment. In July 2011, the trial court
selected a new expert to formulate a new calculaifalamages. During the third quarter of 2012 ewtered into settlement negotiations with the
distributor and agreed in principle to settle tiiigation for approximately $6.3 million , includg legal fees. We finalized the settlement in tiedlt
quarter of 2012 for $6.8 million , which includdtet$6.3 million accrued at the end of the secoradtquof 2012, as well as an additional $0.5 millio
of fees incurred related to the settlement.

We are involved in other disputes and legal actansing in the ordinary course of our businessil®\Mhis not feasible to predict or determine
the outcome of these proceedings, in our opiniasgl on a review with legal counsel, none of tliésgutes and legal actions is expected to have a
material impact on our consolidated financial gositresults of operations or cash flows. Howeliggation is subject to inherent uncertainties amd
adverse result in these or other matters may &osetime to time that may harm our business.

ITEM 1A. Risk Factors

In addition to the factors discussed in Part |—Itefn Risk Factors in our Annual Report for the yeaded December 31, 2011, we have
identified the following additional risk factorsiprarily related to the completion of our acquisgitithe "Acquisition") of StarBev Holdings S.ar.l.
("StarBev") from StarBev L.P. (the "Seller") on &ubb, 2012, which we subsequently renamed MolsarsO8entral Europe ("MCCE"). You should
carefully consider the factors discussed belowiariRart I—Item 1A. Risk Factors in our Annual Rejparhich could materially affect our business,
financial condition and/or future results. The siglescribed herein and in our Annual Report argheobnly risks facing us. Additional risks and
uncertainties not currently known to us or thatouerently deem to be immaterial may also have @r@tadverse effect on our business, financial
condition and/or future results.

We may not recognize the benefits of the Acquisitio

We may not realize the expected benefits of theufsition because of integration difficulties anti@t challenges. The success of the Acquis
will depend, in part, on our ability to realize al some of the anticipated synergies and otheefitsrirom integrating MCCE's business with our
existing businesses. The integration process mayimplex, costly and time-consuming. The difficedtiof integrating the operations of MCCE's
business include, among others:

e failure to implement our business plan for the comad busines

e unanticipated issues in integrating manufacturiogistics, information, communications and othesteyns

* possible inconsistencies in standards, controtg;quiures and policies, and compensation struchatesee
MCCE's structure and our structure;

e failure to retain key customers and suppl

e unanticipated changes in applicable laws and ré¢iguks

« failure to retain key employe:t
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e operating risks inherent in MCCEs business andbaginess

e unanticipated issues, expenses and liabil

e unfamiliarity with operating in Central Europe; i

* unexpected delays, expenses or impedimentsmpleting the repurchase of the minority intere$ts!6@CE's subsidiary, Trebjesa
AD.

We may not be able to maintain the levels of reeeearnings or operating efficiency that each ofddo Coors and MCCE had achieved or
might achieve separately. In addition, we may mobanplish the integration of MCCE's business smigptuccessfully or within the anticipated costs
or timeframe. Moreover, the markets in which MCQier@mtes may not experience the growth rates exppacia any further economic downturn
affecting Europe could negatively impact MCCE'sibess. These markets are in differing stages oéldpment and may experience more volatility
than expected or face more operating risks thahdarnmore mature markets in which Molson Coors listeifically operated. If we experience
difficulties with the integration process or if tMCCE business or the markets in which it operd#sriorate, the anticipated cost savings, growth
opportunities and other synergies of the Acquisititay not be realized fully, or at all, or may tédeger to realize than expected. In such case, our
business, financial condition and results of openastmay be negatively impacted.

We face risks associated with the Sale and Purchageesement ("SPA") in connection with the Acquisitn.

In connection with the Acquisition, we assumed satigally all the liabilities of MCCE that were nsatisfied on or prior to the closing date.
There may be liabilities that we underestimatedidmot discover in the course of performing oue diiligence investigation of MCCE. Under the
SPA and a management warranty deed (the "Managanmamanty Deed"), the Seller has agreed to prougleith a limited set of representations and
warranties. Our sole remedy from the Seller for lrgach of those representations and warrantis &ction for indemnification, not to exceed €100
million under the SPA and €50 million under the Mgament Warranty Deed. Damages resulting from achref a representation or warranty could
have a material and adverse effect on our finamciatiition and results of operations.

