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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1
TO
FORM S-8
REGISTRATION STATEMENT UNDER THE

SECURITIESACT OF 1933ADOL PH COORS COM PA NY

(Exact Name of Registrant as Specified in Its Ghrart

DEL AWARE 84- 0178360
(State or Other Jurisdiction of (I'RS Enpl oyer
I ncorporation or Organization) Identification No.)
311 TENTH STREET, GOLDEN, COLORADO 80401
(Address of Principal Executive Ofices) (Zi p code)

ADOLPH COORS COMPANY
EQUITY COMPENSATION PLAN FOR NON-EMPLOYEE DIRECTORS
(Full title of the PlanROBERT M. REESE
CHIEF LEGAL OFFICER
ADOLPH COORS COMPANY
311 10TH STREET
P.O. BOX 4030
GOLDEN, COLORADO 80401-0030
(303) 279-6565
(Name and Address of Agent For Services)

CALCULATI ON OF REQ STRATI ON FEE

Title of Each Cl ass Proposed Maxi mum Proposed Maxi mum
o Amount O fering Aggr egat e Amount  of
Securities To Be Price O fering Regi stration
To Be Registered Regi st er ed Per Unit Price Fee
See bel ow (1) N A N A N A N A

(1) No additional securities are to be registered, and registration fees were paid upon filing of the
original Registration Statement on Form S-8 (Registration No. 33-40730). Therefore, no further
registration fee is required.



EXPLANATORY NOTE

This Post-Effective Amendment is being filed pursiua Rule 414(d) of the Securities Act of 1933aasended (the "Securities Act"), and
constitutes Amendment No. 1 to the registratiotest@nt on Form S-8 filed on May 21, 1991, RegigtralNo. 33-40730 (the "Registration
Statement”), by Adolph Coors Company ("Coors Calofy a Colorado corporation and the predecesstreofegistrant, relating to the
Adolph Coors Company Equity Compensation Plan fon{mployee Directors.

On October 3, 2003, the shareholders of Coors @dtoapproved the reincorporation of Coors Coloffagim the State of Colorado to the
State of Delaware by way of merger (the "Reincasion Merger") of Coors Colorado with and intovtkolly owned Delaware subsidiary,
Adolph Coors Company, with the Delaware subsidiaing the surviving corporation. The Reincorponatiderger became effective at 4:00
p.m. EDST on October 3, 2003 (the "Effective Tim&9r all periods subsequent to the Effective Tithe,term "Company" shall mean the
surviving Delaware corporation, Adolph Coors Compan

Pursuant to Rule 414(d) under the Securities AetGompany hereby expressly adopts as its owm|lfpurposes of the Securities Act and
the Securities Exchange Act of 1934, as amendedR#gistration Statement.

PART 11
INFORMATION REQUIRED IN REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE

The following documents filed by Coors Colorad@ firedecessor of the registrant, are incorporategimby reference and made a part
hereof:

(&) Annual Report on Form 10-K for the fiscal yeaded December 29, 2002, filed on March 27, 2003.

(b)(1) Quarterly Reports on Form 10-Q for the gei@ended March 30, 2003 and June 29, 2003, fileday 13, 2003 and August 13, 2003,
respectively.

(b)(2) Current Reports on Form 8-K filed on Decembk 2002, April 29, 2003, July 24, 2003 and Oetod, 2003.

(c) The description of the Class B Common Stocka@ioed in a registration statement on Form 8-&dfibn February 10, 1999 (File No. 001-
14829).

All documents subsequently filed by the registfamsuant to Sections

13(a), 13(c), 14 and 15(d) of the Securities Exgleafsct of 1934, prior to the filing of a post-effee amendment which indicates that all
securities offered have been sold or which deregisll securities then remaining unsold, shaliéemed to be incorporated by reference in
this registration statement and to be part hemeof the date of filing of such documents unlessall portion of such documents are deemed
not to be filed.

Any statement contained in a document incorporatetbemed to be incorporated by reference hereilh Isé deemed to be modified or
superceded, for purposes of this registration istai®, to the extent that a statement containedrheren any subsequently filed document
that also is or is deemed to be incorporated Breeice herein, modifies or supercedes such stateAmnstatement modified «



superceded shall not be deemed, except as so ewdifisuperceded, to constitute part of this resgish statement.
ITEM 4. DESCRIPTION OF SECURITIES
Incorporated by reference. See Item 3.
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL
Not applicable
ITEM 6. INDEMINIFICATION OF DIRECTORSAND OFFICERS

The Company's Certificate of Incorporation authesithe Company to indemnify its directors and eficagainst liabilities and expenses
(including attorneys' fees) incurred in their caaqde capacities to the fullest extent permittediejaware law and in accordance with the
Company's Bylaws. Section 145 of the Delaware Garigorporation Law (the "DGCL") sets forth the ciaiwhs and limitations governing
the indemnification of directors, officers and atpersons. Generally, with respect to non-derieateons, Section 145 of the DGCL allows a
corporation to indemnify a director or an officdraocorporation against expenses (including atiyshiees), judgments, fines and amounts
paid in settlement actually or reasonable inculnethe director or officer in connection with artian, suit or proceeding if the director or
officer acted in good faith and in a manner thedior or officer reasonably believed to be in arawposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdlevdirector's or officer's conduct was
unlawful. With respect to derivative actions, Sewetl45 of the DGCL allows the corporation to indésndirectors and officers on a basis
similar to that set forth above, except that nemdification shall be made in respect of any clagsie or matter as to which such director or
officer shall have been adjudged to be liable todbrporation unless and only to the extent thettburt of Chancery or the court in which
such action or suit was brought shall determinenugqaplication that, despite the adjudication dbility but in view of all the circumstances
the case, such person was fairly and reasonakiljeerto indemnity for such expenses which the €otiChancery or such other court shall
deem proper. Moreover, the DGCL provides for mamgaindemnification of directors and officers ofarporation to the extent that such
person has been successful on the merits or otbeliwidefense of any such action, suit or procegdiotwithstanding the foregoing, the
Company's Bylaws provide that the Company shatklgired to indemnify a director or officer in camion with a proceeding (or part
thereof) commenced by such director or officer ahtiie commencement of such proceeding (or pareiif) by such person was authorized
in the specific case by the Company's board ofttbrs.

Section 102(b)(7) of the DGCL permits corporatibmgliminate or limit the personal liability of aredctor to the corporation or its
stockholders for monetary damages for breach otfaty duty as a director, except for liabilityaflirector (i) for any breach of the direct«
duty of loyalty to the corporation or its stockhetd, (ii) for acts or omissions not in good faithadich involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 the DGCL regarding liability of directors for awful payment of dividends or unlawful
stock purchase or redemption, or (iv) for any teation from which the director derived an impropersonal benefit. Accordingly, Article |
of the Company's Certificate of Incorporation pa®s that a director of the Company shall not dadigo the Company or its stockholders
monetary damages for breach of fiduciary duty dsextor, except to the extent that such exemgtiom liability or limitation thereof is not
permitted under the DGCL as currently in effecaisithe same may subsequently be amended. If thd.XXTbsequently amended to
eliminate or limit further the liability providedylthe preceding sentence, the liability of eaclkdur shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended.
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ITEM 7.EXEMPTION FROM REGISTRATION CLAIMED

Not applicable

ITEM 8 EXHIBITS

The following is a complete list of exhibits filed part of this registration statement.

EXH BI T NO. DESCRI PTI ON

2.1 Agreenment and Pl an of Merger, dated as of August 14, 2003,
bet ween Adol ph Coors Conpany, a Col orado corporation, and Adol ph
Coors Conpany, a Del aware corporation.*

3.1 Certificate of Incorporation of Adol ph Coors Conpany, a Del aware
corporation.**

3.2 Byl aws of Adol ph Coors Conpany, a Del aware corporation.***

5.1 Opinion of Sullivan & Cromael | LLP. ****

23.1 Consent of PricewaterhouseCoopers LLP.****

23.2 Consent of Sullivan & Cromael |l LLP (included in Exhibit
5. 1) LRk

99.1 Adol ph Coors Conpany Equity Conpensation Plan for Non-Enpl oyee

Directors, as anended and restated. *****

99. 2 1999 Anendrment to the Amended and Restated Adol ph Coors Conpany
Equi ty Conpensation Plan for Non-Enpl oyee Directors. ****x*

* Filed as Annex A to the Definitive Proxy Staterhen Schedule 14A filed on August 29, 2003 (File RB114829) and incorporated here
by reference.