Impacts of the Acquisition on our financial positia

As a result of the Acquisition, the already sigeafit amount of goodwill and other intangible assetsur consolidated financial statements
increased. Such amounts are subject to impairmesgdoupon future adverse changes in our busingssgpects. In addition, we incurred a signific
amount of additional indebtedness in connectioh wie Acquisition. After giving effect to our $1b8llion senior notes offering, borrowings under the
new credit and term loan agreements in connectitmtive Acquisition and the issuance of the CornkrtNote to the Seller, we have outstanding
$4,697 million of indebtedness as of SeptembefQ32 , and the ability to incur up to an additio®&50 million, $550 million and $400 million of
indebtedness under our revolving credit facilit& may incur significantly more indebtedness mfiliture. As a result of the debt that we incuired
connection with the Acquisition, we have susperstette repurchases until our credit metrics areeclmspre-MCCE acquisition levels, and there can
be no assurance that our credit ratings will rena&ian investment grade level or that they will ioye. We also intend to use cash from operations to
reduce our debt level, which will reduce funds ke for other purposes and may increase our valhilgy to adverse economic or industry
conditions. In addition, our indebtedness alsoextbjus to financial and operating covenants, whialy limit our flexibility in responding to our
business needs. If we are not able to maintain tamge with stated financial ratios or if we breaoty of the other covenants in any debt agreement,
we could be in default under such agreement. Sutgfault may allow the creditors to accelerateréhated indebtedness and may result in the
acceleration of any other indebtedness to whiclosseacceleration or cross-default provision agplie

A prolonged National Hockey Leagué¢NHL") labor lockout may negatively impact our redts of operations.

We have expended significant marketing resourcesport of our NHL sponsorship and may be unablealize all of the expected benefits of
such sponsorship, including NHL venue volumedéf NHL season is significantly shortened or cardetlue to the current labor dispute. In addition,
NHL hockey games are a major beer drinking occagiarticularly in Canada. Therefore, a significarsthortened or cancelled NHL season 1
negatively impact our sales volumes, particulanfCanada.
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ITEM 2. Unregistered Sales of Equity Securitieand Use of Proceeds

Issuer Purchases of Equity Securities for Quarter Eded September 29, 2012
Total Number of Shares ~ Approximate Dollar Value of

Purchased as Part of Shares that May Yet Be
Total Number of Average Price Paid Publicly Announced Plans  Purchased Under the Plans
Period Shares Purchased per Share or Programs or Programs (1)
July 1, 2012 - July 28, 2012 = $ = — % 878,855,13
July 29, 2012 - August 25, 2012 — — — 878,855,13
August 26, 2012 - September 29, 2012 — — — 878,855,13
Total — $ — — % 878,855,13

(1) On August 2, 2011, we announced that our Bo&mlirectors approved and authorized a new progmmpurchase up to $1.2 billion of our
Class B common stock. The program has an expeeteddf three years and we plan to repurchase ags@® common stock from time to
time, principally in the open market or throughvptee transactions. The number, price, and timindhefrepurchases will be at our sole
discretion and will be evaluated depending on mackeditions, liquidity needs or other factors. ®arard of Directors may suspend, mod
or terminate the program at any time without priotice. During the third quarter of 2011, our Boafdirectors expanded this program to
include the repurchase of our Class A common stock.

ITEM 3. Defaults upon Senior Securities

None
ITEM 5. Other Information

None
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ITEM 6. Exhibits

The following are filed as a part of this QuarteRgport on Form 10-Q:

(a) Exhibits

Exhibit
Number

Document Description

10.1

311
31.2
32

101.INS
101.SCF
101.CAL
101.LAB
101.PRE
101.DEF

Unsecured Uncommitted Revolving Facilities Agreetisnand among Starbev Netherlands B.V. and MoBoors Netherlands
B.V. as borrowers, Molson Coors Brewing Companygwerantor, Unicredit Bank Czech Republic, A.S. B@ Bank N.V.,
Prague Branch as mandated lead arrangers, thearighders party thereto, Unicredit Bank AG, Londranch, as agent and
ING Bank N.V., Prague Branch, as issuing bank,di&eptember 10, 2012 (incorporated by referen&xkdbit 10.1 to our
Current Report on Form 8-K filed on September 1T2,2).

Section 302 Certification of Chief Executive Office
Section 302 Certification of Chief Financial Office

Written Statement of Chief Executive Officer ande&trinancial Officer furnished pursuant to Sect@®6 of the Sarbanes-
Oxley Act of 2002 (18 USC. Section 1350).

XBRL Instance Document.*

XBRL Taxonomy Extension Schema Document.*

XBRL Taxonomy Extension Calculation Linkbase Docutiie
XBRL Taxonomy Extension Label Linkbase Document.*
XBRL Taxonomy Extension Presentation Linkbase Doeniri
XBRL Taxonomy Extension Definition Linkbase Docur&n

Attached as Exhibit 101 to this report are theofelhg documents formatted in XBRL (Extensible Besis Reporting
Language): (i) the Unaudited Condensed Consolidatattments of Operations for the 13 and 39 wee#tseSeptember 29,
2012, and September 24, 2011, (ii) the Unauditendénsed Consolidated Statements of Other Comprigkensome for the 13
and 39 weeks ended September 29, 2012, and Sept@mr011, (iii) the Unaudited Condensed ConstdiddBalance Sheets at
September 29, 2012, and December 31, 2011, (@)Jhaudited Condensed Consolidated Statementsstf Elaws for the 39
weeks ended September 29, 2012, and SeptembedPY, (/) the Notes to Unaudited Condensed Conatdidi Financial
Statements, and (v) document and entity information
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly caused¢port to be signed on its behalf by the
undersigned thereunto duly authorized.

MOLSON COORS BREWING COMPANY
By: /s/ ZAHIR IBRAHIM
Zahir lbrahim
Vice President and Controller

(Chief Accounting Officer)
November 7, 2012
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EXHIBIT 31.1
SECTION 302 CERTIFICATION OF CHIEF EXECUTIVE OFFICE R

I, Peter Swinburn, certify that:

1.

2.

I have reviewed this quarterly report on Foi®aQ of Molson Coors Brewing Compal

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the period covered
by this report;

Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theqoks presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) arairiat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoiige designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ibsidiaries, is made known to us
by others within those entities, particularly dgrithhe period in which this report is being prepared

b. Designed such internal control over finanoggarting, or caused such internal control overrfaia reporting to be designed under
our supervision, to provide reasonable assuramgaerdang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presenttsi report our conclusions about the
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in the regigisanternal control over financial reporting tlvaturred during the registrant's m
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant's imtaf control over financial reporting.

The registrant's other certifying officer anfolve disclosed, based on our most recent evatuatimternal control over financial reporting, to
the registrant's auditors and the audit commitfeberegistrant's board of directors:

a. All significant deficiencies and material weekgses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and refpwancial information; and

b. Any fraud, whether or not material, that invegdvmanagement or other employees who have a samiifiole in the registrant's
internal control over financial reporting.

/s PETER SWINBURN

Peter Swinburn
President and Chief Executive Officer
(Principal Executive Officer)

November 7, 2012




EXHIBIT 31.2
SECTION 302 CERTIFICATION OF CHIEF FINANCIAL OFFICE R

I, Gavin Hattersley, certify that:

1.

2.

I have reviewed this quarterly report on Foi®aQ.of Molson Coors Brewing Compal

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the period covered
by this report;

Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theqoks presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) arairiat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoiige designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ibsidiaries, is made known to us
by others within those entities, particularly dgrithhe period in which this report is being prepared

b. Designed such internal control over finanoggarting, or caused such internal control overrfaia reporting to be designed under
our supervision, to provide reasonable assuramgaerdang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presenttsi report our conclusions about the
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in the regigisanternal control over financial reporting tlvaturred during the registrant's m
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant's imtaf control over financial reporting.

The registrant's other certifying officer anfolve disclosed, based on our most recent evatuatimternal control over financial reporting, to
the registrant's auditors and the audit commitfeberegistrant's board of directors:

a. All significant deficiencies and material weekgses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and refpwancial information; and

b. Any fraud, whether or not material, that invegdvmanagement or other employees who have a samiifiole in the registrant's
internal control over financial reporting.

/s/ GAVIN HATTERSLEY

Gavin Hattersley
Chief Financial Officer
(Principal Financial Officer)

November 7, 2012




EXHIBIT 32
WRITTEN STATEMENT OF CHIEF EXECUTIVE OFFICER
AND CHIEF FINANCIAL OFFICER
FURNISHED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002 (18 USC. SECTION1350)
AND FOR THE PURPOSE OF COMPLYING WITH RULE 13a-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934.

The undersigned, the Chief Executive Offimed the Chief Financial Officer of Molson CoonefRing Company (the "Company") respectively,
each hereby certifies that to his knowledge ordtite hereof:

(@) the Quarterly Report on Form 10-Q of the Conypfar the quarterly period ended September 2922iddd on the date hereof with the
Securities and Exchange Commission (the "Repautlyy Eomplies with the requirements of Section 33(a15(d) of the Securities
Exchange Act of 1934; and

(b) Information contained in the Report fairly peats, in all material respects, the financial o and results of operations of the
Company.

/s PETER SWINBURN

Peter Swinburn
President and Chief Executive Officer
(Principal Executive Officer)

November 7, 2012

/sl GAVIN HATTERSLEY

Gavin Hattersley
Chief Financial Officer
(Principal Financial Officer)

November 7, 2012
A signed original of this written statemeagjuired by Section 906, or other document auib&timg, acknowledging, or otherwise adopting the

signature that appears in typed form within thetetaic version of this written statement requigdSection 906, has been provided to the Company
and will be retained by the Company and furnisteethé Securities and Exchange Commission or if§ igp@n request.