** Filed as Annex B to the Definitive Proxy Statemi®n Schedule 14A filed on August 29, 2003 (File BN01-14829) and incorporated
herein by reference.

*** Filed as Annex C to the Definitive Proxy Statemt on Schedule 14A filed on August 29, 2003 (Rite 001-14829) and incorporated
herein by reference.

**** Ejled herewith.

**xx% Filed as Exhibit 10.12 to the Annual Reporhd-orm 10-K for the fiscal year ended December1®8,7 (File No. 000-08251) and
incorporated herein by reference.

*xxxkEiled as Exhibit 10.12 to the Annual ReportroForm 10-K for the fiscal year ended December1®B38 (File No. 001-014829) and
incorporated herein by reference.

ITEM 9. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:



(1) To file, during any period in which offers alss are being made, a post-effective amendmenhist&Registration Statement:
() To include any prospectus required by Sectid(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secaidfiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than a 20 percent eliarthe maximum aggregate offering price set fortthe "Calculation of Registration

Fee" table in the effective Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) do not apply if the information required be included in a pogffective amendme!
by those paragraphs is contained in periodic regdded with or furnished to the Commission by tegistrant pursuant to
Section 13 or 15(d) of the Securities ExchangedAdi934 that are incorporated by reference in thgifration Statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undtee Securities Act, each filing of the
registrant's annual report pursuant to Section)l8(a5(d) of the Securities Exchange Act of 1984d, where applicable, each filing of an
employee benefit plan's annual report pursuanetdi@ 15(d) of the Securities Exchange Act of )9Bdt is incorporated by reference in
Registration Statement shall be deemed to be a@giatration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabrsed that in the opinion of the
Commission such indemnification is against pubbiqy as expressed in the Securities Act and exgiore, unenforceable. In the event th
claim for indemnification against such liabilitigsther than the payment by the registrant of expginscurred or paid by a director, officer or
controlling person of the registrant in the sucfidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinabits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction
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the question whether such indemnification by agsinst public policy as expressed in the Secarhigt and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and hayaalused this Post-Effective Amendment No. 1 toRbgistration Statement to be signed
on its behalf by the undersigned, thereunto duth@tized, in the City of Golden, State of Coloradn,October 9, 2003.

ADOLPH COORSCOMPANY

By: /sl W Leo Kiely Il1I

W Leo Kiely 111
Title: Chief Executive Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this Post-Effective Amendment No.1 to Registration Statement has been signed
by the following persons in the capacities andrendates indicated.

SI GNATURES TITLE DATE

/sl W Leo Kiely Il Chi ef Executive Oficer and Director 10/ 9/ 03

W Leo Kiely 111

/sl Tinothy V. Wl f Vi ce President and Chi ef Financial 10/ 9/ 03
--------------------------- O ficer
Timothy V. Wl f

/'s/ Ronald A. Tryggestad Vi ce President and Controller 10/ 9/ 03

Ronal d A. Tryggest ad

/sl Peter H Coors Di rector 10/ 9/ 03

Peter H. Coors

/sl Charles M Herington Di rector 10/ 9/ 03

Charles M Herington

/sl Franklin W Hobbs Di rector 10/ 9/ 03

Franklin W Hobbs



S| GNATURES

/sl Panela H. Patsley

Panmel a H Patsl ey

/sl Wayne R Sanders

Wayne R. Sanders

/sl Albert C. Yates

Al bert C. VYates

TITLE

Director

Di rector

Di rector

DATE

10/ 9/ 03

10/ 9/ 03

10/ 9/ 03



EXHI BI T | NDEX
EXH BI T NO. DESCRI PTI ON
2.1 Agreenment and Pl an of Merger, dated as of August 14, 2003,

bet ween Adol ph Coors Conpany, a Col orado corporation, and Adol ph
Coors Conpany, a Del aware corporation.*

3.1 Certificate of Incorporation of Adol ph Coors Conmpany, a Del aware
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3.2 Byl aws of Adol ph Coors Conpany, a Del aware corporation.***
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* Filed as Annex A to the Definitive Proxy Staterhen Schedule 14A filed on August 29, 2003 (File R01-14829) and incorporated here
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** Filed as Annex B to the Definitive Proxy Statemi®n Schedule 14A filed on August 29, 2003 (File B01-14829) and incorporated
herein by reference.

*** Ejled as Annex C to the Definitive Proxy Statemt on Schedule 14A filed on August 29, 2003 (Rite 001-14829) and incorporated
herein by reference.

**** Eiled herewith.

**xxx Filed as Exhibit 10.12 to the Annual Reporhd-orm 10-K for the fiscal year ended Decemberl®8;7 (File No. 000-08251) and
incorporated herein by reference.

*xxxkEiled as Exhibit 10.12 to the Annual ReportroForm 10-K for the fiscal year ended December1®B38 (File No. 001-014829) and
incorporated herein by reference.
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Exhibit 5.1
October 7, 2003

Adolph Coors Company,
311 Tenth Street,
Golden, Colorado 80401.

Ladies and Gentlemen:

In connection with the preparation and filing ofsR&ffective Amendment No. 1 to the registraticeitestnent on Form S-8 filed on May 21,
1991, Registration No. 33-40730 (the "Registrastatement”), pursuant to Rule 414(d) of the SeesriAct of 1933, as amended (the
"Securities Act"), relating to the registrationsifares of Class B Common Stock, par value of $0e®Ehare (the "Securities"), of Adolph
Coors Company, a Delaware corporation (the "Comfaigsuable under the Adolph Coors Company EqGitynpensation Plan for Non-
Employee Directors (the "Plan"), in connection wahd upon completion of, a reincorporation mexgleereby the Company's predecessor,
Adolph Coors Company, a Colorado corporation ("Gdoolorado"), merged with and into the Companywitelly owned Delaware
subsidiary, with the Delaware subsidiary beinggteviving corporation (the "Reincorporation Mergewe, as counsel to the Company and
its predecessor, Coors Colorado, have examined@rplorate records, certificates and other docuspemid such questions of law, as we
have considered necessary or appropriate for ttopeas of this opinion. Upon the basis of such éxation, it is our opinion that the
Securities have been duly authorized, and whemeaaffand sold pursuant to the terms and conditibtiseoPlan, will be validly issued and
fully paid and nonassessable.

We note that the Company is deemed a 'successier'iss Coors Colorado for purposes of Rule 414djer the Securities Act, and may
expressly adopt the Registration Statement of C8olsrado as its own registration statement fopatposes of the Securities Act by filing
Post-Effective Amendment No.1 to the Registratiteté3nent. For purpose of the preceding sentencegf@eyou to the no-action relief
granted to Coors Colorado by the Securities and&xge Commission (the "Commission”) in a lettepoese from the Commission, dated
August 25, 2003.

The foregoing opinion is limited to the Federal $a@f the United States and the General Corporatson of the State of Delaware and we are
expressing no opinion as to the effect of the lafveny other jurisdiction.

We have relied as to certain matters on informatistained from public officials, officers of the @pany and other sources believed by us to
be responsible.

We hereby consent to the filing of this opinioraaisexhibit to the Post-Effective Amendment No.ih® Registration Statement. In giving
such consent, we do not thereby admit that weratteei category of persons whose consent is requinddr Section 7 of the Securities Act.

Very truly yours, Sullivan & Cromwell LLF



Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Post-Effective Amendment No. 1 to the Régition Statement on Form S-8 filed
on May 21, 1991, Registration No. 333-40730, raatd the Adolph Coors Company Equity Compenségilam for NonEmployee Director:
of our reports dated February 6, 2003 relatindnéofinancial statements and financial statemeredule of Adolph Coors Company which
appear in Adolph Coors Company's Annual ReportamFLO-K for the year ended December 29, 2002.

Pricewater houseCoopersLLP
Denver, Colorado

October 7, 2003

End of Filing
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